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On November 19, 2012, Navios Maritime Partners L.P. issued a press release announcing that it agreed to restructure its credit default insurance.
A copy of the press release is furnished as Exhibit 99.1 to this Report and is incorporated herein by reference.

The information contained in this report is hereby incorporated by reference into the Registration Statement on Form F-3, File No. 333-170284.
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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, thereunto duly authorized.

NAVIOS MARITIME PARTNERS L.P.

By: /s/ Angeliki Frangou
Angeliki Frangou
Chief Executive Officer
Date: November 21, 2012
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EXHIBIT INDEX

Exhibit
No. Exhibit

99.1 Press Release dated November 19, 2012
E="font-family:Times New Roman" SIZE="2"> (11,832) 

Net cash provided by financing activities

 3,334,051   1,376,767   1,524,260  

Net increase (decrease) in cash and cash equivalents
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 129   (234,887)  213,770  

Cash and cash equivalents:

Beginning

 1,114   236,001   22,231  

Ending

$1,243  $1,114  $236,001  

The accompanying notes are an integral part of these consolidated financial statements.
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LINN ENERGY, LLC

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Note 1 � Basis of Presentation and Significant Accounting Policies

Nature of Business

Linn Energy, LLC (�LINN Energy� or the �Company�) is an independent oil and natural gas company that began operations in March 2003 and was
formed as a Delaware limited liability company in April 2005. The Company completed its initial public offering (�IPO�) in January 2006 and its
units representing limited liability company interests (�units�) are listed on the NASDAQ Global Select Market under the symbol �LINE.� LINN
Energy�s mission is to acquire, develop and maximize cash flow from a growing portfolio of long-life oil and natural gas assets.

The Company�s properties are located in the United States (�U.S.�), in the Mid-Continent, the Hugoton Basin, the Green River Basin, the Permian
Basin, Michigan, Illinois, the Williston/Powder River Basin, California and east Texas. Effective January 1, 2012, the Company realigned its
existing regions. The realignment had no effect on the Company�s operations. The Company added the East Texas region in May 2012 and the
Green River Basin region in July 2012, and currently has eight operating regions in the U.S.: Mid-Continent, which includes properties in
Oklahoma, Louisiana and the eastern portion of the Texas Panhandle (including the Granite Wash and Cleveland horizontal plays); Hugoton
Basin, which includes properties located primarily in Kansas and the Shallow Texas Panhandle; Green River Basin, which includes properties
located in southwest Wyoming; Permian Basin, which includes areas in west Texas and southeast New Mexico; Michigan/Illinois, which
includes the Antrim Shale formation in the northern part of Michigan and oil properties in southern Illinois; Williston/Powder River Basin,
which includes the Bakken formation in North Dakota and the Powder River Basin in Wyoming; California, which includes the Brea Olinda
Field of the Los Angeles Basin; and East Texas, which includes properties located in east Texas.

The operations of the Company are governed by the provisions of a limited liability company agreement executed by and among its members.
The agreement includes specific provisions with respect to the maintenance of the capital accounts of each of the Company�s unitholders.
Pursuant to applicable provisions of the Delaware Limited Liability Company Act (the �Delaware Act�) and the Third Amended and Restated
Limited Liability Company Agreement of Linn Energy, LLC (the �LLC Agreement�), unitholders have no liability for the debts, obligations and
liabilities of the Company, except as expressly required in the LLC Agreement or the Delaware Act. The Company will remain in existence
unless and until dissolved in accordance with the terms of the LLC Agreement.

Principles of Consolidation and Reporting

The Company presents its financial statements in accordance with U.S. generally accepted accounting principles (�GAAP�). The consolidated
financial statements include the accounts of the Company and its wholly owned subsidiaries. All significant intercompany transactions and
balances have been eliminated upon consolidation. Investments in noncontrolled entities over which the Company exercises significant influence
are accounted for under the equity method. The Company�s other investment is carried at cost.

The consolidated financial statements for previous periods include certain reclassifications that were made to conform to current presentation.
Such reclassifications have no impact on previously reported net income (loss), unitholders� capital or cash flows.

Use of Estimates

The preparation of the accompanying consolidated financial statements in conformity with GAAP requires management of the Company to
make estimates and assumptions about future events. These estimates and the underlying assumptions affect the amount of assets and liabilities
reported, disclosures about contingent assets
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LINN ENERGY, LLC

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � Continued

and liabilities, and reported amounts of revenues and expenses. The estimates that are particularly significant to the financial statements include
estimates of the Company�s reserves of oil, natural gas and natural gas liquids (�NGL�), future cash flows from oil and natural gas properties,
depreciation, depletion and amortization, asset retirement obligations, certain revenues and operating expenses, fair values of commodity and
interest rate derivatives, if any, and fair values of assets acquired and liabilities assumed. As fair value is a market-based measurement, it is
determined based on the assumptions that market participants would use. These estimates and assumptions are based on management�s best
estimates and judgment. Management evaluates its estimates and assumptions on an ongoing basis using historical experience and other factors,
including the current economic environment, which management believes to be reasonable under the circumstances. Such estimates and
assumptions are adjusted when facts and circumstances dictate. As future events and their effects cannot be determined with precision, actual
results could differ from these estimates. Any changes in estimates resulting from continuous changes in the economic environment will be
reflected in the financial statements in future periods.

Recently Issued Accounting Standards

In December 2011, the Financial Accounting Standards Board (�FASB�) issued an Accounting Standards Update (�ASU�) that requires an entity to
disclose information about offsetting and related arrangements to enable users of its financial statements to understand the effect of those
arrangements on its financial position. The ASU requires disclosure of both gross information and net information about both instruments and
transactions eligible for offset in the statement of financial position and instruments and transactions subject to an agreement similar to a master
netting arrangement. The ASU will be applied retrospectively and is effective for periods beginning on or after January 1, 2013. The Company is
currently evaluating the impact, if any, of the adoption of this ASU on its consolidated financial statements and related disclosures.

In May 2011, the FASB issued an ASU that further addresses fair value measurement accounting and related disclosure requirements. The ASU
clarifies the FASB�s intent regarding the application of existing fair value measurement and disclosure requirements, changes the fair value
measurement requirements for certain financial instruments, and sets forth additional disclosure requirements for other fair value measurements.
The ASU is to be applied prospectively and is effective for periods beginning after December 15, 2011. The Company adopted the ASU
effective January 1, 2012. The adoption of the requirements of the ASU, which expanded disclosures, had no effect on the Company�s results of
operations or financial position.

Cash Equivalents

For purposes of the consolidated statements of cash flows, the Company considers all highly liquid short-term investments with original
maturities of three months or less to be cash equivalents. Outstanding checks in excess of funds on deposit are included in �accounts payable and
accrued expenses� on the consolidated balance sheets and are classified as financing activities on the consolidated statements of cash flows.

Accounts Receivable � Trade, Net

Trade accounts receivable are recorded at the invoiced amount and do not bear interest. The Company maintains an allowance for doubtful
accounts for estimated losses inherent in its accounts receivable portfolio. In establishing the required allowance, management considers
historical losses, current receivables aging, and existing industry and national economic data. The Company reviews its allowance for doubtful
accounts monthly. Past due balances over 90 days and over a specified amount are reviewed individually for collectibility. Account balances are
charged off against the allowance after all means of collection have been exhausted and the potential recovery is remote. The balance in the
Company�s allowance for doubtful accounts related to trade accounts receivable was approximately $450,000 at December 31, 2012, and $1
million at December 31, 2011.
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LINN ENERGY, LLC

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � Continued

Inventories

Materials, supplies and commodity inventories are valued at the lower of average cost or market.

Oil and Natural Gas Properties

Proved Properties

The Company accounts for oil and natural gas properties in accordance with the successful efforts method. In accordance with this method, all
leasehold and development costs of proved properties are capitalized and amortized on a unit-of-production basis over the remaining life of the
proved reserves and proved developed reserves, respectively.

The Company evaluates the impairment of its proved oil and natural gas properties on a field-by-field basis whenever events or changes in
circumstances indicate that the carrying value may not be recoverable. The carrying values of proved properties are reduced to fair value when
the expected undiscounted future cash flows are less than net book value. The fair values of proved properties are measured using valuation
techniques consistent with the income approach, converting future cash flows to a single discounted amount. Significant inputs used to
determine the fair values of proved properties include estimates of: (i) reserves; (ii) future operating and development costs; (iii) future
commodity prices; and (iv) a market-based weighted average cost of capital rate. The underlying commodity prices embedded in the Company�s
estimated cash flows are the product of a process that begins with New York Mercantile Exchange (�NYMEX�) forward curve pricing, adjusted
for estimated location and quality differentials, as well as other factors that Company management believes will impact realizable prices. Costs
of retired, sold or abandoned properties that constitute a part of an amortization base are charged or credited, net of proceeds, to accumulated
depreciation, depletion and amortization unless doing so significantly affects the unit-of-production amortization rate, in which case a gain or
loss is recognized currently. Gains or losses from the disposal of other properties are recognized currently. Expenditures for maintenance and
repairs necessary to maintain properties in operating condition are expensed as incurred. Estimated dismantlement and abandonment costs are
capitalized, net of salvage, at their estimated net present value and amortized on a unit-of-production basis over the remaining life of the related
proved developed reserves. The Company capitalizes interest on borrowed funds related to its share of costs associated with the drilling and
completion of new oil and natural gas wells. Interest is capitalized only during the periods in which these assets are brought to their intended use.
The Company capitalized interest costs of approximately $2 million for the years ended December 31, 2012, and December 31, 2011, and
approximately $1 million for the year ended December 31, 2010.

Impairment of Proved Properties

Based on the analysis described above, the Company recorded noncash impairment charges, before and after tax, of approximately $422 million
associated with proved oil and natural gas properties related to lower commodity prices for the year ended December 31, 2012, and a noncash
impairment charge, before and after tax, of approximately $39 million primarily associated with proved oil and natural gas properties related to
an unfavorable marketing contract for the year ended December 31, 2010. The Company recorded no impairment charge for the year ended
December 31, 2011. The carrying values of the impaired proved properties were reduced to fair value, estimated using inputs characteristic of a
Level 3 fair-value measurement. The charges are included in �impairment of long-lived assets� on the consolidated statements of operations.

Unproved Properties

Costs related to unproved properties include costs incurred to acquire unproved reserves. Because these reserves do not meet the definition of
proved reserves, the related costs are not classified as proved properties. The fair
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LINN ENERGY, LLC

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � Continued

values of unproved properties are measured using valuation techniques consistent with the income approach, converting future cash flows to a
single discounted amount. Significant inputs used to determine the fair values of unproved properties include estimates of: (i) reserves; (ii) future
operating and development costs; (iii) future commodity prices; and (iv) a market-based weighted average cost of capital rate. The market-based
weighted average cost of capital rate is subjected to additional project-specific risking factors. Unproved leasehold costs are capitalized and
amortized on a composite basis if individually insignificant, based on past success, experience and average lease-term lives. Individually
significant leases are reclassified to proved properties if successful and expensed on a lease by lease basis if unsuccessful or the lease term
expires. Unamortized leasehold costs related to successful exploratory drilling are reclassified to proved properties and depleted on a
unit-of-production basis. The Company assesses unproved properties for impairment quarterly on the basis of its experience in similar situations
and other factors such as the primary lease terms of the properties, the average holding period of unproved properties, and the relative proportion
of such properties on which proved reserves have been found in the past.

Exploration Costs

Geological and geophysical costs, delay rentals, amortization and impairment of unproved leasehold costs and costs to drill exploratory wells
that do not find proved reserves are expensed as exploration costs. The costs of any exploratory wells are carried as an asset if the well finds a
sufficient quantity of reserves to justify its capitalization as a producing well and as long as the Company is making sufficient progress towards
assessing the reserves and the economic and operating viability of the project. The Company recorded noncash leasehold impairment expenses
related to unproved properties of approximately $2 million for the years ended December 31, 2012, and December 31, 2011, and approximately
$5 million for the year ended December 31, 2010, which are included in �exploration costs� on the consolidated statements of operations.

Other Property and Equipment

Other property and equipment includes natural gas gathering systems, pipelines, buildings, software, data processing and telecommunications
equipment, office furniture and equipment, and other fixed assets. These items are recorded at cost and are depreciated using the straight-line
method based on expected lives ranging from three to 39 years for the individual asset or group of assets.

Revenue Recognition

Revenues representative of the Company�s ownership interest in its properties are presented on a gross basis on the consolidated statements of
operations. Sales of oil, natural gas and NGL are recognized when the product has been delivered to a custody transfer point, persuasive
evidence of a sales arrangement exists, the rights and responsibility of ownership pass to the purchaser upon delivery, collection of revenue from
the sale is reasonably assured, and the sales price is fixed or determinable.

The Company has elected the entitlements method to account for natural gas production imbalances. Imbalances occur when the Company sells
more or less than its entitled ownership percentage of total natural gas production. In accordance with the entitlements method, any amount
received in excess of the Company�s share is treated as a liability. If the Company receives less than its entitled share, the underproduction is
recorded as a receivable. At December 31, 2012, and December 31, 2011, the Company had natural gas production imbalance receivables of
approximately $28 million and $19 million, respectively, which are included in �accounts receivable � trade, net� on the consolidated balance sheets
and natural gas production imbalance payables of approximately $18 million and $9 million, respectively, which are included in �accounts
payable and accrued expenses� on the consolidated balance sheets.
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LINN ENERGY, LLC

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � Continued

The Company engages in the purchase, gathering and transportation of third-party natural gas and subsequently markets such natural gas to
independent purchasers under separate arrangements. As such, the Company separately reports third-party marketing sales and marketing
expenses.

The Company generates electricity with excess natural gas, which it uses to serve certain of its operating facilities in Brea, California. Any
excess electricity is sold to the California wholesale power market. This revenue is included in �other revenues� on the consolidated statements of
operations.

Restricted Cash

Restricted cash of approximately $5 million and $4 million is included in �other noncurrent assets� on the consolidated balance sheets at
December 31, 2012, and December 31, 2011, respectively, and represents cash the Company has deposited into a separate account and
designated for asset retirement obligations in accordance with contractual agreements.

Derivative Instruments

The Company uses derivative financial instruments to reduce exposure to fluctuations in the prices of oil and natural gas. By removing a
significant portion of the price volatility associated with future production, the Company expects to mitigate, but not eliminate, the potential
effects of variability in cash flow from operations due to fluctuations in commodity prices. These transactions are primarily in the form of swap
contracts and put options. In addition, the Company may from time to time enter into derivative contracts in the form of interest rate swaps to
minimize the effects of fluctuations in interest rates. At December 31, 2012, the Company had no outstanding interest rate swap agreements.

Derivative instruments (including certain derivative instruments embedded in other contracts that require bifurcation) are recorded at fair value
and included on the consolidated balance sheets as assets or liabilities. The Company did not designate these contracts as cash flow hedges;
therefore, the changes in fair value of these instruments are recorded in current earnings. The Company uses certain pricing models to determine
the fair value of its derivative financial instruments. Inputs to the pricing models include publicly available prices and forward price curves
generated from a compilation of data gathered from third parties. Company management validates the data provided by third parties by
understanding the pricing models used, obtaining market values from other pricing sources, analyzing pricing data in certain situations and
confirming that those securities trade in active markets. See Note 7 and Note 8 for additional details about the Company�s derivative financial
instruments.

Unit-Based Compensation

The Company recognizes expense for unit-based compensation over the requisite service period in an amount equal to the fair value of
unit-based payments granted to employees and nonemployee directors. The fair value of unit-based payments, excluding liability awards, is
computed at the date of grant and is not remeasured. The fair value of liability awards is remeasured at each reporting date through the
settlement date with the change in fair value recognized as compensation expense over that period. The Company currently does not have any
awards accounted for as liability awards.

The Company has made a policy decision to recognize compensation expense for service-based awards on a straight-line basis over the requisite
service period for the entire award. See Note 5 for additional details about the Company�s accounting for unit-based compensation.
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LINN ENERGY, LLC

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � Continued

The benefit of tax deductions in excess of recognized compensation costs is required to be reported as financing cash flow rather than operating
cash flow. This requirement reduces net operating cash flow and increases net financing cash flow in periods in which such tax benefit exists.
The amount of the Company�s excess tax benefit is reported in �excess tax benefit from unit-based compensation� on the consolidated statements
of unitholders� capital.

Deferred Financing Fees

The Company incurred legal and bank fees related to the issuance of debt (see Note 6). At December 31, 2012, and December 31, 2011, net
deferred financing fees of approximately $114 million and $94 million, respectively, are included in �other noncurrent assets� on the consolidated
balance sheets. These debt issuance costs are amortized over the life of the debt agreement. Upon early retirement or amendment to the debt
agreement, certain fees are written off to expense. For the years ended December 31, 2012, December 31, 2011, and December 31, 2010,
amortization expense of approximately $13 million, $16 million and $17 million, respectively, is included in �interest expense, net of amounts
capitalized� and approximately $8 million, $1 million and $2 million, respectively, was written off to �other, net� on the consolidated statements of
operations.

Fair Value of Financial Instruments

The carrying values of the Company�s receivables, payables and Credit Facility (as defined in Note 6) are estimated to be substantially the same
as their fair values at December 31, 2012, and December 31, 2011. See Note 6 for fair value disclosures related to the Company�s other
outstanding debt. As noted above, the Company carries its derivative financial instruments at fair value. See Note 8 for details about the fair
value of the Company�s derivative financial instruments.

Income Taxes

The Company is a limited liability company treated as a partnership for federal and state income tax purposes, with the exception of the state of
Texas, in which income tax liabilities and/or benefits of the Company are passed through to unitholders. As such, with the exception of the state
of Texas, the Company is not a taxable entity, it does not directly pay federal and state income tax and recognition has not been given to federal
and state income taxes for the operations of the Company except as described below.

Limited liability companies are subject to Texas margin tax. Limited liability companies were also subject to state income taxes in the state of
Michigan during 2011 and 2010. In addition, certain of the Company�s subsidiaries are Subchapter C-corporations subject to federal and state
income taxes, which are accounted for using the asset and liability method. Deferred tax assets and liabilities are recognized for the future tax
consequences attributable to differences between the financial statement carrying amounts of existing assets and liabilities and their respective
tax basis and operating loss and tax credit carryforwards. Deferred tax assets and liabilities are measured using enacted tax rates expected to
apply to taxable income in the years in which those temporary differences are expected to be recovered or settled. The effect on deferred tax
assets and liabilities of a change in tax rates is recognized in income in the period that includes the enactment date. See Note 14 for detail of
amounts recorded in the consolidated financial statements.

Note 2 � Acquisitions

Acquisitions � 2012

On July 31, 2012, the Company completed the acquisition of certain oil and natural gas properties in the Jonah Field located in the Green River
Basin of southwest Wyoming from BP America Production Company (�BP�). The Company paid approximately $990 million in total
consideration for these properties. The transaction was financed with borrowings under the Company�s Credit Facility, as defined in Note 6.
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LINN ENERGY, LLC

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � Continued

On May 1, 2012, the Company completed the acquisition of certain oil and natural gas properties located in east Texas. The Company paid
approximately $168 million in total consideration for these properties. The transaction was financed with borrowings under the Company�s
Credit Facility.

On April 3, 2012, the Company entered into a joint-venture agreement (�JV Agreement�) with an affiliate of Anadarko Petroleum Corporation
(�Anadarko�) whereby the Company participates as a partner in the CO2 enhanced oil recovery development of the Salt Creek Field, located in the
Powder River Basin of Wyoming. Anadarko assigned the Company 23% of its interest in the field in exchange for future funding of $400
million of Anadarko�s development costs. The Company assigned approximately $392 million to the net assets acquired as of the JV Agreement
date, which reflects an imputed discount of approximately $8 million on the future funding of this transaction. As of December 31, 2012, the
Company has paid approximately $201 million towards the future funding commitment.

On March 30, 2012, the Company completed the acquisition of certain oil and natural gas properties and the Jayhawk natural gas processing
plant located in the Hugoton Basin in Kansas from BP. The Company paid approximately $1.16 billion in total consideration for these
properties. The transaction was financed primarily with proceeds from the March 2012 debt offering (see Note 6).

During 2012, the Company completed other smaller acquisitions of oil and natural gas properties located in its various operating regions. The
Company, in the aggregate, paid approximately $122 million in total consideration for these properties.

These acquisitions were accounted for under the acquisition method of accounting. Accordingly, the Company conducted assessments of net
assets acquired and recognized amounts for identifiable assets acquired and liabilities assumed at their estimated acquisition date fair values,
while transaction and integration costs associated with the acquisitions were expensed as incurred. The initial accounting for the business
combinations is not complete and adjustments to provisional amounts, or recognition of additional assets acquired or liabilities assumed, may
occur as more detailed analyses are completed and additional information is obtained about the facts and circumstances that existed as of the
acquisition dates. The results of operations of all acquisitions have been included in the consolidated financial statements since the acquisition or
JV Agreement dates.

The following presents the values assigned to the net assets acquired as of the acquisition dates (in thousands):

Assets:
Current $ 12,215
Noncurrent 210,390
Oil and natural gas properties 2,701,385

Total assets acquired $ 2,923,990

Liabilities:
Current $ 223,114
Asset retirement obligations 63,663
Noncurrent 196,601

Total liabilities assumed $ 483,378

Net assets acquired $ 2,440,612

Current assets include receivables and inventory and noncurrent assets include other property and equipment. Current liabilities include
payables, ad valorem taxes payable and environmental liabilities. Current liabilities
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LINN ENERGY, LLC

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � Continued

and noncurrent liabilities, as of the JV Agreement date, consist of payables of approximately $195 million and $197 million, respectively, related
to the future funding commitment associated with the Anadarko transaction discussed above. As of December 31, 2012, the Company has paid
approximately $201 million towards this commitment.

The fair value measurements of assets acquired and liabilities assumed are based on inputs that are not observable in the market and therefore
represent Level 3 inputs. The fair values of oil and natural gas properties and asset retirement obligations were measured using valuation
techniques that convert future cash flows to a single discounted amount. Significant inputs to the valuation of oil and natural gas properties
include estimates of: (i) reserves; (ii) future operating and development costs; (iii) future commodity prices; (iv) estimated future cash flows; and
(v) a market-based weighted average cost of capital rate. These inputs require significant judgments and estimates by the Company�s
management at the time of the valuation and are the most sensitive and subject to change.

The revenues and expenses related to certain properties acquired from BP, Plains Exploration & Production Company (�Plains�), Panther Energy
Company, LLC and Red Willow Mid-Continent, LLC (collectively referred to as �Panther�), SandRidge Exploration and Production, LLC
(�SandRidge�) and an affiliate of Concho Resources Inc. (�Concho�) are included in the consolidated results of operations of the Company as of
July 31, 2012 (BP Green River Basin acquisition), March 30, 2012 (BP Hugoton Basin acquisition), December 15, 2011 (Plains acquisition),
June 1, 2011 (Panther acquisition), April 1, 2011 (SandRidge acquisition), and March 31, 2011 (Concho acquisition). The following unaudited
pro forma financial information presents a summary of the Company�s consolidated results of operations for the years ended December 31, 2012,
and December 31, 2011, assuming the acquisitions from BP had been completed as of January 1, 2011, and the acquisitions from Plains,
Panther, SandRidge and Concho had been completed as of January 1, 2010, including adjustments to reflect the values assigned to the net assets
acquired. The pro forma financial information is not necessarily indicative of the results of operations if the acquisitions had been effective as of
these dates.

Year Ended
December 31,

2012 2011
(in thousands, except

per unit amounts)
Total revenues and other $ 1,937,620 $ 2,422,381
Total operating expenses $ 1,900,231 $ 1,293,283
Net income (loss) $ (391,868) $ 639,664

Net income (loss) per unit:
Basic $ (1.95) $ 3.65

Diluted $ (1.95) $ 3.64

The following is a summary of certain significant acquisitions completed by the Company during the years ended December 31, 2011, and
December 31, 2010:

� On December 15, 2011, the Company completed the acquisition of certain oil and natural gas properties located primarily in the
Granite Wash of Texas and Oklahoma from Plains Exploration & Production Company for approximately $542 million.

� On November 1, 2011, and November 18, 2011, the Company completed two acquisitions of certain oil and natural gas properties
located in the Permian Basin for approximately $110 million.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � Continued

� On June 1, 2011, the Company completed the acquisition of certain oil and natural gas properties in the Cleveland play, located in
the Texas Panhandle, from Panther Energy Company, LLC and Red Willow Mid-Continent, LLC for approximately $224 million.

� On May 2, 2011, and May 11, 2011, the Company completed two acquisitions of certain oil and natural gas properties located in the
Williston Basin for approximately $153 million.

� On April 1, 2011, and April 5, 2011, the Company completed two acquisitions of certain oil and natural gas properties located in the
Permian Basin, including properties from SandRidge Exploration and Production, LLC for approximately $239 million.

� On March 31, 2011, the Company completed the acquisition of certain oil and natural gas properties located in the Williston Basin
from an affiliate of Concho Resources Inc. for approximately $192 million.

� On November 16, 2010, the Company completed the acquisition of certain oil and natural gas properties located in the Wolfberry
trend of the Permian Basin from Element Petroleum, LP for approximately $118 million.

� On October 14, 2010, the Company completed two acquisitions of certain oil and natural gas properties located in the Wolfberry
trend of the Permian Basin from Crownrock, LP and Patriot Resources Partners LLC for approximately $260 million.

� On August 16, 2010, the Company completed the acquisition of certain oil and natural gas properties located in the Permian Basin
from Crownrock, LP and Element Petroleum, LP for approximately $95 million.

� On May 27, 2010, the Company completed the acquisition of interests in Henry Savings LP and Henry Savings Management LLC
that primarily hold oil and natural gas properties located in the Permian Basin for approximately $323 million.

� On April 30, 2010, the Company completed the acquisition of interests in two wholly owned subsidiaries of HighMount
Exploration & Production LLC that hold oil and natural gas properties in the Antrim Shale located in northern Michigan for
approximately $327 million.

� On January 29, 2010, the Company completed the acquisition of certain oil and natural gas properties located in the Anadarko Basin
in Oklahoma and Kansas and the Permian Basin in Texas and New Mexico from certain affiliates of Merit Energy Company for
approximately $151 million.

Note 3 � Unitholders� Capital

LinnCo Initial Public Offering

On October 17, 2012, LinnCo, LLC (�LinnCo�), an affiliate of LINN Energy, completed its initial public offering (the �LinnCo IPO�) of 34,787,500
common shares representing limited liability company interests to the public at a price of $36.50 per share ($34.858 per share, net of
underwriting discount and structuring fee) for net proceeds of approximately $1.2 billion (after underwriting discount and structuring fee of
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approximately $57 million). The net proceeds LinnCo received from the offering were used to acquire 34,787,500 LINN Energy units which are
equal to the number of LinnCo shares sold in the offering. The Company used the proceeds from the sale of the units to LinnCo to pay the
expenses of the offering and repay a portion of the outstanding indebtedness under its Credit Facility.
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Public Offering of Units

In January 2012, the Company sold 19,550,000 units representing limited liability company interests at $35.95 per unit ($34.512 per unit, net of
underwriting discount) for net proceeds of approximately $674 million (after underwriting discount and offering expenses of approximately $28
million). The Company used the net proceeds from the sale of these units to repay a portion of the outstanding indebtedness under its Credit
Facility.

In March 2011, the Company sold 16,726,067 units representing limited liability company interests at $38.80 per unit ($37.248 per unit, net of
underwriting discount) for net proceeds of approximately $623 million (after underwriting discount and offering expenses of approximately $26
million). The Company used a portion of the net proceeds from the sale of these units to fund the March 2011 redemptions of a portion of the
outstanding 2017 Senior Notes and 2018 Senior Notes and to fund the cash tender offers and related expenses for a portion of the remaining
2017 Senior Notes and 2018 Senior Notes (see Note 6). The Company used the remaining net proceeds from the sale of units to finance a portion
of the March 31, 2011, acquisition in the Williston/Powder Basin region.

In December 2010, the Company sold 11,500,000 units representing limited liability company interests at $35.92 per unit ($34.48 per unit, net of
underwriting discount) for net proceeds of approximately $396 million (after underwriting discount and offering expenses of approximately $17
million). The Company used the net proceeds from the sale of these units to repay all outstanding indebtedness under its Credit Facility and for
other general corporate purposes, including the partial notes redemption (see Note 6).

In March 2010, the Company sold 17,250,000 units representing limited liability company interests at $25.00 per unit ($24.00 per unit, net of
underwriting discount) for net proceeds of approximately $414 million (after underwriting discount and offering expenses of approximately $17
million). The Company used a portion of the net proceeds from the sale of these units to finance the HighMount acquisition.

Equity Distribution Agreement

In August 2011, the Company entered into an equity distribution agreement, pursuant to which it may from time to time issue and sell units
representing limited liability company interests having an aggregate offering price of up to $500 million. In connection with entering into the
agreement, the Company incurred expenses of approximately $423,000. Sales of units, if any, will be made through a sales agent by means of
ordinary brokers� transactions, in block transactions, or as otherwise agreed with the agent. The Company expects to use the net proceeds from
any sale of the units for general corporate purposes, which may include, among other things, capital expenditures, acquisitions and the
repayment of debt.

In January 2012, the Company, under its equity distribution agreement, issued and sold 1,539,651 units representing limited liability company
interests at an average unit price of $38.02 for proceeds of approximately $57 million (net of approximately $1 million in commissions). In
connection with the issue and sale of these units, the Company also incurred professional service expenses of approximately $700,000. The
Company used the net proceeds for general corporate purposes, including the repayment of a portion of the indebtedness outstanding under its
Credit Facility. At December 31, 2012, units equaling approximately $411 million in aggregate offering price remained available to be issued
and sold under the agreement.

In September 2011, the Company, under its equity distribution agreement, issued and sold 16,060 units representing limited liability company
interests at an average unit price of $38.25 for proceeds of approximately $602,000 (net of approximately $12,000 in commissions). In
December 2011, the Company issued and sold 772,104 units representing limited liability company interests at an average unit price of $38.03
for proceeds of approximately $29 million (net of approximately $587,000 in commissions). In connection with the issue and
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sale of these units, the Company also incurred professional service expenses of approximately $139,000. The Company used the net proceeds for
general corporate purposes, including the repayment of a portion of the indebtedness outstanding under its Credit Facility.

Unit Repurchase Plan

In October 2008, the Board of Directors of the Company authorized the repurchase of up to $100 million of the Company�s outstanding units
from time to time on the open market or in negotiated purchases. During the year ended December 31, 2011, 529,734 units were repurchased at
an average unit price of $32.76 for a total cost of approximately $17 million. During the year ended December 31, 2010, 486,700 units were
repurchased at an average unit price of $23.79 for a total cost of approximately $12 million. All units were subsequently canceled.

No units were repurchased by the Company during the year ended December 31, 2012. At December 31, 2012, approximately $56 million was
available for unit repurchase under the program. The timing and amounts of any such repurchases are at the discretion of management, subject to
market conditions and other factors, and in accordance with applicable securities laws and other legal requirements. The repurchase plan does
not obligate the Company to acquire any specific number of units and may be discontinued at any time. Units are repurchased at fair market
value on the date of repurchase.

Other Issuance and Cancellation of Units

During the year ended December 31, 2010, the Company purchased 9,055 units for approximately $300,000 in conjunction with units received
by the Company for the payment of minimum withholding taxes due on units issued under its equity compensation plan (see Note 5). All units
were subsequently canceled. The Company purchased no units for this purpose during the years ended December 31, 2012, and December 31,
2011.

Distributions

Under the LLC Agreement, Company unitholders are entitled to receive a quarterly distribution of available cash to the extent there is sufficient
cash from operations after establishment of cash reserves and payment of fees and expenses. Distributions paid by the Company are presented on
the consolidated statements of unitholders� capital. On January 24, 2013, the Company�s Board of Directors declared a cash distribution of $0.725
per unit with respect to the fourth quarter of 2012. The distribution, totaling approximately $170 million, was paid on February 14, 2013, to
unitholders of record as of the close of business on February 7, 2013.

Note 4 � Business and Credit Concentrations

Cash

The Company maintains its cash in bank deposit accounts which at times may exceed federally insured amounts. The Company has not
experienced any losses in such accounts. The Company believes it is not exposed to any significant credit risk on its cash.

Revenue and Trade Receivables

The Company has a concentration of customers who are engaged in oil and natural gas purchasing, transportation and/or refining within the U.S.
This concentration of customers may impact the Company�s overall exposure to credit risk, either positively or negatively, in that the customers
may be similarly affected by changes in economic or other conditions. The Company�s customers consist primarily of major oil and natural gas
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purchasers and the Company generally does not require collateral since it has not experienced significant credit losses on such sales. The
Company routinely assesses the recoverability of all material trade and other receivables to determine collectibility (see Note 1).

For the year ended December 31, 2012, the Company�s two largest customers represented approximately 12% and 11%, respectively, of the
Company�s sales. For the year ended December 31, 2011, the Company�s three largest customers represented approximately 13%, 10% and 10%,
respectively, of the Company�s sales. For the year ended December 31, 2010, the Company�s three largest customers represented approximately
17%, 14% and 13%, respectively, of the Company�s sales.

At December 31, 2012, trade accounts receivable from two customers represented approximately 21% and 11%, respectively, of the Company�s
receivables. At December 31, 2011, trade accounts receivable from three customers represented approximately 12%, 10% and 10%,
respectively, of the Company�s receivables.

Note 5 � Unit-Based Compensation and Other Benefit Plans

Incentive Plan Summary

The Linn Energy, LLC Amended and Restated Long-Term Incentive Plan, as amended (the �Plan�), originally became effective in December
2005. The Plan, which is administered by the Compensation Committee of the Board of Directors (�Compensation Committee�), permits granting
unit grants, unit options, restricted units, phantom units and unit appreciation rights to employees, consultants and nonemployee directors under
the terms of the Plan. The unit options and restricted units vest ratably over three years. The contractual life of unit options is 10 years.

The Plan limits the number of units that may be delivered pursuant to awards to 12.2 million units. The Board of Directors and the
Compensation Committee have the right to alter or amend the Plan or any part of the Plan from time to time, including increasing the number of
units that may be granted, subject to unitholder approval as required by the exchange upon which the units are listed at that time. However, no
change in any outstanding grant may be made that would materially reduce the benefits to the participant without the consent of the participant.

Upon exercise or vesting of an award of units, or an award settled in units, the Company will issue new units, acquire units on the open market
or directly from any person, or use any combination of the foregoing, at the Compensation Committee�s discretion. If the Company issues new
units upon exercise or vesting of an award, the total number of units outstanding will increase. To date, the Company has issued awards of unit
grants, unit options, restricted units and phantom units. The Plan provides for all of the following types of awards:

Unit Grants � A unit grant is a unit that vests immediately upon issuance.

Unit Options � A unit option is a right to purchase a unit at a specified price at terms determined by the Compensation Committee. Unit options
will have an exercise price that will not be less than the fair market value of the units on the date of grant, and in general, will become
exercisable over a vesting period but may accelerate upon a change in control of the Company. If a grantee�s employment or service relationship
terminates for any reason other than death, the grantee�s unvested unit options will be automatically forfeited unless the option agreement or the
Compensation Committee provides otherwise.

Restricted Units � A restricted unit is a unit that vests over a period of time and that during such time is subject to forfeiture, and may contain
such terms as the Compensation Committee shall determine. The Company intends the restricted units under the Plan to serve as a means of
incentive compensation for performance and not primarily as an opportunity to participate in the equity appreciation of its units.
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Therefore, Plan participants will not pay any consideration for the restricted units they receive. If a grantee�s employment or service relationship
terminates for any reason other than death, the grantee�s unvested restricted units will be automatically forfeited unless the Compensation
Committee or the terms of the award agreement provide otherwise.

Phantom Units/Unit Appreciation Rights � These awards may be settled in units, cash or a combination thereof. Such grants contain terms as
determined by the Compensation Committee, including the period or terms over which phantom units vest. If a grantee�s employment or service
relationship terminates for any reason other than death or retirement, the grantee�s phantom units or unit appreciation rights will be automatically
forfeited unless, and to the extent, the Compensation Committee or the terms of the award agreement provide otherwise. Upon death or
retirement, as defined in the Plan, a participant�s phantom units vest in full unless the terms of the award agreement provide otherwise. While
phantom units require no payment from the grantee, unit appreciation rights will have an exercise price that will not be less than the fair market
value of the units on the date of grant. At December 31, 2012, the Company had 36,784 phantom units issued and outstanding. To date, the
Company has not issued unit appreciation rights.

Securities Authorized for Issuance Under the Plan

As of December 31, 2012, approximately 4.6 million units were issuable under the Plan pursuant to outstanding award or other agreements, and
769,316 additional units were reserved for future issuance under the Plan.

Accounting for Unit-Based Compensation

The Company recognizes as expense, beginning at the grant date, the fair value of unit options and other equity-based compensation issued to
employees and nonemployee directors. The value of the portion of the award that is ultimately expected to vest is recognized as expense over the
requisite service period using the straight-line method in the Company�s consolidated statements of operations. A summary of unit-based
compensation expenses included on the consolidated statements of operations is presented below:

Year Ended December 31,
2012 2011 2010

(in thousands)
General and administrative expenses $ 27,641 $ 21,131 $ 13,450
Lease operating expenses 1,892 1,112 342

Total unit-based compensation expenses $ 29,533 $ 22,243 $ 13,792

Income tax benefit $ 10,912 $ 8,219 $ 5,096
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Restricted/Unrestricted Units

The fair value of unrestricted unit grants and restricted units issued is determined based on the fair market value of the Company units on the
date of grant. A summary of the status of the nonvested units as of December 31, 2012, is presented below:

Number of
Nonvested
Units

Weighted
Average

Grant-Date
Fair Value

Nonvested units at December 31, 2011 1,859,662 $ 31.54
Granted 1,046,590 $ 37.42
Vested (875,877) $ 27.20
Forfeited (77,244) $ 34.34

Nonvested units at December 31, 2012 1,953,131 $ 36.16

The weighted average grant-date fair value of unrestricted unit grants and restricted units granted was $38.54 and $25.89 during the years ended
December 31, 2011, and December 31, 2010, respectively. The total fair value of units that vested was approximately $24 million, $13 million
and $14 million for the years ended December 31, 2012, December 31, 2011, and December 31, 2010, respectively. As of December 31, 2012,
there was approximately $35 million of unrecognized compensation cost related to nonvested restricted units. The cost is expected to be
recognized over a weighted average period of approximately 1.6 years.

In January 2013, the Company granted 612,240 restricted units and 105,530 phantom units as part of its annual review of its nonexecutive
employees� compensation.

Changes in Unit Options and Unit Options Outstanding

The following provides information related to unit option activity for the year ended December 31, 2012:

Number of
Units

Underlying
Options

Weighted
Average

Exercise Price
Per Unit

Weighted
Average
Remaining
Contractual
Life in Years

Aggregate
Intrinsic Value
in Millions

Outstanding at December 31, 2011 1,409,993 $ 22.14 5.83 $ 22
Granted 3,400,000 $ 40.01
Exercised (167,188) $ 21.65

Outstanding at December 31, 2012 4,642,805 $ 35.25 6.28 $ 16

Exercisable at December 31, 2012 1,242,805 $ 22.21 4.93 $ 16

During the year ended December 31, 2012, the weighted average grant-date fair value of unit options granted was $5.31. No unit options were
granted during the years ended December 31, 2011, or December 31, 2010. The total intrinsic value of unit options exercised was approximately
$3 million, $5 million and $2 million, during the years ended December 31, 2012, December 31, 2011, and December 31, 2010, respectively.
The Company received approximately $4 million from the exercise of unit options during the year ended December 31, 2012. No unit options
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compensation cost related to nonvested unit options was approximately $15 million. The cost is expected to be recognized over a weighted
average period of approximately 3.1 years.
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The fair value of unit-based compensation for unit options was estimated on the date of grant using a Black-Scholes pricing model based on
certain assumptions. That value may not be indicative of the fair value observed in a willing buyer/willing seller market transaction. The
Company�s determination of the fair value of unit-based payment awards is affected by the Company�s unit price as well as assumptions regarding
a number of complex and subjective variables. The Company�s employee unit options have various restrictions including vesting provisions and
restrictions on transfers and hedging, among others, and often are expected to be exercised prior to their contractual maturity.

Expected volatilities used in the estimation of fair value of the 2012 unit option grants have been determined using available volatility data for
the Company. Expected volatilities used in the estimation of fair value of unit options granted in previous years were determined using available
volatility data for the Company as well as an average of volatility computations of other identified peer companies in the oil and natural gas
industry. Expected distributions are estimated based on the Company�s distribution rate at the date of grant. Forfeitures are estimated using
historical Company data and are revised, if necessary, in subsequent periods if actual forfeitures differ from estimates. The risk-free rate for
periods within the expected term of the unit option is based on the U.S. Treasury yield curve in effect at the time of grant. Historical data of the
Company is used to estimate expected term. All employees granted awards have been determined to have similar behaviors for purposes of
determining the expected term used to estimate fair value. The fair values of the 2012 unit option grants were based upon the following
assumptions:

2012
Expected volatility 34.10% 
Expected distributions 7.25% 
Risk-free rate 0.67% 
Expected term 5 years

Nonemployee Grants

In 2007, the Company granted an aggregate 150,000 unit warrants to certain individuals in connection with an acquisition transition services
agreement. The unit warrants, 15,000 of which remain outstanding, have an exercise price of $25.50 per unit warrant, are fully exercisable at
December 31, 2012, and expire 10 years from the date of issuance. During the year ended December 31, 2012, 135,000 unit warrants were
exercised, and the Company received approximately $3 million from these exercises.

Defined Contribution Plan

The Company sponsors a 401(k) defined contribution plan for eligible employees. Company contributions to the 401(k) plan consist of a
discretionary matching contribution equal to 100% of the first 6% of eligible compensation contributed by the employee on a before-tax basis.
The Company contributed approximately $5 million, $4 million and $3 million during the years ended December 31, 2012, December 31, 2011,
and December 31, 2010, respectively, to the 401(k) plan�s trustee account. The 401(k) plan funds are held in a trustee account on behalf of the
plan participants.
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Note 6 � Debt

The following summarizes debt outstanding:

December 31, 2012 December 31, 2011
Carrying
Value

Fair Value 
(1)

Carrying
Value

Fair Value 
(1)

(in millions, except percentages)

Credit facility (2) $ 1,180 $ 1,180 $ 940 $ 940
11.75% senior notes due 2017 41 44 41 46
9.875% senior notes due 2018 14 15 14 16
6.50% senior notes due May 2019 750 755 750 742
6.25% senior notes due November 2019 1,800 1,802 �  �  
8.625% senior notes due 2020 1,300 1,414 1,300 1,406
7.75% senior notes due 2021 1,000 1,061 1,000 1,036
Less current maturities �  �  �  �  

6,085 $ 6,271 4,045 $ 4,186

Unamortized discount (47) (51) 

Total debt, net of discount $ 6,038 $ 3,994

(1) The carrying value of the Credit Facility is estimated to be substantially the same as its fair value. Fair values of the senior notes were
estimated based on prices quoted from third-party financial institutions.

(2) Variable interest rates of 1.97% and 2.57% at December 31, 2012, and December 31, 2011, respectively.
Credit Facility

The Company�s Fifth Amended and Restated Credit Agreement (�Credit Facility�) provides for a revolving credit facility up to the lesser of: (i) the
then-effective borrowing base and (ii) the maximum commitment amount. The Credit Facility has a borrowing base of $4.5 billion with a
maximum commitment amount of $3.0 billion. The maturity date is April 2017. At December 31, 2012, the borrowing capacity under the Credit
Facility was approximately $1.8 billion, which includes a $5 million reduction in availability for outstanding letters of credit.

During 2012, in connection with amendments to its Credit Facility, the Company incurred financing fees and expenses of approximately $12
million, which will be amortized over the life of the Credit Facility. Such amortized expenses are recorded in �interest expense, net of amounts
capitalized� on the consolidated statements of operations.

Redetermination of the borrowing base under the Credit Facility, based primarily on reserve reports that reflect commodity prices at such time,
occurs semi-annually, in April and October, as well as upon requested interim redeterminations, by the lenders at their sole discretion. The
Company also has the right to request one additional borrowing base redetermination per year at its discretion, as well as the right to an
additional redetermination each year in connection with certain acquisitions. Significant declines in commodity prices may result in a decrease in
the borrowing base. The Company�s obligations under the Credit Facility are secured by mortgages on its and certain of its material subsidiaries�
oil and natural gas properties and other personal property as well as a pledge of all ownership interests in its direct and indirect material
subsidiaries. The Company is required to maintain either: 1) mortgages on properties representing at least 80% of the total value of oil and
natural gas properties included on the most recent reserve report, or 2) a Collateral Coverage Ratio of at least 2.5 to 1. Collateral Coverage Ratio
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from the currently mortgaged properties to the lesser of: (i) the then-effective borrowing base and (ii) the maximum commitment amount.
Additionally, the obligations under the Credit Facility are guaranteed by all of the Company�s material subsidiaries and are required to be
guaranteed by any future material subsidiaries.

At the Company�s election, interest on borrowings under the Credit Facility is determined by reference to either the London Interbank Offered
Rate (�LIBOR�) plus an applicable margin between 1.5% and 2.5% per annum (depending on the then- current level of borrowings under the
Credit Facility) or the alternate base rate (�ABR�) plus an applicable margin between 0.5% and 1.5% per annum (depending on the then-current
level of borrowings under the Credit Facility). Interest is generally payable quarterly for loans bearing interest based on the ABR and at the end
of the applicable interest period for loans bearing interest at LIBOR. The Company is required to pay a commitment fee to the lenders under the
Credit Facility, which accrues at a rate per annum between 0.375% and 0.5% on the average daily unused amount of the lesser of: (i) the
maximum commitment amount of the lenders and (ii) the then-effective borrowing base. The Company is in compliance with all financial and
other covenants of the Credit Facility.

Senior Notes Due November 2019

On March 2, 2012, the Company issued $1.8 billion in aggregate principal amount of 6.25% senior notes due November 2019 (�November 2019
Senior Notes�) at a price of 99.989%. The November 2019 Senior Notes were sold to a group of initial purchasers and then resold to qualified
institutional buyers, each in transactions exempt from the registration requirements of the Securities Act of 1933, as amended (the �Securities
Act�). The Company received net proceeds of approximately $1.77 billion (after deducting the initial purchasers� discount of $198,000 and
offering expenses of approximately $29 million). The Company used the net proceeds to fund the BP acquisition (see Note 2). The remaining
proceeds were used to repay indebtedness under the Company�s Credit Facility and for general corporate purposes. The financing fees and
expenses of approximately $29 million incurred in connection with the November 2019 Senior Notes will be amortized over the life of the notes.
Such amortized financing fees and expenses are recorded in �interest expense, net of amounts capitalized� on the consolidated statements of
operations.

The November 2019 Senior Notes were issued under an indenture dated March 2, 2012 (�November 2019 Indenture�), mature November 1, 2019,
and bear interest at 6.25%. Interest is payable semi-annually on May 1 and November 1, beginning November 1, 2012. The November 2019
Senior Notes are general unsecured senior obligations of the Company and are effectively junior in right of payment to any secured indebtedness
of the Company to the extent of the collateral securing such indebtedness. Each of the Company�s material subsidiaries has guaranteed the
November 2019 Senior Notes on a senior unsecured basis. The November 2019 Indenture provides that the Company may redeem: (i) on or
prior to November 1, 2015, up to 35% of the aggregate principal amount of the November 2019 Senior Notes at a redemption price of 106.25%
of the principal amount redeemed, plus accrued and unpaid interest, with the net cash proceeds of one or more equity offerings; (ii) prior to
November 1, 2015, all or part of the November 2019 Senior Notes at a redemption price equal to the principal amount redeemed, plus a
make-whole premium (as defined in the November 2019 Indenture) and accrued and unpaid interest; and (iii) on or after November 1, 2015, all
or part of the November 2019 Senior Notes at a redemption price equal to 103.125%, and decreasing percentages thereafter, of the principal
amount redeemed, plus accrued and unpaid interest. The November 2019 Indenture also provides that, if a change of control (as defined in the
November 2019 Indenture) occurs, the holders have a right to require the Company to repurchase all or part of the November 2019 Senior Notes
at a redemption price equal to 101%, plus accrued and unpaid interest.

The November 2019 Indenture contains covenants substantially similar to those under the Company�s May 2019 Senior Notes, 2010 Issued
Senior Notes and Original Senior Notes, as defined below, that, among other things,
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limit the Company�s ability to: (i) pay distributions on, purchase or redeem the Company�s units or redeem its subordinated debt; (ii) make
investments; (iii) incur or guarantee additional indebtedness or issue certain types of equity securities; (iv) create certain liens; (v) sell assets;
(vi) consolidate, merge or transfer all or substantially all of the Company�s assets; (vii) enter into agreements that restrict distributions or other
payments from the Company�s restricted subsidiaries to the Company; (viii) engage in transactions with affiliates; and (ix) create unrestricted
subsidiaries. The Company is in compliance with all financial and other covenants of the November 2019 Senior Notes.

In connection with the issuance and sale of the November 2019 Senior Notes, the Company entered into a Registration Rights Agreement
(�November 2019 Registration Rights Agreement�) with the initial purchasers. Under the November 2019 Registration Rights Agreement, the
Company agreed to use its reasonable efforts to file with the Securities and Exchange Commission (�SEC�) and cause to become effective a
registration statement relating to an offer to issue new notes having terms substantially identical to the November 2019 Senior Notes in exchange
for outstanding November 2019 Senior Notes within 400 days after the notes were issued. In certain circumstances, the Company may be
required to file a shelf registration statement to cover resales of the November 2019 Senior Notes. If the Company fails to satisfy these
obligations, the Company may be required to pay additional interest to holders of the November 2019 Senior Notes under certain circumstances.

Senior Notes Due May 2019

On May 13, 2011, the Company issued $750 million in aggregate principal amount of 6.5% senior notes due 2019 (the �May 2019 Senior Notes�).
The indentures related to the May 2019 Senior Notes contain redemption provisions and covenants that are substantially similar to those of the
November 2019 Senior Notes. On May 8, 2012, the Company filed a registration statement on Form S-4 to register exchange notes that are also
substantially similar to the November 2019 Senior Notes. On September 24, 2012, the registration statement was declared effective and the
Company commenced an offer to exchange any and all of its $750 million outstanding principal amount of May 2019 Senior Notes for an equal
amount of new May 2019 Senior Notes.

The terms of the new May 2019 Senior Notes are identical in all material respects to those of the outstanding May 2019 Senior Notes, except
that the transfer restrictions, registration rights and additional interest provisions relating to the outstanding May 2019 Senior Notes do not apply
to the new May 2019 Senior Notes. The exchange offer expired on October 23, 2012. Pursuant to the terms of the registration rights agreement
entered into in connection with the May 2019 Senior Notes, the Company agreed to use its reasonable efforts to cause the registration statement
relating to the new May 2019 Senior Notes to become effective within 400 days after the notes were issued. The effective date of the registration
statement was past the deadline in the registration rights agreement, and therefore, the Company was required to pay additional interest of
approximately $850,000 to holders of the May 2019 Senior Notes in November 2012.

Senior Notes Due 2020 and Senior Notes Due 2021

The Company has $1.3 billion in aggregate principal amount of 8.625% senior notes due 2020 (the �2020 Senior Notes�) and $1.0 billion in
aggregate principal amount of 7.75% senior notes due 2021 (the �2021 Senior Notes,� and together with the 2020 Senior Notes, the �2010 Issued
Senior Notes�). The indentures related to the 2010 Issued Senior Notes contain redemption provisions and covenants that are substantially similar
to those of the November 2019 Senior Notes. However, in 2011, the Company caused the trustee to remove the restrictive legends from each of
the 2010 Issued Senior Notes making them freely tradable (other than with respect to persons that are affiliates of the Company), thereby
terminating the Company�s obligations under each of the registration rights agreements entered into in connection with the issuance of the 2010
Issued Senior Notes.
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Senior Notes Due 2017 and Senior Notes Due 2018

The Company also has $41 million (originally $250 million) in aggregate principal amount of 11.75% senior notes due 2017 (the �2017 Senior
Notes�) and $14 million (originally $256 million) in aggregate principal amount of 9.875% senior notes due 2018 (the �2018 Senior Notes� and
together with the 2017 Senior Notes, the �Original Senior Notes�). The indentures related to the Original Senior Notes initially contained
redemption provisions and covenants that were substantially similar to those of the November 2019 Senior Notes; however, in conjunction with
the tender offers in 2011, the indentures were amended and most of the covenants and certain default provisions were eliminated. The
amendments became effective upon the execution of the supplemental indentures to the indentures governing the Original Senior Notes.

In March 2011 and June 2011, in accordance with the indentures related to the Original Senior Notes, the Company redeemed and also
repurchased through cash tender offers, a portion of the Original Senior Notes. In connection with the redemptions and cash tender offers of a
portion of the Original Senior Notes, the Company recorded a loss on extinguishment of debt of approximately $95 million for the year ended
December 31, 2011.

Note 7 � Derivatives

Commodity Derivatives

The Company utilizes derivative instruments to minimize the variability in cash flow due to commodity price movements. The Company has
historically entered into derivative instruments such as swap contracts, put options and collars to economically hedge its forecasted oil, natural
gas and NGL sales. The Company did not designate any of these contracts as cash flow hedges; therefore, the changes in fair value of these
instruments are recorded in current earnings. See Note 8 for fair value disclosures about oil and natural gas commodity derivatives.
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The following table summarizes derivative positions for the periods indicated as of December 31, 2012:

2013 2014 2015 2016 2017 2018
Natural gas positions:
Fixed price swaps:
Hedged volume (MMMBtu) 87,290 97,401 118,041 121,841 120,122 36,500
Average price ($/MMBtu) $ 5.22 $ 5.25 $ 5.19 $ 4.20 $ 4.26 $ 5.00
Puts: (1)

Hedged volume (MMMBtu) 86,198 79,628 71,854 76,269 66,886 �  
Average price ($/MMBtu) $ 5.37 $ 5.00 $ 5.00 $ 5.00 $ 4.88 $ �  
Total:
Hedged volume (MMMBtu) 173,488 177,029 189,895 198,110 187,008 36,500
Average price ($/MMBtu) $ 5.29 $ 5.14 $ 5.12 $ 4.51 $ 4.48 $ 5.00

Oil positions:
Fixed price swaps: (2)

Hedged volume (MBbls) 11,871 11,903 11,599 11,464 4,755 �  
Average price ($/Bbl) $ 94.97 $ 92.92 $ 96.23 $ 90.56 $ 89.02 $ �  
Puts:
Hedged volume (MBbls) 3,105 3,960 3,426 3,271 384 �  
Average price ($/Bbl) $ 97.86 $ 91.30 $ 90.00 $ 90.00 $ 90.00 $ �  
Total:
Hedged volume (MBbls) 14,976 15,863 15,025 14,735 5,139 �  
Average price ($/Bbl) $ 95.57 $ 92.52 $ 94.81 $ 90.44 $ 89.10 $ �  

Natural gas basis differential positions: (3)

Panhandle basis swaps:
Hedged volume (MMMBtu) 77,800 79,388 87,162 19,764 �  �  
Hedged differential ($/MMBtu) $ (0.56) $ (0.33) $ (0.33) $ (0.31) $ �  $ �  
NWPL � Rockies basis swaps:
Hedged volume (MMMBtu) 34,785 36,026 38,362 39,199 �  �  
Hedge differential ($/MMBtu) $ (0.20) $ (0.20) $ (0.20) $ (0.20) $ �  $ �  
MichCon basis swaps:
Hedged volume (MMMBtu) 9,600 9,490 9,344 �  �  �  
Hedged differential ($/MMBtu) $ 0.10 $ 0.08 $ 0.06 $ �  $ �  $ �  
Houston Ship Channel basis swaps:
Hedged volume (MMMBtu) 5,731 5,256 4,891 4,575 �  �  
Hedged differential ($/MMBtu) $ (0.10) $ (0.10) $ (0.10) $ (0.10) $ �  $ �  
Permian basis swaps:
Hedged volume (MMMBtu) 4,636 4,891 5,074 �  �  �  
Hedged differential ($/MMBtu) $ (0.20) $ (0.21) $ (0.21) $ �  $ �  $ �  

Oil timing differential positions:
Trade month roll swaps: (4)

Hedged volume (MBbls) 6,944 7,254 7,251 7,446 6,486 �  
Hedged differential ($/Bbl) $ 0.22 $ 0.22 $ 0.24 $ 0.25 $ 0.25 $ �  

(1)
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Includes certain outstanding natural gas puts of approximately 10,570 MMMBtu for each of the years ending December 31,
2013, December 31, 2014, and December 31, 2015, and 10,599 MMMBtu for the year ending December 31, 2016, used to hedge revenues
associated with NGL production.

(2) Includes certain outstanding fixed price oil swaps of approximately 5,384 MBbls which may be extended annually at a price of $100.00
per Bbl for each of the years ending December 31, 2017, and December 31,
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2018, and $90.00 per Bbl for the year ending December 31, 2019, if the counterparties determine that the strike prices are in-the-money on
a designated date in each respective preceding year. The extension for each year is exercisable without respect to the other years.

(3) Settle on the respective pricing index to hedge basis differential associated with natural gas production.
(4) The Company hedges the timing risk associated with the sales price of oil in the Mid-Continent, Hugoton Basin and Permian Basin

regions. In these regions, the Company generally sells oil for the delivery month at a sales price based on the average NYMEX price of
light crude oil during that month, plus an adjustment calculated as a spread between the weighted average prices of the delivery month, the
next month and the following month during the period when the delivery month is prompt (the �trade month roll�).

During the year ended December 31, 2012, the Company entered into commodity derivative contracts consisting of oil swaps for 2012 through
2017, natural gas swaps for 2012 through 2018, and oil and natural gas puts for 2012 through 2017 and paid premiums for put options of
approximately $583 million. The Company also entered into natural gas basis swaps for 2012 through 2016 and trade month roll swaps for 2012
through 2017.

Settled derivatives on natural gas production for the year ended December 31, 2012, included volumes of 140,884 MMMBtu at an average
contract price of $5.41 per MMBtu. Settled derivatives on oil production for the year ended December 31, 2012, included volumes of 11,289
MBbls at an average contract price of $97.61 per Bbl. Settled derivatives on natural gas production for the year ended December 31, 2011,
included volumes of 64,457 MMMBtu at an average contract price of $8.24 per MMBtu. Settled derivatives on oil production for the year ended
December 31, 2011, included volumes of 7,917 MBbls at an average contract price of $85.70 per Bbl. The natural gas derivatives are settled
based on the closing price of NYMEX natural gas on the last trading day for the delivery month, which occurs on the third business day
preceding the delivery month, or the relevant index prices of natural gas published in Inside FERC�s Gas Market Report on the first business day
of the delivery month. The oil derivatives are settled based on the average closing price of NYMEX light crude oil for each day of the delivery
month.

Interest Rate Swaps

The Company may from time to time enter into interest rate swap agreements based on LIBOR to minimize the effect of fluctuations in interest
rates. If LIBOR is lower than the fixed rate in the contract, the Company is required to pay the counterparty the difference, and conversely, the
counterparty is required to pay the Company if LIBOR is higher than the fixed rate in the contract. The Company does not designate interest rate
swap agreements as cash flow hedges; therefore, the changes in fair value of these instruments are recorded in current earnings.

In 2010, the Company restructured its interest rate swap portfolio in conjunction with the repayments of all of the outstanding indebtedness
under its Credit Facility with net proceeds from the issuances of the 2020 and 2021 Senior Notes (see Note 6). In connection with the
repayments of borrowings under its Credit Facility with net proceeds from the issuances of the 2020 and 2021 Senior Notes, the Company
canceled (before the contract settlement date) all of its interest rate swap agreements resulting in realized losses of approximately $124 million.
At December 31, 2012, and December 31, 2011, the Company had no outstanding interest rate swap agreements.
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Balance Sheet Presentation

The Company�s commodity derivatives and, when applicable, its interest rate swap derivatives are presented on a net basis in �derivative
instruments� on the consolidated balance sheets. The following summarizes the fair value of derivatives outstanding on a gross basis:

December 31,
2012 2011

(in thousands)
Assets:
Commodity derivatives $ 1,282,390 $ 880,175

Liabilities:
Commodity derivatives $ 405,619 $ 320,835

By using derivative instruments to economically hedge exposures to changes in commodity prices and interest rates, when applicable, the
Company exposes itself to credit risk and market risk. Credit risk is the failure of the counterparty to perform under the terms of the derivative
contract. When the fair value of a derivative contract is positive, the counterparty owes the Company, which creates credit risk. The Company�s
counterparties are current participants or affiliates of participants in its Credit Facility or were participants or affiliates of participants in its
Credit Facility at the time it originally entered into the derivatives. The Credit Facility is secured by the Company�s oil and natural gas reserves;
therefore, the Company is not required to post any collateral. The Company does not receive collateral from its counterparties. The maximum
amount of loss due to credit risk that the Company would incur if its counterparties failed completely to perform according to the terms of the
contracts, based on the gross fair value of financial instruments, was approximately $1.3 billion at December 31, 2012. The Company minimizes
the credit risk in derivative instruments by: (i) limiting its exposure to any single counterparty; (ii) entering into derivative instruments only with
counterparties that meet the Company�s minimum credit quality standard, or have a guarantee from an affiliate that meets the Company�s
minimum credit quality standard; and (iii) monitoring the creditworthiness of the Company�s counterparties on an ongoing basis. In accordance
with the Company�s standard practice, its commodity derivatives and, when applicable, its interest rate derivatives are subject to counterparty
netting under agreements governing such derivatives and therefore the risk of loss is somewhat mitigated.

Gains (Losses) on Derivatives

Total gains and losses on derivatives, including realized and unrealized gains and losses, were approximately $125 million, $450 million and $7
million for the years ended December 31, 2012, December 31, 2011, and December 31, 2010, respectively, and are reported on the consolidated
statements of operations in �gains on oil and natural gas derivatives� and �losses on interest rate swaps.�

Note 8 � Fair Value Measurements on a Recurring Basis

The Company accounts for its commodity derivatives and, when applicable, its interest rate derivatives at fair value (see Note 7) on a recurring
basis. The Company uses certain pricing models to determine the fair value of its derivative financial instruments. Inputs to the pricing models
include publicly available prices and forward price curves generated from a compilation of data gathered from third parties. Company
management validates the data provided by third parties by understanding the pricing models used, obtaining market values from other pricing
sources, analyzing pricing data in certain situations and confirming that those securities trade in active markets. Assumed credit risk adjustments,
based on published credit ratings, public bond yield spreads and credit default swap spreads, are applied to the Company�s commodity derivatives
and, when applicable, its interest rate derivatives.
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Fair Value Hierarchy

In accordance with applicable accounting standards, the Company has categorized its financial instruments, based on the priority of inputs to the
valuation technique, into a three-level fair value hierarchy. The fair value hierarchy gives the highest priority to quoted prices in active markets
for identical assets or liabilities (Level 1) and the lowest priority to unobservable inputs (Level 3).

Financial assets and liabilities recorded on the consolidated balance sheets are categorized based on the inputs to the valuation techniques as
follows:

Level 1 Financial assets and liabilities for which values are based on unadjusted quoted prices for identical assets or liabilities in an active
market that management has the ability to access.

Level 2 Financial assets and liabilities for which values are based on quoted prices in markets that are not active or model inputs that are
observable either directly or indirectly for substantially the full term of the asset or liability (commodity derivatives and interest rate
swaps).

Level 3 Financial assets and liabilities for which values are based on prices or valuation techniques that require inputs that are both
unobservable and significant to the overall fair value measurement. These inputs reflect management�s own assumptions about the
assumptions a market participant would use in pricing the asset or liability.

When the inputs used to measure fair value fall within different levels of the hierarchy in a liquid environment, the level within which the fair
value measurement is categorized is based on the lowest level input that is significant to the fair value measurement in its entirety. The Company
conducts a review of fair value hierarchy classifications on a quarterly basis. Changes in the observability of valuation inputs may result in a
reclassification for certain financial assets or liabilities.

The following presents the fair value hierarchy for assets and liabilities measured at fair value on a recurring basis:

Fair Value Measurements on a Recurring
Basis December 31, 2012

Level 2 Netting (1) Total
(in thousands)

Assets:
Commodity derivatives $ 1,282,390 $ (401,479) $ 880,911
Liabilities:
Commodity derivatives $ 405,619 $ (401,479) $ 4,140

(1) Represents counterparty netting under agreements governing such derivatives.
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Note 9 � Other Property and Equipment

Other property and equipment consists of the following:

December 31,
2012 2011

(in thousands)
Natural gas plant and pipeline $ 371,292 $ 129,863
Buildings and leasehold improvements 19,999 16,158
Vehicles 19,731 13,653
Drilling and other equipment 6,265 3,645
Furniture and office equipment 47,623 29,972
Land 4,278 3,944

469,188 197,235
Less accumulated depreciation (73,721) (48,024) 

$ 395,467 $ 149,211

Note 10 � Asset Retirement Obligations

Asset retirement obligations associated with retiring tangible long-lived assets are recognized as a liability in the period in which a legal
obligation is incurred and becomes determinable and are included in �other noncurrent liabilities� on the consolidated balance sheets. Accretion
expense is included in �depreciation, depletion and amortization� on the consolidated statements of operations. The fair value of additions to the
asset retirement obligations is estimated using valuation techniques that convert future cash flows to a single discounted amount. Significant
inputs to the valuation include estimates of: (i) plug and abandon costs per well based on existing regulatory requirements; (ii) remaining life per
well; (iii) future inflation factors (2.0% for each of the years in the three-year period ended December 31, 2012); and (iv) a credit-adjusted
risk-free interest rate (average of 6.8%, 7.5% and 8.6% for the years ended December 31, 2012, December 31, 2011, and December 31, 2010,
respectively). These inputs require significant judgments and estimates by the Company�s management at the time of the valuation and are the
most sensitive and subject to change.

The following presents a reconciliation of the Company�s asset retirement obligations:

December 31,
2012 2011

(in thousands)
Asset retirement obligations at beginning of year $ 71,142 $ 42,945
Liabilities added from acquisitions 63,663 19,853
Liabilities added from drilling 1,799 1,277
Current year accretion expense 8,550 4,140
Settlements (3,640) (2,218) 
Revision of estimates 10,460 5,145

Asset retirement obligations at end of year $ 151,974 $ 71,142
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Note 11 � Commitments and Contingencies

The Company has been named as a defendant in a number of lawsuits, including claims from royalty owners related to disputed royalty
payments and royalty valuations. The Company has established reserves that management currently believes are adequate to provide for
potential liabilities based upon its evaluation of these
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matters. For a certain statewide class action royalty payment dispute where a reserve has not yet been established, the Company has denied that
it has any liability on the claims and has raised arguments and defenses that, if accepted by the court, will result in no loss to the Company.
Discovery related to class certification has concluded. Briefing and the hearing on class certification have been deferred by court order pending
the Tenth Circuit Court of Appeals� resolution of interlocutory appeals of two unrelated class certification orders. As a result, the Company is
unable to estimate a possible loss, or range of possible loss, if any. In addition, the Company is involved in various other disputes arising in the
ordinary course of business. The Company is not currently a party to any litigation or pending claims that it believes would have a material
adverse effect on its overall business, financial position, results of operations or liquidity; however, cash flow could be significantly impacted in
the reporting periods in which such matters are resolved.

In 2008, Lehman Brothers Holdings Inc. and Lehman Brothers Commodity Services Inc. (together �Lehman�), filed voluntary petitions for
reorganization under Chapter 11 of the U.S. Bankruptcy Code with the U.S. Bankruptcy Court for the Southern District of New York. In March
2011, the Company and Lehman entered into Termination Agreements under which the Company was granted general unsecured claims against
Lehman in the amount of $51 million (the �Company Claim�). In December 2011, a Chapter 11 Plan (�Lehman Plan�) was approved by the
Bankruptcy Court. Based on the recovery estimates described in the approved disclosure statement relating to the Lehman Plan, the Company
expects to ultimately receive a substantial portion of the Company Claim. During 2012, the Company received approximately $28 million of the
Company Claim under the Lehman Plan resulting in realized gains of approximately $22 million, which is included in �gains on oil and natural
gas derivatives� on the consolidated statement of operations. Additional distributions may occur in the future.

Note 12 � Earnings Per Unit

Basic earnings per unit is computed by dividing net earnings attributable to unitholders by the weighted average number of units outstanding
during each period. Diluted earnings per unit is computed by adjusting the average number of units outstanding for the dilutive effect, if any, of
unit equivalents. The Company uses the treasury stock method to determine the dilutive effect.
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The following table provides a reconciliation of the numerators and denominators of the basic and diluted per unit computations for net income
(loss):

Net Income (Loss)
(Numerator)

Units
(Denominator)

Per Unit
Amount

(in thousands)
Year ended December 31, 2012:
Net loss:
Allocated to units $ (386,616) 
Allocated to unvested restricted units (4,575) 

$ (391,191) 

Net loss per unit:
Basic net loss per unit 203,775 $ (1.92) 
Dilutive effect of unit equivalents �  �  

Diluted net loss per unit 203,775 $ (1.92) 

Year ended December 31, 2011:
Net income:
Allocated to units $ 438,439
Allocated to unvested restricted units (4,739) 

$ 433,700

Net income per unit:
Basic net income per unit 172,004 $ 2.52
Dilutive effect of unit equivalents 725 (0.01) 

Diluted net income per unit 172,729 $ 2.51

Year ended December 31, 2010:
Net loss:
Allocated to units $ (114,288) 
Allocated to unvested restricted units �  

$ (114,288) 

Net loss per unit:
Basic net loss per unit 142,535 $ (0.80) 
Dilutive effect of unit equivalents �  �  

Diluted net loss per unit 142,535 $ (0.80) 

Basic units outstanding excludes the effect of weighted average anti-dilutive unit equivalents related to approximately 2 million unit options and
warrants for each of the years ended December 31, 2012, and December 31, 2010. All equivalent units were anti-dilutive for the years ended
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Note 13 � Operating Leases

The Company leases office space and other property and equipment under lease agreements expiring on various dates through 2019. The
Company recognized expense under operating leases of approximately $7 million, $5 million and $5 million, for the years ended December 31,
2012, December 31, 2011, and December 31, 2010, respectively.

As of December 31, 2012, future minimum lease payments were as follows (in thousands):

2013 $ 6,459
2014 6,718
2015 6,660
2016 4,396
2017 4,381
Thereafter 8,761

$ 37,375

Note 14 � Income Taxes

The Company is a limited liability company treated as a partnership for federal and state income tax purposes, with the exception of the state of
Texas, in which income tax liabilities and/or benefits of the Company are passed through to its unitholders. Limited liability companies are
subject to Texas margin tax. Limited liability companies were also subject to state income taxes in the state of Michigan during 2011 and 2010.
In addition, certain of the Company�s subsidiaries are Subchapter C-corporations subject to federal and state income taxes. As such, with the
exception of the state of Texas and certain subsidiaries, the Company is not a taxable entity, it does not directly pay federal and state income
taxes and recognition has not been given to federal and state income taxes for the operations of the Company, except as set forth in the tables
below. Amounts recognized for income taxes are reported in �income tax expense� on the consolidated statements of operations.

The Company�s taxable income or loss, which may vary substantially from the net income or net loss reported on the consolidated statements of
operations, is includable in the federal and state income tax returns of each unitholder. The aggregate difference in the basis of net assets for
financial and tax reporting purposes cannot be readily determined as the Company does not have access to information about each unitholder�s
tax attributes.

Certain of the Company�s subsidiaries are Subchapter C-corporations subject to federal and state income taxes. Income tax expense (benefit)
consisted of the following:

Year Ended December 31,
2012 2011 2010

(in thousands)
Current taxes:
Federal $ 2,711 $ 4,551 $ 65
State 439 605 1,088
Deferred taxes:
Federal 323 (1,148) 2,862
State (683) 1,458 226
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As of December 31, 2012, the Company�s taxable entities had approximately $10 million of net operating loss carryforwards for federal income
tax purposes which will begin expiring in 2031.

A reconciliation of the federal statutory tax rate to the effective tax rate is as follows:

Year Ended December 31,
2012 2011 2010

Federal statutory rate 35.0% 35.0% 35.0% 
State, net of federal tax benefit 0.1 0.5 (1.2) 
Loss excluded from nontaxable entities (35.6) (34.4) (37.5) 
Other items (0.2) 0.1 (0.1) 

Effective rate (0.7)% 1.2% (3.8)% 

Significant components of the deferred tax assets and liabilities were as follows:

December 31,
2012 2011

(in thousands)
Deferred tax assets:
Net operating loss carryforwards $ �  $ 159
Unit-based compensation 10,579 9,146
Other 4,924 3,606

Total deferred tax assets 15,503 12,911

Deferred tax liabilities:
Property and equipment principally due to differences in depreciation (11,049) (8,226) 
Other (1,055) (1,646) 

Total deferred tax liabilities (12,104) (9,872) 

Net deferred tax assets $ 3,399 $ 3,039

Net deferred tax assets and liabilities were classified on the consolidated balance sheets as follows:

December 31,
2012 2011

(in thousands)
Deferred tax assets $ 10,318 $ 8,279
Deferred tax liabilities (612) (589) 

Other current assets $ 9,706 $ 7,690
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Deferred tax assets $ 5,186 $ 4,632
Deferred tax liabilities (11,493) (9,283) 

Other noncurrent liabilities $ (6,307) $ (4,651) 

In assessing the realizability of deferred tax assets, management considers whether it is more likely than not that some portion or all of the
deferred tax assets will not be realized. The ultimate realization of deferred tax assets is dependent upon the generation of future taxable income
during the periods in which those temporary differences become deductible. Management considers the scheduled reversal of deferred tax
liabilities, projected future taxable income and tax planning strategies in making this assessment. At December 31, 2012, based upon the
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level of historical taxable income and projections for future taxable income over the periods in which the deferred tax assets are deductible,
management believes it is more likely than not that the Company will realize the benefits of these deductible differences. The amount of
deferred tax assets considered realizable could be reduced in the future if estimates of future taxable income during the carryforward period are
reduced.

In accordance with the applicable accounting standard, the Company recognizes only the impact of income tax positions that, based on their
merits, are more likely than not to be sustained upon audit by a taxing authority. To evaluate its current tax positions in order to identify any
material uncertain tax positions, the Company developed a policy of identifying and evaluating uncertain tax positions that considers support for
each tax position, industry standards, tax return disclosures and schedules, and the significance of each position. It is the Company�s policy to
recognize interest and penalties, if any, related to unrecognized tax benefits in income tax expense. The Company had no material uncertain tax
positions at December 31, 2012, and December 31, 2011.

Note 15 � Supplemental Disclosures to the Consolidated Balance Sheets and Consolidated Statements of Cash Flows

�Other accrued liabilities� reported on the consolidated balance sheets include the following:

December 31,
2012 2011

(in thousands)
Accrued compensation $ 35,431 $ 19,581
Accrued interest 72,668 55,170
Other 7,146 1,147

$ 115,245 $ 75,898

Supplemental disclosures to the consolidated statements of cash flows are presented below:

Year Ended December 31,
2012 2011 2010

(in thousands)
Cash payments for interest, net of amounts capitalized $ 343,331 $ 247,217 $ 128,807

Cash payments for income taxes $ 366 $ 487 $ 1,797

Noncash investing activities:
In connection with the acquisition of oil and natural gas properties, liabilities were
assumed as follow:
Fair value of assets acquired $ 2,923,990 $ 1,523,466 $ 1,375,010
Cash paid, net of cash acquired (2,640,475) (1,500,193) (1,351,033) 
Receivable from seller 2,132 3,557 9,976
Payables to sellers 443 (4,847) �  

Liabilities assumed $ 286,090 $ 21,983 $ 33,953
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For purposes of the consolidated statements of cash flows, the Company considers all highly liquid short-term investments with original
maturities of three months or less to be cash equivalents. Restricted cash of approximately $5 million and $4 million is included in �other
noncurrent assets� on the consolidated balance sheets at December 31, 2012, and December 31, 2011, respectively, and represents cash deposited
by the Company into a separate account and designated for asset retirement obligations in accordance with contractual agreements.
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The Company manages its working capital and cash requirements to borrow only as needed from its Credit Facility. At December 31, 2012, and
December 31, 2011, approximately $35 million and $54 million, respectively, were included in �accounts payable and accrued expenses� on the
consolidated balance sheets which represent reclassified net outstanding checks. The Company presents these net outstanding checks as cash
flows from financing activities on the consolidated statements of cash flows.

Note 16 � Related Party Transactions

LinnCo

LinnCo, an affiliate of LINN Energy, was formed on April 30, 2012, for the sole purpose of owning units in LINN Energy. LinnCo expects to
have no significant assets or operations other than those related to its interest in LINN Energy. Upon the formation of LinnCo, LINN Energy
paid $1,000 for 100% of LinnCo�s sole voting share. In October 2012, LinnCo completed its IPO and used the net proceeds of approximately
$1.2 billion from the offering to acquire 34,787,500 of LINN Energy�s units which represent approximately 15% of LINN Energy�s outstanding
units at December 31, 2012. All of LinnCo�s common shares are held by the public. See Note 3 for additional details about the LinnCo IPO.

LINN Energy has agreed to provide to LinnCo, or to pay on LinnCo�s behalf, any legal, accounting, tax advisory, financial advisory and
engineering fees, printing costs or other administrative and out-of-pocket expenses incurred by LinnCo, along with any other expenses incurred
in connection with any public offering of shares in LinnCo or incurred as a result of being a publicly traded entity, including costs associated
with annual, quarterly and other reports to holders of LinnCo shares, tax return and Form 1099 preparation and distribution, NASDAQ listing
fees, printing costs, independent auditor fees and expenses, legal counsel fees and expenses, limited liability company governance and
compliance expenses and registrar and transfer agent fees. In addition, the Company has agreed to indemnify LinnCo and its officers and
directors for damages suffered or costs incurred (other than income taxes payable by LinnCo) in connection with carrying out LinnCo�s activities.

For the period from April 30, 2012 (LinnCo�s inception) to December 31, 2012, LinnCo incurred total general and administrative expenses of
approximately $1 million, all of which were paid by LINN Energy on LinnCo�s behalf. These expenses included approximately $772,000 related
to services provided by LINN Energy necessary for the conduct of LinnCo�s business, such as accounting, legal, tax, information technology and
other expenses. LINN Energy also paid, on LinnCo�s behalf, approximately $3 million of offering costs in connection with the LinnCo IPO. All
expenses and costs paid by LINN Energy on LinnCo�s behalf are recorded as investment at cost and included in �other noncurrent assets� on the
consolidated balance sheet.

In November 2012, the Company paid approximately $25 million in distributions to LinnCo attributable to LinnCo�s interest in LINN Energy.
On January 24, 2013, the Company�s Board of Directors declared a cash distribution of $0.725 per unit with respect to the fourth quarter of 2012.
The distribution attributable to LinnCo�s interest in LINN Energy, totaling approximately $25 million, was paid to LinnCo on February 14, 2013.

Other

One of the Company�s directors, appointed to the Board in May 2012, is the President and Chief Executive Officer of Superior Energy Services,
Inc. (�Superior�), which provides oilfield services to the Company. For the year ended December 31, 2012, the Company paid approximately $21
million to Superior and its subsidiaries for services rendered to the Company. These payments were consummated on terms equivalent to those
that prevail in arm�s-length transactions.
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LINN ENERGY, LLC

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS � Continued

Note 17 � Subsidiary Guarantors

The November 2019 Senior Notes, the May 2019 Senior Notes, the 2010 Issued Notes and the Original Senior Notes are guaranteed by all of the
Company�s material subsidiaries. The Company is a holding company and has no independent assets or operations of its own, the guarantees
under each series of notes are full and unconditional and joint and several, and any subsidiaries of the Company other than the subsidiary
guarantors are minor. There are no restrictions on the Company�s ability to obtain cash dividends or other distributions of funds from the
guarantor subsidiaries.

Note 18 � Subsequent Event

On February 21, 2013, LinnCo and Berry Petroleum Company (�Berry�) announced they had signed a definitive merger agreement under which
LinnCo would acquire all of the outstanding common shares of Berry. The transaction has a preliminary value of approximately $4.3 billion,
including the assumption of debt, and is expected to close by June 30, 2013, subject to approvals by Berry and LinnCo shareholders, Linn
Energy�s unitholders and regulatory agencies.

Under the terms of the agreement, Berry�s shareholders will receive 1.25 of LinnCo common shares for each Berry common share they own. This
transaction, which is expected to be a tax-free exchange to Berry�s shareholders, represents value of $46.2375 per common share, based on the
closing price of LinnCo common shares on February 20, 2013.
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LINN ENERGY, LLC

SUPPLEMENTAL OIL AND NATURAL GAS DATA (Unaudited)

The following discussion and analysis should be read in conjunction with the �Consolidated Financial Statements� and �Notes to Consolidated
Financial Statements,� which are included in this Annual Report on Form 10-K in Item 8. �Financial Statements and Supplementary Data.�

Costs Incurred in Oil and Natural Gas Property Acquisition, Exploration and Development Activities

Costs incurred in oil and natural gas property acquisition, exploration and development, whether capitalized or expensed, are presented below:

Year Ended December 31,
2012 2011 2010

(in thousands)

Property acquisition costs: (1)

Proved $ 2,531,419 $ 1,328,328 $ 1,290,826
Unproved 181,124 188,409 65,604
Exploration costs 452 80 74
Development costs 1,062,043 639,395 244,834
Asset retirement costs 4,675 2,427 748

Total costs incurred $ 3,779,713 $ 2,158,639 $ 1,602,086

(1) See Note 2 for details about the Company�s acquisitions.
Oil and Natural Gas Capitalized Costs

Aggregate capitalized costs related to oil, natural gas and NGL production activities with applicable accumulated depletion and amortization are
presented below:

December 31,
2012 2011

(in thousands)
Proved properties:
Leasehold acquisition $ 8,603,888 $ 6,040,239
Development 2,553,127 1,484,486
Unproved properties 454,315 310,925

11,611,330 7,835,650
Less accumulated depletion and amortization (2,025,656) (1,033,617) 

$ 9,585,674 $ 6,802,033
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SUPPLEMENTAL OIL AND NATURAL GAS DATA (Unaudited) � Continued

Results of Oil and Natural Gas Producing Activities

The results of operations for oil, natural gas and NGL producing activities (excluding corporate overhead and interest costs) are presented
below:

Year Ended December 31,
2012 2011 2010

(in thousands)
Revenues and other:
Oil, natural gas and natural gas liquid sales $ 1,601,180 $ 1,162,037 $ 690,054
Gains on oil and natural gas derivatives 124,762 449,940 75,211

1,725,942 1,611,977 765,265

Production costs:
Lease operating expenses 317,699 232,619 158,382
Transportation expenses 77,322 28,358 19,594
Severance and ad valorem taxes 130,805 78,458 45,114

525,826 339,435 223,090

Other costs:
Exploration costs 1,915 2,390 5,168
Depletion and amortization 579,382 320,096 226,552
Impairment of long-lived assets 422,499 �  38,600
Gains on sale of assets and other, net (1,369) (1,001) �  
Texas margin tax (benefit) expense (787) 1,599 657

1,001,640 323,084 270,977

Results of operations $ 198,476 $ 949,458 $ 271,198

There is no federal tax provision included in the results above because the Company�s subsidiaries subject to federal tax do not own any of the
Company�s oil and natural gas interests. Limited liability companies are subject to Texas margin tax. Limited liability companies were also
subject to state income taxes in the state of Michigan during 2011 and 2010; however, no taxes were assessed in this state for producing
activities during these years. See Note 14 for additional information about income taxes.
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SUPPLEMENTAL OIL AND NATURAL GAS DATA (Unaudited) � Continued

Proved Oil, Natural Gas and NGL Reserves

The proved reserves of oil, natural gas and NGL of the Company have been prepared by the independent engineering firm, DeGolyer and
MacNaughton. In accordance with SEC regulations, reserves at December 31, 2012, December 31, 2011, and December 31, 2010, were
estimated using the average price during the 12-month period, determined as an unweighted average of the first-day-of-the-month price for each
month, unless prices are defined by contractual arrangements, excluding escalations based upon future conditions. An analysis of the change in
estimated quantities of oil, natural gas and NGL reserves, all of which are located within the U.S., is shown below:

Year Ended December 31, 2012
Natural Gas

(Bcf)
Oil

(MMBbls)
NGL

(MMBbls)
Total
(Bcfe)

Proved developed and undeveloped reserves:
Beginning of year 1,675 189.0 93.5 3,370
Revisions of previous estimates (559) (26.5) (14.1) (803) 
Purchase of minerals in place 1,176 23.1 75.3 1,766
Extensions, discoveries and other additions 407 16.6 33.7 709
Production (128) (10.7) (9.0) (246) 

End of year 2,571 191.5 179.4 4,796

Proved developed reserves:
Beginning of year 998 124.8 47.8 2,034
End of year 1,661 131.4 113.0 3,127
Proved undeveloped reserves:
Beginning of year 677 64.2 45.7 1,336
End of year 910 60.1 66.4 1,669

Year Ended December 31, 2011

Natural Gas
(Bcf)

Oil
(MMBbls)

NGL
(MMBbls)

Total
(Bcfe)

Proved developed and undeveloped reserves:
Beginning of year 1,233 156.4 70.9 2,597
Revisions of previous estimates (71) (9.2) 0.9 (121) 
Purchase of minerals in place 337 39.3 1.0 579
Extensions, discoveries and other additions 240 10.3 24.6 450
Production (64) (7.8) (3.9) (135) 

End of year 1,675 189.0 93.5 3,370

Proved developed reserves:
Beginning of year 805 103.0 39.9 1,662
End of year 998 124.8 47.8 2,034
Proved undeveloped reserves:
Beginning of year 428 53.4 31.0 935
End of year 677 64.2 45.7 1,336
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SUPPLEMENTAL OIL AND NATURAL GAS DATA (Unaudited) � Continued

Year Ended December 31, 2010
Natural Gas

(Bcf)
Oil

(MMBbls)
NGL

(MMBbls)
Total
(Bcfe)

Proved developed and undeveloped reserves:
Beginning of year 774 102.1 54.2 1,712
Revisions of previous estimates 22 3.9 5.2 77
Purchase of minerals in place 369 49.1 1.2 671
Extensions, discoveries and other additions 118 6.1 13.3 234
Production (50) (4.8) (3.0) (97) 

End of year 1,233 156.4 70.9 2,597

Proved developed reserves:
Beginning of year 549 77.9 33.9 1,220
End of year 805 103.0 39.9 1,662
Proved undeveloped reserves:
Beginning of year 225 24.2 20.3 492
End of year 428 53.4 31.0 935

The tables above include changes in estimated quantities of oil and NGL reserves shown in Mcf equivalents at a rate of one barrel per six Mcf.

Proved reserves increased by approximately 1,426 Bcfe to approximately 4,796 Bcfe for the year ended December 31, 2012, from 3,370 Bcfe for
the year ended December 31, 2011. The year ended December 31, 2012, includes 803 Bcfe of negative revisions of previous estimates, due
primarily to 340 Bcfe of negative revisions due to asset performance, 248 Bcfe of negative revisions primarily due to lower natural gas prices
and 215 Bcfe of negative revisions due to the SEC five-year development limitation on PUDs. Seven acquisitions during the year ended
December 31, 2012, increased proved reserves by approximately 1,766 Bcfe. In addition, extensions and discoveries, primarily from 436
productive wells drilled during the year, contributed approximately 709 Bcfe to the increase in proved reserves.

Proved reserves increased by approximately 773 Bcfe to approximately 3,370 Bcfe for the year ended December 31, 2011, from 2,597 Bcfe for
the year ended December 31, 2010. The year ended December 31, 2011, includes 121 Bcfe of negative revisions of previous estimates, due
primarily to 153 Bcfe of negative revisions due to asset performance. These negative revisions were partially offset by 32 Bcfe of positive
revisions primarily due to higher oil prices. Twelve acquisitions during the year ended December 31, 2011, increased proved reserves by
approximately 579 Bcfe. In addition, extensions and discoveries, primarily from 292 productive wells drilled during the year, contributed
approximately 450 Bcfe to the increase in proved reserves.

Proved reserves increased by approximately 885 Bcfe to approximately 2,597 Bcfe for the year ended December 31, 2010, from 1,712 Bcfe for
the year ended December 31, 2009. The year ended December 31, 2010, includes 77 Bcfe of positive revisions of previous estimates, due
primarily to higher oil and natural gas prices, which contributed approximately 155 Bcfe. These positive revisions were partially offset by 78
Bcfe of negative revisions primarily due to asset performance. Eleven acquisitions during the year ended December 31, 2010, increased proved
reserves by approximately 671 Bcfe. In addition, extensions and discoveries, primarily from 138 productive wells drilled during the year,
contributed approximately 234 Bcfe to the increase in proved reserves.

FIN-61

Edgar Filing: Navios Maritime Partners L.P. - Form 6-K

Table of Contents 53



Table of Contents

LINN ENERGY, LLC

SUPPLEMENTAL OIL AND NATURAL GAS DATA (Unaudited) � Continued

Standardized Measure of Discounted Future Net Cash Flows and Changes Therein Relating to Proved Reserves

Information with respect to the standardized measure of discounted future net cash flows relating to proved reserves is summarized below.
Future cash inflows are computed by applying applicable prices relating to the Company�s proved reserves to the year-end quantities of those
reserves. Future production, development, site restoration and abandonment costs are derived based on current costs assuming continuation of
existing economic conditions. There are no future income tax expenses because the Company is not subject to federal income taxes. Limited
liability companies are subject to Texas margin tax. Limited liabilities companies were also subject to state income taxes in the state of Michigan
during 2011 and 2010; however, these amounts are not material. See Note 14 for additional information about income taxes.

December 31,
2012 2011 2010

(in thousands)
Future estimated revenues $ 30,374,380 $ 29,319,369 $ 20,160,275
Future estimated production costs (11,460,854) (9,464,319) (6,825,147) 
Future estimated development costs (3,574,058) (2,848,497) (1,733,929) 

Future net cash flows 15,339,468 17,006,553 11,601,199
10% annual discount for estimated timing of cash flows (9,266,487) (10,391,693) (7,377,667) 

Standardized measure of discounted future net cash flows $ 6,072,981 $ 6,614,860 $ 4,223,532

Representative NYMEX prices: (1)

Natural gas (MMBtu) $ 2.76 $ 4.12 $ 4.38
Oil (Bbl) $ 94.64 $ 95.84 $ 79.29

(1) In accordance with SEC regulations, reserves at December 31, 2012, December 31, 2011, and December 31, 2010, were estimated using
the average price during the 12-month period, determined as an unweighted average of the first-day-of-the-month price for each month,
unless prices are defined by contractual arrangements, excluding escalations based upon future conditions. The price used to estimate
reserves is held constant over the life of the reserves.

The following summarizes the principal sources of change in the standardized measure of discounted future net cash flows:

Year Ended December 31,
2012 2011 2010

(in thousands)
Sales and transfers of oil, natural gas and NGL produced during the period $ (1,075,354) $ (822,602) $ (466,964) 
Changes in estimated future development costs 289,762 27,236 (56,001) 
Net change in sales and transfer prices and production costs related to future production (1,463,820) 784,308 886,438
Purchase of minerals in place 2,153,651 1,452,169 1,277,134
Extensions, discoveries, and improved recovery 413,702 552,704 329,642
Previously estimated development costs incurred during the period 442,322 306,827 42,947
Net change due to revisions in quantity estimates (1,595,302) (292,343) 164,999
Accretion of discount 661,486 422,353 172,328
Changes in production rates and other (368,326) (39,324) 149,727
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SUPPLEMENTAL OIL AND NATURAL GAS DATA (Unaudited) � Continued

The data presented should not be viewed as representing the expected cash flow from, or current value of, existing proved reserves since the
computations are based on a large number of estimates and arbitrary assumptions. Reserve quantities cannot be measured with precision and
their estimation requires many judgmental determinations and frequent revisions. The required projection of production and related expenditures
over time requires further estimates with respect to pipeline availability, rates of demand and governmental control. Actual future prices and
costs are likely to be substantially different from the current prices and costs utilized in the computation of reported amounts. Any analysis or
evaluation of the reported amounts should give specific recognition to the computational methods utilized and the limitations inherent therein.
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SUPPLEMENTAL QUARTERLY DATA (Unaudited)

The following discussion and analysis should be read in conjunction with the �Consolidated Financial Statements� and �Notes to Consolidated
Financial Statements,� which are included in this Annual Report on Form 10-K in Item 8. �Financial Statements and Supplementary Data.�

Quarterly Financial Data

Quarters Ended
March 31 June 30 September 30 December 31

(in thousands, except per unit amounts)
2012:
Oil, natural gas and natural gas liquid sales $ 348,895 $ 347,227 $ 444,082 $ 460,976
Gains (losses) on oil and natural gas derivatives 2,031 439,647 (411,405) 94,489
Total revenues and other 354,090 800,597 48,328 571,225
Total expenses (1) 269,108 460,617 376,353 656,111
(Gain) losses on sale of assets and other, net 1,478 36 (14) 141
Net income (loss) (6,202) 237,086 (430,005) (187,495) 
Net income (loss) per unit:
Basic $ (0.04) $ 1.19 $ (2.18) $ (0.83) 

Diluted $ (0.04) $ 1.19 $ (2.18) $ (0.83) 

(1) Includes the following expenses: lease operating, transportation, marketing, general and administrative, exploration, bad debt,
depreciation, depletion and amortization, impairment of long-lived assets and taxes, other than income taxes.

Quarters Ended
March 31 June 30 September 30 December 31

(in thousands, except per unit amounts)
2011:
Oil, natural gas and natural gas liquid sales $ 240,707 $ 302,390 $ 292,482 $ 326,458
Gains (losses) on oil and natural gas derivatives (369,476) 205,515 824,240 (210,339) 
Total revenues and other (126,473) 510,571 1,119,483 118,873
Total expenses (1) 165,625 195,672 211,254 240,353
Losses on sale of assets and other, net 614 977 279 1,646
Net income (loss) (446,682) 237,109 837,627 (189,615) 
Net income (loss) per unit:
Basic $ (2.75) $ 1.34 $ 4.74 $ (1.09) 

Diluted $ (2.75) $ 1.33 $ 4.72 $ (1.09) 

(1) Includes the following expenses: lease operating, transportation, marketing, general and administrative, exploration, bad debt,
depreciation, depletion and amortization and taxes, other than income taxes.
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CONDENSED CONSOLIDATED BALANCE SHEETS

March 31,
2013

December 31,
2012

(Unaudited)
(in thousands,

except unit amounts)
ASSETS
Current assets:
Cash and cash equivalents $ 6,034 $ 1,243
Accounts receivable � trade, net 320,609 371,333
Derivative instruments 186,716 350,695
Assets held for sale 218,849 �  
Other current assets 67,273 88,157

Total current assets 799,481 811,428

Noncurrent assets:
Oil and natural gas properties (successful efforts method) 11,546,100 11,611,330
Less accumulated depletion and amortization (2,174,273) (2,025,656) 

9,371,827 9,585,674
Other property and equipment 499,727 469,188
Less accumulated depreciation (82,332) (73,721) 

417,395 395,467
Derivative instruments 507,620 530,216
Other noncurrent assets 123,502 128,453

631,122 658,669

Total noncurrent assets 10,420,344 10,639,810

Total assets $ 11,219,825 $ 11,451,238

LIABILITIES AND UNITHOLDERS� CAPITAL
Current liabilities:
Accounts payable and accrued expenses $ 662,687 $ 707,861
Derivative instruments 9,120 26
Other accrued liabilities 145,047 115,245

Total current liabilities 816,854 823,132

Noncurrent liabilities:
Credit facility 1,335,000 1,180,000
Senior notes, net 4,858,991 4,857,817
Derivative instruments 2,609 4,114
Other noncurrent liabilities 160,935 158,995

Total noncurrent liabilities 6,357,535 6,200,926
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Commitments and contingencies (Note 10)
Unitholders� capital:
235,073,968 units and 234,513,243 units issued and outstanding at March 31, 2013, and December 31,
2012, respectively 3,976,381 4,136,240
Accumulated income 69,055 290,940

4,045,436 4,427,180

Total liabilities and unitholders� capital $ 11,219,825 $ 11,451,238

The accompanying notes are an integral part of these condensed consolidated financial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)

Three Months Ended
March 31,

      2013            2012      
(in thousands, except per unit

amounts)
Revenues and other:
Oil, natural gas and natural gas liquids sales $ 462,732 $ 348,895
Gains (losses) on oil and natural gas derivatives (108,370) 2,031
Marketing revenues 9,852 1,290
Other revenues 4,846 1,874

369,060 354,090

Expenses:
Lease operating expenses 88,721 71,636
Transportation expenses 27,183 10,562
Marketing expenses 7,374 692
General and administrative expenses 58,566 43,321
Exploration costs 2,226 410
Depreciation, depletion and amortization 197,441 117,276
Impairment of long-lived assets 57,053 �  
Taxes, other than income taxes 39,671 25,195
Losses on sale of assets and other, net 3,172 1,494

481,407 270,586

Other income and (expenses):
Interest expense, net of amounts capitalized (100,359) (77,519) 
Other, net (1,643) (3,269) 

(102,002) (80,788) 

Income (loss) before income taxes (214,349) 2,716
Income tax expense 7,536 8,918

Net loss $ (221,885) $ (6,202) 

Net loss per unit:
Basic $ (0.96) $ (0.04) 

Diluted $ (0.96) $ (0.04) 

Weighted average units outstanding:
Basic 233,176 193,256

Diluted 233,176 193,256
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Distributions declared per unit $ 0.725 $ 0.69

The accompanying notes are an integral part of these condensed consolidated financial statements.
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LINN ENERGY, LLC

CONDENSED CONSOLIDATED STATEMENT OF UNITHOLDERS� CAPITAL

(Unaudited)

Units
Unitholders�
Capital

Accumulated
Income

Total
Unitholders�
Capital

(in thousands)
December 31, 2012 234,513 $ 4,136,240 $ 290,940 $ 4,427,180
Issuance of units 561 (167) �  (167) 
Distributions to unitholders (170,954) �  (170,954) 
Unit-based compensation expenses 11,262 �  11,262
Net loss �  (221,885) (221,885) 

March 31, 2013 235,074 $ 3,976,381 $ 69,055 $ 4,045,436

The accompanying notes are an integral part of these condensed consolidated financial statements.
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LINN ENERGY, LLC

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)

Three Months Ended
March 31,

2013 2012
(in thousands)

Cash flow from operating activities:
Net loss $ (221,885) $ (6,202) 
Adjustments to reconcile net loss to net cash provided by operating activities:
Depreciation, depletion and amortization 197,441 117,276
Impairment of long-lived assets 57,053 �  
Unit-based compensation expenses 11,262 8,171
Amortization and write-off of deferred financing fees 5,412 7,037
(Gains) losses on sale of assets and other, net 15,306 (296) 
Deferred income tax 7,503 6,253
Mark-to-market on derivatives:
Total (gains) losses 108,370 (2,031) 
Cash settlements 85,794 58,517
Premiums paid for derivatives �  (177,541) 
Changes in assets and liabilities:
Decrease in accounts receivable � trade, net 55,544 15,606
Increase in other assets (1,327) (4,336) 
Decrease in accounts payable and accrued expenses (13,609) (5,237) 
Increase in other liabilities 27,730 18,296

Net cash provided by operating activities 334,594 35,513

Cash flow from investing activities:
Acquisition of oil and natural gas properties and joint-venture funding (15,128) (1,230,304) 
Development of oil and natural gas properties (235,804) (220,571) 
Purchases of other property and equipment (25,843) (9,895) 
Proceeds from sale of properties and equipment and other (2,224) 215

Net cash used in investing activities (278,999) (1,460,555) 

Cash flow from financing activities:
Proceeds from sale of units �  761,362
Proceeds from borrowings 300,000 2,634,802
Repayments of debt (145,000) (1,700,000) 
Distributions to unitholders (170,954) (137,590) 
Financing fees, offering expenses and other, net (34,850) (113,049) 
Excess tax benefit from unit-based compensation �  2,587

Net cash provided by (used in) financing activities (50,804) 1,448,112

Net increase in cash and cash equivalents 4,791 23,070
Cash and cash equivalents:
Beginning 1,243 1,114

Ending $ 6,034 $ 24,184
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LINN ENERGY, LLC

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

Note 1 � Basis of Presentation

Nature of Business

Linn Energy, LLC (�LINN Energy� or the �Company�) is an independent oil and natural gas company. LINN Energy�s mission is to acquire, develop
and maximize cash flow from a growing portfolio of long-life oil and natural gas assets. The Company�s properties are located in the United
States (�U.S.�), in the Mid-Continent, the Hugoton Basin, the Green River Basin, the Permian Basin, Michigan, Illinois, the Williston/Powder
River Basin, California and east Texas.

Principles of Consolidation and Reporting

The condensed consolidated financial statements at March 31, 2013, and for the three months ended March 31, 2013, and March 31, 2012, are
unaudited, but in the opinion of management include all adjustments (consisting of normal recurring adjustments) necessary for a fair
presentation of the results for the interim periods. Certain information and note disclosures normally included in annual financial statements
prepared in accordance with U.S. generally accepted accounting principles (�GAAP�) have been condensed or omitted under Securities and
Exchange Commission (�SEC�) rules and regulations; as such, this report should be read in conjunction with the financial statements and notes in
the Company�s Annual Report on Form 10-K for the year ended December 31, 2012. The results reported in these unaudited condensed
consolidated financial statements should not necessarily be taken as indicative of results that may be expected for the entire year.

The condensed consolidated financial statements include the accounts of the Company and its wholly owned subsidiaries. All significant
intercompany transactions and balances have been eliminated upon consolidation. Investments in noncontrolled entities over which the
Company exercises significant influence are accounted for under the equity method. The Company�s other investment is accounted for at cost.

The condensed consolidated financial statements for previous periods include certain reclassifications that were made to conform to current
presentation. Such reclassifications have no impact on previously reported net income (loss), unitholders� capital or cash flows.

Use of Estimates

The preparation of the accompanying condensed consolidated financial statements in conformity with GAAP requires management of the
Company to make estimates and assumptions about future events. These estimates and the underlying assumptions affect the amount of assets
and liabilities reported, disclosures about contingent assets and liabilities, and reported amounts of revenues and expenses. The estimates that are
particularly significant to the financial statements include estimates of the Company�s reserves of oil, natural gas and natural gas liquids (�NGL�),
future cash flows from oil and natural gas properties, depreciation, depletion and amortization, asset retirement obligations, certain revenues and
operating expenses, fair values of commodity derivatives and fair values of assets acquired and liabilities assumed. As fair value is a
market-based measurement, it is determined based on the assumptions that market participants would use. These estimates and assumptions are
based on management�s best estimates and judgment. Management evaluates its estimates and assumptions on an ongoing basis using historical
experience and other factors, including the current economic environment, which management believes to be reasonable under the
circumstances. Such estimates and assumptions are adjusted when facts and circumstances dictate. As future events and their effects cannot be
determined with precision, actual results could differ from these estimates. Any changes in estimates resulting from continuing changes in the
economic environment will be reflected in the financial statements in future periods.
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Recently Issued Accounting Standards

In December 2011, the Financial Accounting Standards Board issued an Accounting Standards Update (�ASU�) that requires an entity to disclose
information about offsetting and related arrangements to enable users of its financial statements to understand the effect of those arrangements
on its financial position. The ASU requires disclosure of both gross information and net information about both instruments and transactions
eligible for offset in the statement of financial position and instruments and transactions subject to an agreement similar to a master netting
arrangement. The ASU is to be applied retrospectively and is effective for periods beginning on or after January 1, 2013. The Company adopted
the ASU effective January 1, 2013. The adoption of the requirements of the ASU, which expanded disclosures, had no effect on the Company�s
financial position or results of operations.

Note 2 � Acquisitions, Joint-Venture Funding and Divestiture

For the three months ended March 31, 2013, the Company paid approximately $15 million towards the future funding commitment related to the
joint-venture agreement it entered into with an affiliate of Anadarko Petroleum Corporation in April 2012. From inception of the agreement
through March 31, 2013, the Company has funded approximately $217 million towards the total commitment of $400 million.

Acquisition � Pending

On February 20, 2013, LinnCo, LLC (�LinnCo�), an affiliate of LINN Energy, and Berry Petroleum Company (�Berry�) entered into a definitive
merger agreement under which LinnCo would acquire all of the outstanding common shares of Berry. Under the terms of the agreement, Berry�s
shareholders will receive 1.25 LinnCo common shares for each Berry common share they own. This transaction, which is expected to be a
tax-free exchange to Berry�s shareholders, represents value of $46.2375 per common share, based on the closing price of LinnCo common shares
on February 20, 2013, the last trading day before the public announcement.

The transaction has a preliminary value of approximately $4.4 billion, including the assumption of debt, and is expected to close by July 1, 2013,
subject to approvals by Berry and LinnCo shareholders, LINN Energy unitholders and regulatory agencies. In connection with the proposed
transaction described above, LinnCo will contribute Berry to LINN Energy in exchange for newly issued LINN Energy units, after which Berry
will be an indirect wholly owned subsidiary of LINN Energy.

Acquisitions � 2012

On March 30, 2012, the Company completed the acquisition of certain oil and natural gas properties and the Jayhawk natural gas processing
plant located in the Hugoton Basin in Kansas from BP America Production Company (�BP�). The results of operations of these properties have
been included in the condensed consolidated financial statements since the acquisition date. The Company paid approximately $1.16 billion in
total consideration for these properties. The transaction was financed primarily with proceeds from the March 2012 debt offering (see Note 6).

Divestiture � Pending

On April 3, 2013, the Company entered into, through one of its wholly owned subsidiaries, a definitive asset purchase and sale agreement,
together with the Company�s partners, Panther Energy, LLC and Red Willow Mid-Continent, LLC, to sell its interests in certain oil and natural
gas properties located in the Mid-Continent region
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(�Panther Properties�) to Midstates Petroleum Company, Inc. The sale price for the Company�s portion of its interests in the properties is
approximately $220 million, subject to closing adjustments. The sale is anticipated to close on or about June 1, 2013, subject to closing
conditions. There can be no assurance that all of the conditions to closing will be satisfied. The Company plans to use the net proceeds from the
sale to repay borrowings under its Credit Facility, as defined in Note 6.

At March 31, 2013, the Panther Properties were classified as �assets held for sale� on the Company�s condensed consolidated balance sheet. Assets
held for sale were recorded at the lesser of the carrying value or the fair value less costs to sell, which resulted in a write down of the carrying
value of approximately $57 million for the three months ended March 31, 2013. The carrying value of the assets held for sale was reduced to fair
value, estimated using Level 2 inputs consisting of the mutually agreed upon selling price the Company expects to receive upon the sale of these
properties. The charge is included in �impairment of long-lived assets� on the condensed consolidated statement of operations.

Note 3 � Unitholders� Capital

Public Offering of Units

In January 2012, the Company sold 19,550,000 units representing limited liability company interests at $35.95 per unit ($34.512 per unit, net of
underwriting discount) for net proceeds of approximately $674 million (after underwriting discount and offering expenses of approximately $28
million). The Company used the net proceeds from the sale of these units to repay a portion of the outstanding indebtedness under its Credit
Facility.

Equity Distribution Agreement

The Company has an equity distribution agreement pursuant to which it may from time to time issue and sell units representing limited liability
company interests having an aggregate offering price of up to $500 million. Sales of units, if any, will be made through a sales agent by means
of ordinary brokers� transactions, in block transactions, or as otherwise agreed with the agent. The Company expects to use the net proceeds from
any sale of the units for general corporate purposes, which may include, among other things, capital expenditures, acquisitions and the
repayment of debt.

In January 2012, the Company, under its equity distribution agreement, issued and sold 1,539,651 units representing limited liability company
interests at an average unit price of $38.02 for proceeds of approximately $57 million (net of approximately $2 million in commissions and
professional service expenses). The Company used the net proceeds for general corporate purposes, including the repayment of a portion of the
indebtedness outstanding under its Credit Facility. At March 31, 2013, units equaling approximately $411 million in aggregate offering price
remained available to be issued and sold under the agreement.

Distributions

Under the Company�s limited liability company agreement, the Company�s unitholders are entitled to receive a quarterly distribution of available
cash to the extent there is sufficient cash from operations after establishment of cash reserves and payment of fees and expenses. Distributions
paid by the Company are presented on the condensed consolidated statement of unitholders� capital and the condensed consolidated statements of
cash flows. On April 23, 2013, the Company�s Board of Directors declared a cash distribution of $0.725 per unit with respect to the first quarter
of 2013. The distribution, totaling approximately $171 million, will be paid on May 15, 2013, to unitholders of record as of the close of business
on May 8, 2013.
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Note 4 � Oil and Natural Gas Properties

Oil and Natural Gas Capitalized Costs

Aggregate capitalized costs related to oil, natural gas and NGL production activities with applicable accumulated depletion and amortization are
presented below:

March 31,
2013

December 31,
2012

(in thousands)
Proved properties:
Leasehold acquisition $ 8,464,014 $ 8,603,888
Development 2,707,884 2,553,127
Unproved properties 374,202 454,315

11,546,100 11,611,330
Less accumulated depletion and amortization (2,174,273) (2,025,656) 

$ 9,371,827 $ 9,585,674

Note 5 � Unit-Based Compensation

During the three months ended March 31, 2013, the Company granted 612,240 restricted units and 105,530 phantom units to employees,
primarily as part of its annual review of its nonexecutive employees� compensation, with an aggregate fair value of approximately $27 million.
The restricted units and phantom units vest over three years. A summary of unit-based compensation expenses included on the condensed
consolidated statements of operations is presented below:

Three Months Ended
March 31,

2013 2012
(in thousands)

General and administrative expenses $ 9,865 $ 7,622
Lease operating expenses 1,397 549

Total unit-based compensation expenses $ 11,262 $ 8,171

Income tax benefit $ 4,161 $ 3,019
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Note 6 � Debt

The following summarizes debt outstanding:

March 31, 2013 December 31, 2012
Carrying
Value

Fair Value 
(1)

Carrying
Value

Fair Value 
(1)

(in millions, except percentages)

Credit facility (2) $ 1,335 $ 1,335 $ 1,180 $ 1,180
11.75% senior notes due 2017 41 44 41 44
9.875% senior notes due 2018 14 15 14 15
6.50% senior notes due May 2019 750 782 750 755
6.25% senior notes due November 2019 1,800 1,834 1,800 1,802
8.625% senior notes due 2020 1,300 1,433 1,300 1,414
7.75% senior notes due 2021 1,000 1,069 1,000 1,061
Less current maturities �  �  �  �  

6,240 $ 6,512 6,085 $ 6,271

Unamortized discount (46) (47) 

Total debt, net of discount $ 6,194 $ 6,038

(1) The carrying value of the Credit Facility is estimated to be substantially the same as its fair value. Fair values of the senior notes were
estimated based on prices quoted from third-party financial institutions.

(2) Variable interest rates of 1.96% and 1.97% at March 31, 2013, and December 31, 2012, respectively.
Credit Facility

The Company�s Fifth Amended and Restated Credit Agreement (�Credit Facility�) provides for a revolving credit facility up to the lesser of: (i) the
then-effective borrowing base and (ii) the maximum commitment amount. At March 31, 2013, the Credit Facility had a borrowing base of $4.5
billion with a maximum commitment amount of $3.0 billion. The maturity date is April 2017. At March 31, 2013, the borrowing capacity under
the Credit Facility was approximately $1.7 billion, which includes a $5 million reduction in availability for outstanding letters of credit.

On April 24, 2013, the Company entered into a new Amended and Restated Credit Agreement increasing the maximum commitment amount
from $3.0 billion to $4.0 billion and extending the maturity date from April 2017 to April 2018. The borrowing base remains unchanged at $4.5
billion and does not include any assets to be acquired in the pending transaction with Berry. The amended and restated agreement is substantially
similar to the previous Credit Facility with revisions to permit the transactions related to the acquisition of Berry and to designate Berry as an
unrestricted subsidiary under the agreement. When considering the increased maximum commitment amount, borrowing capacity was
approximately $2.7 billion at March 31, 2013, not including any proceeds to be received from the pending Panther sale.

Redetermination of the borrowing base under the Credit Facility, based primarily on reserve reports that reflect commodity prices at such time,
occurs semi-annually, in April and October, as well as upon requested interim redeterminations, by the lenders at their sole discretion. The
Company also has the right to request one additional borrowing base redetermination per year at its discretion, as well as the right to an

Edgar Filing: Navios Maritime Partners L.P. - Form 6-K

Table of Contents 69



additional redetermination each year in connection with certain acquisitions. Significant declines in commodity prices may result in a

FIN-73

Edgar Filing: Navios Maritime Partners L.P. - Form 6-K

Table of Contents 70



Table of Contents

LINN ENERGY, LLC

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS � Continued

(Unaudited)

decrease in the borrowing base. The Company�s obligations under the Credit Facility are secured by mortgages on its and certain of its material
subsidiaries� oil and natural gas properties and other personal property as well as a pledge of all ownership interests in its direct and indirect
material subsidiaries. The Company is required to maintain either: 1) mortgages on properties representing at least 80% of the total value of oil
and natural gas properties included on the most recent reserve report, or 2) a Collateral Coverage Ratio of at least 2.5 to 1. Collateral Coverage
Ratio is defined as the ratio of the present value of future cash flows from proved reserves from the currently mortgaged properties to the lesser
of: (i) the then-effective borrowing base and (ii) the maximum commitment amount. Additionally, the obligations under the Credit Facility are
guaranteed by all of the Company�s material subsidiaries and are required to be guaranteed by any future material subsidiaries.

At the Company�s election, interest on borrowings under the Credit Facility is determined by reference to either the London Interbank Offered
Rate (�LIBOR�) plus an applicable margin between 1.5% and 2.5% per annum (depending on the then-current level of borrowings under the
Credit Facility) or the alternate base rate (�ABR�) plus an applicable margin between 0.5% and 1.5% per annum (depending on the then-current
level of borrowings under the Credit Facility). Interest is generally payable quarterly for loans bearing interest based on the ABR and at the end
of the applicable interest period for loans bearing interest at LIBOR. The Company is required to pay a commitment fee to the lenders under the
Credit Facility, which accrues at a rate per annum between 0.375% and 0.5% on the average daily unused amount of the lesser of: (i) the
maximum commitment amount of the lenders and (ii) the then-effective borrowing base. The Company is in compliance with all financial and
other covenants of the Credit Facility.

Senior Notes Due November 2019

On March 2, 2012, the Company issued $1.8 billion in aggregate principal amount of 6.25% senior notes due November 2019 (�November 2019
Senior Notes�) at a price of 99.989%. The November 2019 Senior Notes were sold to a group of initial purchasers and then resold to qualified
institutional buyers, each in transactions exempt from the registration requirements of the Securities Act of 1933, as amended (the �Securities
Act�). The Company received net proceeds of approximately $1.77 billion (after deducting the initial purchasers� discount of $198,000 and
offering expenses of approximately $29 million). The Company used the net proceeds to fund the BP acquisition (see Note 2). The remaining
proceeds were used to repay indebtedness under the Company�s Credit Facility and for general corporate purposes. The financing fees and
expenses of approximately $29 million incurred in connection with the November 2019 Senior Notes will be amortized over the life of the notes.
Such amortized financing fees and expenses are recorded in �interest expense, net of amounts capitalized� on the condensed consolidated
statements of operations.

The November 2019 Senior Notes were issued under an indenture dated March 2, 2012 (�November 2019 Indenture�), mature November 1, 2019,
and bear interest at 6.25%. Interest is payable semi-annually on May 1 and November 1, beginning November 1, 2012. The November 2019
Senior Notes are general unsecured senior obligations of the Company and are effectively junior in right of payment to any secured indebtedness
of the Company to the extent of the collateral securing such indebtedness. Each of the Company�s material subsidiaries has guaranteed the
November 2019 Senior Notes on a senior unsecured basis. The November 2019 Indenture provides that the Company may redeem: (i) on or
prior to November 1, 2015, up to 35% of the aggregate principal amount of the November 2019 Senior Notes at a redemption price of 106.25%
of the principal amount redeemed, plus accrued and unpaid interest, with the net cash proceeds of one or more equity offerings; (ii) prior to
November 1, 2015, all or part of the November 2019 Senior Notes at a redemption price equal to the principal amount redeemed, plus a
make-whole premium (as defined in the November 2019 Indenture) and accrued and unpaid interest; and (iii) on or after November 1, 2015, all
or part of the November 2019 Senior Notes at a
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redemption price equal to 103.125%, and decreasing percentages thereafter, of the principal amount redeemed, plus accrued and unpaid interest.
The November 2019 Indenture also provides that, if a change of control (as defined in the November 2019 Indenture) occurs, the holders have a
right to require the Company to repurchase all or part of the November 2019 Senior Notes at a redemption price equal to 101%, plus accrued and
unpaid interest.

The November 2019 Indenture contains covenants substantially similar to those under the Company�s May 2019 Senior Notes, 2010 Issued
Senior Notes and Original Senior Notes, as defined below, that, among other things, limit the Company�s ability to: (i) pay distributions on,
purchase or redeem the Company�s units or redeem its subordinated debt; (ii) make investments; (iii) incur or guarantee additional indebtedness
or issue certain types of equity securities; (iv) create certain liens; (v) sell assets; (vi) consolidate, merge or transfer all or substantially all of the
Company�s assets; (vii) enter into agreements that restrict distributions or other payments from the Company�s restricted subsidiaries to the
Company; (viii) engage in transactions with affiliates; and (ix) create unrestricted subsidiaries. The Company is in compliance with all financial
and other covenants of the November 2019 Senior Notes.

In connection with the issuance and sale of the November 2019 Senior Notes, the Company entered into a Registration Rights Agreement
(�November 2019 Registration Rights Agreement�) with the initial purchasers. Under the November 2019 Registration Rights Agreement, the
Company agreed to use its reasonable efforts to file with the SEC and cause to become effective a registration statement relating to an offer to
issue new notes having terms substantially identical to the November 2019 Senior Notes in exchange for outstanding November 2019 Senior
Notes within 400 days after the notes were issued. On March 22, 2013, the Company filed a registration statement on Form S-4 to register
exchange notes that are substantially similar to the November 2019 Senior Notes. As of April 25, 2013, the registration statement has not been
declared effective. The deadline for registration has passed and the Company will be required to pay additional interest which is expected to be
less than $1 million.

Senior Notes Due May 2019

The Company has $750 million in aggregate principal amount of 6.50% senior notes due 2019 (the �May 2019 Senior Notes�). The indentures
related to the May 2019 Senior Notes contain redemption provisions and covenants that are substantially similar to those of the November 2019
Senior Notes. In an exchange offer that expired in October 2012, the Company exchanged all of its $750 million outstanding principal amount of
May 2019 Senior Notes for an equal amount of new May 2019 Senior Notes. The terms of the new May 2019 Senior Notes are identical in all
material respects to those of the outstanding May 2019 Senior Notes, except that the transfer restrictions, registration rights and additional
interest provisions relating to the outstanding May 2019 Senior Notes do not apply to the new May 2019 Senior Notes.

Senior Notes Due 2020 and Senior Notes Due 2021

The Company has $1.3 billion in aggregate principal amount of 8.625% senior notes due 2020 (the �2020 Senior Notes�) and $1.0 billion in
aggregate principal amount of 7.75% senior notes due 2021 (the �2021 Senior Notes,� and together with the 2020 Senior Notes, the �2010 Issued
Senior Notes�). The indentures related to the 2010 Issued Senior Notes contain redemption provisions and covenants that are substantially similar
to those of the November 2019 Senior Notes. However, the restrictive legends from each of the 2010 Issued Senior Notes have been removed
making them freely tradable (other than with respect to persons that are affiliates of the Company), thereby terminating the Company�s
obligations under each of the registration rights agreements entered into in connection with the issuance of the 2010 Issued Senior Notes.
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Senior Notes Due 2017 and Senior Notes Due 2018

The Company also has $41 million (originally $250 million) in aggregate principal amount of 11.75% senior notes due 2017 (the �2017 Senior
Notes�) and $14 million (originally $256 million) in aggregate principal amount of 9.875% senior notes due 2018 (the �2018 Senior Notes� and
together with the 2017 Senior Notes, the �Original Senior Notes�). The indentures related to the Original Senior Notes initially contained
redemption provisions and covenants that were substantially similar to those of the November 2019 Senior Notes; however, in conjunction with
tender offers in 2011, the indentures have been amended and most of the covenants and certain default provisions have been eliminated. The
amendments became effective upon the execution of the supplemental indentures to the indentures governing the Original Senior Notes.

Note 7 � Derivatives

Commodity Derivatives

The Company utilizes derivative instruments to minimize the variability in cash flow due to commodity price movements. The Company has
historically entered into derivative instruments such as swap contracts, put options and collars to economically hedge its forecasted oil, natural
gas and NGL sales. The Company did not designate any of these contracts as cash flow hedges; therefore, the changes in fair value of these
instruments are recorded in current earnings. See Note 8 for fair value disclosures about oil and natural gas commodity derivatives.
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The following table summarizes derivative positions for the periods indicated as of March 31, 2013:

April 1 �
December 31,

2013 2014 2015 2016 2017 2018
Natural gas positions:
Fixed price swaps:
Hedged volume (MMMBtu) 65,766 97,401 118,041 121,841 120,122 36,500
Average price ($/MMBtu) $ 5.22 $ 5.25 $ 5.19 $ 4.20 $ 4.26 $ 5.00
Puts: (1)

Hedged volume (MMMBtu) 64,944 79,628 71,854 76,269 66,886 �  
Average price ($/MMBtu) $ 5.37 $ 5.00 $ 5.00 $ 5.00 $ 4.88 $ �  
Total:
Hedged volume (MMMBtu) 130,710 177,029 189,895 198,110 187,008 36,500
Average price ($/MMBtu) $ 5.29 $ 5.14 $ 5.12 $ 4.51 $ 4.48 $ 5.00
Oil positions:
Fixed price swaps: (2)

Hedged volume (MBbls) 8,944 11,903 11,599 11,464 4,755 �  
Average price ($/Bbl) $ 94.97 $ 92.92 $ 96.23 $ 90.56 $ 89.02 $ �  
Puts:
Hedged volume (MBbls) 2,339 3,960 3,426 3,271 384 �  
Average price ($/Bbl) $ 97.86 $ 91.30 $ 90.00 $ 90.00 $ 90.00 $ �  
Total:
Hedged volume (MBbls) 11,283 15,863 15,025 14,735 5,139 �  
Average price ($/Bbl) $ 95.57 $ 92.52 $ 94.81 $ 90.44 $ 89.10 $ �  
Natural gas basis differential positions: (3)
Panhandle basis swaps:
Hedged volume (MMMBtu) 58,508 79,388 87,162 19,764 �  �  
Hedged differential ($/MMBtu) $ (0.56) $ (0.33) $ (0.33) $ (0.31) $ �  $ �  
NWPL Rockies basis swaps:
Hedged volume (MMMBtu) 26,208 36,026 38,362 39,199 �  �  
Hedged differential ($/MMBtu) $ (0.20) $ (0.20) $ (0.20) $ (0.20) $ �  $ �  
MichCon basis swaps:
Hedged volume (MMMBtu) 7,233 9,490 9,344 �  �  �  
Hedged differential ($/MMBtu) $ 0.10 $ 0.08 $ 0.06 $ �  $ �  $ �  
Houston Ship Channel basis swaps:
Hedged volume (MMMBtu) 4,318 5,256 4,891 4,575 �  �  
Hedged differential ($/MMBtu) $ (0.10) $ (0.10) $ (0.10) $ (0.10) $ �  $ �  
Permian basis swaps:
Hedged volume (MMMBtu) 3,493 4,891 5,074 �  �  �  
Hedged differential ($/MMBtu) $ (0.20) $ (0.21) $ (0.21) $ �  $ �  $ �  
Oil basis differential positions: (3)
Midland � Cushing basis swaps:
Hedged volume (MBbls) 1,513 �  �  �  �  �  
Hedged differential ($/Bbl) $ (0.95) $ �  $ �  $ �  $ �  $ �  
Oil timing differential positions:
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Hedged volume (MBbls) 5,232 7,254 7,251 7,446 6,486 �  
Hedged differential ($/Bbl) $ 0.22 $ 0.22 $ 0.24 $ 0.25 $ 0.25 $ �  

FIN-77

Edgar Filing: Navios Maritime Partners L.P. - Form 6-K

Table of Contents 75



Table of Contents

LINN ENERGY, LLC

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS � Continued

(Unaudited)

(1) Includes certain outstanding natural gas puts of approximately 7,964 MMMBtu for the period April 1, 2013, through December 31, 2013,
10,570 MMMBtu for each of the years ending December 31, 2014, and December 31, 2015, and 10,599 MMMBtu for the year ending
December 31, 2016, used to hedge revenues associated with NGL production.

(2) Includes certain outstanding fixed price oil swaps of approximately 5,384 MBbls which may be extended annually at a price of $100.00
per Bbl for each of the years ending December 31, 2017, and December 31, 2018, and $90.00 per Bbl for the year ending December 31,
2019, if the counterparties determine that the strike prices are in-the-money on a designated date in each respective preceding year. The
extension for each year is exercisable without respect to the other years.

(3) Settle on the respective pricing index to hedge basis differential associated with natural gas and oil production.
(4) The Company hedges the timing risk associated with the sales price of oil in the Mid-Continent, Hugoton Basin and Permian Basin

regions. In these regions, the Company generally sells oil for the delivery month at a sales price based on the average NYMEX price of
light crude oil during that month, plus an adjustment calculated as a spread between the weighted average prices of the delivery month, the
next month and the following month during the period when the delivery month is prompt (the �trade month roll�).

During the three months ended March 31, 2013, the Company entered into commodity derivative contracts consisting of oil basis swaps for
April 2013 through December 2013.

Settled derivatives on natural gas production for the three months ended March 31, 2013, included volumes of 42,778 MMMBtu at an average
contract price of $5.29 per MMBtu. Settled derivatives on oil production for the three months ended March 31, 2013, included volumes of 3,693
MBbls at an average contract price of $95.57 per Bbl. Settled derivatives on natural gas production for the three months ended March 31, 2012,
included volumes of 23,642 MMMBtu at an average contract price of $5.84 per MMBtu. Settled derivatives on oil production for the three
months ended March 31, 2012, included volumes of 2,578 MBbls at an average contract price of $97.93 per Bbl. The natural gas derivatives are
settled based on the closing price of NYMEX natural gas on the last trading day for the delivery month, which occurs on the third business day
preceding the delivery month, or the relevant index prices of natural gas published in Inside FERC�s Gas Market Report on the first business day
of the delivery month. The oil derivatives are settled based on the average closing price of NYMEX light crude oil for each day of the delivery
month.

Balance Sheet Presentation

The Company�s commodity derivatives are presented on a net basis in �derivative instruments� on the condensed consolidated balance sheets. The
following summarizes the fair value of derivatives outstanding on a gross basis:

March 31,
2013

December 31,
2012

(in thousands)
Assets:
Commodity derivatives $ 1,034,866 $ 1,282,390

Liabilities:
Commodity derivatives $ 352,259 $ 405,619

By using derivative instruments to economically hedge exposures to changes in commodity prices, the Company exposes itself to credit risk and
market risk. Credit risk is the failure of the counterparty to perform under the terms of the derivative contract. When the fair value of a derivative
contract is positive, the counterparty owes the Company, which creates credit risk. The Company�s counterparties are current participants or
affiliates of
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participants in its Credit Facility or were participants or affiliates of participants in its Credit Facility at the time it originally entered into the
derivatives. The Credit Facility is secured by the Company�s oil and natural gas reserves; therefore, the Company is not required to post any
collateral. The Company does not receive collateral from its counterparties. The maximum amount of loss due to credit risk that the Company
would incur if its counterparties failed completely to perform according to the terms of the contracts, based on the gross fair value of financial
instruments, was approximately $1.0 billion at March 31, 2013. The Company minimizes the credit risk in derivative instruments by: (i) limiting
its exposure to any single counterparty; (ii) entering into derivative instruments only with counterparties that meet the Company�s minimum
credit quality standard, or have a guarantee from an affiliate that meets the Company�s minimum credit quality standard; and (iii) monitoring the
creditworthiness of the Company�s counterparties on an ongoing basis. In accordance with the Company�s standard practice, its commodity
derivatives are subject to counterparty netting under agreements governing such derivatives and therefore the risk of loss is somewhat mitigated.

Gains (Losses) on Derivatives

Total gains and losses on derivatives, including realized and unrealized gains and losses, were a net loss of approximately $108 million and a net
gain of approximately $2 million for the three months ended March 31, 2013, and March 31, 2012, respectively, and are reported on the
condensed consolidated statements of operations in �gains (losses) on oil and natural gas derivatives.�

Note 8 � Fair Value Measurements on a Recurring Basis

The Company accounts for its commodity derivatives at fair value (see Note 7) on a recurring basis. The Company uses certain pricing models
to determine the fair value of its derivative financial instruments. Inputs to the pricing models include publicly available prices and forward price
curves generated from a compilation of data gathered from third parties. Company management validates the data provided by third parties by
understanding the pricing models used, obtaining market values from other pricing sources, analyzing pricing data in certain situations and
confirming that those securities trade in active markets. Assumed credit risk adjustments, based on published credit ratings, public bond yield
spreads and credit default swap spreads, are applied to the Company�s commodity derivatives.

The following presents the fair value hierarchy for assets and liabilities measured at fair value on a recurring basis:

March 31, 2013
Level 2 Netting (1) Total

(in thousands)
Assets:
Commodity derivatives $ 1,034,866 $ (340,530) $ 694,336
Liabilities:
Commodity derivatives $ 352,259 $ (340,530) $ 11,729

December 31, 2012
Level 2 Netting (1) Total

(in thousands)
Assets:
Commodity derivatives $ 1,282,390 $ (401,479) $ 880,911
Liabilities:
Commodity derivatives $ 405,619 $ (401,479) $ 4,140
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LINN ENERGY, LLC

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS � Continued

(Unaudited)

Note 9 � Asset Retirement Obligations

Asset retirement obligations associated with retiring tangible long-lived assets are recognized as a liability in the period in which a legal
obligation is incurred and becomes determinable and are included in �other noncurrent liabilities� on the condensed consolidated balance sheets.
Accretion expense is included in �depreciation, depletion and amortization� on the condensed consolidated statements of operations. The fair value
of additions to the asset retirement obligations is estimated using valuation techniques that convert future cash flows to a single discounted
amount. Significant inputs to the valuation include estimates of: (i) plug and abandon costs per well based on existing regulatory requirements;
(ii) remaining life per well; (iii) future inflation factors (2.0% for the three months ended March 31, 2013); and (iv) a credit-adjusted risk-free
interest rate (average of 6.5% for the three months ended March 31, 2013). These inputs require significant judgments and estimates by the
Company�s management at the time of the valuation and are the most sensitive and subject to change.

The following presents a reconciliation of the asset retirement obligations (in thousands):

Asset retirement obligations at December 31, 2012 $ 151,974
Liabilities added from drilling 590
Current year accretion expense 2,764
Settlements (1,981) 
Revision of estimates (269) 

Asset retirement obligations at March 31, 2013 $ 153,078

Note 10 � Commitments and Contingencies

The Company has been named as a defendant in a number of lawsuits, including claims from royalty owners related to disputed royalty
payments and royalty valuations. The Company has established reserves that management currently believes are adequate to provide for
potential liabilities based upon its evaluation of these matters. For a certain statewide class action royalty payment dispute where a reserve has
not yet been established, the Company has denied that it has any liability on the claims and has raised arguments and defenses that, if accepted
by the court, will result in no loss to the Company. Discovery related to class certification has concluded. Briefing and the hearing on class
certification have been deferred by court order pending the Tenth Circuit Court of Appeals� resolution of interlocutory appeals of two unrelated
class certification orders. As a result, the Company is unable to estimate a possible loss, or range of possible loss, if any. In addition, the
Company is involved in various other disputes arising in the ordinary course of business. The Company is not currently a party to any litigation
or pending claims that it believes would have a material adverse effect on its overall business, financial position, results of operations or
liquidity; however, cash flow could be significantly impacted in the reporting periods in which such matters are resolved.

Note 11 � Earnings Per Unit

Basic earnings per unit is computed by dividing net earnings attributable to unitholders by the weighted average number of units outstanding
during each period. Diluted earnings per unit is computed by adjusting the average number of units outstanding for the dilutive effect, if any, of
unit equivalents. The Company uses the treasury stock method to determine the dilutive effect.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS � Continued

(Unaudited)

The following table provides a reconciliation of the numerators and denominators of the basic and diluted per unit computations for net loss:

Net Loss
(Numerator)

Units
(Denominator)

Per Unit
Amount

(in thousands)
Three months ended March 31, 2013:
Net loss:
Allocated to units $ (221,885) 
Allocated to participating securities (1,301) 

$ (223,186) 

Net loss per unit:
Basic net loss per unit 233,176 $ (0.96) 
Dilutive effect of unit equivalents �  �  

Diluted net loss per unit 233,176 $ (0.96) 

Three months ended March 31, 2012:
Net loss:
Allocated to units $ (6,202) 
Allocated to participating securities (1,375) 

$ (7,577) 

Net loss per unit:
Basic net loss per unit 193,256 $ (0.04) 
Dilutive effect of unit equivalents �  �  

Diluted net loss per unit 193,256 $ (0.04) 

Basic units outstanding excludes the effect of weighted average anti-dilutive unit equivalents related to approximately 5 million and 2 million
unit options and warrants for the three months ended March 31, 2013, and March 31, 2012, respectively. All equivalent units were anti-dilutive
for the three months ended March 31, 2013, and March 31, 2012.

Note 12 � Income Taxes

The Company is a limited liability company treated as a partnership for federal and state income tax purposes, with the exception of the state of
Texas, in which income tax liabilities and/or benefits of the Company are passed through to its unitholders. Limited liability companies are
subject to Texas margin tax. In addition, certain of the Company�s subsidiaries are Subchapter C-corporations subject to federal and state income
taxes. As such, with the exception of the state of Texas and certain subsidiaries, the Company is not a taxable entity, it does not directly pay
federal and state income taxes and recognition has not been given to federal and state income taxes for the operations of the Company. Amounts
recognized for income taxes are reported in �income tax expense� on the condensed consolidated statements of operations.
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LINN ENERGY, LLC

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS � Continued

(Unaudited)

Note 13 � Supplemental Disclosures to the Condensed Consolidated Balance Sheets and Condensed Consolidated Statements of Cash
Flows

�Other accrued liabilities� reported on the condensed consolidated balance sheets include the following:

March 31,
2013

December 31,
2012

(in thousands)
Accrued compensation $ 13,886 $ 35,431
Accrued interest 123,407 72,668
Other 7,754 7,146

$ 145,047 $ 115,245

Supplemental disclosures to the condensed consolidated statements of cash flows are presented below:

Three Months Ended
March 31,

2013 2012
(in thousands)

Cash payments for interest, net of amounts capitalized $ 44,209 $ 42,517

Cash payments for income taxes $ �  $ 20

Noncash investing activities:
In connection with the acquisition of oil and natural gas properties and joint-venture funding, assets were
acquired and liabilities were assumed as follows:
Fair value of assets acquired $ 8,101 $ 1,257,765
Fair value of liabilities assumed 15,093 (28,233) 
Receivables from sellers (1,212) 772
Payables to sellers (6,854) �  

Cash paid $ 15,128 $ 1,230,304

For purposes of the condensed consolidated statements of cash flows, the Company considers all highly liquid short-term investments with
original maturities of three months or less to be cash equivalents. Restricted cash of approximately $5 million is included in �other noncurrent
assets� on the condensed consolidated balance sheets at March 31, 2013, and December 31, 2012, and represents cash deposited by the Company
into a separate account and designated for asset retirement obligations in accordance with contractual agreements.

The Company manages its working capital and cash requirements to borrow only as needed from its Credit Facility. At December 31, 2012,
reclassified net outstanding checks of approximately $35 million were included in �accounts payable and accrued expenses� on the condensed
consolidated balance sheet. There was no such balance at March 31, 2013. The Company presents these net outstanding checks as cash flows
from financing activities on the condensed consolidated statements of cash flows.
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Note 14 � Related Party Transactions

LinnCo

LinnCo, an affiliate of LINN Energy, was formed on April 30, 2012, for the sole purpose of owning units in LINN Energy. In October 2012,
LinnCo completed its IPO and used the net proceeds of approximately $1.2 billion from the offering to acquire 34,787,500 of LINN Energy�s
units which represent approximately 15%
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS � Continued

(Unaudited)

of LINN Energy�s outstanding units at March 31, 2013. All of LinnCo�s common shares are held by the public. As of March 31, 2013, LinnCo
had no significant assets or operations other than those related to its interest in LINN Energy. In connection with the pending acquisition of
Berry (see Note 2), LinnCo intends to amend its limited liability company agreement to permit the acquisition and subsequent contribution of
assets to LINN Energy.

LINN Energy has agreed to provide to LinnCo, or to pay on LinnCo�s behalf, any legal, accounting, tax advisory, financial advisory and
engineering fees, printing costs or other administrative and out-of-pocket expenses incurred by LinnCo, along with any other expenses incurred
in connection with any public offering of shares in LinnCo or incurred as a result of being a publicly traded entity, including costs associated
with annual, quarterly and other reports to holders of LinnCo shares, tax return and Form 1099 preparation and distribution, NASDAQ listing
fees, printing costs, independent auditor fees and expenses, legal counsel fees and expenses, limited liability company governance and
compliance expenses and registrar and transfer agent fees. In addition, the Company has agreed to indemnify LinnCo and its officers and
directors for damages suffered or costs incurred (other than income taxes payable by LinnCo) in connection with carrying out LinnCo�s activities.

For the three months ended March 31, 2013, LinnCo incurred total general and administrative expenses and certain offering costs of
approximately $12 million, of which approximately $2 million had been paid by LINN Energy on LinnCo�s behalf as of March 31, 2013. The
expenses included approximately $11 million of transaction costs related to professional services rendered by third parties in connection with the
pending acquisition of Berry (see Note 2). The expenses also included approximately $462,000 related to services provided by LINN Energy
necessary for the conduct of LinnCo�s business, such as accounting, legal, tax, information technology and other expenses. The offering costs of
approximately $361,000 were incurred in connection with LinnCo�s registration statement on Form S-4 related to the pending acquisition of
Berry. All expenses and costs paid by LINN Energy on LinnCo�s behalf are accounted for as investment at cost.

In February 2013, the Company paid approximately $25 million in distributions to LinnCo attributable to LinnCo�s interest in LINN Energy.

Other

One of the Company�s directors is the President and Chief Executive Officer of Superior Energy Services, Inc. (�Superior�), which provides
oilfield services to the Company. For the three months ended March 31, 2013, the Company paid approximately $6 million to Superior and its
subsidiaries for services rendered to the Company. The transactions associated with these payments were consummated on terms equivalent to
those that prevail in arm�s-length transactions.

Note 15 � Subsidiary Guarantors

The November 2019 Senior Notes, the May 2019 Senior Notes, the 2010 Issued Notes and the Original Senior Notes are guaranteed by all of the
Company�s material subsidiaries. The Company is a holding company and has no independent assets or operations of its own, the guarantees
under each series of notes are full and unconditional and joint and several, and any subsidiaries of the Company other than the subsidiary
guarantors are minor. There are no restrictions on the Company�s ability to obtain cash dividends or other distributions of funds from the
guarantor subsidiaries.
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REPORT OF INDEPENDENT AUDITORS

To the Board of Directors and Unitholders

Linn Energy, LLC

We have audited the accompanying Statement of Revenues and Direct Operating Expenses of the Assets acquired from BP America Production
Company (�BP�) for the year ended December 31, 2011. This financial statement is the responsibility of Linn Energy, LLC management. Our
responsibility is to express an opinion on the financial statement based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United States. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statement is free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statement. An audit also includes assessing the basis
of accounting used and significant estimates made by management, as well as evaluating the overall presentation of the financial statement. We
believe that our audit provides a reasonable basis for our opinion.

The accompanying financial statement was prepared for the purpose of complying with the rules and regulations of the Securities and Exchange
Commission as described in Note 1. The presentation is not intended to be a complete financial statement presentation of the properties
described above.

In our opinion, the financial statement referred to above presents fairly, in all material respects, the revenues and direct operating expenses, as
described in Note 1, of the assets acquired from BP for the year ended December 31, 2011, in conformity with U.S. generally accepted
accounting principles.

/s/ ERNST & YOUNG LLP

Houston, Texas

April 30, 2012
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LINN ENERGY, LLC

STATEMENTS OF REVENUES AND DIRECT OPERATING EXPENSES OF THE HUGOTON

ASSETS ACQUIRED FROM BP AMERICA PRODUCTION COMPANY

Year Ended December 31, 2011, and

Three Months Ended March 31, 2012, and March 31, 2011

(in thousands)

Three Months Ended Year Ended
December 31,

2011
March 31,
2012

March 31,
2011

(unaudited) (audited)
Revenues � oil, natural gas and natural gas liquids sales $ 56,882 $ 64,544 $ 290,240
Direct operating expenses 25,124 26,520 103,490
Third party natural gas purchases 6,188 7,611 37,675

Excess of revenues over direct operating expenses and third party natural gas purchases $ 25,570 $ 30,413 $ 149,075

The accompanying notes are an integral part of the Statements of Revenues and Direct Operating Expenses.
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LINN ENERGY, LLC

HUGOTON ASSETS ACQUIRED FROM BP AMERICA PRODUCTION COMPANY

NOTES TO STATEMENTS OF REVENUES AND DIRECT OPERATING EXPENSES

Year Ended December 31, 2011, and

Three Months Ended March 31, 2012, and March 31, 2011

Note 1 � Basis of Presentation

On February 27, 2012, the Company entered into a definitive purchase and sale agreement to acquire certain oil and natural gas properties
(�Properties�) located primarily in the Hugoton Basin of Southwestern Kansas from BP America Production Company (�BP�). The acquisition
closed March 30, 2012, for total consideration of approximately $1.17 billion, and was financed primarily with proceeds from a private offering
by the Company of 6.25% senior notes due November 2019 which were issued March 2, 2012.

The accompanying statements of revenues and direct operating expenses were prepared from the historical accounting records of BP. These
statements are not intended to be a complete presentation of the results of operations of the Properties acquired from BP. The statements do not
include general and administrative expense, effects of derivative transactions, interest income or expense, depreciation, depletion and
amortization, any provision for income tax expenses and other income and expense items not directly associated with revenues from the
Properties. Historical financial statements reflecting financial position, results of operations and cash flows required by United States of America
generally accepted accounting principles (�GAAP�) are not presented as such information is not readily available and not meaningful to the
Properties. Accordingly, the accompanying statements of revenues and direct operating expenses are presented in lieu of the financial statements
required under Rule 3-05 of Securities and Exchange Commission (�SEC�) Regulation S-X.

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the
reported amounts of revenues and expenses during the reporting period. These estimates and assumptions are based on management�s best
estimates and judgment. Management evaluates its estimates and assumptions on an ongoing basis using historical experience and other factors,
including the current economic environment, which management believes to be reasonable under the circumstances. Such estimates and
assumptions are adjusted when facts and circumstances dictate. As future events and their effects cannot be determined with precision, actual
results could differ from these estimates. Any changes in estimates resulting from continuous changes in the economic environment will be
reflected in the financial statements in future periods.

Revenues representative of the ownership interest in the Properties acquired from BP are presented on a gross basis on the statements of
revenues and direct operating expenses. Sales of oil, natural gas and natural gas liquids (�NGL�) are recognized when the product has been
delivered to a custody transfer point, persuasive evidence of a sales arrangement exists, the rights and responsibility of ownership pass to the
purchaser upon delivery, collection of revenue from the sale is reasonably assured, and the sales price is fixed or determinable.

The statements of revenues and direct operating expenses for the three months ended March 31, 2012, and March 31, 2011, are unaudited, but in
the opinion of management include all adjustments (consisting of normal recurring adjustments) necessary for a fair presentation of the results of
the interim periods.

Note 2 � Commitments and Contingencies

Pursuant to the terms of the purchase and sale agreement between BP and LINN Energy, certain claims, litigation and liabilities arising in
connection with ownership of the acquired Properties prior to the effective date are retained by BP. Notwithstanding this indemnification, LINN
Energy is not aware of any legal, environmental or other commitments or contingencies that would have a material effect on the statements of
revenues and direct operating expenses.
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LINN ENERGY, LLC

HUGOTON ASSETS ACQUIRED FROM BP AMERICA PRODUCTION COMPANY

NOTES TO STATEMENTS OF REVENUES AND DIRECT OPERATING EXPENSES � Continued

Year Ended December 31, 2011, and

Three Months Ended March 31, 2012, and March 31, 2011

Note 3 � Subsequent Events

Management has evaluated subsequent events through April 30, 2012, the date the statements of revenues and direct operating expenses were
available to be issued, and has concluded no events need to be reported during this period.

Note 4 � Supplemental Oil and Natural Gas Reserve Information (Unaudited)

Estimated Quantities of Proved Oil and Natural Gas Reserves

Estimated quantities of proved oil, natural gas and NGL reserves at December 31, 2011, and changes in the reserves during the year, are shown
below. These reserve estimates have been prepared in compliance with SEC regulations using the average price during the 12-month period,
determined as an unweighted average of the first-day-of-the-month price for each month.

Natural Gas
(MMcf)

Oil and 
NGL

(MBbls)
Total

(MMcfe)
Proved developed and undeveloped reserves:
Beginning of year 471,795 46,672 751,824
Revisions of previous estimates 7,839 811 12,705
Production (29,211) (3,122) (47,942) 

End of year 450,423 44,361 716,587

Proved developed reserves:
Beginning of year 471,795 46,672 751,824
End of year 450,423 44,361 716,587
Proved undeveloped reserves:
Beginning of year �  �  �  
End of year �  �  �  
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LINN ENERGY, LLC

HUGOTON ASSETS ACQUIRED FROM BP AMERICA PRODUCTION COMPANY

NOTES TO STATEMENTS OF REVENUES AND DIRECT OPERATING EXPENSES � Continued

Year Ended December 31, 2011, and

Three Months Ended March 31, 2012, and March 31, 2011

Standardized Measure of Discounted Future Net Cash Flows

Information with respect to the standardized measure of discounted future net cash flows relating to proved reserves is summarized below.
Future cash inflows are computed by applying applicable prices relating to the Properties� proved reserves to the year-end quantities of those
reserves. Future production, development, site restoration and abandonment costs are derived based on current costs assuming continuation of
existing economic conditions. There are no future income tax expenses because the Company is not subject to federal income taxes.

December 31,
2011

(in thousands)
Future estimated revenues $ 3,892,894
Future estimated production costs (1,740,911) 
Future estimated development costs (34,753) 

Future net cash flows 2,117,230
10% annual discount for estimated timing of cash flows (1,138,761) 

Standardized measure of discounted future net cash flows $ 978,469

Representative NYMEX prices: (1)
Natural gas (MMBtu) $ 4.12
Oil (Bbl) $ 95.84

(1) In accordance with SEC regulations, reserves at December 31, 2011, were estimated using the average price during the 12-month period,
determined as an unweighted average of the first-day-of-the-month price for each month, unless prices are defined by contractual
arrangements, excluding escalations based upon future conditions. The price used to estimate reserves is held constant over the life of the
reserves.

The following summarizes the principal sources of change in the standardized measure of discounted future net cash flows during the year ended
December 31, 2011 (in thousands):

Sales of oil and natural gas produced during the period $ (149,075) 
Changes in estimated future development costs (59) 
Net change in sales prices and production costs related to future production 94,698
Net change due to revisions in quantity estimates 19,811
Accretion of discount 106,219
Changes in production rates and other (155,318) 
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$ (83,724) 

The data presented should not be viewed as representing the expected cash flow from, or current value of, existing proved reserves since the
computations are based on a large number of estimates and arbitrary assumptions. Reserve quantities cannot be measured with precision and
their estimation requires many judgmental determinations and frequent revisions. The required projection of production and related expenditures
over time requires further estimates with respect to pipeline availability, rates of demand and governmental control. Actual future prices and
costs are likely to be substantially different from current prices and costs utilized in the computation of reported amounts. Any analysis or
evaluation of the reported amounts should give specific recognition to the computational methods utilized and the limitations inherent therein.
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REPORT OF INDEPENDENT AUDITORS

To the Board of Directors and Unitholders

Linn Energy, LLC

We have audited the accompanying statements of revenues and direct operating expenses of the Green River Assets acquired from BP America
Production Company (�BP�) for the years ended December 31, 2011 and 2010. These financial statements are the responsibility of Linn Energy,
LLC management. Our responsibility is to express an opinion on the financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United States. Those standards require that we plan and
perform the audits to obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
basis of accounting used and significant estimates made by management, as well as evaluating the overall presentation of the financial
statements. We believe that our audits provide a reasonable basis for our opinion.

The accompanying financial statements were prepared for the purpose of complying with the rules and regulations of the Securities and
Exchange Commission as described in Note 1. The presentation is not intended to be a complete financial statement presentation of the
properties described above.

In our opinion, the financial statements referred to above presents fairly, in all material respects, the revenues and direct operating expenses, as
described in Note 1, of the Green River Assets acquired from BP for the years ended December 31, 2011 and 2010, in conformity with U.S.
generally accepted accounting principles.

/s/ ERNST & YOUNG LLP

Houston, Texas

September 17, 2012
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LINN ENERGY, LLC

STATEMENTS OF REVENUES AND DIRECT OPERATING EXPENSES OF THE GREEN RIVER

ASSETS ACQUIRED FROM BP AMERICA PRODUCTION COMPANY

Years Ended December 31, 2011, and December 31, 2010, and

Six Months Ended June 30, 2012, and June 30, 2011

(in thousands)

Six Months Ended Years Ended
June 30,
2012

June 30,
2011

December 31,
2011

December 31,
2010

(unaudited) (audited)
Revenues � oil, natural gas and natural gas liquid sales $ 86,655 $ 164,207 $ 312,263 $ 391,446
Direct operating expenses 38,628 52,739 $ 108,427 108,925

Excess of revenues over direct operating expenses $ 48,027 $ 111,468 $ 203,836 $ 282,521

The accompanying notes are an integral part of the Statements of Revenues and Direct Operating Expenses.
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LINN ENERGY, LLC

GREEN RIVER ASSETS ACQUIRED FROM BP AMERICA PRODUCTION COMPANY

NOTES TO STATEMENTS OF REVENUES AND DIRECT OPERATING EXPENSES

Years Ended December 31, 2011, and December 31, 2010, and

Six Months Ended June 30, 2012, and June 30, 2011

Note 1 � Basis of Presentation

On June 21, 2012, the Company entered into a definitive purchase and sale agreement to acquire certain oil and natural gas properties (�BP Green
River Properties�) in the Jonah Field, located in the Green River Basin of southwest Wyoming, from BP America Production Company (�BP�). The
acquisition closed July 31, 2012, for total consideration of approximately $990 million, and was financed with borrowings under the Company�s
credit facility.

The accompanying statements of revenues and direct operating expenses were prepared from the historical accounting records of BP. These
statements are not intended to be a complete presentation of the results of operations of the operations of the BP Green River Properties. The
statements do not include general and administrative expense, effects of derivative transactions, interest income or expense, depreciation,
depletion and amortization, any provision for income tax expenses and other income and expense items not directly associated with revenues
from the BP Green River Properties. Historical financial statements reflecting financial position, results of operations and cash flows required by
United States of America generally accepted accounting principles (�GAAP�) are not presented as such information is not readily available and not
meaningful to the BP Green River Properties. Accordingly, the accompanying statements of revenues and direct operating expenses are
presented in lieu of the financial statements required under Rule 3-05 of Securities and Exchange Commission (�SEC�) Regulation S-X.

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the
reported amounts of revenues and expenses during the reporting period. These estimates and assumptions are based on management�s best
estimates and judgment. Management evaluates its estimates and assumptions on an ongoing basis using historical experience and other factors,
including the current economic environment, which management believes to be reasonable under the circumstances. Such estimates and
assumptions are adjusted when facts and circumstances dictate. As future events and their effects cannot be determined with precision, actual
results could differ from these estimates. Any changes in estimates resulting from continuous changes in the economic environment will be
reflected in the financial statements in future periods.

Revenues representative of the ownership interest in the BP Green River Properties are presented on a gross basis on the statements of revenues
and direct operating expenses. Sales of oil, natural gas and natural gas liquids (�NGL�) are recognized when the product has been delivered to a
custody transfer point, persuasive evidence of a sales arrangement exists, the rights and responsibility of ownership pass to the purchaser upon
delivery, collection of revenue from the sale is reasonably assured, and the sales price is fixed or determinable.

The statements of revenues and direct operating expenses for the six months ended June 30, 2012, and June 30, 2011, are unaudited, but in the
opinion of management include all adjustments (consisting of normal recurring adjustments) necessary for a fair presentation of the results of the
interim periods.

Note 2 � Commitments and Contingencies

Pursuant to the terms of the purchase and sale agreement between BP and LINN Energy, certain claims, litigation and liabilities arising in
connection with ownership of the acquired BP Green River Properties prior to the effective date are retained by BP. Notwithstanding this
indemnification, LINN Energy is not aware of any legal, environmental or other commitments or contingencies that would have a material effect
on the statements of revenues and direct operating expenses.
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LINN ENERGY, LLC

GREEN RIVER ASSETS ACQUIRED FROM BP AMERICA PRODUCTION COMPANY

NOTES TO STATEMENTS OF REVENUES AND DIRECT OPERATING EXPENSES � Continued

Years Ended December 31, 2011, and December 31, 2010, and

Six Months Ended June 30, 2012, and June 30, 2011

Note 3 � Subsequent Events

Management has evaluated subsequent events through September 17, 2012, the date the statements of revenues and direct operating expenses
were available to be issued, and has concluded no events need to be reported during this period.

Note 4 � Supplemental Oil and Natural Gas Reserve Information (Unaudited)

Estimated Quantities of Proved Oil and Natural Gas Reserves

Estimated quantities of proved oil, natural gas and NGL reserves at December 31, 2011, and December 31, 2010, and changes in the reserves
during the year, are shown below. These reserve estimates have been prepared in compliance with SEC regulations using the average price
during the 12-month period, determined as an unweighted average of the first-day-of-the-month price for each month.

Year Ended December 31, 2011
Natural
Gas

(MMcf)

Oil and
NGL

(MBbls)
Total

(MMcfe)
Proved developed and undeveloped reserves:
Beginning of year 679,331 40,986 925,245
Revisions of previous estimates 3,647 236 5,068
Production (54,818) (2,280) (68,501) 

End of year 628,160 38,942 861,812

Proved developed reserves:
Beginning of year 402,467 22,897 539,849
End of year 350,177 20,779 474,853
Proved undeveloped reserves:
Beginning of year 276,864 18,089 385,396
End of year 277,983 18,163 386,959

Year Ended December 31, 2010
Natural
Gas

(MMcf)

Oil and
NGL

(MBbls)
Total

(MMcfe)
Proved developed and undeveloped reserves:
Beginning of year 727,373 42,734 983,779
Revisions of previous estimates 18,686 1,208 25,927
Production (66,728) (2,956) (84,461) 

Edgar Filing: Navios Maritime Partners L.P. - Form 6-K

Table of Contents 95



End of year 679,331 40,986 925,245

Proved developed reserves:
Beginning of year 455,969 25,006 606,009
End of year 402,467 22,897 539,849
Proved undeveloped reserves:
Beginning of year 271,404 17,728 377,770
End of year 276,864 18,089 385,396

FIN-92

Edgar Filing: Navios Maritime Partners L.P. - Form 6-K

Table of Contents 96



Table of Contents

LINN ENERGY, LLC

GREEN RIVER ASSETS ACQUIRED FROM BP AMERICA PRODUCTION COMPANY

NOTES TO STATEMENTS OF REVENUES AND DIRECT OPERATING EXPENSES � Continued

Years Ended December 31, 2011, and December 31, 2010, and

Six Months Ended June 30, 2012, and June 30, 2011

Standardized Measure of Discounted Future Net Cash Flows

Information with respect to the standardized measure of discounted future net cash flows relating to proved reserves is summarized below.
Future cash inflows are computed by applying applicable prices relating to the BP Green River Properties� proved reserves to the year-end
quantities of those reserves. Future production, development, site restoration and abandonment costs are derived based on current costs assuming
continuation of existing economic conditions. There are no future income tax expenses because the Company is not subject to federal income
taxes.

December 31,
2011 2010

(in thousands)
Future estimated revenues $ 4,190,099 $ 3,945,586
Future estimated production costs (1,704,182) (1,614,721) 
Future estimated development costs (564,964) (513,416) 

Future net cash flows 1,920,953 1,817,449
10% annual discount for estimated timing of cash flows (938,572) (788,267) 

Standardized measure of discounted future net cash flows $ 982,381 $ 1,029,182

Representative NYMEX prices: (1)
Natural gas (MMBtu) $ 4.12 $ 4.38
Oil (Bbl) $ 95.84 $ 79.29

(1) In accordance with SEC regulations, reserves at December 31, 2011, and December 31, 2010, were estimated using the average price
during the 12-month period, determined as an unweighted average of the first-day-of-the-month price for each month, unless prices are
defined by contractual arrangements, excluding escalations based upon future conditions. The price used to estimate reserves is held
constant over the life of the reserves.

The following summarizes the principal sources of change in the standardized measure of discounted future net cash flows:

December 31,
2011 2010

(in thousands)
Sales of oil and natural gas produced during the period $ (203,836) $ (282,521) 
Changes in estimated future development costs (26,362) (26,651) 
Net change in sales prices and production costs related to future production 194,908 410,037
Net change due to revisions in quantity estimates 8,278 43,377
Accretion of discount 102,918 97,128
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Changes in production rates and other (122,707) (183,467) 

$ (46,801) $ 57,903

The data presented should not be viewed as representing the expected cash flow from, or current value of, existing proved reserves since the
computations are based on a large number of estimates and arbitrary assumptions. Reserve quantities cannot be measured with precision and
their estimation requires many judgmental determinations and frequent revisions. The required projection of production and related expenditures
over time requires further estimates with respect to pipeline availability, rates of demand and governmental control. Actual future prices and
costs are likely to be substantially different from current prices and costs utilized in the computation of reported amounts. Any analysis or
evaluation of the reported amounts should give specific recognition to the computational methods utilized and the limitations inherent therein.
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Annex A

AGREEMENT AND PLAN OF MERGER

by and among

BERRY PETROLEUM COMPANY,

BACCHUS HOLDCO, INC.

BACCHUS MERGER SUB, INC.

LINNCO, LLC,

LINN ACQUISITION COMPANY, LLC

and

LINN ENERGY, LLC

Dated as of February 20, 2013
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this �Agreement�), dated as of February 20, 2013, is by and among Berry Petroleum Company, a
Delaware corporation (the �Company�), Bacchus HoldCo, Inc., a Delaware corporation and a direct wholly owned subsidiary of the Company
(�HoldCo�), Bacchus Merger Sub, Inc., a Delaware corporation and a direct wholly owned subsidiary of HoldCo (�Bacchus Merger Sub�), LinnCo,
LLC, a Delaware limited liability company (�LinnCo�), Linn Acquisition Company, LLC, a Delaware limited liability company and a direct
wholly owned subsidiary of LinnCo (�LinnCo Merger Sub�), and Linn Energy, LLC, a Delaware limited liability company (�Linn�).

WITNESSETH:

WHEREAS, the parties intend that (a) at the HoldCo Effective Time, Bacchus Merger Sub shall be merged with and into the Company pursuant
to the HoldCo Merger, with (i) each outstanding share of Company Common Stock being converted into one share of HoldCo Common Stock
and (ii) the Company surviving as a direct wholly owned subsidiary of HoldCo, and (b) after the HoldCo Merger and prior to the LinnCo
Effective Time, the Company shall be converted from a Delaware corporation to a Delaware limited liability company pursuant to the Company
Conversion, in each case as more fully described in this Agreement and on the terms and subject to the conditions set forth in this Agreement;

WHEREAS, the parties further intend that, following the Conversion, (a) at the LinnCo Effective Time, HoldCo shall be merged with and into
LinnCo Merger Sub pursuant to the LinnCo Merger, with (i) each outstanding share of HoldCo Common Stock being converted into the right to
receive 1.25 newly issued LinnCo Common Shares and (ii) LinnCo Merger Sub surviving as a direct wholly owned subsidiary of LinnCo, and
(b) after the LinnCo Merger, all of the outstanding limited liability company interests in LinnCo Merger Sub shall be contributed to Linn in
exchange for newly issued Linn Units pursuant to the Contribution and Issuance, in each case as more fully described in this Agreement and on
the terms and subject to the conditions set forth in this Agreement;

WHEREAS, the Board of Directors of the Company has (a) unanimously determined that it is in the best interests of the Company and its
stockholders, and declared it advisable, to enter into this Agreement, (b) approved the execution, delivery and performance of this Agreement
and the consummation of the Transactions, including the HoldCo Merger, the Conversion and the LinnCo Merger and (c) resolved to
recommend adoption of this Agreement by the stockholders of the Company;

WHEREAS, the respective Boards of Directors of HoldCo and Bacchus Merger Sub have (a) unanimously determined that it is in the best
interests of HoldCo and Bacchus Merger Sub, respectively, and their respective sole stockholders, and declared it advisable, to enter into this
Agreement and (b) approved the execution, delivery and performance of this Agreement and the consummation of the Transactions, including
the HoldCo Merger and the Conversion;

WHEREAS, the Board of Directors of LinnCo has (a) unanimously determined that it is in the best interests of LinnCo and its shareholders, and
declared it advisable, to enter into this Agreement, (b) approved the execution, delivery and performance of this Agreement and the
consummation of the Transactions, including the LinnCo Merger and the Contribution and Issuance, (c) declared advisable the LinnCo
Amendments and (d) resolved to recommend approval of the issuance of LinnCo Common Shares in the LinnCo Merger (the �LinnCo Issuance�)
and the approval of the LinnCo Amendments and the Contribution by the shareholders of LinnCo;

WHEREAS, LinnCo, as the sole member of LinnCo Merger Sub has (a) determined that it is in the best interests of LinnCo Merger Sub, and
declared it advisable, to enter into this Agreement and (b) approved the
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execution, delivery and performance of this Agreement and the consummation of the Transactions, including the LinnCo Merger;

WHEREAS, the Board of Directors of Linn has (a) unanimously determined that it is in the best interests of Linn and its members, and declared
it advisable, to enter into this Agreement, (b) approved the execution, delivery and performance of this Agreement and the consummation of the
Transactions, including the Contribution and Issuance and (c) resolved to recommend approval of the Issuance by the members of Linn;

WHEREAS, for U.S. federal income tax purposes, it is intended that (a) each of (i) the HoldCo Merger and the Company Conversion, taken
together, and (ii) the LinnCo Merger will qualify as a �reorganization� within the meaning of Section 368(a) of the Internal Revenue Code of
1986, as amended (the �Code�), and the Treasury Regulations promulgated thereunder, and this Agreement is intended to be and is adopted as a
separate �plan of reorganization� for each Merger within the meaning of Treasury Regulation Section 1.368-2(g) for purposes of Sections 354 and
361 of the Code; and (b) the issuance of Linn Units to LinnCo pursuant to the Contribution and Issuance will qualify as an exchange to which
Section 721(a) of the Code applies; and

WHEREAS, the Company, HoldCo and Bacchus Merger Sub (collectively, the �Company Parties�), on the one hand, and LinnCo, LinnCo Merger
Sub and Linn (collectively, the �Linn Parties�), on the other hand, desire to make certain representations, warranties, covenants and agreements
specified herein in connection with this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the representations, warranties, covenants and agreements contained herein, and
intending to be legally bound hereby, the parties hereto agree as follows:

ARTICLE I.

THE TRANSACTIONS

Section 1.1    The Mergers; The Conversion; The Contribution and Issuance.

(a) The HoldCo Merger.

(i) At the HoldCo Effective Time, upon the terms and subject to the conditions set forth in this Agreement and in accordance with the applicable
provisions of the Delaware General Corporation Law (the �DGCL�), Bacchus Merger Sub shall be merged with and into the Company (the
�HoldCo Merger�), whereupon the separate corporate existence of Bacchus Merger Sub shall cease, and the Company shall continue its existence
under Delaware law as the surviving corporation in the HoldCo Merger and a direct wholly owned subsidiary of HoldCo.

(ii) On the Closing Date, the Company and Bacchus Merger Sub shall file with the Secretary of State of the State of Delaware a certificate of
merger (the �HoldCo Certificate of Merger�), executed in accordance with, and containing such information as is required by, the relevant
provisions of the DGCL in order to effect the HoldCo Merger. The HoldCo Merger shall become effective at such time as the HoldCo
Certificate of Merger has been filed with the Secretary of State of the State of Delaware or at such other, later date and time as is agreed among
the parties and specified in the HoldCo Certificate of Merger in accordance with the relevant provisions of the DGCL (such date and time is
referred to herein as the �HoldCo Effective Time�).

(b) The Conversion.

(i) On the Closing Date, following the HoldCo Effective Time and prior to the LinnCo Effective Time, upon the terms and subject to the
conditions set forth in this Agreement and in accordance with
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the DGCL and the Delaware Limited Liability Company Act (the �DLLCA�), the Company shall be converted from a Delaware corporation to a
Delaware limited liability company (the �Company Conversion�) and each corporate Subsidiary of the Company shall convert to a limited liability
company (the �Subsidiary Conversions� and collectively with the Company Conversion, the �Conversion�).

(ii) On the Closing Date, the Company shall file with the Secretary of State of the State of Delaware one or more certificates of conversion
(each, a �Certificate of Conversion�) and one or more certificates of formation (each, a �Certificate of Formation�), executed in accordance with, and
containing such information as is required by, the relevant provisions of the DGCL and the DLLCA to effect the Conversion. The Conversion
shall become effective at such time as the applicable Certificate of Conversion and Certificate of Formation has been filed with the Secretary of
State of the State of Delaware or at such other, later date and time as is agreed among the parties and specified in the Certificate of Conversion
and Certificate of Formation in accordance with the relevant provisions of the DGCL and the DLLCA; provided that such date and time must be
after the HoldCo Effective Time and prior to the LinnCo Effective Time (such date and time is referred to herein as the �Conversion Effective
Time�).

(c) The LinnCo Merger.

(i) On the Closing Date, following the Conversion Effective Time, upon the terms and subject to the conditions set forth in this Agreement and
in accordance with the applicable provisions of the DGCL and DLLCA, HoldCo shall be merged with and into LinnCo Merger Sub (the �LinnCo
Merger� and together with the HoldCo Merger, the �Mergers�), whereupon the separate corporate existence of HoldCo shall cease, and LinnCo
Merger Sub shall continue its existence under Delaware law as the surviving company in the LinnCo Merger. LinnCo Merger Sub is sometimes
referred to herein as the �Surviving Company�.

(ii) On the Closing Date, LinnCo and HoldCo shall file with the Secretary of State of the State of Delaware a certificate of merger (the �LinnCo
Certificate of Merger� and together with the HoldCo Certificate of Merger, the �Certificates of Merger�), executed in accordance with, and
containing such information as is required by, the relevant provisions of the DGCL and DLLCA in order to effect the LinnCo Merger. The
LinnCo Merger shall become effective at such time as the LinnCo Certificate of Merger has been filed with the Secretary of State of the State of
Delaware or at such other, later date and time as is agreed among the parties and specified in the LinnCo Certificate of Merger in accordance
with the relevant provisions of the DGCL and DLLCA; provided that such date and time must be after the Conversion Effective Time (such date
and time is referred to herein as the �LinnCo Effective Time�).

(d) The Contribution and Issuance.

(i) On the Closing Date, following the LinnCo Effective Time, LinnCo shall contribute all of the outstanding equity interests in the Surviving
Company to Linn (the �Contribution�) in exchange for the issuance by Linn to LinnCo of a number of newly issued Linn Units equal to the greater
of (1) the aggregate number of LinnCo Common Shares issuable pursuant to Section 2.1(b)(i) (including the Excess Merger Shares sold pursuant
to Section 2.1(e)) and Section 2.3(c) and (2) the number of Linn Units as is necessary to cause LinnCo to own no less than one-third (1/3rd) of all
of the outstanding Linn Units following the Contribution (the �Issuance�). As a result of the Contribution, the Company shall become an indirect
wholly owned subsidiary of Linn. If, between the date of this Agreement and the Issuance, the outstanding shares of Company Common Stock,
LinnCo Common Shares or Linn Units shall have been changed into a different number of shares or units or a different class of shares or units
by reason of any equity dividend or distribution, subdivision, reorganization, reclassification,
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recapitalization, equity split, reverse equity split, combination or exchange of shares or units, or any similar event shall have occurred, then the
number of Linn Units to be issued in the Issuance pursuant to clause (1) of this Section 1.1(d)(i) shall be equitably adjusted, without duplication,
to proportionally reflect such change; provided that nothing in this Section 1.1(d)(i) shall be construed to permit any Company Party or any Linn
Party to take any action with respect to its securities that is prohibited by the terms of this Agreement.

(ii) The Linn Parties shall cause the Contribution and Issuance to be consummated on the Closing Date after the LinnCo Effective Time by
executing an assignment and assumption agreement or other instrument of transfer or conveyance (in each case, in form and substance
reasonably acceptable to the parties hereto) to (A) sell, transfer and convey to Linn all of the outstanding equity interests in the Surviving
Company and by issuing to LinnCo evidence of ownership of the Linn Units issued in the Issuance and (B) to assume all liabilities of HoldCo
and the Company to which LinnCo or the Surviving Company succeeds.

Section 1.2    Closing. The closing of the Transactions (the �Closing�) shall take place at the offices of Latham & Watkins LLP, 811 Main Street,
Suite 3700, Houston, Texas at 10:00 a.m., local time, on the fifth business day after the satisfaction or waiver (to the extent permitted by
applicable Law) of the conditions set forth in Article VI (other than those conditions that by their nature are to be satisfied at the Closing, but
subject to the satisfaction or waiver of such conditions), or at such other place, date and time as the parties may agree in writing. The date on
which the Closing actually occurs is referred to as the �Closing Date.�

Section 1.3    Effects of the Mergers. The effects of the Mergers shall be as provided in this Agreement and in the applicable provisions of the
DGCL and DLLCA. Without limiting the generality of the foregoing, and subject thereto, (a) at the HoldCo Effective Time, all of the property,
rights, privileges, powers and franchises of Bacchus Merger Sub shall vest in the Company as the surviving corporation in the HoldCo Merger,
and all debts, liabilities and duties of Bacchus Merger Sub shall become the debts, liabilities and duties of the Company, as provided under the
DGCL, and (b) at the LinnCo Effective Time, all of the property, rights, privileges, powers and franchises of HoldCo, including all of the
outstanding equity interests in the Company, shall vest in the Surviving Company, and all debts, liabilities and duties of HoldCo shall become
the debts, liabilities and duties of the Surviving Company, as provided under the DGCL and DLLCA.

Section 1.4    Organizational Documents.

(a) At the HoldCo Effective Time, the certificate of incorporation and bylaws of the Company shall be the certificate of incorporation and
bylaws of the surviving corporation in the HoldCo Merger.

(b) At the Conversion Effective Time, the certificate of formation and limited liability company agreement of the Company (the �Company LLC
Agreement�) shall be as set forth in Annex A and Annex B, respectively, until thereafter amended in accordance with the provisions thereof and
applicable Law.

(c) At the LinnCo Effective Time, the certificate of formation of LinnCo Merger Sub shall be the certificate of formation of the Surviving
Company, until thereafter amended in accordance with the provisions thereof and applicable Law. At the LinnCo Effective Time, the limited
liability company agreement of LinnCo Merger Sub shall be the limited liability company agreement of the Surviving Company, until thereafter
amended in accordance with the provisions thereof and applicable Law.

(d) In the event that the LinnCo Amendments shall have been approved by the LinnCo shareholders, at the LinnCo Effective Time, the limited
liability company agreement of LinnCo shall be amended as set forth in Annex C.
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Section 1.5    Directors.

(a) Subject to applicable Law, (i) the directors of the Company immediately prior to the HoldCo Effective Time shall be, as of the Holdco
Effective Time, the directors of the surviving corporation in the HoldCo Merger and shall hold office until their respective successors are duly
elected and qualified, or their earlier death, resignation or removal and (ii) the directors of LinnCo immediately prior to the LinnCo Effective
Time shall be, as of the LinnCo Effective Time, the directors of the Surviving Company and shall hold office until their respective successors
are duly elected and qualified, or their earlier death, resignation or removal.

(b) Subject to applicable Law, the Board of Directors of Linn shall take such actions as are necessary to appoint, effective as of the LinnCo
Effective Time, at least one member of the Board of Directors of the Company prior to the HoldCo Effective Time to serve either on the Board
of Directors of Linn or the Board of Directors of LinnCo.

Section 1.6    Officers. The officers of the Company immediately prior to the HoldCo Effective Time shall be the officers of the surviving
corporation in the HoldCo Merger and shall hold office until their respective successors are duly elected and qualified, or their earlier death,
resignation or removal. The officers of LinnCo immediately prior to the LinnCo Effective Time shall be, as of the LinnCo Effective Time, the
officers of the Surviving Company and shall hold office until their respective successors are duly elected and qualified, or their earlier death,
resignation or removal.

ARTICLE II.

CONVERSION OF SHARES; EXCHANGE OF CERTIFICATES

Section 2.1    Effect on Capital Stock or Common Shares.

(a) Effect of HoldCo Effective Time. At the HoldCo Effective Time, by virtue of the HoldCo Merger and without any action on the part of the
Company, HoldCo, Bacchus Merger Sub or the holder of any shares of Company Common Stock, shares of HoldCo Common Stock or shares of
Bacchus Merger Sub Common Stock:

(i) Conversion of Bacchus Merger Sub Common Stock. Each share of Bacchus Merger Sub common stock, par value $0.01 per share (�Bacchus
Merger Sub Common Stock�), issued and outstanding immediately prior to the HoldCo Effective Time shall automatically be converted into and
become one share of common stock of the Company as the surviving corporation in the Holdco Merger.

(ii) Cancellation of Certain Company Common Stock. Each share of Company Class A Common Stock, par value $0.01 per share (�Class A
Common Stock�), and each share of Company Class B Common Stock, par value $0.01 per share (�Class B Common Stock� and together with the
Class A Common Stock, �Company Common Stock�), that is owned or held in treasury by the Company and each share of Company Common
Stock issued and outstanding immediately prior to the HoldCo Effective Time that is owned by LinnCo, Linn or any of their respective
Subsidiaries shall no longer be outstanding and shall automatically be cancelled and shall cease to exist (the �Cancelled Shares�), and no
consideration shall be delivered in exchange therefor.

(iii) Cancellation of Certain HoldCo Common Stock. Each share of HoldCo Class A common stock, par value $0.01 per share (�HoldCo Class A
Common Stock�), and each share of HoldCo Class B common stock, par value $0.01 per share (�HoldCo Class B Common Stock� and together
with the HoldCo Class A Common Stock �HoldCo Common Stock�), that is owned or held by the Company shall no longer be outstanding and
shall automatically be cancelled and shall cease to exist, and no consideration shall be delivered in exchange therefor.
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(iv) Conversion of Company Common Stock. Each share of Class A Common Stock issued and outstanding immediately prior to the HoldCo
Effective Time, other than any Cancelled Shares and other than any Dissenting Shares, shall be converted automatically into the right to receive
one share of HoldCo Class A Common Stock. Each share of Class B Common Stock issued and outstanding immediately prior to the HoldCo
Effective Time, other than any Cancelled Shares and other than any Dissenting Shares, shall be converted automatically into the right to receive
one share of HoldCo Class B Common Stock.

(v) Effect of Conversion of Company Common Stock. All of the shares of Company Common Stock converted into the shares of HoldCo
Common Stock pursuant to this Article II shall no longer be outstanding and shall automatically be cancelled and shall cease to exist as of the
HoldCo Effective Time, and uncertificated shares of Company Common Stock represented by book-entry form (�Company Book-Entry Shares�)
and each certificate that, immediately prior to the HoldCo Effective Time, represented any such shares of Company Common Stock (a �Company
Certificate�) shall thereafter represent only the shares of HoldCo Common Stock into which the shares of Company Common Stock represented
by such Company Book-Entry Shares or Company Certificate have been converted pursuant to this Section 2.1.

(b) Effect of LinnCo Effective Time. At the LinnCo Effective Time, by virtue of the LinnCo Merger and without any action on the part of LinnCo
Merger Sub, HoldCo or the holder of any limited liability company interest in LinnCo Merger Sub or shares of HoldCo Common Stock:

(i) Conversion of HoldCo Common Stock. Subject to the other provisions of this Article II, each share of HoldCo Common Stock issued and
outstanding immediately prior to the LinnCo Effective Time, other than any Dissenting Shares, shall be converted automatically into and shall
thereafter represent the right to receive 1.25 (the �Exchange Ratio�) newly issued LinnCo Common Shares (the �Merger Consideration�).

(ii) Effect of Conversion of HoldCo Common Stock. All of the shares of HoldCo Common Stock converted into the right to receive the Merger
Consideration pursuant to this Article II shall no longer be outstanding and shall automatically be cancelled and shall cease to exist as of the
LinnCo Effective Time, and uncertificated shares of HoldCo Common Stock represented by book-entry form (�HoldCo Book-Entry Shares� and
together with Company Book-Entry Shares, �Book-Entry Shares�) and each certificate that, immediately prior to the LinnCo Effective Time,
represented any such shares of HoldCo Common Stock (a �HoldCo Certificate� and together with a Company Certificate, a �Certificate�) shall
thereafter represent only the right to receive the Merger Consideration and the Fractional Share Cash Amount into which the shares of HoldCo
Common Stock represented by such HoldCo Book-Entry Shares or HoldCo Certificates have been converted pursuant to this Section 2.1, as well
as any Fractional Share Cash Amount payable in accordance with Section 2.1(e) and dividends or other distributions to which holders of
Book-Entry Shares or Certificates become entitled in accordance with Section 2.2(e).

(c) Shares of Dissenting Stockholders. Notwithstanding anything in this Agreement to the contrary, any issued and outstanding shares of
Company Common Stock or Holdco Common Stock held by a person (a �Dissenting Stockholder�) who has not voted in favor of, or consented to,
the adoption of this Agreement and has complied with all the provisions of the DGCL concerning the right of holders of shares of Company
Common Stock to demand appraisal of their shares (the �Appraisal Provisions�) of Company Common Stock or Holdco Common Stock, as
applicable (such shares, the �Dissenting Shares�), to the extent the Appraisal Provisions are applicable, shall not be converted into the right to
receive shares of HoldCo Common Stock as set forth in Section 2.1(a)(iv) or the Merger Consideration as set forth in Section 2.1(b)(i), as
applicable, but instead shall become the right to receive such consideration as may be determined to be due to such Dissenting Stockholder
pursuant to the procedures set forth in Section 262 of the DGCL. If such Dissenting Stockholder withdraws its demand for appraisal or fails to
perfect or otherwise loses its right of appraisal, in any case pursuant to the DGCL, each of such Dissenting Stockholder�s shares of Company
Common Stock or Holdco Common Stock, as the case may be, shall thereupon be deemed to have been converted into and to have become, as of
the LinnCo
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Effective Time, the right to receive shares of HoldCo Common Stock as set forth in Section 2.1(a)(iv) that were thereafter converted into the
right to receive the Merger Consideration as set forth in Section 2.1(b)(i). The Company shall give LinnCo prompt notice of any demands for
appraisal of shares received by any Company Party, withdrawals of such demands and any other instruments served pursuant to Section 262 of
the DGCL and shall give LinnCo the opportunity to participate in all negotiations and proceedings with respect thereto. No Company Party
shall, without the prior written consent of LinnCo, make any payment with respect to, or settle or offer to settle, any such demands.

(d) Certain Adjustments. If, between the date of this Agreement and the LinnCo Effective Time, the outstanding shares of Company Common
Stock or LinnCo Common Shares shall have been changed into a different number of shares or a different class of shares by reason of any stock
dividend, subdivision, reorganization, reclassification, recapitalization, stock split, reverse stock split, combination or exchange of shares, or any
similar event shall have occurred, then the Exchange Ratio shall be equitably adjusted, without duplication, to proportionally reflect such
change; provided that nothing in this Section 2.1(d) shall be construed to permit any Company Party or any Linn Party to take any action with
respect to its securities that is prohibited by the terms of this Agreement.

(e) No Fractional Shares. No fractional LinnCo Common Shares shall be issued in connection with the LinnCo Merger, no certificates or scrip
representing fractional LinnCo Common Shares shall be delivered upon the conversion of HoldCo Common Stock pursuant to Section 2.1(b)(i),
and such fractional share interests shall not entitle the owner thereof to vote or to any other rights of a holder of LinnCo Common Shares.
Notwithstanding any other provision of this Agreement, each holder of shares of HoldCo Common Stock converted pursuant to the LinnCo
Merger who would otherwise have been entitled to receive a fraction of a LinnCo Common Share (after aggregating all shares represented by the
Certificates and Book-Entry Shares delivered by such holder) shall receive from the Escrow Agent, in lieu thereof and upon surrender thereof, a
cash payment (without interest) in an amount representing such holder�s proportionate interest in the net proceeds from the sale by the Escrow
Agent on behalf of all such holders of LinnCo Common Shares that would otherwise be issued (the �Excess Merger Shares�). The sale of the
Excess Merger Shares by the Escrow Agent shall be executed on a national securities exchange, including the NASDAQ Stock Market LLC (the
�NASDAQ�). Until the net proceeds of such sale or sales have been distributed to such holders of HoldCo Common Stock, the Escrow Agent shall
hold such proceeds in trust for such holders (the �Fractional Share Trust�). LinnCo shall pay all commissions, transfer taxes and other
out-of-pocket transaction costs incurred in connection with such sale of the Excess Merger Shares. The Escrow Agent shall determine the
portion of the Fractional Share Trust to which each holder of HoldCo Common Stock shall be entitled, if any, by multiplying the amount of the
aggregate net proceeds comprising the Fractional Share Trust by a fraction, the numerator of which is the amount of fractional interests to which
such holder of HoldCo Common Stock is entitled and the denominator of which is the aggregate amount of fractional interests to which all
holders of HoldCo Common Stock are entitled. As soon as practicable after the determination of the amount of cash, if any, to be paid to holders
of HoldCo Common Stock in lieu of fractional interests, the Escrow Agent shall make available such amounts to such holders of HoldCo
Common Stock (the �Fractional Share Cash Amount�). Any such sale shall be made within ten business days or such shorter period as may be
required by applicable Law after the Effective Time. No such holder shall be entitled to distributions, voting rights or any other rights in respect
of any fractional LinnCo Common Share.

Section 2.2    Exchange of Certificates.

(a) Appointment of Exchange Agent. LinnCo shall appoint a bank or trust company that is reasonably acceptable to the Company to act as
exchange agent (the �Exchange Agent�) for the payment of the Merger Consideration and shall enter into an agreement relating to the Exchange
Agent�s responsibilities under this Agreement.

(b) Deposit of Merger Consideration. As of the LinnCo Effective Time, LinnCo shall deposit or cause to be deposited with the Exchange Agent,
for the benefit of holders of Certificates or evidence of Book-Entry
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Shares, for exchange in accordance with this Article II, evidence of LinnCo Common Shares in book-entry form (and/or certificates representing
such LinnCo Common Shares, at LinnCo�s election) representing the number of LinnCo Common Shares sufficient to deliver the aggregate
Merger Consideration (including any Excess Merger Shares to be sold pursuant to Section 2.1(e)) (such certificates, together with any dividends
or distributions with respect thereto, the �Exchange Fund�).

(c) Exchange Procedures. As soon as reasonably practicable after the LinnCo Effective Time and in any event within five business days of the
Closing Date, LinnCo and the Surviving Company shall cause the Exchange Agent to mail to each holder of record of shares of Company
Common Stock whose shares were converted pursuant to Section 2.1(a)(iv) into shares of HoldCo Common Stock in the HoldCo Merger and
whose shares of HoldCo Common Stock were subsequently converted pursuant to Section 2.1(b)(i) into the right to receive the Merger
Consideration (A) a letter of transmittal (which shall specify that delivery shall be effected, and risk of loss and title to the Certificates shall pass,
only upon delivery of the Certificates to the Exchange Agent and shall be in such form and have such other provisions as the parties may
reasonably agree upon prior to the LinnCo Effective Time) (the �Letter of Transmittal�) and (B) instructions for use in effecting the surrender of
Certificates or Book-Entry Shares in exchange for the Merger Consideration, the Fractional Share Cash Amount and any dividends or other
distributions to which such holder of Certificates or Book-Entry Shares becomes entitled in accordance with Section 2.2(e).

(d) Surrender of Certificates or Book-Entry Shares. Upon surrender of Certificates or Book-Entry Shares to the Exchange Agent together with a
Letter of Transmittal, duly completed and validly executed in accordance with the instructions thereto, and such other documents as may
customarily be required by the Exchange Agent, the holder of such Certificates or Book-Entry Shares shall be entitled to receive in exchange
therefor the Merger Consideration deliverable in respect of the shares represented by such Certificates or Book-Entry Shares pursuant to this
Agreement, together with the Fractional Share Cash Amount and any dividends or other distributions to which such holder of Certificates or
Book-Entry Shares becomes entitled in accordance with Section 2.2(e). In the event of a transfer of ownership of shares of Company Common
Stock that is not registered in the transfer or stock records of the Company or of HoldCo Common Stock that is not registered in the transfer or
stock records of HoldCo, any cash to be paid upon, or LinnCo Common Shares to be issued upon, due surrender of the Certificate or Book-Entry
Share formerly representing such shares of Company Common Stock or HoldCo Common Stock may be paid or issued, as the case may be, to
such a transferee if such Certificate or Book-Entry Share is presented to the Exchange Agent, accompanied by all documents required to
evidence and effect such transfer and to evidence that any applicable stock transfer or other similar Taxes have been paid or are not applicable.
No interest shall be paid or shall accrue on the cash payable upon surrender of any Certificate or Book-Entry Share. Until surrendered as
contemplated by this Section 2.2, each Certificate and Book-Entry Share shall be deemed at any time after the LinnCo Effective Time to
represent only the right to receive, with respect to Certificates and Book-Entry Shares, upon such surrender, the Merger Consideration
deliverable in respect of the shares represented by such Certificates or Book-Entry Shares pursuant to this Agreement, together with the
Fractional Share Cash Amount and any dividends or other distributions to which such holder of Certificates or Book-Entry Shares becomes
entitled in accordance with Section 2.2(e).

(e) Treatment of Unexchanged Shares. No dividends or other distributions, if any, with a record date after the LinnCo Effective Time with
respect to LinnCo Common Shares, shall be paid to the holder of any unsurrendered Book-Entry Shares or Certificate until such holder shall
surrender such Book-Entry Shares or Certificates in accordance with this Section 2.2. After the surrender in accordance with this Section 2.2 of
such Book-Entry Shares or Certificates, the holder thereof shall be entitled to receive (in addition to the Merger Consideration and the Fractional
Share Cash Amount payable to such holder pursuant to this Article II) any such dividends or other distributions, without any interest thereon,
which theretofore had become payable with respect to the LinnCo Common Shares to be issued in exchange for such Book-Entry Shares or
Certificates.

(f) No Further Ownership Rights in Exchanged Shares. The shares of HoldCo Common Stock delivered in accordance with the terms of this
Article II upon conversion of any shares of Company Common
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Stock and the LinnCo Common Shares delivered in accordance with the terms of this Article II upon conversion of any shares of HoldCo
Common Stock, together with the payment of any Fractional Share Cash Amounts, shall be deemed to have been delivered and paid in full
satisfaction of all rights pertaining to such shares of Company Common Stock and shares of HoldCo Common Stock, respectively. From and
after the LinnCo Effective Time, (i) all holders of Certificates and Book-Entry Shares shall cease to have any rights as stockholders of the
Company or HoldCo other than the right to receive the Merger Consideration into which the shares represented by such Certificates or
Book-Entry Shares have been converted pursuant to this Agreement upon the surrender of such Certificate or Book-Entry Share in accordance
with Section 2.2(d) (together with the Fractional Share Cash Amount and any dividends or other distributions to which such Certificates or
Book-Entry Shares become entitled in accordance with Section 2.2(e)), without interest, and (ii) the stock transfer books of the Company shall
be closed with respect to all shares of Company Common Stock outstanding immediately prior to the HoldCo Effective Time and the stock
transfer books of HoldCo shall be closed with respect to all shares of HoldCo Common Stock outstanding immediately prior to the LinnCo
Effective Time. From and after the LinnCo Effective Time, the stock transfer books of HoldCo shall be closed, and there shall be no further
registration of transfers on the stock transfer books of the Surviving Company of shares of HoldCo Common Stock that were outstanding
immediately prior to the LinnCo Effective Time. If, after the LinnCo Effective Time, any Certificates or Book-Entry Shares formerly
representing shares of Company Common Stock or HoldCo Common Stock are presented to the Surviving Company or the Exchange Agent for
any reason, such Certificates or Book-Entry Shares shall be cancelled and exchanged as provided in this Article II, subject to applicable Law in
the case of Dissenting Shares.

(g) Termination of Exchange Fund. Any portion of the Exchange Fund (including any interest or other amounts received with respect thereto)
that remains unclaimed by, or otherwise undistributed to, the holders of Certificates and Book-Entry Shares for 180 days after the LinnCo
Effective Time shall be delivered to LinnCo, upon demand, and any holder of Certificates or Book-Entry Shares who has not theretofore
complied with this Article II shall thereafter look only to LinnCo (subject to abandoned property, escheat or other similar Laws), as general
creditors thereof, for satisfaction of its claim for Merger Consideration, any Fractional Share Cash Amount and any dividends and distributions
which such holder has the right to receive pursuant to this Article II without any interest thereon.

(h) No Liability. None of the parties or the Exchange Agent shall be liable to any person in respect of any portion of the Exchange Fund or the
Merger Consideration delivered to a public official pursuant to any applicable abandoned property, escheat or similar Law. Notwithstanding any
other provision of this Agreement, any portion of the Merger Consideration or the Fractional Share Cash Amounts to be paid in accordance with
this Article II that remains undistributed to the holders of Certificates and Book-Entry Shares as of the second anniversary of the LinnCo
Effective Time (or immediately prior to such earlier date on which the Merger Consideration or such cash would otherwise escheat to or become
the property of any Governmental Entity), shall, to the extent permitted by applicable Law, become the property of the Surviving Company, free
and clear of all claims or interest of any person previously entitled thereto.

(i) Withholding Rights. LinnCo, the Surviving Company and the Exchange Agent (without duplication) shall be entitled to deduct and withhold
from the consideration otherwise payable to any holder of a Certificate or Book-Entry Share pursuant to this Agreement such amounts as may be
required to be deducted and withheld with respect to the making of such payment under applicable Tax Law. Any amounts so deducted,
withheld and paid over to the appropriate Taxing Authority shall be treated for all purposes of this Agreement as having been paid to the holder
of the Certificate or Book-Entry Share in respect of whom such deduction or withholding was made.

(j) Lost Certificates. If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person
claiming such Certificate to be lost, stolen or destroyed and, if required by LinnCo or the Exchange Agent, the posting by such person of a bond
in such amount as LinnCo or the Exchange Agent may determine is reasonably necessary as indemnity against any claim that may be made
against it or the Surviving Company with respect to such Certificate, the Exchange Agent (or, if subsequent to the termination of
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the Exchange Fund and subject to Section 2.2(g), the Surviving Company) shall deliver, in exchange for such lost, stolen or destroyed
Certificate, the Merger Consideration, any Fractional Share Cash Amount and any dividends and distributions deliverable in respect thereof
pursuant to this Agreement.

Section 2.3    Company Stock Options and Other Stock Awards.

(a) As part of the Transactions, each option to purchase shares of Company Common Stock (recognizing and taking into account that each share
of Company Common Stock will, at the HoldCo Effective Time, be converted into a share of HoldCo Common Stock in accordance with
Section 2.1 of this Agreement) granted pursuant to a Company Stock Plan that is outstanding immediately prior to the HoldCo Effective Time
(each, a �Company Option�) shall, as of the LinnCo Effective Time, be converted into an option (an �Adjusted Option�) to purchase, on the same
terms and conditions as were applicable to such Company Option immediately prior to the HoldCo Effective Time, (i) a number of units
representing limited liability company interests in Linn (�Linn Common Units�) (rounded down to the nearest whole unit) equal to the product
determined by multiplying (A) the number of shares of Company Common Stock subject to such Company Option immediately prior to the
HoldCo Effective Time by (B) the Exchange Ratio and by (C) the LinnCo/Linn Exchange Ratio, (ii) at an exercise price per Linn Common Unit
(rounded up to the nearest whole cent) equal to the quotient determined by dividing (A) the per share exercise price for the shares of Company
Common Stock subject to such Company Option immediately prior to the HoldCo Effective Time by (B) the product determined by multiplying
(1) the Exchange Ratio by (2) the LinnCo/Linn Exchange Ratio. For purposes of this Agreement, the �LinnCo/Linn Exchange Ratio� shall be
equal to the average of the closing prices of one LinnCo Common Share on the NASDAQ Global Select Market on the last five full trading days
prior to the Closing Date divided by the average of the closing prices of one Linn Common Unit on the NASDAQ Global Select Market on the
last five full trading days prior to the Closing Date. The terms of each Adjusted Option shall include the provisions set forth on Section 2.3(a) of
the Company Disclosure Schedule.

(b) As part of the Transactions, each award of restricted stock units in respect of shares of Company Common Stock (each, a �Company RSU
Award�) (recognizing and taking into account that each share of Company Common Stock will, at the HoldCo Effective Time, be converted into
a share of HoldCo Common Stock in accordance with Section 2.1 of this Agreement) granted under a Company Stock Plan (excluding any
Company RSU Award held by a current or former non-employee director of the Company and excluding any performance-based Company RSU
Award) that is outstanding and unvested as of the HoldCo Effective Time shall be converted as of the LinnCo Effective Time into a restricted
unit award (an �Adjusted RSU Award�) in respect of the number of Linn Common Units (rounded to the nearest whole unit) equal to the product
determined by multiplying (i) the number of shares of Company Common Stock subject to the Company RSU Award immediately prior to the
HoldCo Effective Time by (ii) the Exchange Ratio and by (iii) the LinnCo/Linn Exchange Ratio, with each Adjusted RSU Award to continue to
be subject to the same terms and conditions as were applicable to the related Company RSU Award immediately prior to the HoldCo Effective
Time. The terms of each Adjusted RSU Award shall include the provisions set forth on Section 2.3(b) of the Company Disclosure Schedule.

(c) As part of the Transactions, each Company RSU Award (recognizing and taking into account that each share of Company Common Stock
will, at the HoldCo Effective Time, be converted into a share of HoldCo Common Stock in accordance with Section 2.1 of this Agreement)
granted under a Company Stock Plan that (i) is vested as of the Holdco Effective Time, (ii) is held by a current or former non-employee director
(including any Company RSU Award outstanding under the Company Deferred Compensation Plan), or (iii) is a performance-based Company
RSU Award shall be converted as of the LinnCo Effective Time into the right to receive a number of LinnCo Common Shares (rounded to the
nearest whole share) equal to the product obtained by multiplying (A) the number of shares of Company Common Stock subject to the Company
RSU Award immediately prior to the HoldCo Effective Time by (B) the Exchange Ratio. LinnCo shall deliver the LinnCo Common Shares
converted pursuant to the immediately preceding sentence no later than five business days following the LinnCo Effective Time. For purposes of
this Section 2.3(c), each performance-based Company
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RSU Award that is outstanding immediately prior to the Holdco Effective Time shall be deemed to have been earned at the target level as
specified in the applicable award agreement.

(d) Prior to the LinnCo Effective Time, the Company Board of Directors and/or the appropriate committee thereof shall adopt resolutions
providing for the treatment of the Company Options and Company RSU Awards (collectively, the �Company Stock Awards�) as contemplated by
this Section 2.3. As of the LinnCo Effective Time, Linn shall file one or more appropriate registration statements (on Form S-3 or Form S-8, or
any successor or other appropriate forms) with respect to Linn Common Units underlying Adjusted Options and Adjusted RSU Awards held by
individuals who are employees or consultants of the Company and its subsidiaries immediately following the LinnCo Effective Time.

Section 2.4    Further Assurances. If at any time before or after the LinnCo Effective Time, any party reasonably believes or is advised that any
further instruments, deeds, assignments or assurances are reasonably necessary or desirable to consummate the Mergers, the Conversion, the
Contribution and the Issuance (collectively, the �Principal Transactions�) or any other transaction contemplated by this Agreement (together with
the Principal Transactions, the �Transactions�) or to carry out the purposes and intent of this Agreement at or after the LinnCo Effective Time,
then the parties and their respective officers and directors shall execute and deliver all such proper instruments, deeds, assignments or assurances
and do all other things reasonably necessary or desirable to consummate the Transactions and to carry out the purposes and intent of this
Agreement.

ARTICLE III.

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as disclosed in the Company SEC Documents filed prior to the date hereof (excluding any disclosures set forth in any such Company
SEC Document in any risk factor section, any forward-looking disclosure in any section relating to forward-looking statements or any other
statements that are non-specific, predictive or primarily cautionary in nature other than historical facts included therein), where the relevance of
the information as an exception to (or disclosure for purposes of) a particular representation is reasonably apparent on the face of such
disclosure, or in the disclosure schedule delivered by the Company to LinnCo immediately prior to the execution of this Agreement (the
�Company Disclosure Schedule�) (each section of which qualifies the correspondingly numbered representation, warranty or covenant if specified
therein and such other representations, warranties or covenants where its relevance as an exception to (or disclosure for purposes of) such other
representation, warranty or covenant is reasonably apparent), the Company represents and warrants to the Linn Parties as follows:

Section 3.1    Qualification, Organization, Subsidiaries, etc.

(a) The Company is a corporation duly incorporated, validly existing and in good standing under the laws of the State of Delaware and has all
requisite corporate power and authority to own, lease and operate its properties and assets and to carry on its business as presently conducted.
Each of the Company�s Subsidiaries is a legal entity duly organized, validly existing and in good standing under the Laws of its respective
jurisdiction of organization and has all requisite corporate or similar power and authority to own, lease and operate its properties and assets and
to carry on its business as presently conducted, except where the failure to have such power or authority would not have, individually or in the
aggregate, a Company Material Adverse Effect. Each of the Company and its Subsidiaries is duly qualified or licensed, and has all necessary
governmental approvals, to do business and is in good standing in each jurisdiction in which the property owned, leased or operated by it or the
nature of the business conducted by it makes such approvals, qualification or licensing necessary, except where the failure to be so duly
approved, qualified or licensed and in good standing would not have, individually or in the aggregate, a Company Material Adverse Effect.
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(b) The Company has made available prior to the date of this Agreement a true and complete copy of the Company�s certificate of incorporation
and bylaws (collectively, the �Company Organizational Documents�), and the certificate of incorporation, bylaws, limited partnership agreement,
limited liability company agreement or comparable constituent or organizational documents for each Subsidiary of the Company, in each case,
as amended through the date hereof.

Section 3.2    Capital Stock.

(a) The authorized capital stock of the Company consists of 100,000,000 shares of Company Class A Common Stock, 3,000,000 shares of
Company Class B Common Stock and 2,000,000 shares of preferred stock, par value $0.01 per share (�Company Preferred Stock�). As of
February 15, 2013, (i) 52,546,120 shares of Company Class A Common Stock were issued and outstanding, (ii) 1,763,866 shares of Company
Class B

Common Stock were issued and outstanding, (iii) no shares of Company Class A Common Stock were held in treasury, (iv) no shares of
Company Class B Common Stock were held in treasury, (v) no shares of Company Preferred Stock were issued or outstanding, and
(vi) 3,900,000 shares of Company Class A Common Stock were reserved for issuance under the Company Stock Plans, of which amount
(A) 1,204,464 shares of Company Class A Common Stock were subject to outstanding Company RSU Awards (determined based on the �target
amount,� with respect to any Company RSU Awards that contain performance based vesting conditions) and (B) 1,387,592 shares of Company
Class A Common Stock are issuable upon the exercise of outstanding Company Options. All outstanding shares of Company Common Stock
are, and shares of Company Common Stock reserved for issuance with respect to Company Stock Awards, when issued in accordance with the
respective terms thereof, will be, duly authorized, validly issued, fully paid and nonassessable and free of preemptive rights.

(b) Except as set forth in Section 3.2(a) (and other than the shares of Company Common Stock issuable pursuant to the terms of outstanding
Company Stock Awards), there are no outstanding subscriptions, options, warrants, calls, convertible securities, exchangeable securities or other
similar rights, agreements or commitments to which the Company or any of its Subsidiaries is a party (i) obligating the Company or any of its
Subsidiaries to (A) issue, transfer, exchange, sell or register for sale any shares of capital stock or other equity interests of the Company or any
Subsidiary of the Company or securities convertible into or exchangeable for such shares or equity interests, (B) grant, extend or enter into any
such subscription, option, warrant, call, convertible securities or other similar right, agreement or arrangement, (C) redeem or otherwise acquire
any such shares of capital stock or other equity interests, (D) provide a material amount of funds to, or make any material investment (in the
form of a loan, capital contribution or otherwise) in, any Subsidiary of the Company or (E) make any payment to any person the value of which
is derived from or calculated based on the value of Company Common Stock or Company Preferred Stock, or (ii) granting any preemptive or
antidilutive or similar rights with respect to any security issued by the Company or its Subsidiaries. No Subsidiary of the Company owns any
shares of capital stock of the Company.

(c) Neither the Company nor any of its Subsidiaries has outstanding bonds, debentures, notes or other indebtedness, the holders of which have
the right to vote (or which are convertible or exchangeable into or exercisable for securities having the right to vote) with the stockholders of the
Company on any matter.

(d) There are no voting trusts or other agreements or understandings to which the Company or any of its Subsidiaries is a party with respect to
the voting or registration of the capital stock or other equity interest of the Company or any of its Subsidiaries.

(e) The Company or a Subsidiary of the Company owns, directly or indirectly, all of the issued and outstanding shares of capital stock or other
equity interests of each Subsidiary of the Company, free and clear of any preemptive rights and any Liens other than Permitted Liens, and all of
such shares of capital stock or other equity interests are duly authorized, validly issued, fully paid and nonassessable and free of preemptive
rights. Except for equity interests in the Company�s Subsidiaries and for the interests described in Section 3.2(e) of the
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Company Disclosure Schedule, neither the Company nor any of its Subsidiaries owns, directly or indirectly, any equity interest in any person (or
any security or other right, agreement or commitment convertible or exercisable into, or exchangeable for, any equity interest in any person).
Neither the Company nor any of its Subsidiaries has any obligation to acquire any equity interest in, any person.

Section 3.3    Corporate Authority Relative to this Agreement; No Violation.

(a) Each Company Party has the requisite corporate power and authority to execute and deliver this Agreement and each other document to be
entered into by such Company Party in connection with the Transactions (together with this Agreement, the �Company Transaction Documents�)
and, subject to the adoption of this Agreement and the approval of the Mergers by the holders of a majority of the shares of Company Common
Stock entitled to vote thereon (the �Company Stockholder Approval�), the adoption of this Agreement by the Company as the sole stockholder of
HoldCo and by HoldCo as the sole stockholder of Bacchus Merger

Sub and the approval of the Conversion and the Company LLC Agreement by HoldCo as the sole stockholder of the Company following the
HoldCo Effective Time, to consummate the Transactions. The execution and delivery of this Agreement and the other Company Transaction
Documents and the consummation of the Transactions have been duly and validly authorized by the Board of Directors of each Company Party
and, except for the Company Stockholder Approval, the adoption of this Agreement by the Company as the sole stockholder of HoldCo and by
HoldCo as the sole stockholder of Bacchus Merger Sub prior to the HoldCo Effective Time, and the approval of the Conversion and the
Company LLC Agreement by HoldCo as the sole stockholder of the Company following the HoldCo Effective Time, no other corporate
proceedings on the part of any Company Party or vote of any Company Party�s stockholders are necessary to authorize the consummation of the
Transactions. The Board of Directors of the Company has unanimously (i) resolved to recommend that the Company�s stockholders adopt this
Agreement (the �Company Recommendation�), (ii) determined that this Agreement and the Mergers are advisable and fair to and in the best
interests of the Company�s stockholders, (iii) approved this Agreement and the Mergers, and (iv) directed that the adoption of this Agreement be
submitted to a vote at a meeting of the Company�s stockholders. Each of the Company Transaction Documents has been duly and validly
executed and delivered by the Company Parties that are party thereto and, assuming each such Company Transaction Document constitutes the
legal, valid and binding agreement of the counterparty thereto, each of the Company Transaction Documents constitutes the legal, valid and
binding agreement of each such Company Party and is enforceable against such Company Party in accordance with its terms, except as such
enforcement may be subject to (A) the effect of bankruptcy, insolvency, reorganization, receivership, conservatorship, arrangement, moratorium
or other Laws affecting or relating to creditors� rights generally or (B) the rules governing the availability of specific performance, injunctive
relief or other equitable remedies and general principles of equity, regardless of whether considered in a proceeding in equity or at law (the
�Remedies Exceptions�). It is the Company�s understanding as of the date hereof that all directors and executive officers of the Company intend to
vote in favor of the Company Approvals.

(b) Other than in connection with or in compliance with (i) the filing of the Certificates of Merger, the Certificates of Conversion and the
Certificates of Formation with the Secretary of State of the State of Delaware, (ii) the U.S. Securities Exchange Act of 1934, as amended, and
the rules and regulations promulgated thereunder (the �Exchange Act�), (iii) the U.S. Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder (the �Securities Act�), (iv) applicable state securities, takeover and �blue sky� Laws, (v) the rules and regulations
of the New York Stock Exchange (�NYSE�), (vi) the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and
regulations promulgated thereunder (the �HSR Act�), and any antitrust, competition or similar Laws outside of the United States, and (vii) the
approvals set forth in Section 3.3(b) of the Company Disclosure Schedule (collectively, the �Company Approvals�), and, subject to the accuracy of
the representations and warranties of the Linn Parties in Section 4.2(b), no authorization, consent, order, license, permit or approval of, or
registration, declaration, notice or filing with, any United States, state of the United States or foreign governmental or regulatory agency,
commission, court, body, entity or authority (each, a �Governmental Entity�) is necessary, under applicable Law, for the consummation by the
Company Parties of the Transactions, except for such authorizations, consents, orders, licenses, permits, approvals or
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filings that are not required to be obtained or made prior to consummation of the Transactions or that, if not obtained or made, would not have,
individually or in the aggregate, a Company Material Adverse Effect.

(c) The execution and delivery by the Company Parties of this Agreement do not, and (assuming the Company Approvals are obtained) the
consummation of the Transactions and compliance with the provisions hereof will not (i) result in any loss, or suspension, limitation or
impairment of any right of the Company or any of its Subsidiaries to own or use any assets required for the conduct of their business or result in
any violation of, or default (with or without notice or lapse of time, or both) under, or give rise to a right of termination, cancellation, first offer,
first refusal, modification or acceleration of any material obligation or to the loss of a benefit under any loan, guarantee of indebtedness or credit
agreement, note, bond, mortgage, indenture, lease, agreement, contract (including any Oil and Gas Lease or Oil and Gas Contract), instrument,
permit, concession, franchise, right or license binding upon the Company or any of its Subsidiaries or by which or to which any of their
respective properties, rights or assets are bound or subject, or result in the creation of any liens, claims, mortgages, encumbrances, pledges,
security interests, equities or charges of any kind (each, a �Lien�) other than Permitted Liens, in each case, upon any of the properties or assets of
the Company or any of its Subsidiaries, (ii) conflict with or result in any violation of any provision of the certificate of incorporation or bylaws
or other equivalent organizational document, in each case as amended or restated, of the Company or any of its Subsidiaries or (iii) conflict with
or violate any applicable Laws, except in the case of clauses (i) and (iii) for such losses, suspensions, limitations, impairments, conflicts,
violations, defaults, terminations, cancellation, accelerations, or Liens as would not have, individually or in the aggregate, a Company Material
Adverse Effect.

Section 3.4    Reports and Financial Statements.

(a) The Company and each of its Subsidiaries has filed or furnished all forms, documents and reports required to be filed or furnished prior to the
date hereof by it with the U.S. Securities and Exchange Commission (the �SEC�) since January 1, 2011 (all such documents and reports filed or
furnished by the Company or any of its Subsidiaries, the �Company SEC Documents�). As of their respective dates or, if amended, as of the date
of the last such amendment, the Company SEC Documents complied in all material respects with the requirements of the Securities Act, the
Exchange Act and the Sarbanes-Oxley Act of 2002 and the applicable rules and regulations promulgated thereunder (the �Sarbanes-Oxley Act�),
as the case may be, and none of the Company SEC Documents contained any untrue statement of a material fact or omitted to state any material
fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not
misleading, except that information set forth in the Company SEC Documents as of a later date (but before the date of this Agreement) will be
deemed to modify information as of an earlier date.

(b) The consolidated financial statements (including all related notes and schedules) of the Company included in the Company SEC Documents
(the �Company Financial Statements�) (i) fairly present in all material respects the consolidated financial position of the Company and its
consolidated Subsidiaries, as of the respective dates thereof, and the consolidated results of their operations and their consolidated cash flows for
the respective periods then ended, (ii) were prepared in conformity with U.S. generally accepted accounting principles (�GAAP�) (except, in the
case of the unaudited statements, subject to normal year-end audit adjustments and the absence of footnote disclosure) applied on a consistent
basis during the periods involved (except as may be indicated therein or in the notes thereto), (iii) comply in all material respects with the
applicable accounting requirements and with the rules and regulations of the SEC, the Exchange Act and the Securities Act.

(c) As of the date hereof, there are no outstanding or unresolved comments in any comment letters of the staff of the SEC received by the
Company relating to the Company SEC Documents.

Section 3.5    Internal Controls and Procedures. The Company has established and maintains disclosure controls and procedures and internal
control over financial reporting (as such terms are defined in paragraphs (e) and (f), respectively, of Rule 13a-15 under the Exchange Act) as
required by Rule 13a-15 under the Exchange Act. The Company�s disclosure controls and procedures are reasonably designed to ensure that all
material
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information required to be disclosed by the Company in the reports that it files or furnishes under the Exchange Act is recorded, processed,
summarized and reported within the time periods specified in the rules and forms of the SEC, and that all such material information is
accumulated and communicated to the Company�s management as appropriate to allow timely decisions regarding required disclosure and to
make the certifications required pursuant to Sections 302 and 906 of the Sarbanes-Oxley Act. The Company�s management has completed an
assessment of the effectiveness of the Company�s internal control over financial reporting in compliance with the requirements of Section 404 of
the Sarbanes-Oxley Act for the year ended December 31, 2011, and such assessment concluded that such controls were effective. The Company�s
management assessment of the effectiveness of the Company�s internal control over financial reporting for the year ended December 31, 2012
pursuant to the requirements of Section 404 of the Sarbanes-Oxley Act has not resulted in any conclusion on or prior to the date hereof that such
controls were not effective.

Section 3.6    No Undisclosed Liabilities. There are no liabilities or obligations of the Company or any of its Subsidiaries, whether accrued,
absolute, determined or contingent, that would be required by GAAP to be reflected on a consolidated balance sheet of the Company and its
consolidated Subsidiaries (including the notes thereto) except for (i) liabilities or obligations disclosed and provided for in the balance sheets
included in the Company Financial Statements (or in the notes thereto) filed and publicly available prior to the date of this Agreement,
(ii) liabilities or obligations incurred in accordance with or in connection with this Agreement, (iii) liabilities or obligations incurred since
September 30, 2012 in the ordinary course of business, (iv) liabilities or obligations that have been discharged or paid in full, and (v) liabilities
or obligations that have not had and would not have, individually or in the aggregate, a Company Material Adverse Effect.

Section 3.7    Compliance with Law; Permits.

(a) The Company and its Subsidiaries are in compliance with, and are not in default under or in violation of, any applicable federal, state, local
or foreign law, statute, ordinance, rule, regulation, judgment, order, injunction, decree, settlement or agency requirement of any Governmental
Entity (collectively, �Laws� and each, a �Law�), except where such non-compliance, default or violation have not had and would not have,
individually or in the aggregate, a Company Material Adverse Effect. Since January 1, 2011, neither the Company nor any of its Subsidiaries has
received any written notice or, to the Company�s knowledge, other communication from any Governmental Entity regarding any actual or
possible violation of, or failure to comply with, any Law, except as would not have, individually or in the aggregate, a Company Material
Adverse Effect.

(b) The Company and its Subsidiaries are in possession of all franchises, grants, authorizations, licenses, permits, easements, variances,
exceptions, consents, certificates, approvals, clearances, permissions, qualifications and registrations and orders of all applicable Governmental
Entities, and all rights under any Company Material Contract with all Governmental Entities, and have filed all tariffs, reports, notices and other
documents with all Governmental Entities necessary for the Company and its Subsidiaries to own, lease and operate their properties and assets
and to carry on their businesses as they are now being conducted (the �Company Permits�), except where the failure to have any of the Company
Permits or to have filed such tariffs, reports, notices or other documents would not have, individually or in the aggregate, a Company Material
Adverse Effect. All Company Permits are valid and in full force and effect and are not subject to any administrative or judicial proceeding that
could result in modification, termination or revocation thereof, except where the failure to be in full force and effect or any modification,
termination or revocation thereof would not have, individually or in the aggregate, a Company Material Adverse Effect. The Company and each
of its Subsidiaries is in compliance with the terms and requirements of all Company Permits, except where the failure to be in compliance would
not have, individually or in the aggregate, a Company Material Adverse Effect.

(c) Each of the Company and its Subsidiaries and, to the knowledge of the Company, each third-party operator of any of the Oil and Gas
Interests of the Company and its Subsidiaries (with respect to such interests) is, and since January 1, 2011 has been, in compliance with
applicable Laws and Orders, except where the failure to be in compliance would not have, individually or in the aggregate, a Company Material
Adverse Effect.
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(d) Except where the failure to be in compliance would not have, individually or in the aggregate, a Company Material Adverse Effect, since
January 1, 2011, (i) none of the Company or any Subsidiary of the Company nor, to the knowledge of the Company, any director, officer,
employee, auditor, accountant or representative of the Company or any Subsidiary of the Company, has received or otherwise had or obtained
knowledge of any material complaint, allegation, assertion or claim, whether written or oral, regarding accounting, internal accounting controls
or auditing practices, procedures, methodologies or methods of the Company or any Subsidiary of the Company or any material concerns from
employees of the Company or any Subsidiary of the Company regarding questionable accounting or auditing matters with respect to the
Company or any Subsidiary of the Company, and (ii) no attorney representing the Company or any Subsidiary of the Company, whether or not
employed by the Company or any Subsidiary of the Company, has reported in writing evidence of a violation of securities Laws, breach of
fiduciary duty or similar violation by the Company, any Subsidiary of the Company or any of their respective officers, directors, employees or
agents to the Board of Directors of the Company or any committee thereof, or to the General Counsel or Chief Executive Officer of the
Company.

Section 3.8    Environmental Laws and Regulations. Except as would not have, individually or in the aggregate, a Company Material Adverse
Effect: (i) there are no investigations, actions, suits or proceedings (whether administrative or judicial) pending, or to the knowledge of the
Company, threatened against the Company or any of its Subsidiaries or any person or entity whose liability the Company or any of its
Subsidiaries has retained or assumed either contractually or by operation of Law, alleging non-compliance with or other liability under any
Environmental Law and, to the knowledge of the Company, there are no existing facts or circumstances that would reasonably be expected to
give rise to any such action, suit or proceeding, (ii) the Company and its Subsidiaries and, to the knowledge of the Company, each third-party
operator of any of the Oil and Gas Interests of the Company and its Subsidiaries (with respect to such interests) are, and except for matters that
have been fully resolved with the applicable Governmental Entity, since January 1, 2010 have been, in compliance with all Environmental Laws
(which compliance includes the possession by the Company and each of its Subsidiaries of all Company Permits required under applicable
Environmental Laws to conduct their respective business and operations, and compliance with the terms and conditions thereof), (iii) there have
been no Releases at any location of Hazardous Materials by the Company or any of its Subsidiaries, or to the knowledge of the Company, as a
result of any operations or activities of their contractors or other third-party operators, that would reasonably be expected to give rise to any fine,
penalty, remediation, investigation, obligation, injunction or liability of any kind to the Company or its Subsidiaries, (iv) none of the Company
and its Subsidiaries and, to the knowledge of the Company, any third-party operator of any of the Oil and Gas Interests of the Company and its
Subsidiaries (with respect to such interests) and any predecessor of any of them, is subject to any Order or any indemnity obligation (other than
asset retirement obligations, plugging and abandonment obligations and other reserves of the Company set forth in the Company Reserve
Reports that have been provided to LinnCo prior to the date of this Agreement) or other Contract with any other person that would reasonably be
expected to result in obligations or liabilities under applicable Environmental Laws or concerning Hazardous Materials or Releases, and (v) none
of the Company and its Subsidiaries has received any unresolved claim, notice, complaint or request for information or contribution from a
Governmental Entity or any other person relating to actual or alleged noncompliance with or liability under applicable Environmental Laws
(including any such liability or obligation arising under, retained or assumed by contract or by operation of Law).

Section 3.9    Employee Benefit Plans.

(a) Section 3.9(a) of the Company Disclosure Schedule sets forth a correct and complete list of each material Company Benefit Plan. For
purposes of this Agreement, �Company Benefit Plan� means each employee benefit plan, program, agreement or arrangement, including pension,
retirement, profit-sharing, deferred compensation, stock option, change in control, retention, equity or equity-based compensation, stock
purchase, employee stock ownership, severance pay, vacation, bonus or other incentive plans, medical, retiree medical, vision, dental or other
health plans, life insurance plans, and each other employee benefit plan or fringe benefit plan, including any �employee benefit plan� as that term
is defined in Section 3(3) of the Employee Retirement
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Income Security Act of 1974, as amended (�ERISA�), in each case, whether oral or written, funded or unfunded, or insured or self-insured,
maintained by the Company or any Subsidiary, or to which the Company or any Subsidiary contributes or is obligated to contribute for the
benefit of any current or former employees, directors, consultants or independent contractors of the Company or any of its Subsidiaries.

(b) With respect to the material Company Benefit Plans, each to the extent applicable, correct and complete copies of the following have been
delivered or made available to LinnCo by the Company: (i) all material Company Benefit Plans (including all amendments and attachments
thereto); (ii) written summaries of any material Company Benefit Plan not in writing; (iii) all related trust documents; (iv) all insurance contracts
or other funding arrangements; (v) the two most recent annual reports (Form 5500) filed with the Internal Revenue Service (the �IRS�); (vi) the
most recent determination letter from the IRS; (vii) the most recent summary plan description and any summary of material modifications
thereto; and (viii) all material communications received from or sent to the IRS, the Pension Benefit Guaranty Corporation (the �PBGC�), the
Department of Labor, or any other Governmental Entity since January 1, 2012. Except as specifically provided in the foregoing documents
delivered or made available to LinnCo, there are no material amendments to any material Company Benefit Plans that have been adopted or
approved nor has the Company or any of its Subsidiaries undertaken to make any such material amendments or to adopt or approve any new
material Company Benefit Plans.

(c) Except as would not have, individually or in the aggregate, a Company Material Adverse Effect, (i) each Company Benefit Plan has been
established, operated and administered in accordance with its terms and the requirements of all applicable Laws, including ERISA and the Code,
and (ii) all contributions required to be made to any Company Benefit Plan by applicable Law or by any plan document or other contractual
undertaking, and all premiums due or payable with respect to insurance policies funding any Company Benefit Plan, have been timely made or
paid in full or, to the extent not required to be made or paid on or before the date hereof, have been fully reflected on the books and records of
the Company.

(d) Section 3.9(d) of the Company Disclosure Schedule identifies each Company Benefit Plan that is intended to be qualified under
Section 401(a) of the Code (the �Qualified Plans�). The IRS has issued a favorable determination letter with respect to each Qualified Plan and its
related trust, such determination letter has not been revoked (nor, to the knowledge of the Company, has revocation been threatened), and there
are no existing circumstances and no events have occurred that would reasonably be expected to adversely affect the qualified status of any
Qualified Plan or the related trust or increase the costs relating thereto. No trust funding any Company Benefit Plan is intended to meet the
requirements of Code Section 501(c)(9).

(e) None of the Company and its Subsidiaries nor any of their respective ERISA Affiliates has, at any time during the last six years, maintained,
established, contributed to or been obligated to contribute to any employee benefit plan that is subject to Title IV or Section 302 of ERISA or
Section 412, 430 or 4971 of the Code.

(f) None of the Company and its Subsidiaries nor any of their respective ERISA Affiliates has, at any time during the last six years, maintained,
established, contributed to or been obligated to contribute to any plan that is a �multiemployer plan� within the meaning of Section 4001(a)(3) of
ERISA (a �Multiemployer Plan�) or a plan that has two or more contributing sponsors at least two of whom are not under common control, within
the meaning of Section 4063 of ERISA (a �Multiple Employer Plan�), and, except as would not have, individually or in the aggregate, a Company
Material Adverse Effect, none of the Company and its Subsidiaries nor any of their respective ERISA Affiliates has incurred any liability to a
Multiemployer Plan or a Multiple Employer Plan as a result of a complete or partial withdrawal from such Multiemployer Plan or Multiple
Employer Plan.

(g) Except as would not have, individually or in the aggregate, a Company Material Adverse Effect, there are no pending or, to the Company�s
knowledge, threatened claims (other than claims for benefits in the ordinary course), lawsuits or arbitrations which have been asserted or
instituted against the Company with respect to any Company Benefit Plan, the Company Benefit Plans, any fiduciaries thereof with respect to
their duties to the Company Benefit Plans or the assets of any of the trusts under any of the Company Benefit Plans.
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(h) Neither the Company nor any of its Subsidiaries, has sponsored or has any material obligation with respect to any employee benefit plan that
provides for any post- employment or post-retirement medical or life insurance benefits for retired, former or current employees or beneficiaries
or dependents thereof, except as required by applicable Law or pursuant to post-termination continuation provisions not in excess of three years
set forth in employment agreements or severance arrangements that are Company Benefit Plans.

(i) The Company is not party to, or otherwise obligated under, any contract, agreement, plan or arrangement that provides for the gross-up of
taxes imposed by Section 409A(a)(1)(B) of the Code.

(j) The consummation of the Transactions will not, either alone or in combination with another event, except as provided under this Agreement
or as required by applicable Law (i) entitle any current or former employee, director, consultant or officer of the Company or any of its
Subsidiaries to severance pay or accrued pension benefit or any other payment, (ii) accelerate the time of payment or vesting, or increase the
amount of compensation due any such employee, director, consultant or officer, or (iii) trigger any funding obligation under any Company
Benefit Plan or impose any restrictions or limitations on the Company�s rights to administer, amend or terminate any Company Benefit Plan.

(k) The consummation of the Transactions will not, either alone or in combination with another event, result in any payment (whether in cash or
property or the vesting of property) to any �disqualified individual� (as such term is defined in Treasury Regulation Section 1.280G-1) that would,
individually or in combination with any other such payment, constitute an �excess parachute payment� (as defined in Section 280G(b)(1) of the
Code). No Company Benefit Plan provides for the gross-up or reimbursement of Taxes under Section 4999 of the Code or otherwise.

Section 3.10    Absence of Certain Changes or Events.

(a) From September 30, 2012 through the date of this Agreement, the businesses of the Company and its Subsidiaries have been conducted in all
material respects in the ordinary course of business, and none of the Company or any Subsidiary of the Company have undertaken any action
that would be prohibited by clauses (A), (B), (C), (D), (E), (F), (G), (H), (J), (K), (L), (M), (P) or (Q) of Section 5.1(b) of this Agreement if such
section were in effect at all times since September 30, 2012.

(b) Since September 30, 2012, there has not been any event, change, effect, development or occurrence that, individually or in the aggregate, has
had a Company Material Adverse Effect.

Section 3.11    Investigations; Litigation. Except as would not have, individually or in the aggregate, a Company Material Adverse Effect,
(a) there is no investigation or review pending (or, to the knowledge of the Company, threatened) by any Governmental Entity with respect to
the Company or any of its Subsidiaries, (b) there are no actions, suits (or, to the knowledge of the Company, inquiries), investigations,
proceedings, subpoenas, civil investigative demands or other requests for information by any Governmental Entity relating to potential
violations of Law pending (or, to the knowledge of the Company, threatened) against or affecting the Company or any of its Subsidiaries, or any
of their respective properties and (c) there are no orders, judgments or decrees of any Governmental Entity against the Company or any of its
Subsidiaries.

Section 3.12    Information Supplied. The information supplied or to be supplied by the Company in writing expressly for inclusion in the
registration statement on Form S-4 to be filed by LinnCo in connection with the issuance of LinnCo Common Shares in the LinnCo Merger (the
�Form S-4�) shall not, at the time the Form S-4 is declared effective by the SEC, contain any untrue statement of a material fact or omit to state
any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under which
they are made, not misleading, except that no representation or warranty is made by the Company with respect to statements made or
incorporated by reference therein based on information supplied by any Linn Party in writing expressly for inclusion therein. The information
supplied or to be supplied by the Company in
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writing expressly for inclusion in the joint proxy statement/prospectus (the �Joint Proxy Statement/Prospectus�) relating to the Company
Stockholders� Meeting, the LinnCo Shareholders� Meeting and the Linn Members� Meeting included in the Form S-4 will not, at the time the Joint
Proxy Statement/Prospectus is first mailed to the stockholders of the Company, the shareholders of LinnCo or the members of Linn, as
applicable, and at the time of any meeting of Company stockholders, LinnCo shareholders or Linn members to be held in connection with the
Mergers and the Contribution and Issuance, contain any untrue statement of a material fact or omit to state any material fact required to be stated
therein or necessary in order to make the statements therein, in light of the circumstances under which they are made, not misleading, except that
no representation or warranty is made by the Company with respect to statements made or incorporated by reference therein based on
information supplied by the Linn Parties in writing expressly for inclusion therein. The Form S-4 and the Joint Proxy Statement/Prospectus
(solely with respect to the portion thereof based on information supplied or to be supplied by the Company in writing expressly for inclusion
therein but excluding any portion thereof based on information supplied by the Linn Parties in writing expressly for inclusion therein, with
respect to which no representation or warranty is made by the Company) will comply as to form in all material respects with the provisions of
the Securities Act and the Exchange Act.

Section 3.13    Regulatory Matters.

(a) The Company is not (i) an �investment company� or a company �controlled� by an �investment company� within the meaning of the U.S.
Investment Company Act of 1940, as amended, and the rules and regulations promulgated thereunder or (ii) a �holding company,� a �subsidiary
company� of a �holding company,� an affiliate of a �holding company,� a �public utility� or a �public-utility company,� as each such term is defined in
the U.S. Public Utility Holding Company Act of 2005.

(b) All natural gas pipeline Systems and related facilities constituting the Company�s and its Subsidiaries� properties are (i) �gathering facilities� that
are exempt from regulation by the U.S. Federal Energy Regulatory Commission under the Natural Gas Act of 1938, as amended, and (ii) not
subject to rate regulation or comprehensive nondiscriminatory access regulation under the Laws of any state or other local jurisdiction.

Section 3.14    Tax Matters.

(a) Except as would not have, individually or in the aggregate, a Company Material Adverse Effect:

(i)(A) The Company and each of its Subsidiaries has timely filed all Tax Returns with the appropriate Taxing Authority required to be filed,
taking into account any extensions of time within which to file such Tax Returns, and all such Tax Returns were complete and correct, and
(B) all Taxes due and owing by the Company and each of its Subsidiaries (whether or not shown on such filed Tax Returns), including Taxes
required to be collected or withheld from payments to employees, creditors, shareholders or other third parties, have been paid, except in each
case of clause (A) and (B) for amounts being contested in good faith by appropriate proceedings or for which adequate reserves have been
maintained in accordance with GAAP.

(ii)(A) No deficiencies for Taxes with respect to the Company or any of its Subsidiaries have been claimed, proposed or assessed by any Taxing
Authority that have not been settled and paid or adequately reserved in accordance with GAAP, (B) as of the date hereof, there are no pending or
threatened audits, assessments or other actions for or relating to any liability in respect of Taxes of the Company or any of its Subsidiaries, and
(C) neither the Company nor any of its Subsidiaries has waived any statute of limitations in respect of Taxes or agreed to any extension of time
with respect to a Tax assessment or deficiency.

(iii) There are no Liens for Taxes upon any property or assets of the Company or any of its Subsidiaries other than Permitted Liens.
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(iv) Neither the Company nor any of its Subsidiaries has participated in a �listed transaction� within the meaning of Treasury Regulation
Section 1.6011-4(b).

(v) No claim has been made by any Taxing Authority in a jurisdiction where the Company or any Subsidiary does not file Tax Returns that the
Company or any Subsidiary is or may be subject to taxation by that jurisdiction, other than any such claims that have been resolved.

(vi) Neither the Company nor any of its Subsidiaries is a party to any Tax allocation, sharing, indemnity, or reimbursement agreement or
arrangement (excluding any such agreements pursuant to customary provisions in contracts not primarily related to Taxes).

(vii) Neither the Company nor any of its Subsidiaries has been a member of an affiliated group within the meaning of Section 1504(a) of the
Code (or any similar group defined under a similar provision of foreign, state or local Law), other than a group of which the Company or any
Subsidiary is or was the common parent, and neither the Company nor any of its Subsidiaries has any liability for Taxes of any other person
(other than Taxes of the Company or any Subsidiary) under Treasury Regulation Section 1.1502-6 (or any similar provision of foreign, state or
local Law), as a transferee or successor, by contract or otherwise.

(viii) Within the last two years, neither the Company nor any of its Subsidiaries has been a party to any transaction intended to qualify under
Section 355 of the Code.

(b) Neither the Company nor any of its Subsidiaries is aware of any fact, or has taken or agreed to take any action that would reasonably be
expected to prevent or impede (i)(A) the HoldCo Merger and the Company Conversion, taken together, or (B) the LinnCo Merger from
qualifying as a �reorganization� within the meaning of Section 368(a) of the Code, or (ii) the issuance of Linn Units to LinnCo pursuant to the
Contribution and Issuance from qualifying as an exchange to which Section 721(a) of the Code applies.

Section 3.15    Employment and Labor Matters. As of the date hereof, neither the Company nor any of its Subsidiaries is, or since December 31,
2009 has been, a party to any collective bargaining agreement, labor union contract, or trade union agreement (each a �Collective Bargaining
Agreement�), and no employee is represented by a labor organization for purposes of collective bargaining with respect to the Company or any of
its Subsidiaries. To the knowledge of the Company, as of the date hereof, there are no activities or proceedings of any labor or trade union to
organize any employees of the Company or any of its Subsidiaries. As of the date hereof, no Collective Bargaining Agreement is being
negotiated by the Company or, to the knowledge of the Company, any of its Subsidiaries. As of the date hereof, there is no strike, lockout,
slowdown, or work stoppage against the Company or any of its Subsidiaries pending or, to the knowledge of the Company, threatened, that may
interfere in any material respect with the business activities of the Company and its Subsidiaries taken as a whole. Except as would not have,
individually or in the aggregate, a Company Material Adverse Effect, there is no pending charge or complaint against the Company or any of its
Subsidiaries by the National Labor Relations Board or any comparable Governmental Entity, and none of the Company or any of its Subsidiaries
is a party, or otherwise bound by, any consent decree with, or citation by, any Governmental Entity relating to employees or employment
practices. Except as would not have, individually or in the aggregate, a Company Material Adverse Effect, the Company has complied with all
applicable Laws regarding employment and employment practices, terms and conditions of employment and wages and hours (including
classification of employees) and other applicable Laws in respect of any reduction in force, including notice, information and consultation
requirements. Except as would not have, individually or in the aggregate, a Company Material Adverse Effect, there are no outstanding
assessments, penalties, fines, Liens, charges, surcharges, or other amounts due or owing by the Company pursuant to any workplace safety and
insurance/workers� compensation Laws.

Section 3.16    Intellectual Property.

(a) Except as would not have, individually or in the aggregate, a Company Material Adverse Effect, either the Company or a Subsidiary of the
Company owns, or is licensed or otherwise possesses valid rights to
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use, free and clear of Liens other than Permitted Liens, all trademarks, trade names, service marks, service names, mark registrations, logos,
assumed names, domain names, registered and unregistered copyrights, patents or applications and registrations, trade secrets and other
intellectual property rights necessary to their respective businesses as currently conducted (collectively, the �Company Intellectual Property�).
Except as would not have, individually or in the aggregate, a Company Material Adverse Effect, (i) there are no pending or, to the knowledge of
the Company, threatened claims by any person alleging infringement, misappropriation or other violation by the Company or any of its
Subsidiaries of any intellectual property rights of any person, (ii) to the knowledge of the Company, the conduct of the business of the Company
and its Subsidiaries does not infringe, misappropriate or otherwise violate any intellectual property rights of any person, (iii) neither the
Company nor any of its Subsidiaries has made any claim of a violation, infringement or misappropriation by others of the Company�s or any its
Subsidiaries� rights to or in connection with the Company Intellectual Property, and (iv) to the knowledge of the Company, no person is
infringing, misappropriating or otherwise violating any Company Intellectual Property.

(b) Except as would not have, individually or in the aggregate, a Company Material Adverse Effect, the Company and its Subsidiaries have
implemented (i) commercially reasonable measures, consistent with industry standards, to protect the confidentiality, integrity and security of
the IT Assets (and all information and transactions stored or contained therein or transmitted thereby), and (ii) commercially reasonable data
backup, data storage, system redundancy and disaster avoidance and recovery procedures, as well as a commercially reasonable business
continuity plan, in each case consistent with customary industry practices.

Section 3.17    Properties.

(a) Except as would not have, individually or in the aggregate, a Company Material Adverse Effect, the Company and its Subsidiaries have good
and defensible title to all of the Oil and Gas Interests reflected in the Company Reserve Reports as attributable to interests owned by the
Company and its Subsidiaries, except for such Oil and Gas Interests sold, used, farmed out or otherwise disposed of since December 31, 2012 in
the ordinary course of business, in each case free and clear of all Liens other than Permitted Liens and Production Burdens. Except as would not
have, individually or in the aggregate, a Company Material Adverse Effect, (i) each Oil and Gas Lease to which the Company or any of its
Subsidiaries is a party is valid and in full force and effect, (ii) none of the Company or any of its Subsidiaries has violated any provision of, or
taken or failed to take any act which, with or without notice, lapse of time, or both, would constitute a default under the provisions of such Oil
and Gas Lease, and (iii) none of the Company or any of its Subsidiaries has received written notice from the other party to any such Oil and Gas
Lease that the Company or any of its Subsidiaries, as the case may be, has breached, violated or defaulted under any Oil and Gas Lease.

(b) Except as would not have, individually or in the aggregate, a Company Material Adverse Effect, (i) either the Company or a Subsidiary of
the Company has good and valid title to each material real property (and each real property at which material operations of the Company or any
of its Subsidiaries are conducted) owned by the Company or any Subsidiary (but excluding the Oil and Gas Interests of the Company), other
than the Company Real Property Leases (such owned property collectively, the �Company Owned Real Property�) and (ii) either the Company or
a Subsidiary of the Company has a good and valid leasehold interest in each material lease, sublease and other agreement under which the
Company or any of its Subsidiaries uses or occupies or has the right to use or occupy any material real property (or real property at which
material operations of the Company or any of its Subsidiaries are conducted) (but excluding the Oil and Gas Interests of the Company) (such
property subject to a lease, sublease or other agreement, the �Company Leased Real Property� and such leases, subleases and other agreements are,
collectively, the �Company Real Property Leases), in each case, free and clear of all Liens other than any Permitted Liens, and other than any
conditions, encroachments, easements, rights-of-way, restrictions and other encumbrances that do not adversely affect the existing use of the real
property subject thereto by the owner (or lessee to the extent a leased property) thereof in the operation of its business. Except as would not
have, individually or in the aggregate, a Company Material Adverse Effect, (A) each Company Real Property Lease is valid, binding and in full
force and effect, subject to
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the Remedies Exceptions and (B) no uncured default of a material nature on the part of the Company or, if applicable, its Subsidiary or, to the
knowledge of the Company, the landlord thereunder, exists under any Company Real Property Lease, and no event has occurred or circumstance
exists which, with or without the giving of notice, the passage of time, or both, would constitute a material breach or default under a Company
Real Property Lease.

(c) Except as would not have, individually or in the aggregate, a Company Material Adverse Effect, (i) there are no leases, subleases, licenses,
rights or other agreements affecting any portion of the Company Owned Real Property or the Company Leased Real Property that would
reasonably be expected to adversely affect the existing use of such Company Owned Real Property or the Company Leased Real Property by the
Company or its Subsidiaries in the operation of its business thereon, (ii) except for such arrangements solely among the Company and its
Subsidiaries or among the Company�s Subsidiaries, there are no outstanding options or rights of first refusal in favor of any other party to
purchase any Company Owned Real Property or any portion thereof or interest therein that would reasonably be expected to adversely affect the
existing use of the Company Owned Real Property by the Company in the operation of its business thereon, and (iii) neither the Company nor
any of its Subsidiaries is currently subleasing, licensing or otherwise granting any person the right to use or occupy a material portion of a
Company Owned Real Property or Company Leased Real Property that would reasonably be expected to adversely affect the existing use of
such Company Owned Real Property or Company Leased Real Property by the Company or its Subsidiaries in the operation of its business
thereon.

(d) Except as would not be material to the Company and its Subsidiaries, taken as a whole, all proceeds from the sale of Hydrocarbons produced
from the Oil and Gas Interests of the Company and its Subsidiaries are being received by them in a timely manner and are not being held in
suspense for any reason other than awaiting preparation and approval of division order title opinions for recently drilled Wells.

(e) All of the Wells and all water, CO2 or injection wells located on the Oil and Gas Leases or Units of the Company and its Subsidiaries or
otherwise associated with an Oil and Gas Interest of the Company or its Subsidiaries have been drilled, completed and operated within the limits
permitted by the applicable Oil and Gas Contracts and applicable Law, and all drilling and completion (and plugging and abandonment) of the
Wells and such other wells and all related development, production and other operations have been conducted in compliance with all applicable
Laws except, in each case, as would not have, individually or in the aggregate, a Company Material Adverse Effect.

(f) All Oil and Gas Interests operated by the Company and its Subsidiaries have been operated in accordance with reasonable, prudent oil and
gas field practices and in compliance with the applicable Oil and Gas Leases and applicable Law, except where the failure to so operate would
not have, individually or in the aggregate, a Company Material Adverse Effect.

(g) None of the material Oil and Gas Interests of the Company or its Subsidiaries is subject to any preferential purchase, consent or similar right
that would become operative as a result of the Transactions, except for any such preferential purchase, consent or similar rights that would not
have, individually or in the aggregate, a Company Material Adverse Effect.

(h) None of the Oil and Gas Interests of the Company or its Subsidiaries are subject to any Tax partnership agreement or provisions requiring a
partnership income Tax Return to be filed under Subchapter K of Chapter 1 of Subtitle A of the Code.

Section 3.18    Insurance. The Company and its Subsidiaries maintain insurance in such amounts and against such risks substantially as the
Company believes to be customary for the industries in which it and its Subsidiaries operate and as the management of the Company has in good
faith determined to be prudent and appropriate. Except as would not have, individually or in the aggregate, a Company Material Adverse Effect,
all
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insurance policies maintained by or on behalf of the Company or any of its Subsidiaries as of the date of this Agreement are in full force and
effect, and all premiums due on such policies have been paid by the Company or its Subsidiaries. Except as would not have, individually or in
the aggregate, a Company Material Adverse Effect, the Company and its Subsidiaries are in compliance with the terms and provisions of all
insurance policies maintained by or on behalf of the Company or any of its Subsidiaries as of the date of this Agreement, and neither the
Company nor any of its Subsidiaries is in breach or default under, or has taken any action that would permit termination or material modification
of, any material insurance policies.

Section 3.19    Opinion of Financial Advisor. The Board of Directors of the Company has received the opinion of Credit Suisse Securities (USA)
LLC to the effect that, as of the date thereof and subject to the assumptions, limitations, qualifications and other matters considered in the
preparation thereof, the aggregate number of LinnCo Common Shares to be received collectively by the holders of Company Common Stock in
the Mergers pursuant to this Agreement is fair, from a financial point of view, to the holders of Company Common Stock.

Section 3.20    Material Contracts.

(a) Except for this Agreement, the Company Benefit Plans and agreements filed as exhibits to the Company SEC Documents, as of the date of
this Agreement, neither the Company nor any of its Subsidiaries is a party to or bound by:

(i) any �material contract� (as such term is defined in Item 601(b)(10) of Regulation S-K of the SEC);

(ii) any Contract that (A) expressly imposes any restriction on the right or ability of the Company or any of its Subsidiaries to compete with any
other person or acquire or dispose of the securities of another person or (B) contains an exclusivity or �most favored nation� clause that restricts
the business of the Company or any of its Subsidiaries in a material manner, other than those contained in customary oil and gas leases or
customary confidentiality agreements;

(iii) any mortgage, note, debenture, indenture, security agreement, guaranty, pledge or other agreement or instrument evidencing indebtedness
for borrowed money or any guarantee of such indebtedness of the Company or any of its Subsidiaries in an amount in excess of $25 million,
except any transactions among the Company and its wholly owned subsidiaries or among the Company�s wholly owned Subsidiaries;

(iv) any Contract that provides for the acquisition, disposition, license, use, distribution or outsourcing of assets, services, rights or properties
with a value, or requiring the payment of an annual amount by the Company and its Subsidiaries, in excess of $50 million;

(v) any joint venture, partnership or limited liability company agreement or other similar Contract relating to the formation, creation, operation,
management or control of any joint venture, partnership or limited liability company, other than any such Contract solely between the Company
and its Subsidiaries or among the Company�s Subsidiaries and other than any customary joint operating agreements, unit agreements or
participation agreements affecting the Oil and Gas Interests of the Company;

(vi) any Contract expressly limiting or restricting the ability of the Company or any of its Subsidiaries to make distributions or declare or pay
dividends in respect of their capital stock, partnership interests, membership interests or other equity interests, as the case may be;

(vii) any Contract that obligates the Company or any of its Subsidiaries to make any loans, advances or capital contributions to, or investments
in, any person other than (A) advances for expenses required under customary joint operating agreements and customary advances to operators
of Oil and Gas Interests of the Company not covered by a joint operating agreement or participation agreement or (B) any
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loan or capital contribution to, or investment in, (1) the Company or one of its wholly owned Subsidiaries, (2) any person (other than an officer,
director or employee of the Company or any of its Subsidiaries) that is less than $1 million to such person or (3) any officer, director or
employee of the Company or any of its Subsidiaries that is less than $50,000 to such person;

(viii) any Contract providing for the sale by the Company or any of its Subsidiaries of Hydrocarbons that (A) has a remaining term of greater
than 60 days and does not allow the Company or such Subsidiary to terminate it without penalty on 60 days� notice or less or (B) contains a
�take-or-pay� clause or any similar material prepayment or forward sale arrangement or obligation (excluding �gas balancing� arrangements
associated with customary joint operating agreements) to deliver Hydrocarbons at some future time without then or thereafter receiving full
payment therefor;

(ix) any Contract that provides for a call or option on production, or acreage dedication to a gathering, transportation or other arrangement
downstream of the wellhead, covering in excess of 20 MMcf (or, in the case of liquids, in excess of 5,000 barrels of oil equivalent) of
Hydrocarbons per day over a period of one month (calculated on a yearly average basis);

(x) any Oil and Gas Lease that contains express provisions (A) establishing bonus obligations in excess of $5 million that were not satisfied at
the time of leasing or signing or (B) providing for a fixed term, even if there is still production in paying quantities;

(xi) any agreement pursuant to which the Company or any of its Subsidiaries has paid amounts associated with any Production Burden in excess
of $5 million during the immediately preceding fiscal year or with respect to which the Company reasonably expects that it will make payments
associated with any Production Burden in any of the next three succeeding fiscal years that could, based on current projections, exceed $5
million per year;

(xii) any agreement which is a joint development agreement, exploration agreement or acreage dedication agreement (excluding, in respect of
each of the foregoing, customary joint operating agreements) that either (A) is material to the operation of the Company and its Subsidiaries,
taken as a whole, or (B) would reasonably be expected to require the Company and its Subsidiaries to make expenditures in excess of $10
million in the aggregate during the 12-month period following the date hereof;

(xiii) any acquisition Contract that contains �earn out� or other contingent payment obligations, or remaining indemnity or similar obligations
(other than asset retirement obligations, plugging and abandonment obligations and other reserves of the Company set forth in the Company
Reserve Reports that have been provided to LinnCo prior to the date of this Agreement), that would reasonably be expected to result in payments
after the date hereof by the Company or any of its Subsidiaries in excess of $10 million; or

(xiv) any material lease or sublease with respect to a Company Leased Real Property.

All contracts of the types referred to in clauses (i) through (xiv) above are referred to herein as �Company Material Contracts.�

(b) Except as would not have, individually or in the aggregate, a Company Material Adverse Effect, (i) neither the Company nor any Subsidiary
of the Company is in breach of or default under the terms of any Company Material Contract, (ii) to the knowledge of the Company, no other
party to any Company Material Contract is in breach of or default under the terms of any Company Material Contract and (iii) each Company
Material Contract is a valid and binding obligation of the Company or the Subsidiary of the Company that is party thereto and, to the knowledge
of the Company, of each other party thereto, and is in full force and effect, subject to the Remedies Exceptions.
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Section 3.21    Reserve Reports. The Company has delivered or otherwise made available to LinnCo true and correct copies of all written reports
requested or commissioned by the Company or its Subsidiaries and delivered to the Company or its Subsidiaries in writing on or before the date
of this Agreement estimating the Company�s and such Subsidiaries� proved oil and gas reserves prepared by any unaffiliated person (each, a
�Company Report Preparer�) concerning the Oil and Gas Interests of the Company and such Subsidiaries as of December 31, 2012 (the �Company
Reserve Reports�). The factual, non-interpretive data provided by the Company and its Subsidiaries to each Company Report Preparer in
connection with the preparation of the Company Reserve Reports that was material to such Company Report Preparer�s estimates of the proved
oil and gas reserves set forth in the Company Reserve Reports was, as of the time provided (or as modified or amended prior to the issuance of
the Company Reserve Reports) accurate in all material respects. The oil and gas reserve estimates of the Company set forth in the Company
Reserve Reports are derived from reports that have been prepared by the petroleum consulting firm as set forth therein, and such reserve
estimates fairly reflect, in all material respects, the oil and gas reserves of the Company at the dates indicated therein and are in accordance with
SEC guidelines applicable thereto applied on a consistent basis throughout the periods involved. Except for changes generally affecting the oil
and gas exploration, development and production industry (including changes in commodity prices) and normal depletion by production, there
has been no change in respect of the matters addressed in the Company Reserve Reports that would have, individually or in the aggregate, a
Company Material Adverse Effect.

Section 3.22    Derivatives. The Company SEC Documents accurately summarize, in all material respects, the outstanding Derivative positions
of the Company and its Subsidiaries, including Hydrocarbon and financial Derivative positions attributable to the production and marketing of
the Company and its Subsidiaries, as of the dates reflected therein. Section 3.22 of the Company Disclosure Schedule lists, as of the date of this
Agreement, all Derivative Contracts to which the Company or any of its Subsidiaries is a party.

Section 3.23    Finders or Brokers. Except for Credit Suisse Securities (USA) LLC, neither the Company nor any of its Subsidiaries has
employed any investment banker, broker or finder in connection with the Transactions who would be entitled to any fee or any commission in
connection with or upon consummation of the Mergers.

Section 3.24    State Takeover Statutes. Assuming the accuracy of the representations set forth in Section 4.18, the Board of Directors of the
Company and the Board of Directors of HoldCo have taken all action necessary to render inapplicable to this Agreement and the Transactions all
potentially applicable state anti-takeover statutes or regulations (including Section 203 of the DGCL) and any similar provisions in the
Company�s and HoldCo�s certificate of incorporation or bylaws.

Section 3.25    No Prior Activities. Neither HoldCo nor Bacchus Merger Sub (each, a newly formed entity) has conducted any business or
incurred any liabilities or obligations, except those incurred in connection with its organization and with the negotiation of this Agreement, the
other Company Transaction Documents and the performance of its obligations hereunder and thereunder and the consummation of the
Transactions.

Section 3.26    No Additional Representations.

(a) The Company acknowledges that no Linn Party makes any representation or warranty as to any matter whatsoever except as expressly set
forth in Article IV or in any certificate delivered by LinnCo to the Company in accordance with the terms hereof, and specifically (but without
limiting the generality of the foregoing) that no Linn Party makes any representation or warranty with respect to (i) any projections, estimates or
budgets delivered or made available to the Company (or any of its affiliates, officers, directors, employees or Representatives) of future
revenues, results of operations (or any component thereof), cash flows or financial condition (or any component thereof) of the Linn Parties and
their respective Subsidiaries or (ii) the future business and operations of the Linn Parties and their respective Subsidiaries, and the Company has
not relied on such information or any other representation or warranty not set forth in Article IV.
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(b) The Company has conducted its own independent review and analysis of the business, operations, assets, liabilities, results of operations,
financial condition and prospects of the Linn Parties and their respective Subsidiaries and acknowledges that the Company has been provided
access for such purposes. Except for the representations and warranties expressly set forth in Article IV or in any certificate delivered to the
Company by LinnCo in accordance with the terms hereof, in entering into this Agreement, the Company has relied solely upon its independent
investigation and analysis of the Linn Parties, and the Company acknowledges and agrees that it has not been induced by and has not relied upon
any representations, warranties or statements, whether express or implied, made by the Linn Parties or any of their respective Subsidiaries,
affiliates, stockholders, controlling persons or Representatives that are not expressly set forth in Article IV or in any certificate delivered by
LinnCo or Linn to the Company, whether or not such representations, warranties or statements were made in writing or orally. The Company
acknowledges and agrees that, except for the representations and warranties expressly set forth in Article IV or in any certificate delivered by
LinnCo or Linn to the Company, (i) the Linn Parties do not make, and have not made, any representations or warranties relating to themselves or
their businesses or otherwise in connection with the Transactions and the Company is not relying on any representation or warranty except for
those expressly set forth in this Agreement, (ii) no person has been authorized by the Linn Parties to make any representation or warranty
relating to themselves or their business or otherwise in connection with the Transactions, and if made, such representation or warranty must not
be relied upon by the Company as having been authorized by such party, and (iii) any estimates, projections, predictions, data, financial
information, memoranda, presentations or any other materials or information provided or addressed to the Company or any of its
Representatives are not and shall not be deemed to be or include representations or warranties unless any such materials or information is the
subject of any express representation or warranty set forth in Article IV.

ARTICLE IV.

REPRESENTATIONS AND WARRANTIES OF THE LINN PARTIES

Except as disclosed in the Linn Party SEC Documents filed prior to the date hereof (excluding any disclosures set forth in any such Linn Parties
SEC Document in any risk factor section, any forward-looking disclosure in any section relating to forward-looking statements or any other
statements that are non-specific, predictive or primarily cautionary in nature other than historical facts included therein), where the relevance of
the information as an exception to (or disclosure for purposes of) a particular representation is reasonably apparent on the face of such
disclosure, or in the disclosure schedule delivered by the Linn Parties to the Company immediately prior to the execution of this Agreement (the
�Linn Party Disclosure Schedule�) (each section of which qualifies the correspondingly numbered representation, warranty or covenant if specified
therein and such other representations, warranties or covenants where its relevance as an exception to (or disclosure for purposes of) such other
representation, warranty or covenant is reasonably apparent), each Linn Party represents and warrants to the Company Parties as follows:

Section 4.1    Qualification, Organization, Subsidiaries, Capitalization

(a) Each Linn Party is a limited liability company duly organized, validly existing and in good standing under the Laws of the State of Delaware
and has all requisite limited liability company power and authority to own, lease and operate its properties and assets and to carry on its business
as presently conducted. Each of the Linn Party�s Subsidiaries is a legal entity duly organized, validly existing and in good standing under the
Laws of its respective jurisdiction of organization and has all requisite corporate or similar power and authority to own, lease and operate its
properties and assets and to carry on its business as presently conducted, except where the failure to have such power or authority would not
have, individually or in the aggregate, a Linn Party Material Adverse Effect. Each Linn Party and its Subsidiaries is duly qualified or licensed,
and has all necessary approvals, to do business and is in good standing in each jurisdiction in which the property owned, leased or operated by it
or the nature of the business conducted by it makes such approvals, qualification or licensing
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necessary, except where the failure to be so duly approved, qualified or licensed and in good standing would not have, individually or in the
aggregate, a Linn Party Material Adverse Effect.

(b) LinnCo is authorized to issue an unlimited number of shares representing equity or voting interests in LinnCo. As of February 20, 2013,
(i) 34,787,500 LinnCo common shares representing limited liability company interests in LinnCo (�LinnCo Common Shares�) were issued and
outstanding, (ii) one voting share of LinnCo (the �LinnCo Voting Share� and together with the LinnCo Common Shares, the �LinnCo Shares�) was
issued and outstanding and held by Linn and (iii) no LinnCo Shares were held in treasury. All outstanding LinnCo Shares are, and LinnCo
Common Shares issued or reserved for issuance in connection with the LinnCo Merger, when issued in accordance with the respective terms
thereof, will be, duly authorized, validly issued, fully paid and nonassessable and free of preemptive rights. Neither LinnCo nor any of its
Subsidiaries has outstanding bonds, debentures, notes or other indebtedness, the holders of which have the right to vote (or which are convertible
or exchangeable into or exercisable for securities having the right to vote) with the shareholders of LinnCo on any on any matter. No Subsidiary
of LinnCo owns any LinnCo Common Shares. When issued pursuant to the terms hereof, all outstanding LinnCo Shares constituting any part of
the Merger Consideration will be duly authorized, validly issued, fully paid and nonassessable.

(c) Linn is authorized to issue an unlimited number of units representing equity or voting interests in Linn (each, a �Linn Unit�). As of
February 20, 2013, (i) 235,127,727 Linn Units were issued and outstanding (including restricted Linn Units), (ii) no Linn Units were held in
treasury and (iii) 4,642,805 Linn Units were issuable upon the exercise of outstanding options. All outstanding Linn Units are, and Linn Units
issued or reserved for issuance in connection with the Contribution and Issuance, when issued in accordance with the respective terms thereof,
will be, duly authorized, validly issued, fully paid and nonassessable and free of preemptive rights. Neither Linn nor any of its Subsidiaries has
outstanding bonds, debentures, notes or other indebtedness, the holders of which have the right to vote (or which are convertible or exchangeable
into or exercisable for securities having the right to vote) with the members of Linn on any matter. As of February 20, 2013, LinnCo owned
34,787,500 Linn Units. No Subsidiary of Linn owns any Linn Units. When issued pursuant to the terms hereof, all outstanding Linn Units
constituting any part of the Issuance will be duly authorized, validly issued, fully paid and nonassessable.

(d) There are no outstanding subscriptions, options, warrants, calls, convertible securities, exchangeable securities or other similar rights,
agreements or commitments to which either Linn Party or any of their Subsidiaries is a party (i) obligating either Linn Party or any of their
Subsidiaries to (A) issue, transfer, exchange, sell or register for sale any limited liability company interests, shares of capital stock or other
equity interests of either Linn Party or any of their Subsidiaries or securities convertible or exchangeable into such limited liability company
interests, shares of capital stock or other equity interests, (B) grant, extend or enter into any such subscription, option, warrant, call, convertible
securities, exchangeable securities or similar right, agreement or commitment, (C) redeem or otherwise acquire any such limited liability
company interests, shares of capital stock or other equity interests, (D) provide a material amount of funds to, or make any material investment
(in the form of a loan, capital contribution or otherwise) in, any Subsidiary or (E) make any payment to any person the value of which is derived
from or calculated based on the value of LinnCo Shares, Linn Units, or other equity interests of either Linn Party or any of their Subsidiaries or
(ii) granting any preemptive or antidilutive or similar rights with respect to any security issued by either Linn Party or any of its Subsidiaries.

(e) There are no voting trusts or other agreements or understandings to which either Linn Party or any of their Subsidiaries is a party with respect
to the voting or registration of the capital stock, limited liability company interest or other equity interest of either Linn Party or any of their
Subsidiaries.

(f) LinnCo or a Subsidiary of LinnCo owns, directly or indirectly, all of the issued and outstanding shares of capital stock or other equity
interests of each Subsidiary of LinnCo, free and clear of any preemptive rights and any Liens other than Permitted Liens, and all of such shares
of capital stock or other equity interests
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are duly authorized, validly issued, fully paid and nonassessable and free of preemptive rights. Linn or a Subsidiary of Linn owns, directly or
indirectly, all of the issued and outstanding shares of capital stock or other equity interests of each Subsidiary of Linn, free and clear of any
preemptive rights and any Liens other than Permitted Liens, and all of such shares of capital stock or other equity interests are duly authorized,
validly issued, fully paid and nonassessable and free of preemptive rights. Except for equity interests in Subsidiaries of each of the Linn Parties,
none of the Linn Parties nor any of their Subsidiaries owns, directly or indirectly, any equity interest in any person (or any security or other right,
agreement or commitment convertible or exercisable into, or exchangeable for, any equity interest in any person). Except as set forth in the
LinnCo LLC Agreement, none of the Linn Parties or any of their Subsidiaries has any obligation to acquire any equity interest in any person.

Section 4.2    Authority Relative to this Agreement; No Violation.

(a) Each of the Linn Parties has all necessary limited liability company power and authority to execute and deliver this Agreement and each
other document to be entered into by Linn, LinnCo and LinnCo Merger Sub in connection with the Transactions (together with this Agreement,
the �Linn Transaction Documents�) and, subject, in the case of LinnCo, to the approval of the LinnCo Issuance by a majority of the votes cast and
to the approval of the Contribution and the LinnCo Amendments by a majority of the LinnCo Common Shares entitled to vote thereon, in each
case at a duly called meeting of the holders of LinnCo Common Shares at which a quorum is present (collectively, the �LinnCo Shareholder
Approvals�) and, in the case of Linn, to receipt of approval of the Issuance by a majority of the votes cast at a duly called meeting of the holders
of Linn Units at which a quorum is present (the �Linn Member Approval�), to consummate the Transactions, including the LinnCo Merger and the
Contribution. The execution, delivery and performance by the Linn Parties of this Agreement and the other Linn Transaction Documents and the
consummation by each of them of the LinnCo Merger, the Contribution and Issuance and the other transactions contemplated hereby and
thereby have been duly authorized by all necessary action on the part of each Linn Party, and no other action on the part of any Linn Party is
necessary to authorize the execution and delivery by any Linn Party of this Agreement and the other Linn Transaction Documents and the
consummation of the LinnCo Merger or the Contribution and Issuance. The Board of Directors of LinnCo, acting in accordance with the
recommendation of the Conflicts Committee of the Board of Directors of LinnCo, has approved this Agreement and the Transactions, including
the LinnCo Merger, the LinnCo Issuance and the Contribution and Issuance. The Board of Directors of Linn, acting in accordance with the
recommendation of the Conflicts Committee of the Board of Directors of Linn, has approved this Agreement and the Transactions, including the
Contribution and Issuance. LinnCo, as the sole member of LinnCo Merger Sub, has approved this Agreement and the Transactions, including the
LinnCo Merger. This Agreement has been duly executed and delivered by each Linn Party and, assuming due and valid authorization, execution
and delivery hereof by each Company Party, is the valid and binding obligation of each Linn Party enforceable against each of them in
accordance with its terms, subject to the Remedies Exceptions.

(b) Other than in connection with or in compliance with (i) the filing of the Certificates of Merger and the Certificates of Conversion with the
Secretary of State of the State of Delaware, (ii) the Exchange Act, (iii) the Securities Act, (iv) applicable state securities, takeover and �blue sky�
Laws, (v) the rules and regulations of the NASDAQ, (vi) the HSR Act and any antitrust, competition or similar Laws outside of the United
States, and (vii) the approvals set forth in Section 4.2(b) of the Linn Party Disclosure Schedule (collectively, the �Linn Party Approvals�), and,
subject to the accuracy of the representations and warranties of the Company in Section 3.3(b), no authorization, consent, order, license, permit
or approval of, or registration, declaration, notice or filing with, any Governmental Entity is necessary, under applicable Law, for the
consummation by any Linn Party of the Transactions, except for such authorizations, consents, orders, licenses, permits, approvals or filings that
are not required to be obtained or made prior to consummation of the Transactions or that, if not obtained or made, would not materially impede
or delay the consummation of the Mergers and the other Transactions or have, individually or in the aggregate, a Linn Party Material Adverse
Effect.

(c) The execution and delivery by the Linn Parties of this Agreement do not, and (assuming the Linn Party Approvals are obtained) the
consummation of the Transactions and compliance with the provisions
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hereof will not (i) result in any loss, or suspension, limitation or impairment of any right of a Linn Party or its Subsidiaries to own or use any
assets required for the conduct of its business or result in any violation of, or default (with or without notice or lapse of time, or both) under, or
give rise to a right of termination, cancellation, first offer, first refusal, modification or acceleration of any material obligation or to the loss of a
benefit under any loan, guarantee of indebtedness or credit agreement, note, bond, mortgage, indenture, lease, agreement, contract (including any
Oil and Gas Lease or Oil and Gas Contract), instrument, permit, concession, franchise, right or license binding upon a Linn Party or any of its
Subsidiaries or by which or to which any of its properties, rights or assets are bound or subject, or result in the creation of any Liens other than
Permitted Liens, in each case, upon any of the properties or assets of a Linn Party or any of its Subsidiaries, (ii) conflict with or result in any
violation of any provision of the certificate of incorporation, certificate of formation, bylaws, limited liability company agreement or other
equivalent organizational document, in each case as amended or restated, of a Linn Party or any of its Subsidiaries or (iii) conflict with or violate
any applicable Laws, except in the case of clauses (i) and (iii) for such losses, suspensions, limitations, impairments, conflicts, violations,
defaults, terminations, cancellation, accelerations, or Liens as would not have, individually or in the aggregate, a Linn Party Material Adverse
Effect.

Section 4.3    Reports and Financial Statements.

(a) Each of the Linn Parties and each of its Subsidiaries has filed or furnished all forms, documents and reports required to be filed or furnished
prior to the date hereof by it with the SEC since January 1, 2011 (all such documents and reports filed or furnished by a Linn Party or any of its
Subsidiaries, the �Linn Party SEC Documents�). As of their respective dates or, if amended, as of the date of the last such amendment, the Linn
Party SEC Documents complied in all material respects with the requirements of the Securities Act, the Exchange Act and the Sarbanes-Oxley
Act, as the case may be, and the applicable rules and regulations promulgated thereunder, and none of the Linn Party SEC Documents contained
any untrue statement of a material fact or omitted to state any material fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading, except that information set forth in the Linn Party SEC
Documents as of a later date (but before the date of this Agreement) will be deemed to modify information as of an earlier date.

(b) The consolidated financial statements (including all related notes and schedules) of each Linn Party included in the applicable Linn Party
SEC Documents (the �Linn Party Financial Statements�) (i) fairly present in all material respects the consolidated financial position of such Linn
Party and its consolidated Subsidiaries, as at the respective dates thereof, and the consolidated results of their operations and their consolidated
cash flows for the respective periods then ended, (ii) were prepared in conformity with GAAP (except, in the case of the unaudited statements,
subject to normal year-end audit adjustments and the absence of footnote disclosure) applied on a consistent basis during the periods involved
(except as may be indicated therein or in the notes thereto), (iii) comply in all material respects with the applicable accounting requirements and
with the rules and regulations of the SEC, the Exchange Act and the Securities Act.

(c) As of the date hereof, there are no outstanding or unresolved comments in any comment letters of the staff of the SEC received by any Linn
Party relating to the Linn Party SEC Documents.

Section 4.4    Internal Controls and Procedures. Each of LinnCo and Linn has established and maintains disclosure controls and procedures and
internal control over financial reporting (as such terms are defined in paragraphs (e) and (f), respectively, of Rule 13a-15 under the Exchange
Act) as required by Rule 13a-15 under the Exchange Act. Each Linn Party�s disclosure controls and procedures are reasonably designed to ensure
that all material information required to be disclosed by such Linn Party in the reports that it files or furnishes under the Exchange Act is
recorded, processed, summarized and reported within the time periods specified in the rules and forms of the SEC, and that all such material
information is accumulated and communicated to such Linn Party�s management as appropriate to allow timely decisions regarding required
disclosure and to make the
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certifications required pursuant to Sections 302 and 906 of the Sarbanes-Oxley Act. Each Linn Party�s management has completed an assessment
of the effectiveness of such Linn Party�s internal control over financial reporting in compliance with the requirements of Section 404 of the
Sarbanes-Oxley Act for the year ended December 31, 2012, and such assessment concluded that such controls were effective.

Section 4.5    Undisclosed Liabilities. There are no liabilities or obligations of any Linn Party or any of its Subsidiaries, whether accrued,
absolute, determined or contingent, that would be required by GAAP to be reflected on a consolidated balance sheet of such Linn Party and its
consolidated Subsidiaries (including the notes thereto), except for (i) liabilities or obligations disclosed and provided for in the balance sheets
included in the Linn Party Financial Statements included in the applicable Linn Party SEC Documents filed and publicly available prior to the
date of this Agreement, (ii) liabilities or obligations incurred in accordance with or in connection with this Agreement, (iii) liabilities or
obligations that have been discharged or paid in full, (iv) liabilities or obligations incurred since September 30, 2012 in the ordinary course of
business, and (v) liabilities or obligations that, individually or in the aggregate, have not had and would not have a Linn Party Material Adverse
Effect.

Section 4.6    Compliance with Law; Permits.

(a) Each Linn Party and its Subsidiaries are in compliance with, and are not in default under or in violation of, any Laws, except where such
non-compliance, default or violation would not have, individually or in the aggregate, a Linn Party Material Adverse Effect. Since January 1,
2011, no Linn Party nor any of its Subsidiaries has received any written notice or, to the knowledge of the Linn Parties, other communication
from any Governmental Entity regarding any actual or possible material violation of, or material failure to comply with, any Law, except as
would not have, individually or in the aggregate, a Linn Party Material Adverse Effect.

(b) The Linn Parties and their Subsidiaries are in possession of all franchises, grants, authorizations, licenses, permits, easements, variances,
exceptions, consents, certificates, approvals, clearances, permissions, qualifications and registrations and orders of all applicable Governmental
Entities, and all rights under any Linn Party Material Contract with all Governmental Entities, and have filed all tariffs, reports, notices and other
documents with all Governmental Entities necessary for each of the Linn Parties and their respective Subsidiaries to own, lease and operate their
properties and assets and to carry on their businesses as they are now being conducted (the �Linn Party Permits�), except where the failure to have
any of the Linn Party Permits or to have filed such tariffs, reports, notices or other documents would not, individually or in the aggregate, have a
Linn Party Material Adverse Effect. All Linn Party Permits are valid and in full force and effect and are not subject to any administrative or
judicial proceeding that could result in modification, termination or revocation thereof, except where the failure to be in full force and effect or
any modification, termination or revocation thereof would not have, individually or in the aggregate, a Linn Party Material Adverse Effect. Each
Linn Party and each of its Subsidiaries is in compliance with the terms and requirements of all Linn Party Permits, except where the failure to be
in compliance would not have, individually or in the aggregate, a Linn Party Material Adverse Effect.

(c) Since January 1, 2011, (i) no Linn Party or any of its Subsidiaries nor, to the knowledge of LinnCo, any director, officer, employee, auditor,
accountant or representative of either Linn Party or any of its Subsidiaries, has received or otherwise had or obtained knowledge of any material
complaint, allegation, assertion or claim, whether written or oral, regarding accounting, internal accounting controls or auditing practices,
procedures, methodologies or methods of such Linn Party or any material concerns from employees of such Linn Party or any Subsidiary of
such Linn Party regarding questionable accounting or auditing matters with respect to such Linn Party or any Subsidiary of such Linn Party, and
(ii) to the knowledge of the Linn Parties, no attorney representing either Linn Party or any of its Subsidiaries, whether or not employed by such
Linn Party or any such Subsidiary, has reported in writing evidence of a violation of securities Laws, breach of fiduciary duty or similar
violation by such Linn Party, any Subsidiary of such Linn Party or any of their respective officers,
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directors, employees or agents to the Board of Directors of such Linn Party or any committee thereof, or to the General Counsel or Chief
Executive Officer of such Linn Party.

Section 4.7    Absence of Certain Changes or Events.

(a) From September 30, 2012 through the date of this Agreement, the businesses of each Linn Party and its Subsidiaries have been conducted in
all material respects in the ordinary course of business, and no Linn Party or any Subsidiary of a Linn Party has undertaken any action that
would be prohibited by Section 5.2 of this Agreement if such section were in effect at all times since September 30, 2012.

(b) Since September 30, 2012, there has not been any event, change, effect, development or occurrence that, individually or in the aggregate, has
had a Linn Party Material Adverse Effect.

Section 4.8    Environmental Laws and Regulations. Except as would not, individually or in the aggregate, have a Linn Party Material Adverse
Effect: (i) there are no investigations, actions, suits or proceedings (whether administrative or judicial) pending, or, to the knowledge of the Linn
Parties, threatened against any Linn Party or any of its Subsidiaries or any person or entity whose liability any Linn Party or any of its
Subsidiaries has retained or assumed either contractually or by operation of Law, alleging non-compliance with or other liability under any
Environmental Law and, to the knowledge of the Linn Parties, there are no existing facts or circumstances that would reasonably be expected to
give rise to any such action, suit or proceeding, (ii) each Linn Party and its Subsidiaries and, to the knowledge of the Linn Parties, each third
party operator of the Oil and Gas Interests of the Linn Parties are, and except for matters that have been fully resolved with the applicable
Governmental Entity, since January 1, 2011 have been, in compliance with all Environmental Laws (which compliance includes the possession
by such Linn Party and each of its Subsidiaries of all Linn Party Permits required under applicable Environmental Laws to conduct their
respective business and operations, and compliance with the terms and conditions thereof), (iii) there have been no Releases at any location of
Hazardous Materials by any Linn Party or any of its Subsidiaries, or, to the knowledge of the Linn Parties, as a result of any operations or
activities of any Linn Party, any of their Subsidiaries or any of their contractors or other third-party operators, that would reasonably be expected
to give rise to any fine, penalty, remediation, investigation, obligation, injunction or liability of any kind to such Linn Party or its Subsidiaries,
(iv) neither any Linn Party nor any of their Subsidiaries nor, to the knowledge of the Linn Parties, any third-party operator of any of the Oil and
Gas Interests of the Linn Parties or any predecessor of any of them, is subject to any Order or any indemnity obligation or other Contract with
any other person that would reasonably be expected to result in obligations or liabilities under applicable Environmental Laws or concerning
Hazardous Materials or Releases, and (v) no Linn Party nor any of its Subsidiaries has received any unresolved claim, notice, complaint or
request for information or contribution from a Governmental Entity or any other person relating to actual or alleged noncompliance with or
liability under applicable Environmental Laws (including any such liability or obligation arising under, retained or assumed by contract or by
operation of Law).

Section 4.9    Investigations; Litigation. Except as would not have, individually or in the aggregate, a Linn Party Material Adverse Effect,
(a) there is no investigation or review pending (or, to the knowledge of the Linn Parties, threatened) by any Governmental Entity with respect to
any Linn Party or any of its Subsidiaries, (b) there are no actions, suits (or, to the knowledge of the Linn Parties, inquiries), investigations,
proceedings, subpoenas, civil investigative demands or other requests for information by any Governmental Entity relating to potential
violations of Law pending (or, to the knowledge of the Linn Parties, threatened) against or affecting any Linn Party or any of its Subsidiaries, or
any of their respective properties and (c) there are no orders, judgments or decrees of any Governmental Entity against any Linn Party or any of
its Subsidiaries.

Section 4.10    Information Supplied. The information supplied or to be supplied by the Linn Parties in writing expressly for inclusion in the
Form S-4 shall not, at the time the Form S-4 is declared effective by the SEC, contain any untrue statement of a material fact or omit to state any
material fact required to be stated
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therein or necessary in order to make the statements therein, in light of the circumstances under which they are made, not misleading, except that
no representation or warranty is made by the Linn Parties with respect to statements made or incorporated by reference therein based on
information supplied by the Company in writing

expressly for inclusion therein. The information supplied or to be supplied by the Linn Parties in writing expressly for inclusion in the Joint
Proxy Statement/Prospectus shall not, at the time the Joint Proxy Statement/Prospectus is first mailed to the stockholders of the Company and
shareholders of LinnCo or the members of Linn, and at the time of any meeting of Company stockholders, LinnCo shareholders or Linn
members to be held in connection with the Mergers and the Contribution and Issuance, contain any untrue statement of a material fact or omit to
state any material fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under
which they are made, not misleading, except that no representation or warranty is made by the Linn Parties with respect to statements made or
incorporated by reference therein based on information supplied by the Company in writing expressly for inclusion therein. The Form S-4 and
the Joint Proxy Statement/Prospectus (solely with respect to the portion thereof based on information supplied or to be supplied by a Linn Party
in writing expressly for inclusion therein, but excluding any portion thereof based on information supplied by the Company in writing expressly
for inclusion therein, with respect to which no representation or warranty is made by either Linn Party) will comply as to form in all material
respects with the provisions of the Securities Act and the Exchange Act.

Section 4.11    Regulatory Matters.

(a) Neither LinnCo nor Linn is (i) an �investment company� or a company �controlled� by an �investment company� within the meaning of the U.S.
Investment Company Act of 1940, as amended, and the rules and regulations promulgated thereunder or (ii) a �holding company,� a �subsidiary
company� of a �holding company,� an affiliate of a �holding company,� a �public utility� or a �public-utility company,� as each such term is defined in
the U.S. Public Utility Holding Company Act of 2005.

(b) All natural gas pipeline Systems and related facilities constituting the Linn Parties� and their Subsidiaries� properties are (i) �gathering facilities�
that are exempt from regulation by the U.S. Federal Energy Regulatory Commission under the Natural Gas Act of 1938, as amended, and (ii) not
subject to rate regulation or comprehensive nondiscriminatory access regulation under the Laws of any state or other local jurisdiction.

Section 4.12    Properties.

(a) Except as would not have, individually or in the aggregate, a Linn Party Material Adverse Effect, each Linn Party and its Subsidiaries have
good and defensible title to all of the Oil and Gas Interests reflected in the Linn Party Reserve Reports as attributable to interests owned by any
Linn Party or any of their Subsidiaries, except for such Oil and Gas Interests sold, used, farmed out or otherwise disposed of since December 31,
2012 in the ordinary course of business, in each case free and clear of all Liens other than Permitted Liens and Production Burdens. Except as
would not have, individually or in the aggregate, a Linn Party Material Adverse Effect, (i) each Oil and Gas Lease to which any Linn Party or
any of its Subsidiaries is a party is valid and in full force and effect, (ii) none of any Linn Party or any of their Subsidiaries has violated any
provision of, or taken or failed to take any act which, with or without notice, lapse of time, or both, would constitute a default under the
provisions of such Oil and Gas Lease, and (iii) none of the Linn Parties or any of their Subsidiaries has received written notice from the other
party to any such Oil and Gas Lease that a Linn Party or any of its Subsidiaries, as the case may be, has breached, violated or defaulted under
any Oil and Gas Lease.

(b) Except as would not have, individually or in the aggregate, a Linn Party Material Adverse Effect, (i) either Linn or a Subsidiary of Linn has
good and valid title to each material real property (and each real property at which material operations of any Linn Party or any of its
Subsidiaries are conducted) owned by any Linn Party or any Subsidiary (but excluding the Oil and Gas Interests of the Linn Parties), other than
the Linn Party Real Property Leases (such owned property collectively, the �Linn Party Owned Real Property�) and
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(ii) either a Linn Party or a Subsidiary of a Linn Party has a good and valid leasehold interest in each material lease, sublease and other
agreement under which any Linn Party or any of their Subsidiaries uses or occupies or has the right to use or occupy any material real property
(or real property at which material operations of any Linn Party or any of their Subsidiaries are conducted) (but excluding the Oil and Gas
Interests of the Linn Parties) (such property subject to a lease, sublease or other agreement, the �Linn Party Leased Real Property� and such leases,
subleases and other agreements are, collectively, the �Linn Party Real Property Leases), in each case, free and clear of all Liens other than any
Permitted Liens, and other than any conditions, encroachments, easements, rights-of-way, restrictions and other encumbrances that do not
adversely affect the existing use of the real property subject thereto by the owner (or lessee to the extent a leased property) thereof in the
operation of its business. Except as would not have, individually or in the aggregate, a Linn Party Material Adverse Effect, (A) each Linn Party
Real Property Lease is valid, binding and in full force and effect, subject to the Remedies Exceptions and (B) no uncured default of a material
nature on the part of any Linn Party or, if applicable, its Subsidiary or, to the knowledge of the Linn Parties, the landlord thereunder, exists under
any Linn Party Real Property Lease, and no event has occurred or circumstance exists which, with or without the giving of notice, the passage of
time, or both, would constitute a material breach or default under a Linn Party Real Property Lease.

(c) Except as would not have, individually or in the aggregate, a Linn Party Material Adverse Effect, (i) there are no leases, subleases, licenses,
rights or other agreements affecting any portion of the Linn Party Owned Real Property or the Linn Party Leased Real Property that would
reasonably be expected to adversely affect the existing use of such Linn Party Owned Real Property or the Linn Party Leased Real Property by
any Linn Party or its Subsidiaries in the operation of its business thereon, (ii) except for such arrangements solely among a Linn Party and its
Subsidiaries or among any Linn Party�s Subsidiaries, there are no outstanding options or rights of first refusal in favor of any other party to
purchase any Linn Party Owned Real Property or any portion thereof or interest therein that would reasonably be expected to adversely affect
the existing use of the Linn Party Owned Real Property by the Linn Parties in the operation of their business thereon, and (iii) neither a Linn
Party nor any of its Subsidiaries is currently subleasing, licensing or otherwise granting any person the right to use or occupy a material portion
of a Linn Party Owned Real Property or Linn Party Leased Real Property that would reasonably be expected to adversely affect the existing use
of such Linn Party Owned Real Property or Linn Party Leased Real Property by the Linn Parties or their Subsidiaries in the operation of its
business thereon.

(d) Except as would not have, individually or in the aggregate, a Linn Party Material Adverse Effect, all proceeds from the sale of Hydrocarbons
produced from the Oil and Gas Interests of the Linn Parties are being received by the Linn Parties in a timely manner and are not being held in
suspense for any reason other than awaiting preparation and approval of division order title opinions for recently drilled Wells.

(e) All of the Wells and all water, CO2 or injection wells located on the Oil and Gas Leases or Units of the Linn Parties and their Subsidiaries or
otherwise associated with an Oil and Gas Interest of a Linn Party or its Subsidiaries have been drilled, completed and operated within the limits
permitted by the applicable Oil and Gas Contracts and applicable Law, and all drilling and completion (and plugging and abandonment) of the
Wells and such other wells and all related development, production and other operations have been conducted in compliance with all applicable
Laws except, in each case, as would not have, individually or in the aggregate, a Linn Party Material Adverse Effect.

(f) All Oil and Gas Interests operated by the Linn Parties and their Subsidiaries have been operated in accordance with reasonable, prudent oil
and gas field practices and in compliance with the applicable Oil and Gas Leases and applicable Law, except where the failure to so operate
would not have, individually or in the aggregate, a Linn Party Material Adverse Effect.

(g) None of the material Oil and Gas Interests of the Linn Parties or their Subsidiaries is subject to any preferential purchase, consent or similar
right that would become operative as a result of the Transactions, except for any such preferential purchase, consent or similar rights that would
not have, individually or in the aggregate, a Linn Party Material Adverse Effect.
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(h) None of the Oil and Gas Interests of the Linn Party or their Subsidiaries are subject to any Tax partnership agreement or provisions requiring
a partnership income Tax Return to be filed under Subchapter K of Chapter 1 of Subtitle A of the Code.

Section 4.13    Insurance. The Linn Parties and their Subsidiaries maintain insurance in such amounts and against such risks substantially as the
Linn Parties believe to be customary for the industries in which they and their Subsidiaries operate and as the management of the Linn Parties
has in good faith determined to be prudent and appropriate. Except as would not have, individually or in the aggregate, a Linn Party Material
Adverse Effect, all insurance policies maintained by or on behalf of Linn Parties or any of their Subsidiaries as of the date of this Agreement are
in full force and effect, and all premiums due on such policies have been paid by the Linn Parties or their Subsidiaries. Except as would not
have, individually or in the aggregate, a Linn Party Material Adverse Effect, the Linn Parties and their Subsidiaries are in compliance with the
terms and provisions of all insurance policies maintained by or on behalf of any Linn Party or any of their Subsidiaries as of the date of this
Agreement, and neither a Linn Party nor any of their Subsidiaries is in breach or default under, or has taken any action that could permit
termination or material modification of, any material insurance policies.

Section 4.14    Opinion of Financial Advisor.

(a) The Board of Directors of LinnCo has received the opinion of Citigroup Global Markets Inc. to the effect that, as of the date thereof and
subject to the assumptions, limitations, qualifications and other matters considered in the preparation thereof, the Exchange Ratio is fair, from a
financial point of view, to LinnCo.

(b) The Conflicts Committee of the Board of Directors of LinnCo has received the opinion of Evercore Group L.L.C. to the effect that, as of the
date thereof and subject to the assumptions, limitations, qualifications and other matters considered in the preparation thereof, the Contribution
in exchange for the Issuance is fair, from a financial point of view, to LinnCo.

(c) The Conflicts Committee of the Board of Directors of Linn has received the opinion of Greenhill & Co., LLC to the effect that, as of the date
thereof and subject to the assumptions, limitations, qualifications and other matters set forth therein, the Issuance and the Contribution pursuant
to this Agreement and that certain Contribution Agreement, dated as of the date hereof (the �Contribution Agreement�), between LinnCo and Linn
is fair, from a financial point of view, to Linn.

Section 4.15    Material Contracts.

(a) Except for this Agreement and agreements filed as exhibits to the Linn Party SEC Documents, as of the date of this Agreement, no Linn
Party nor any of their Subsidiaries is a party to or bound by any �material contract� (as such term is defined in Item 601(b)(10) of Regulation S-K
of the SEC) (a �Linn Party Material Contract�).

(b) Except as would not have, individually or in the aggregate, a Linn Party Material Adverse Effect, no Linn Party nor any of its Subsidiaries is
in breach of or default under the terms of any Linn Party Material Contract and, to the knowledge of the Linn Parties, no other party to any Linn
Party Material Contract is in breach of or default under the terms of any Linn Party Material Contract. Each Linn Party Material Contract is a
valid and binding obligation of the applicable Linn Party or the Subsidiary of a Linn Party that is party thereto and, to the knowledge of the Linn
Parties, of each other party thereto, and is in full force and effect, subject to the Remedies Exceptions.

Section 4.16    Reserve Reports. The Linn Parties have delivered or otherwise made available to the Company true and correct copies of all
written reports requested or commissioned by any Linn Party or its Subsidiaries and delivered to a Linn Party or its Subsidiaries in writing on or
before the date of this Agreement
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estimating the Linn Parties� and such Subsidiaries� proved oil and gas reserves prepared by any unaffiliated person (each, a �Linn Party Report
Preparer�) concerning the Oil and Gas Interests of the Linn Parties and such Subsidiaries as of December 31, 2012 (the �Linn Party Reserve
Reports�). The factual, non-interpretive data provided by the Linn Parties and their Subsidiaries to each Linn Party Report Preparer in connection
with the preparation of the Linn Party Reserve Reports that was material to such Linn Party Report Preparer�s estimates of the proved oil and gas
reserves set forth in the Linn Party Reserve Reports was, as of the time provided (or as modified or amended prior to the issuance of the Linn
Party Reserve Reports) accurate in all material respects. The oil and gas reserve estimates of the Linn Parties set forth in the Linn Party Reserve
Reports are derived from reports that have been prepared by the petroleum consulting firm as set forth therein, and such reserve estimates fairly
reflect, in all material respects, the oil and gas reserves of the Linn Parties at the dates indicated therein and are in accordance with SEC
guidelines applicable thereto applied on a consistent basis throughout the periods involved. Except for changes generally affecting the oil and
gas exploration, development and production industry (including changes in commodity prices) and normal depletion by production, there has
been no change in respect of the matters addressed in the Linn Party Reserve Reports that, individually or in the aggregate, has had or would
have a Linn Party Material Adverse Effect.

Section 4.17    Finders or Brokers. Except for Citigroup Global Markets Inc., no Linn Party nor any of its Subsidiaries has employed any
investment banker, broker or finder in connection with the Transactions who would be entitled to any fee or any commission in connection with
or upon consummation of the Mergers or the Contribution and Issuance.

Section 4.18    Ownership of Company Common Stock. No Linn Party nor any of their respective affiliates is, nor at any time during the last
three years has been, an �interested stockholder� of the Company or HoldCo as defined in Section 203 of the DGCL.

Section 4.19    Tax Matters.

(a) Except as would not have, individually or in the aggregate, a Linn Party Material Adverse Effect:

(i)(A) Each of the Linn Parties and its Subsidiaries has timely filed all Tax Returns with the appropriate Taxing Authority required to be filed,
taking into account any extensions of time within which to file such Tax Returns, and all such Tax Returns were complete and correct, and
(B) all Taxes due and owing by each of the Linn Parties and its Subsidiaries (whether or not shown on such filed Tax Returns), including Taxes
required to be collected or withheld from payments to employees, creditors, shareholders or other third parties, have been paid, except in each
case of clause (A) and (B) for amounts being contested in good faith by appropriate proceedings or for which adequate reserves have been
maintained in accordance with GAAP.

(ii)(A) No deficiencies for Taxes with respect to a Linn Party or any of its Subsidiaries have been claimed, proposed or assessed by any Taxing
Authority that have not been settled and paid or adequately reserved in accordance with GAAP, (B) as of the date hereof, there are no pending or
threatened audits, assessments or other actions for or relating to any liability in respect of Taxes of a Linn Party or any of its Subsidiaries, and
(C) none of the Linn Parties or any of their respective Subsidiaries have waived any statute of limitations in respect of Taxes or agreed to any
extension of time with respect to a Tax assessment or deficiency.

(iii) There are no Liens for Taxes upon any property or assets of a Linn Party or any of its Subsidiaries other than Permitted Liens.

(iv) None of the Linn Parties or any of their respective Subsidiaries has participated in a �listed transaction� within the meaning of Treasury
Regulation Section 1.6011-4(b).
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(v) No claim has been made by any Taxing Authority in a jurisdiction where a Linn Party or any of its Subsidiaries does not file Tax Returns
that such Linn Party or any of its Subsidiaries is or may be subject to taxation by that jurisdiction, other than any such claims that have been
resolved.

(vi) None of the Linn Parties or any of their respective Subsidiaries is a party to any Tax allocation, sharing, indemnity, or reimbursement
agreement or arrangement (excluding any such agreements pursuant to customary provisions in contracts not primarily related to Taxes).

(vii) None of the Linn Parties or any of their respective Subsidiaries has been a member of an affiliated group within the meaning of
Section 1504(a) of the Code (or any similar group defined under a similar provision of foreign, state or local Law), other than a group of which a
Linn Party or any of its Subsidiaries is or was the common parent, and none of the Linn Parties or any of their respective Subsidiaries has any
liability for Taxes of any other person (other than Taxes of a Linn Party or such Subsidiary) under Treasury Regulation Section 1.1502-6 (or any
similar provision of foreign, state or local Law), as a transferee or successor, by contract or otherwise.

(viii) Within the last two years, none of the Linn Parties or any of their respective Subsidiaries has been a party to any transaction intended to
qualify under Section 355 of the Code.

(b) Linn has, at all times since its formation, been classified for U.S. federal income tax purposes as a partnership or disregarded entity, as the
case may be, and not as a corporation. Linn is not, for U.S. federal income tax purposes, a partnership that would be treated as an investment
company (within the meaning of Section 351 of the Code) if the partnership were incorporated.

(c) None of the Linn Parties or any of their respective Subsidiaries is aware of any fact, or has taken or agreed to take any action, that would
reasonably be expected to prevent or impede (i)(A) the HoldCo Merger and the Company Conversion, taken together, or (B) the LinnCo Merger
from qualifying as a �reorganization� within the meaning of Section 368(a) of the Code, or (ii) the issuance of Linn Units to LinnCo pursuant to
the Contribution and Issuance from qualifying as an exchange to which Section 721(a) of the Code applies.

Section 4.20    Employee Benefit Plans.

(a) For purposes of this Agreement, �Linn Party Benefit Plan� means each employee benefit plan, program, agreement or arrangement, including
pension, retirement, profit-sharing, deferred compensation, stock option, change in control, retention, equity or equity-based compensation,
stock purchase, employee stock ownership, severance pay, vacation, bonus or other incentive plans, medical, retiree medical, vision, dental or
other health plans, life insurance plans, and each other employee benefit plan or fringe benefit plan, including any �employee benefit plan� as that
term is defined in Section 3(3) of ERISA, in each case, whether oral or written, funded or unfunded, or insured or self-insured, maintained by a
Linn Party or any Subsidiary of a Linn Party, or to which a Linn Party or any Subsidiary of a Linn Party contributes or is obligated to contribute
for the benefit of any current or former employees, directors, consultants or independent contractors of a Linn Party or any Subsidiary of a Linn
Party.

(b) Except as would not have, individually or in the aggregate, a Linn Party Material Adverse Effect, (i) each Linn Party Benefit Plan has been
established, operated and administered in all material respects in accordance with its terms and the requirements of all applicable Laws,
including ERISA and the Code, and (ii) all contributions required to be made to any Linn Party Benefit Plan by applicable Law or by any plan
document or other contractual undertaking, and all premiums due or payable with respect to insurance policies funding any Linn Party Benefit
Plan, have been timely made or paid in full or, to the extent not required to be made or paid on or before the date hereof, have been fully
reflected on the books and records of the applicable Linn Party.
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(c) None of the Linn Parties and their Subsidiaries nor any of their respective ERISA Affiliates has, at any time during the last six years,
maintained, established, contributed to or been obligated to contribute to any employee benefit plan that is subject to Title IV or Section 302 of
ERISA or Section 412, 430 or 4971 of the Code.

(d) None of the Linn Parties and their Subsidiaries nor any of their respective ERISA Affiliates has, at any time during the last six years,
maintained, established, contributed to or been obligated to contribute to any plan that is a Multiemployer Plan or a Multiple Employer Plan,
and, except as would not have, individually or in the aggregate, a Linn Party Material Adverse Effect, none of the Linn Parties and their
Subsidiaries nor any of their respective ERISA Affiliates has incurred any liability to a Multiemployer Plan or a Multiple Employer Plan as a
result of a complete or partial withdrawal from such Multiemployer Plan or Multiple Employer Plan.

Section 4.21    Employment and Labor Matters. As of the date hereof, no Linn Party nor any of its Subsidiaries is, or since December 31, 2009
has been, a party to any Collective Bargaining Agreement, and no employee is represented by a labor organization for purposes of collective
bargaining with respect to any Linn Party or any of its Subsidiaries. To the knowledge of the Linn Parties, as of the date hereof, there are no
activities or proceedings of any labor or trade union to organize any employees of the any Linn Party or any of its Subsidiaries. As of the date
hereof, no Collective Bargaining Agreement is being negotiated by any Linn Party or, to the knowledge of the Linn Parties, any of their
respective Subsidiaries. As of the date hereof, there is no strike, lockout, slowdown, or work stoppage against any Linn Party or any of its
Subsidiaries pending or, to the knowledge of the Linn Parties, threatened, that may interfere in any material respect with the business activities
of any Linn Party and its Subsidiaries taken as a whole. Except as would not have, individually or in the aggregate, a Linn Party Material
Adverse Effect, there is no pending charge or complaint against any Linn Party or any of its Subsidiaries by the National Labor Relations Board
or any comparable Governmental Entity, and none of the Linn Parties and their Subsidiaries are a party, or otherwise bound by, any consent
decree with, or citation by, any Governmental Entity relating to employees or employment practices. Except as would have, individually or in
the aggregate, a Linn Party Material Adverse Effect, the Linn Parties and their Subsidiaries have complied with all applicable Laws regarding
employment and employment practices, terms and conditions of employment and wages and hours (including classification of employees) and
other applicable Laws in respect of any reduction in force, including notice, information and consultation requirements. Except as would not
have, individually or in the aggregate, a Linn Party Material Adverse Effect, there are no outstanding assessments, penalties, fines, Liens,
charges, surcharges, or other amounts due or owing by any Linn Party pursuant to any workplace safety and insurance/workers� compensation
Laws.

Section 4.22    No Additional Representations.

(a) The Linn Parties acknowledge that the Company does not make any representation or warranty as to any matter whatsoever except as
expressly set forth in Article III or in any certificate delivered by the Company to a Linn Party in accordance with the terms hereof, and
specifically (but without limiting the generality of the foregoing) that the Company makes no representation or warranty with respect to (a) any
projections, estimates or budgets delivered or made available to a Linn Party (or any of their respective affiliates, officers, directors, employees
or Representatives) of future revenues, results of operations (or any component thereof), cash flows or financial condition (or any component
thereof) of the Company and its Subsidiaries or (b) the future business and operations of the Company and its Subsidiaries, and no Linn Party
has relied on such information or any other representations or warranties not set forth in Article III.

(b) The Linn Parties have conducted their own independent review and analysis of the business, operations, assets, liabilities, results of
operations, financial condition and prospects of the Company and its Subsidiaries and acknowledge that they have been provided access for such
purposes. Except for the representations and warranties expressly set forth in Article III or in any certificate delivered to a Linn Party by the
Company in accordance with the terms hereof, in entering into this Agreement, the Linn Parties have relied
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solely upon their independent investigation and analysis of the Company and the Company�s Subsidiaries, and the Linn Parties acknowledge and
agree that they have not been induced by and have not relied upon any representations, warranties or statements, whether express or implied,
made by the Company, its Subsidiaries, or any of their respective affiliates, stockholders, controlling persons or other Representatives that are
not expressly set forth in Article III or in any certificate delivered by the Company to a Linn Party, whether or not such representations,
warranties or statements were made in writing or orally. The Linn Parties acknowledge and agree that, except for the representations and
warranties expressly set forth in Article III or in any certificate delivered by the Company to a Linn Party, (i) the Company does not make, or
has not made, any representations or warranties relating to itself or its business or otherwise in connection with the Transactions and the Linn
Parties are not relying on any representation or warranty except for those expressly set forth in this Agreement, (ii) no person has been
authorized by the Company to make any representation or warranty relating to itself or its business or otherwise in connection with the
Transactions, and if made, such representation or warranty must not be relied upon by a Linn Party as having been authorized by the Company,
and (iii) any estimates, projections, predictions, data, financial information, memoranda, presentations or any other materials or information
provided or addressed to a Linn Party or any of their Representatives are not and shall not be deemed to be or include representations or
warranties of the Company unless any such materials or information is the subject of any express representation or warranty set forth in Article
III.

ARTICLE V.

COVENANTS AND AGREEMENTS

Section 5.1    Conduct of Business by the Company.

(a) From and after the date hereof until the earlier of the LinnCo Effective Time or the date, if any, on which this Agreement is terminated
pursuant to Section 7.1 (the �Termination Date�), and except (i) as may be required by applicable Law or the regulations or requirements of any
stock exchange or regulatory organization applicable to the Company or any of its Subsidiaries, (ii) with the prior written consent of LinnCo
(which consent shall not be unreasonably withheld), (iii) as may be contemplated or required by this Agreement or (iv) as set forth in
Section 5.1(a) of the Company Disclosure Schedule, the Company covenants and agrees that the business of the Company and its Subsidiaries
shall be conducted in the ordinary course of business, and shall use commercially reasonable efforts to preserve intact their present lines of
business, maintain their rights, franchises and Company Permits and preserve their relationships with customers and suppliers; provided,
however, that no action by the Company or its Subsidiaries with respect to matters specifically addressed by any provision of Section 5.1(b)
shall be deemed a breach of this sentence unless such action would constitute a breach of such other provision.

(b) The Company agrees with the Linn Parties, on behalf of itself and its Subsidiaries, that from the date hereof and prior to the earlier of the
LinnCo Effective Time and the Termination Date, except (i) as may be required by applicable Law or the regulations or requirements of any
stock exchange or regulatory organization applicable to the Company or any of its Subsidiaries, (ii) as may be consented to by LinnCo (which
consent shall not be unreasonably withheld), (iii) as may be contemplated or required by this Agreement, or (iv) as set forth in Section 5.1(b) of
the Company Disclosure Schedule, the Company:

(A) shall not adopt any amendments to its certificate of incorporation or bylaws or similar applicable organizational documents, and shall not
permit any of its Subsidiaries to adopt any amendments to its certificate of incorporation or bylaws or similar applicable organizational
documents;

(B) shall not, and shall not permit any of its Subsidiaries to, split, combine or reclassify any of its capital stock or issue or authorize the issuance
of any other securities in respect of, in lieu of or in substitution for shares of its capital stock, except for any such transaction by a wholly owned
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Subsidiary of the Company which remains a wholly owned Subsidiary after consummation of such transaction;

(C) except in the ordinary course of business, shall not, and shall not permit any of its Subsidiaries that is not wholly owned by the Company or
wholly owned Subsidiaries of any such Subsidiaries to, authorize or pay any dividends on or make any distribution with respect to its
outstanding shares of capital stock (whether in cash, assets, stock or other securities of the Company or its Subsidiaries), except (1) dividends or
distributions by any Subsidiaries only to the Company or to any Subsidiary of the Company in the ordinary course of business, (2) dividends or
distributions required under the applicable organizational documents of such entity in effect on the date of this Agreement, and (3) regular
quarterly cash dividends with customary record and payment dates on the shares of the Company Common Stock not in excess of $0.08 per
share per quarter;

(D) shall not, and shall not permit any of its material Subsidiaries to, adopt a plan of complete or partial liquidation, dissolution, merger,
consolidation, restructuring, recapitalization or other reorganization, other than the Mergers and other than any mergers, consolidations,
restructurings or reorganizations solely among the Company and its Subsidiaries or among its Subsidiaries, or take any action with respect to any
securities owned by such person that would reasonably be expected to prevent, materially impede or materially delay the consummation of the
Mergers or any other transaction contemplated by this Agreement;

(E) shall not, and shall not permit any of its Subsidiaries to, make any acquisition of any other person or business or make any loans, advances or
capital contributions to, or investments in, any other person with a value in excess of $25 million in the aggregate, except (1) as contemplated by
the Company�s fiscal 2013 budget and capital expenditure plan, previously provided to LinnCo (the �Company 2013 Budget�) (whether or not such
acquisition, loan, advance, capital contribution or investment is made during the 2013 fiscal year) or (2) as made in connection with any
transaction among the Company and its wholly owned Subsidiaries or among its wholly owned Subsidiaries; provided, however, that the
Company shall not, and shall not permit any of its Subsidiaries to, make any acquisition of any other person or business or make loans, advances
or capital contributions to, or investments in, any other person that would reasonably be expected to prevent, materially impede or materially
delay the consummation of the Mergers or any other transaction contemplated by this Agreement;

(F) shall not, and shall not permit any of its Subsidiaries to, sell, lease, license, transfer, exchange or swap, or otherwise dispose of or encumber
any properties or non-cash assets with a value in excess of $25 million in the aggregate, except (1) sales, transfers and dispositions of obsolete or
worthless equipment, (2) sales, transfers and dispositions of inventory, commodities and produced Hydrocarbons, crude oil and refined products
in the ordinary course of business, or (3) sales, leases, transfers or other dispositions made in connection with any transaction among the
Company and its wholly owned Subsidiaries or among its wholly owned Subsidiaries;

(G) shall not, and shall not permit any of its Subsidiaries to, authorize any capital expenditures in excess of $25 million in the aggregate, except
for (1) expenditures contemplated by the Company 2013 Budget (whether or not such capital expenditure is made during the 2013 fiscal year),
or (2) expenditures made in response to any emergency, whether caused by war, terrorism, weather events, public health events, outages or
otherwise;

(H) shall not, and shall not permit any of its Subsidiaries to, enter into any new Contract to sell Hydrocarbons other than in the ordinary course
of business consistent with past practice, but in no event having a duration longer than 120 days;

(I) except as required by applicable Law or the terms of any Company Benefit Plan existing and as in effect on the date of this Agreement, shall
not, and shall not permit any of its Subsidiaries to, (1) establish, adopt, amend, modify, commence participation in or terminate (or commit to
establish, adopt,
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amend, modify, commence participation in or terminate) any Collective Bargaining Agreement, bonus, profit-sharing, thrift, pension, retirement,
deferred compensation, stock option, restricted stock agreement, plan or arrangement covering any current or former directors, officers,
employees, consultants, independent contractors or other service providers of the Company or any of its Subsidiaries or other existing Company
Benefit Plan (other than amendments or modifications to broad-based Company Benefit Plans in the ordinary course of business that do not
materially increase the cost or expense to the Company of providing or administering such benefits), (2) increase in any manner the
compensation, severance or benefits of any of the current or former directors, officers, employees, consultants, independent contractors or other
service providers of the Company or its Subsidiaries, other than increases in base salary to employees of the Company in the ordinary course of
business consistent with past practice or in connection with a promotion of such employee in the ordinary course of business consistent with past
practice, provided that such increases in base salary shall not exceed 5% in the aggregate (on an annualized basis) or, in the case of any
individual employee with an annual base compensation greater than $150,000, 5% for any individual employee (on an annualized basis), (3) pay
or award, or commit to pay or award, any bonuses or incentive compensation, other than in the ordinary course of business, (4) enter into any
new or modify any existing employment, severance, termination, retention or consulting agreement with any current or former directors,
officers, employees, consultants, independent contractors or other service providers of the Company or any of its Subsidiaries, (5) accelerate any
rights or benefits, (6) fund any rabbi trust or similar arrangement, (7) change any actuarial assumptions used to calculate funding obligations
with respect to any Company Benefit Plan or change the manner in which contributions to such plans are made or the basis on which such
contributions are determined, except as may be required by GAAP or applicable Law, or (8) hire or terminate the employment or services of
(other than for cause) any officer, employee, independent contractor or consultant who has annual base compensation greater than $150,000;
provided that the Company may hire any officer, employee, independent contractor or consultant with an annual base compensation greater than
$150,000, so long as the annual base compensation of such new hire is on market terms, in order to replace any officer, employee, independent
contractor or consultant whose employment or services with the Company or any of its Subsidiaries has been terminated;

(J) shall not, and shall not permit any of its Subsidiaries to, materially change financial accounting policies or procedures or any of its methods
of reporting income, deductions or other material items for financial accounting purposes, except as required by GAAP, SEC rule or policy or
applicable Law;

(K) shall not, and shall not permit any of its Subsidiaries to, issue, sell, pledge, dispose of or encumber, or authorize the issuance, sale, pledge,
disposition or encumbrance of, any shares of its capital stock or other ownership interest in the Company or any of its Subsidiaries or any
securities convertible into or exchangeable for any such shares or ownership interest, or any rights, warrants or options to acquire any such
shares of capital stock, ownership interest or convertible or exchangeable securities or take any action to cause to be exercisable any otherwise
unexercisable option under any existing Company Benefit Plans (except as otherwise provided by the terms of this Agreement or the express
terms of any unexercisable or unexercised options or warrants outstanding on the date hereof), other than (1) issuances of shares of Company
Common Stock in respect of the exercise or settlement of any Company Stock Awards outstanding on the date hereof, (2) the sale of shares of
Company Common Stock pursuant to the exercise of Company Options if necessary to effectuate an option direction upon exercise or for
withholding of Taxes, or (3) for transactions among the Company and its wholly owned Subsidiaries or among its wholly owned Subsidiaries;

(L) shall not, and shall not permit any of its Subsidiaries to, directly or indirectly, purchase, redeem or otherwise acquire any shares of the capital
stock of any of them or any rights, warrants or options to acquire any such shares, except for transactions among the Company and its
Subsidiaries or among its Subsidiaries and other than the acquisition of shares of Company Common Stock from a holder of a Company Option
or Company Stock Award in satisfaction of withholding obligations or in payment of the exercise price thereof;
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(M) shall not, and shall not permit any of its Subsidiaries to, incur, assume, guarantee or otherwise become liable for any indebtedness for
borrowed money or any guarantee of such indebtedness, except (1) for any indebtedness incurred in the ordinary course of business, (2) for any
indebtedness among the Company and its wholly owned Subsidiaries or among its wholly owned Subsidiaries, (3) for any indebtedness incurred
to replace, renew, extend, refinance or refund any existing indebtedness on substantially the same or more favorable terms to the Company than
such existing indebtedness, (4) for any guarantees by the Company of indebtedness of Subsidiaries of the Company or guarantees by its
Subsidiaries of indebtedness of the Company or any Subsidiary of the Company, which indebtedness is incurred in compliance with this
Section 5.1(b) and (5) with respect to any indebtedness not in accordance with clauses (1) through (4), for any indebtedness not to exceed $10
million in aggregate principal amount outstanding at the time incurred by the Company or any of its Subsidiaries; provided, however, that in the
case of each of clauses (1) through (5) such indebtedness does not impose or result in any additional restrictions or limitations that would be
material to the Company and its Subsidiaries, or, following the Closing, the Linn Parties and their Subsidiaries, other than any obligation to
make payments on such indebtedness and other than any restrictions or limitations to which the Company or any Subsidiary is currently subject
under the terms of any indebtedness outstanding as of the date hereof;

(N) other than in the ordinary course of business, shall not, and shall not permit any of its Subsidiaries to, modify, amend or terminate, or waive
any rights under any Company Material Contract or under any Company Permit, or enter into any new Contract which would be a Company
Material Contract, in each case in a manner or with an effect that is adverse to the Company and its Subsidiaries, taken as a whole, or which
would reasonably be expected to, after the LinnCo Effective Time, restrict or limit in any material respect any Linn Party, the Surviving
Company or any of their respective affiliates from engaging in any business or competing in any geographic location with any person;

(O) shall not, and shall not permit any of its Subsidiaries to, waive, release, assign, settle or compromise any claim, action or proceeding, other
than waivers, releases, assignments, settlements or compromises (1) equal to or lesser than the amounts reserved with respect thereto on the most
recent consolidated balance sheet of the Company and its Subsidiaries included in the Company SEC Documents or (2) that do not exceed $1
million in the aggregate;

(P) shall not make, change or revoke any Tax election outside the ordinary course of business, change any Tax accounting method, file any
amended Tax Return, enter into any closing agreement, request any Tax ruling, settle or compromise any Tax proceeding, or surrender any claim
for a refund of Taxes, in each case, if such action would reasonably be expected to increase by a material amount the Taxes of the Company,
HoldCo, LinnCo or Linn;

(Q) except as otherwise permitted by this Agreement, any refinancing permitted by clauses (M)(3) and (4) above or for transactions between the
Company and its Subsidiaries or among its Subsidiaries, shall not, and shall not permit any of its Subsidiaries, to prepay, redeem, repurchase,
defease, cancel or otherwise acquire any indebtedness or guarantees thereof of the Company or any Subsidiary, other than (1) at stated maturity
and (2) any required amortization payments and mandatory prepayments (including mandatory prepayments arising from any change of control
put rights to which holders of such indebtedness or guarantees thereof may be entitled), in each case in accordance with the terms of the
instrument governing such indebtedness as in effect on the date hereof; and

(R) shall not, and shall not permit any of its Subsidiaries to, agree, in writing or otherwise, to take any of the foregoing actions that are
prohibited pursuant to clauses (A) through (Q) of this Section 5.1(b).

Section 5.2    Conduct of Business by the Linn Parties.

(a) From and after the date hereof until the earlier of the LinnCo Effective Time or the Termination Date, and except (i) as may be required by
applicable Law or the regulations or requirements of any stock
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exchange or regulatory organization applicable to the Linn Parties or any of its Subsidiaries, (ii) with the prior written consent of the Company
(which consent shall not be unreasonably withheld), (iii) as may be contemplated or required by this Agreement or (iv) as set forth in
Section 5.2(a) of the Linn Party Disclosure Schedule, the Linn Parties covenant and agree that the business of the Linn Parties and their
Subsidiaries shall be conducted in the ordinary course of business, and shall use commercially reasonable efforts to preserve intact their present
lines of business, maintain their rights, franchises and Linn Party Permits and preserve their relationships with customers and suppliers;
provided, however, that no action by the Linn Parties or their Subsidiaries with respect to matters specifically addressed by any provision of
Section 5.2(b) shall be deemed a breach of this sentence unless such action would constitute a breach of such other provision.

(b) Each of the Linn Parties agrees with the Company, on behalf of themselves and their Subsidiaries, that from the date hereof and prior to the
earlier of the LinnCo Effective Time and the Termination Date, except (i) as may be required by applicable Law or the regulations or
requirements of any stock exchange or regulatory organization applicable to the Linn Parties or any of their Subsidiaries, (ii) as may be
consented to by the Company (which consent shall not be unreasonably withheld), (iii) as may be contemplated or required by this Agreement,
or (iv) as set forth in Section 5.2(b) of the Linn Party Disclosure Schedule, each of the Linn Parties:

(A) shall not adopt or agree to adopt any amendments to its limited liability company agreement or other similar organizational documents, and
shall not permit any of its Subsidiaries to adopt or agree to adopt any amendments to its certificate of incorporation or bylaws or similar
applicable organizational documents;

(B) shall not, and shall not permit any of its Subsidiaries to, split, combine or reclassify any of its equity securities or issue or authorize the
issuance of any other securities in respect of, in lieu of or in substitution for its equity securities , except for any such transaction by a wholly
owned Subsidiary of a Linn Party which remains a wholly owned Subsidiary after consummation of such transaction;

(C) except in the ordinary course of business, shall not, and shall not permit any of its Subsidiaries that is not wholly owned by a Linn Party or
wholly owned Subsidiaries of any such Subsidiaries to, authorize or pay any dividends on or make any distribution with respect to its
outstanding equity securities (whether in cash, assets, stock or other securities of a Linn Party or its Subsidiaries), except (1) dividends or
distributions by any Subsidiaries only to a Linn Party or to any Subsidiary of a Linn Party in the ordinary course of business, (2) dividends or
distributions required under the applicable organizational documents of such entity in effect on the date of this Agreement, (3) regular cash
distributions with customary record and payment dates on the Linn Units not in excess of $0.76125 per unit per quarter and (4) regular cash
dividends with customary record and payment dates on the LinnCo Common Shares not in excess of $0.7455 per share per quarter;

(D) shall not, and shall not permit any of its material Subsidiaries to, adopt a plan of complete or partial liquidation, dissolution, restructuring,
recapitalization or other reorganization, other than any restructurings or reorganizations solely among a Linn Party and its Subsidiaries or among
its Subsidiaries, or take any action with respect to any securities owned by such person that would reasonably be expected to prevent, materially
impede or materially delay the consummation of the Mergers or any other transaction contemplated by this Agreement;

(E) shall not, and shall not permit any of its Subsidiaries to, make any acquisition (whether through merger, consolidation or otherwise) of any
other person or business or make any loans, advances or capital contributions to, or investments in, any other person that would reasonably be
expected to prevent, materially impede or materially delay the consummation of the Mergers;

(F) shall not, and shall not permit any of its Subsidiaries to, issue, sell, pledge, dispose of or encumber, or authorize the issuance, sale, pledge,
disposition or encumbrance of, any LinnCo Common

A-42

Edgar Filing: Navios Maritime Partners L.P. - Form 6-K

Table of Contents 144



Table of Contents

Share, Linn Unit, share of capital stock or other ownership interest in a Linn Party or any of its Subsidiaries or any securities convertible into or
exchangeable for any such shares or ownership interest, or any rights, warrants or options to acquire any such shares of capital stock, ownership
interest or convertible or exchangeable securities or take any action to cause to be exercisable any otherwise unexercisable option under any
existing Linn Party Benefit Plans (except as otherwise provided by the terms of this Agreement or the express terms of any unexercisable or
unexercised options or warrants outstanding on the date hereof), other than (1) as contemplated by this Agreement and the agreement between
the Linn Parties with respect to the Contribution, (2) issuances and sales of Linn Units not exceeding 10% of the issued and outstanding Linn
Units as of the date of this Agreement, (3) issuances and sales of LinnCo Common Shares not exceeding 10% of the issued and outstanding
LinnCo Common Shares as of the date of this Agreement, (4) issuances of Linn Units in respect of the exercise or settlement of any Linn Stock
Awards outstanding on the date hereof, (5) the sale of Linn Units pursuant to the exercise of Linn Options if necessary to effectuate an option
direction upon exercise or for withholding of Taxes, or (6) for transactions among a Linn Party and its wholly owned Subsidiaries or among its
wholly owned Subsidiaries;

(G) shall not make, change or revoke any Tax election outside the ordinary course of business, change any Tax accounting method, file any
amended Tax Return, enter into any closing agreement, request any Tax ruling, settle or compromise any Tax proceeding, or surrender any claim
for a refund of Taxes, in each case, if such action would reasonably be expected to increase by a material amount the Taxes of a Linn Party or
any of its Subsidiaries;

(H) take any action or fail to take any action that would reasonably be expected to cause Linn to be treated, for federal income Tax purposes,
(1) as a corporation, or (2) as a partnership that would be treated as an investment company (within the meaning of Section 351 of the Code) if
the partnership were incorporated; and

(I) shall not, and shall not permit any of its Subsidiaries to, agree, in writing or otherwise, to take any of the foregoing actions that are prohibited
pursuant to clauses (A) through (H) of this Section 5.2(b).

Section 5.3    Mutual Access.

(a) For purposes of furthering the Transactions, each of the Company and the Linn Parties shall afford the other party and (i) the officers and
employees and (ii) the accountants, consultants, legal counsel, financial advisors, financing sources and agents and other Representatives of each
such party reasonable access during normal business hours, throughout the period prior to the earlier of the LinnCo Effective Time and the
Termination Date, to its and its Subsidiaries� personnel and properties, contracts, commitments, books and records and any report, schedule or
other document filed or received by it pursuant to the requirements of applicable Laws and with such additional accounting, financing,
operating, environmental and other data and information regarding such party and its Subsidiaries, as such other party may reasonably request.
Notwithstanding the foregoing, no party shall be required to afford such access if it would unreasonably disrupt the operations of the other party
or any of its Subsidiaries, would cause a violation of any agreement to which such party or any of its Subsidiaries is a party, would cause a risk
of a loss of privilege to such party or any of its Subsidiaries or would constitute a violation of any applicable Law. No party or any of its officers,
employees or Representatives shall be permitted to perform any onsite procedures (including an onsite study or any invasive testing or sampling)
with respect to any property of another party or any of its Subsidiaries without the prior written consent of such party.

(b) The parties hereto hereby agree that all information provided to them or their respective officers, directors, employees or Representatives in
connection with this Agreement and the consummation of the Transactions shall be governed in accordance with the confidentiality agreement,
dated as of January 3, 2013, between the Company and Linn (the �Confidentiality Agreement�).
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Section 5.4    No Solicitation; Recommendation of the Board of Directors of the Company.

(a) Except as expressly permitted by this Section 5.4, the Company shall, and shall cause each of its affiliates and its and their respective
officers, directors and employees to, and shall use reasonable best efforts to cause the agents, financial advisors, investment bankers, attorneys,
accountants and other representatives (collectively �Representatives�) of the Company or any of its affiliates to: (A) immediately cease any
ongoing solicitation, knowing encouragement, discussions or negotiations with any persons that may be ongoing with respect to a Company
Takeover Proposal, and promptly instruct (to the extent it has contractual authority to do so and has not already done so prior to the date of this
Agreement) or otherwise request, any person that has executed a confidentiality or non-disclosure agreement with the Company within the
24-month period prior to the date of this Agreement in connection with any actual or potential Company Takeover Proposal to return or destroy
all such information or documents or material incorporating confidential information in the possession of such person or its Representatives and
(B) until the LinnCo Effective Time or, if earlier, the Termination Date, not, directly or indirectly, (1) solicit, initiate or knowingly facilitate or
knowingly encourage (including by way of furnishing non-public information) any inquiries regarding, or the making of any proposal or offer
that constitutes, or would reasonably be expected to lead to, a Company Takeover Proposal, (2) engage in, continue or otherwise participate in
any discussions or negotiations regarding, or furnish to any other person (other than any Linn Party or any of its directors, officers, employees,
affiliates or Representatives) any non-public information regarding the Company or any of its Subsidiaries in connection with or for the purpose
of encouraging or facilitating, a Company Takeover Proposal, or (3) approve, recommend or enter into, or propose to approve, recommend or
enter into, any letter of intent or similar document, agreement, commitment, or agreement in principle (whether written or oral) with respect to a
Company Takeover Proposal. Except to the extent necessary to take any actions that the Company or any third party would otherwise be
permitted to take pursuant to this Section 5.4 (and in such case only in accordance with the terms hereof) or except to the extent that the Board of
Directors of the Company concludes, after consultation with its outside legal counsel, that the failure to take such action would reasonably be
expected to be inconsistent with the fiduciary duties of the Board of Directors of the Company under applicable Law, (A) the Company and its
Subsidiaries shall not release any third party from, or waive, amend or modify any provision of, or grant permission under, any standstill
provision in any agreement to which the Company or any of its Subsidiaries is a party, and (B) the Company shall, and shall cause its
Subsidiaries to, enforce the standstill provisions of any such agreement, and the Company shall, and shall cause its Subsidiaries to, promptly
take all steps within their power in an effort to terminate any waiver that may have been heretofore granted, to any person (other than the Linn
Parties or any of their respective affiliates), under any such provisions.

(b) Notwithstanding anything to the contrary contained in Section 5.4(a), if at any time from and after the date of this Agreement and prior to
obtaining the Company Stockholder Approval, the Company, directly or indirectly receives a bona fide, unsolicited written Company Takeover
Proposal from any person that did not result from the Company�s, its affiliates� or the Company�s or its affiliates� Representatives� material breach
of this Section 5.4 and if the Board of Directors of the Company determines in good faith, after consultation with its outside financial advisors
and outside legal counsel, that such Company Takeover Proposal constitutes or could reasonably be expected to lead to a Company Superior
Proposal, then the Company may, directly or indirectly, (A) furnish, pursuant to an Acceptable Confidentiality Agreement, information
(including non-public information) with respect to the Company and its Subsidiaries, and afford access to the business, properties, assets,
employees, officers, Contracts, books and records of the Company and its Subsidiaries, to the person who has made such Company Takeover
Proposal and its Representatives and potential sources of financing; provided, that the Company shall substantially concurrently with the
delivery to such person provide to LinnCo any non-public information concerning the Company or any of its Subsidiaries that is provided or
made available to such person or its Representatives unless such non-public information has been previously provided or made available to
LinnCo and (B) engage in or otherwise participate in discussions or negotiations with the person making such Company Takeover Proposal and
its Representatives and potential sources of financing regarding such Company Takeover Proposal. �Acceptable Confidentiality Agreement�
means any customary confidentiality agreement that contains provisions that are no less favorable to the Company than those applicable to Linn
that are
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contained in the Confidentiality Agreement (including standstill restrictions); provided that such confidentiality agreement shall not prohibit
compliance by the Company with any of the provisions of this Section 5.4 and such confidentiality agreement shall permit the person making the
Company Takeover Proposal to make non-public Company Takeover Proposals directly to the Company and the Board of Directors of the
Company (as opposed to directly to the shareholders of the Company). Nothing in this Section 5.4 shall prohibit the Company, or the Board of
Directors of the Company, directly or indirectly through any officer, employee or Representative, from (1) informing any person that the
Company is party to this Agreement and informing such person of the restrictions that are set forth in this Section 5.4, or (2) disclosing factual
information regarding the business, financial condition or results of operations of the Company or its Subsidiaries or the fact that an Company
Takeover Proposal has been made, the identity of the party making such proposal or the material terms of such proposal in the Proxy
Statement/Prospectus or otherwise; provided that, in the case of this clause (2), (x) the Company shall in good faith determine that such
information, facts, identity or terms is required to be disclosed under applicable Law or that failure to make such disclosure is reasonably likely
to be inconsistent with its fiduciary duties under applicable Law and (y) the Company complies with the obligations set forth in the proviso in
Section 5.4(g).

(c) The Company shall promptly (and in no event later than 24 hours after receipt) notify, orally and in writing, LinnCo after receipt by the
Company or any of its Representatives of any Company Takeover Proposal, including of the identity of the person making the Company
Takeover Proposal and the material terms and conditions thereof, and shall promptly (and in no event later than 24 hours after receipt) provide
copies to LinnCo of any written proposals, indications of interest, and/or draft agreements relating to such Company Takeover Proposal. The
Company shall keep LinnCo reasonably informed, on a prompt basis, as to the status of (including changes to any material terms of, and any
other material developments with respect to) such Company Takeover Proposal (including by promptly (and in no event later than 24 hours after
receipt) providing to LinnCo copies of any additional or revised written proposals, indications of interest, and/or draft agreements relating to
such Company Takeover Proposal). The Company agrees that it and its Subsidiaries will not enter into any agreement with any person
subsequent to the date of this Agreement which prohibits the Company from providing any information to LinnCo in accordance with
this Section 5.4.

(d) Except as expressly permitted by Section 5.4(e) and Section 5.4(f), the Board of Directors of the Company shall not (A) fail to include the
Company Recommendation in the Joint Proxy Statement/Prospectus, (B) change, qualify, withhold, withdraw or modify, or authorize or publicly
propose to change, qualify, withhold, withdraw or modify, in a manner adverse to the Linn Parties, the Company Recommendation, (C) make
any recommendation or public statement that addresses or relates to the approval, recommendation or declaration of advisability by the Board of
Directors of the Company in connection with a tender offer or exchange offer that constitutes a Company Takeover Proposal (other than (I) a
recommendation against such offer or (II) a customary �stop, look and listen� communication of the type contemplated by Rule 14d-9(f) under the
Exchange Act that includes a reaffirmation of the Company Recommendation or refers to the prior Company Recommendation of the Board of
Directors of the Company) (it being understood that the Board of Directors of the Company may refrain from taking a position with respect to
such a tender offer or exchange offer until the close of business as of the tenth business day after the commencement of such tender offer or
exchange offer pursuant to Rule 14d-9(f) under the Exchange Act without such action being considered a Company Adverse Recommendation
Change, and such refrain shall not be treated as a Company Adverse Recommendation Change) or (D) adopt, approve or recommend, or publicly
propose to adopt, approve or recommend to stockholders of the Company a Company Takeover Proposal (any action described in this sentence
being referred to as a �Company Adverse Recommendation Change�).

(e) Notwithstanding anything to the contrary set forth in this Agreement, with respect to a Company Takeover Proposal, at any time prior to the
time the Company Stockholder Approval is obtained, the Board of Directors of the Company may make a Company Adverse Recommendation
Change and/or terminate this Agreement pursuant to Section 7.1(i) if, after receiving a bona fide, unsolicited Company Takeover Proposal that
did not result from a material breach of Section 5.4(a), the Board of Directors of the Company has determined in
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good faith, after consultation with its outside financial advisors and outside legal counsel, that (i) such Company Takeover Proposal constitutes a
Company Superior Proposal and (ii) in light of such Company Takeover Proposal, the failure to take such action would be inconsistent with the
fiduciary duties of the Board of Directors of the Company under applicable Law; provided, however, that, prior to making such Company
Adverse Recommendation Change and/or terminating this Agreement pursuant to Section 7.1(i), (A) the Company has given LinnCo at least
three business days� prior written notice of its intention to take such action (which notice shall specify the material terms and conditions of any
such Company Superior Proposal) and has contemporaneously provided to LinnCo a copy of the Company Superior Proposal, a copy of any
proposed transaction agreements with the person making such Company Superior Proposal and a copy of any financing commitments relating
thereto (or, if not provided in writing to the Company, a written summary of the material terms thereof), (B) the Company has negotiated, and
has caused its Representatives to negotiate, in good faith with LinnCo during such notice period, to the extent LinnCo wishes to negotiate, to
enable LinnCo to propose revisions to the terms of this Agreement such that it would cause such Company Superior Proposal to no longer
constitute a Company Superior Proposal, (C) the Board of Directors of the Company shall have considered in good faith any revisions to the
terms of this Agreement proposed in writing by LinnCo and, at the end of such notice period, shall have determined, after consultation with its
outside financial advisors and outside legal counsel, that the Company Superior Proposal would nevertheless continue to constitute a Company
Superior Proposal if the revisions proposed by LinnCo were to be given effect, and (D) in the event of any change to any of the financial terms
(including the form, amount and timing of payment of consideration) or any other material terms of such Company Superior Proposal, the
Company shall, in each case, have delivered to LinnCo an additional notice consistent with that described in clause (A) above of this proviso and
a new notice period under clause (A) of this proviso shall commence (except that the three-business-day notice period referred to in clause
(A) above of this proviso shall instead be equal to the longer of (1) two business days and (2) the period remaining under the notice period under
clause (A) of this proviso immediately prior to the delivery of such additional notice under this clause (D)) during which time the Company shall
be required to comply with the requirements of this Section 5.4(e) anew with respect to such additional notice, including clauses (A) through
(D) above of this proviso.

(f) Other than in connection with a Company Superior Proposal (which shall be subject to Section 5.4(e) and shall not be subject to this
Section 5.4(f)), the Board of Directors of the Company may make a Company Adverse Recommendation Change in response to a Company
Intervening Event if the Board of Directors of the Company determines in good faith, after consultation with its outside financial advisors and
outside legal counsel, that the failure of the Board of Directors of the Company to effect a Company Adverse Recommendation Change would
be inconsistent with the fiduciary duties of the Board of Directors of the Company under applicable Law; provided, however, that, prior to
making such Company Adverse Recommendation Change, (i) the Company has given LinnCo at least three business days� prior written notice of
its intention to take such action (which shall specify the reasons therefor), (ii) the Company has negotiated, and has caused its Representatives to
negotiate, in good faith with LinnCo during such notice period, to the extent LinnCo wishes to negotiate, to enable LinnCo to propose revisions
to the terms of this Agreement as would not permit the Board of Directors of the Company to make a Company Adverse Recommendation
Change pursuant to this Section 5.4(f), and (iii) the Board of Directors of the Company shall have considered any revisions to the terms of this
Agreement proposed in writing by LinnCo and, at the end of such notice period, shall have determined, after consultation with its outside
financial advisors and outside legal counsel, that the failure of the Board of Directors of the Company to effect a Company Adverse
Recommendation Change in response to a Company Intervening Event would reasonably likely to be inconsistent with the fiduciary duties of the
Board of Directors of the Company under applicable Law.

(g) Nothing contained in this Section 5.4 or elsewhere in this Agreement shall prohibit the Company or the Board of Directors of the Company
from taking and disclosing to the stockholders of the Company a position contemplated by Rule 14e-2(a) or Rule 14d-9 promulgated under the
Exchange Act or from making any �stop, look and listen� communication or any other similar disclosure to the stockholders of the Company
pursuant to Rule 14d-9(f) under the Exchange Act; provided that any such disclosure that addresses or relates to the
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approval, recommendation or declaration of advisability by the Board of Directors of the Company with respect to this Agreement or a Company
Takeover Proposal shall be deemed to be a Company Adverse Recommendation Change unless the Board of Directors of the Company in
connection with such communication publicly states that its recommendation with respect to this Agreement has not changed or refers to the
prior recommendation of the Board of Directors of the Company.

Section 5.5    Recommendation of the Boards of Directors of the Linn Parties.

(a) Except as expressly permitted by Section 5.5(b), neither the Board of Directors of LinnCo nor the Board of Directors of Linn shall (A) fail to
include the LinnCo Recommendation or the Linn Recommendation in the Joint Proxy Statement/Prospectus, or (B) change, qualify, withhold,
withdraw or modify, or authorize or publicly propose to change, qualify, withhold, withdraw or modify, in a manner adverse to the Company,
the LinnCo Recommendation or the Linn Recommendation (any action described in this sentence being referred to as a �Linn Party Adverse
Recommendation Change�).

(b) Nothing in this Agreement shall prohibit or restrict the Board of Directors of LinnCo or the Board of Directors of Linn from making a Linn
Party Adverse Recommendation Change in response to a Linn Party Intervening Event if the Board of Directors of LinnCo or the Board of
Directors of Linn, as the case may be, determines in good faith, after consultation with its outside financial advisors and outside legal counsel,
that the failure of the Board of Directors of LinnCo or the Board of Directors of Linn, respectively, to effect a Linn Party Adverse
Recommendation Change would be inconsistent with the fiduciary duties of the Board of Directors of LinnCo or the Board of Directors of Linn,
respectively, under applicable Law; provided, however, that, prior to making such Linn Party Adverse Recommendation Change, (i) LinnCo or
Linn, respectively, has given the Company at least three business days� prior written notice of its intention to take such action (which shall
specify the reasons therefor), (ii) LinnCo and Linn have negotiated, and have caused their Representatives to negotiate, in good faith with the
Company during such notice period, to the extent the Company wishes to negotiate, to enable the Company to propose revisions to the terms of
this Agreement as would not permit the Board of Directors of LinnCo or the Board of Directors of Linn, as the case may be, to make a Linn
Party Adverse Recommendation Change pursuant to this Section 5.5(b), and (iii) the Board of Directors of LinnCo or the Board of Directors of
Linn, respectively, shall have considered any revisions to the terms of this Agreement proposed in writing by the Company and, at the end of
such notice period, shall have determined, after consultation with its outside financial advisors and outside legal counsel, that the failure of the
Board of Directors of LinnCo or the Board of Directors of Linn, respectively, to effect a Linn Party Adverse Recommendation Change in
response to a Linn Party Intervening Event would reasonably likely to be inconsistent with the fiduciary duties of the Board of Directors of
LinnCo or the Board of Directors of Linn, respectively, under applicable Law.

Section 5.6    Filings; Other Actions.

(a) As promptly as reasonably practicable following the date of this Agreement, the Linn Parties and the Company shall prepare and file with the
SEC the Form S-4, which will include the Joint Proxy Statement/Prospectus. Each of the Linn Parties and the Company shall use reasonable best
efforts to have the Form S-4 declared effective under the Securities Act as promptly as reasonably practicable after such filing and to keep the
Form S-4 effective as long as necessary to consummate the Mergers and the other Transactions. The Linn Parties and the Company will cause
the Joint Proxy Statement/Prospectus to be mailed to the Company stockholders, the Linn members and the LinnCo shareholders as soon as
reasonably practicable after the Form S-4 is declared effective under the Securities Act. The Linn Parties shall also take any action required to be
taken under any applicable state or provincial securities Laws in connection with the issuance and reservation of LinnCo Common Shares in the
LinnCo Merger and Linn Units in the Contribution and Issuance, and the Company shall furnish all information concerning the Company and
the holders of Company Common Stock, or holders of a beneficial interest therein, as may be reasonably requested in connection with any such
action. No filing of, or amendment or supplement to, the Form S-4 or the Joint Proxy Statement/Prospectus will be made by a Linn Party or the
Company, as applicable, without the other�s prior consent (which shall not be unreasonably withheld) and
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without providing the other party a reasonable opportunity to review and comment thereon. Each of Linn, LinnCo and the Company, as
applicable, will advise the other parties promptly after it receives oral or written notice of the time when the Form S-4 has become effective or
any supplement or amendment thereto has been filed, the issuance of any stop order, the suspension of the qualification of the LinnCo Common
Shares issuable in connection with the LinnCo Merger for offering or sale in any jurisdiction, or any oral or written request by the SEC for
amendment of the Form S-4 or the Joint Proxy Statement/Prospectus or comments thereon and responses thereto or requests by the SEC for
additional information, and will promptly provide the other with copies of any written communication from the SEC or any state securities
commission. If at any time prior to the LinnCo Effective Time any information relating to the Linn Parties or the Company, or any of their
respective affiliates, officers or directors, is discovered by the Linn Parties or the Company which should be set forth in an amendment or
supplement to the Form S-4 or the Joint Proxy Statement/Prospectus, so that any of such documents would not include a misstatement of a
material fact or omit to state any material fact necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading, the party that discovers such information shall promptly notify the other parties hereto and an appropriate amendment or
supplement describing such information shall be promptly filed with the SEC and, to the extent required by Law, disseminated to the
stockholders of the Company, the shareholders of LinnCo and the members of Linn, as applicable.

(b) As promptly as reasonably practicable following the clearance of the Joint Proxy Statement/Prospectus by the SEC, the Company shall take
all action necessary in accordance with applicable Laws and the Company Organizational Documents to duly give notice of, convene and hold a
meeting of its stockholders for the purpose of obtaining the Company Stockholder Approval (the �Company Stockholders� Meeting�) and not
postpone or adjourn the Company Stockholders� Meeting except to the extent required by applicable Law or to solicit additional proxies and
votes in favor of adoption of this Agreement if sufficient votes to constitute the Company Stockholder Approval have not been obtained;
provided, that, unless otherwise agreed to by the parties, the Company Stockholders� Meeting may not be postponed or adjourned to a date that is
more than 20 days after the date for which the Company Stockholders� Meeting was originally scheduled (excluding any adjournments or
postponements required by applicable Law). The Company will, except in the case of a Company Adverse Recommendation Change, through its
Board of Directors, recommend that its stockholders adopt this Agreement and will use reasonable best efforts to solicit from its stockholders
proxies in favor of the adoption of this Agreement and to take all other action necessary or advisable to secure the vote or consent of its
stockholders required by the rules of the NYSE or applicable Laws to obtain such approvals. The Company will not submit to the vote of its
stockholders any Company Takeover Proposal other than the Mergers.

(c) As promptly as reasonably practicable following the clearance of the Joint Proxy Statement/Prospectus by the SEC, LinnCo shall take all
action necessary in accordance with applicable Law and its organizational documents to duly give notice of, convene and hold a meeting of its
shareholders for the purpose of obtaining the LinnCo Shareholder Approvals (the �LinnCo Shareholders� Meeting�), including the approval of the
amendments (the �LinnCo Amendments�) to the limited liability company agreement of LinnCo (the �LinnCo LLC Agreement�) set forth in Annex
C and the approval of the Contribution and Issuance, and to conduct a vote of the LinnCo Shareholders with respect to the voting of the Linn
Units owned by LinnCo on the proposals to be presented at the Linn Members� Meeting, and not postpone or adjourn the LinnCo Shareholders�
Meeting except to the extent required by applicable Law or to solicit additional proxies and votes in favor of the LinnCo Issuance, the
Contribution and Issuance and the LinnCo Amendments if sufficient votes to constitute the LinnCo Shareholder Approvals have not been
obtained; provided, that, unless otherwise agreed to by the parties, the LinnCo Shareholders Meeting may not be postponed or adjourned to a
date that is more than 20 days after the date for which the LinnCo Shareholders Meeting was originally scheduled (excluding any adjournments
or postponements required by applicable Law). As promptly as reasonably practicable following the clearance of the Joint Proxy
Statement/Prospectus by the SEC, Linn shall take all action necessary in accordance with applicable Law and its organizational documents to
duly give notice of, convene and hold a meeting of its members for the purpose of obtaining the Linn Member Approval (the �Linn Members�
Meeting�) and not postpone or adjourn the Linn Members� Meeting except to the extent required by applicable Law or to solicit
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additional proxies and votes in favor of the Issuance if sufficient votes to constitute the Linn Member Approval have not been obtained;
provided, that, unless otherwise agreed to by the parties, the Linn Members� Meeting may not be postponed or adjourned to a date that is more
than 20 days after the date for which the Linn Members� Meeting was originally scheduled (excluding any adjournments or postponements
required by applicable Law). LinnCo will, through its Board of Directors, except in the case of a Linn Party Adverse Recommendation Change,
recommend that its shareholders approve the LinnCo Issuance and the LinnCo Amendments and will use reasonable best efforts to solicit from
its shareholders proxies in favor of the LinnCo Issuance and the LinnCo Amendments and to take all other action necessary or advisable to
secure the vote or consent of its shareholders required by the rules of NASDAQ or applicable Law to obtain such approvals. Linn will, through
its Board of Directors, recommend that its members approve the Issuance and will use reasonable best efforts to solicit from its members proxies
in favor of the approval of the Issuance and to take all other action necessary or advisable to secure the vote or consent of its members required
by the rules of NASDAQ or applicable Law to obtain such approvals. If the approval of the LinnCo Amendments by the holders of a majority of
the LinnCo Common Shares entitled to vote thereon is obtained, LinnCo shall take all action necessary in accordance with applicable Law and
its organizational documents to adopt the LinnCo Amendments.

(d) Each of the parties hereto shall use their reasonable best efforts to cause the Company Stockholders� meeting, the LinnCo Shareholders
Meeting and the Linn Members� Meeting to be held on the same date.

Section 5.7    Employee Matters.

(a) Effective as of the LinnCo Effective Time and for a period of one year thereafter, Linn shall provide, or shall cause its applicable affiliate to
provide, to each employee of the Company or its Subsidiaries who continues to be employed by Linn or its applicable affiliate following the
LinnCo Effective Time (each, a �Company Employee� and together the �Company Employees�) for so long as the applicable Company Employee
remains employed by Linn or its applicable affiliate, (i) base compensation that is no less favorable than was provided to the Company
Employee immediately prior to the LinnCo Effective Time, and (ii) all other compensation and benefits that are substantially comparable in the
aggregate to either (at the election of Linn) (A) the other compensation and benefits paid and provided to the Company Employee immediately
prior to the LinnCo Effective Time, or (B) the other compensation and benefits paid and provided to the other similarly situated employees of
Linn and its Subsidiaries.

(b) Following the Closing Date, Linn shall, or shall cause its applicable affiliate to, cause any employee benefit plans sponsored or maintained
by Linn or its applicable affiliate in which the Company Employees are eligible to participate following the Closing Date (collectively, the
�Post-Closing Plans�) to recognize the service of each Company Employee with the Company and its Subsidiaries and their respective
predecessors prior to the Closing Date for purposes of eligibility, vesting, benefit levels and benefit accrual rates or contribution rates under such
Post-Closing Plans, in each case, to the same extent such service was recognized immediately prior to the LinnCo Effective Time under a
comparable Company Benefit Plan in which such Company Employee was eligible to participate immediately prior to the LinnCo Effective
Time; provided that such recognition of service shall not (i) apply for purposes of any defined benefit retirement plan or plan that provides
retiree welfare benefits, (ii) operate to duplicate any benefits of a Company Employee with respect to the same period of service, (iii) apply for
purposes of any plan, program or arrangement (x) under which similarly situated employees of Linn or its applicable affiliate do not receive
credit for prior service or (y) that is grandfathered or frozen, either with respect to level of benefits or participation.

(c) Without limiting Section 5.7(b) of this Agreement, for purposes of each Post-Closing Plan providing medical, dental, pharmaceutical and/or
vision benefits to any Company Employee, to the extent such plan is not a Company Benefit Plan in which a Company Employee participated
immediately before the LinnCo Effective Time (�Old Plans�), (i) Linn shall cause all pre-existing condition exclusions and actively-at-work
requirements of such Post-Closing Plan to be waived for such employee and his or her covered dependents,
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unless and to the extent the individual, immediately prior to entry in the Post-Closing Plans, was subject to such conditions under the comparable
Old Plans, and (ii) Linn shall cause any eligible expenses incurred by such employee and his or her covered dependents during the portion of the
plan year of the Old Plan ending on the date such employee�s participation in the corresponding Post-Closing Plan begins to be taken into
account under such Post-Closing Plan for purposes of satisfying all deductible, coinsurance and maximum out-of-pocket requirements applicable
to such employee and his or her covered dependents for the applicable plan year as if such amounts had been paid in accordance with such
Post-Closing Plan; provided that, in lieu of the foregoing clause (ii) Linn may provide cash payments to the Company Employee in respect of
such eligible expenses incurred that are not taken into account under the applicable Post-Closing Plan.

(d) If requested by Linn in writing delivered to the Company not less than ten business days before the Closing Date, the Board of Directors of
the Company (or the appropriate committee thereof) shall adopt resolutions and take such corporate action as is necessary to terminate the
Company 401(k) plans (the �Company 401(k) Plan�), effective as of the day prior to the Closing Date. In the event of a termination of the
Company 401(k) Plan pursuant to the immediately preceding sentence, Linn shall cause a defined contribution plan that is qualified under
Section 401(a) of the Code, that includes a cash or deferred arrangement within the meaning of Section 401(k) of the Code and that is
established or maintained by Linn or its applicable Subsidiary (a �Linn 401(k) Plan�) to accept (immediately upon distribution) eligible rollover
distributions (as defined in Section 402(c)(4) of the Code) from current and former employees of the Company and its Subsidiaries with respect
to such individuals� account balances (including loans) under such Company 401(k) Plan, if elected by any such individuals. The rollovers
described herein shall comply with applicable Law, and Linn and its Subsidiaries shall make all filings and take any actions required of such
party under applicable Law in connection therewith. Current and former employees of the Company and its Subsidiaries who are participants in
the Company 401(k) Plan immediately prior to the LinnCo Effective Time shall be eligible as soon as reasonably practicable after the LinnCo
Effective Time (but within 30 days of the LinnCo Effective Time) to participate in a Linn 401(k) Plan.

(e) LinnCo and Linn hereby acknowledge that a �change of control� (or similar phrase) within the meaning of the Company Stock Plans and the
Company Benefit Plans identified in Section 3.9(j) of the Company Disclosure Schedule will occur at or prior to the LinnCo Effective Time, as
applicable.

(f) From and after the LinnCo Effective Time, Linn shall, or shall cause its applicable affiliate to, honor all Company Benefit Plans in
accordance with their terms as in effect immediately before the LinnCo Effective Time and applicable Law as such agreements and
arrangements may be modified or terminated in accordance with their terms from time to time.

(g) Nothing in this Agreement shall confer upon any Company Employee or other service provider any right to continue in the employ or service
of Linn or any of its affiliates, or shall interfere with or restrict in any way the rights of Linn, the Surviving Company, the Company or any of
their affiliates, which rights are hereby expressly reserved, to discharge or terminate the services of any Company Employee at any time for any
reason whatsoever, with or without cause. In no event shall the terms of this Agreement be deemed to (i) establish, amend, or modify any
Company Benefit Plan or any �employee benefit plan� as defined in Section 3(3) of ERISA, or any other benefit plan, program, agreement or
arrangement maintained or sponsored by Linn, the Surviving Company, the Company or any of their Subsidiaries (including, after the Closing
Date, the Company and its Subsidiaries) or affiliates; or (ii) alter or limit the ability of Linn, the Surviving Company or any of their Subsidiaries
(including, after the Closing Date, the Company and its Subsidiaries) or affiliates to amend, modify or terminate any Company Benefit Plan,
employment agreement or any other benefit or employment plan, program, agreement or arrangement after the Closing Date. Notwithstanding
any provision in this Agreement to the contrary, nothing in this Section 5.7 shall create any third party beneficiary rights in any Company
Employee or current or former service provider of the Company or its affiliates (or any beneficiaries or dependents thereof).

A-50

Edgar Filing: Navios Maritime Partners L.P. - Form 6-K

Table of Contents 152



Table of Contents

Section 5.8    Regulatory Approvals; Efforts.

(a) Prior to the Closing, the parties shall use their respective reasonable best efforts to take, or cause to be taken, all actions, and to do, or cause
to be done, all things necessary, proper or advisable under any applicable Laws to consummate and make effective the Transactions as promptly
as practicable, including (i) the preparation and filing of all forms, registrations and notices required to be filed to consummate the Mergers and
the other Transactions, (ii) the satisfaction of the conditions to consummating the Transactions, (iii) taking all reasonable actions necessary to
obtain (and cooperating with each other in obtaining) any consent, authorization, Order or approval of, or any exemption by, any third party,
including any Governmental Entity (which actions shall include furnishing all information and documentary material required under the HSR
Act) required to be obtained or made by the parties or any of their respective Subsidiaries in connection with the Transactions or the taking of
any action contemplated by this Agreement, (iv) defending any lawsuits or other legal proceedings, whether judicial or administrative,
challenging this Agreement or the consummation of the Mergers or the other Transactions contemplated by this Agreement, including seeking to
have any stay or temporary restraining order entered by any Governmental Entity vacated or reversed, and (v) the execution and delivery of any
additional instruments necessary to consummate the Transactions and to fully carry out the purposes of this Agreement. In the event that any
litigation, administrative or judicial action or other proceeding is commenced challenging the Mergers or any of the other Transactions
contemplated by this Agreement, the parties shall cooperate with each other and use their respective reasonable best efforts to contest and resist
any such litigation, action or proceeding and to have vacated, lifted, reversed or overturned any decree, judgment, injunction or other order,
whether temporary, preliminary or permanent, that is in effect and that prohibits, prevents or restricts consummation of the Mergers or the other
Transactions contemplated by this Agreement. Additionally, each of the parties shall use reasonable best efforts to fulfill all conditions precedent
to the Transactions and shall not take any action after the date of this Agreement that would reasonably be expected to materially hinder or delay
the obtaining of, or result in not obtaining, any permission, approval or consent from any such Governmental Entity necessary to be obtained
prior to Closing or to materially hinder or delay the expiration of the required waiting period under any applicable Law. To the extent that
transfers of any permits issued by any Governmental Entity are required as a result of the execution of this Agreement or the consummation of
the Transactions, the parties hereto shall use reasonable best efforts to effect such transfers.

(b) The parties shall each keep the other apprised of the status of matters relating to the completion of the Transactions and the regulatory
approvals and work cooperatively in connection with obtaining all required consents, authorizations, Orders or approvals of, or any exemptions
by, any Governmental Entity undertaken pursuant to the provisions of this Section 5.8. In that regard, prior to the Closing, each party shall
promptly consult with the other parties to this Agreement with respect to, provide any necessary information with respect to (and, in the case of
correspondence, provide the other parties (or their counsel) copies of), all filings made by such party with any Governmental Entity or any other
information supplied by such party to, or correspondence with, a Governmental Entity in connection with this Agreement and the Transactions.
Each party to this Agreement shall promptly inform the other parties to this Agreement, and if in writing, furnish the other party with copies of
(or, in the case of oral communications, advise the other party orally of) any communication from any Governmental Entity regarding the
Transactions, and permit the other party to review and discuss in advance, and consider in good faith the views of the other party in connection
with, any proposed communication with any such Governmental Entity. If any party to this Agreement or any Representative of such parties
receives a request for additional information or documentary material from any Governmental Entity with respect to the Transactions, then such
party will use reasonable best efforts to make, or cause to be made, as promptly as practicable and after consultation with the other parties to this
Agreement, an appropriate response in substantial compliance with such request. No party shall participate in any meeting or teleconference
with any Governmental Entity (other than teleconferences with respect to non-substantive or ministerial matters) in connection with this
Agreement and Transactions unless it consults with the other parties in advance and, to the extent not prohibited by such Governmental Entity,
gives the other parties the opportunity to attend and participate thereat. Each party shall furnish the other parties with copies of all
correspondence, filings and communications (and memoranda setting forth the substance thereof) between it and any such Governmental
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Entity with respect to the Transactions, and furnish the other parties with such necessary information and reasonable assistance as such other
parties may reasonably request in connection with its preparation of necessary filings or submissions of information to any such Governmental
Entity; provided, however, that materials provided pursuant to this Section 5.8 may be redacted (i) to remove references concerning the
valuation of the Company and Transactions or other confidential information, (ii) as necessary to comply with contractual arrangements and
(iii) as necessary to address reasonable privilege concerns.

(c) Subject to the terms and conditions herein provided and without limiting the foregoing, the Linn Parties and the Company shall use
reasonable best efforts to (i) file, as promptly as practicable, but in any event no later than ten (10) business days after the date of this
Agreement, all notifications required under the HSR Act; (ii) cooperate with each other in (A) determining whether any filings are required to be
made with, or consents, permits, authorizations, waivers or approvals are required to be obtained from, any third parties or other Governmental
Entities in connection with the execution and delivery of this Agreement and the consummation of the Mergers and the other Transactions
contemplated hereby, (B) timely making all such filings and timely seeking all such consents, permits, authorizations or approvals, (C) assuring
that all such filings are in material compliance with the requirements of any applicable Law; (iii) ensure the prompt expiration or termination of
any applicable waiting period and clearance or approval by any relevant Governmental Entity, including defense against, and the resolution of,
any objections or challenges, in court or otherwise, by any relevant Governmental Entity preventing consummation of the Mergers or the other
Transactions; and (iii) use reasonable best efforts to take, or cause to be taken, all other actions and do, or cause to be done, all other things
advisable to consummate and make effective the Mergers and the other Transactions contemplated hereby as promptly as practicable. In the
event that the parties receive a request for information or documentary material pursuant to the HSR Act (a �Second Request�), the parties will use
their respective reasonable best efforts to respond to such Second Request as promptly as practicable, and counsel for each of the parties will
closely cooperate during the entirety of any such Second Request review process.

(d) The Linn Parties shall and, shall cause their respective Subsidiaries to, propose, negotiate, offer to commit and effect (and if such offer is
accepted, commit to and effect), by consent decree, hold separate order, or otherwise, the sale, divestiture or disposition of such assets or
businesses of the Linn Parties or any of their respective Subsidiaries, or effective as of the LinnCo Effective Time, the Surviving Company or its
Subsidiaries, or otherwise offer to take or offer to commit to take any action (including any action that limits its freedom of action, ownership or
control with respect to, or its ability to retain or hold, any of the businesses, assets, product lines, properties or services of the Linn Parties, the
Surviving Company, or any of their respective Subsidiaries) which it is lawfully capable of taking and if the offer is accepted, take or commit to
take such action (each a �Divestiture Action�), in each case, as may be required in order to avoid the commencement of any action to prohibit the
Mergers or any of the other Transactions, or if already commenced, to avoid the entry of, or to effect the dissolution of, any injunction,
temporary restraining order or other order in any action so as to enable the Closing to occur as soon as reasonably possible (and in any event, not
later than the End Date). To assist the Linn Parties in complying with its obligations set forth in this Section 5.8(d), at either Linn Party�s request
the Company shall, and shall cause its Subsidiaries to, enter into one or more agreements prior to the Closing with respect to any Divestiture
Action; provided, however, that the consummation of the transactions provided for in any such agreement for a Divestiture Action shall be
conditioned upon the Closing. The Company shall not, without the written consent of the Linn Parties, publicly or before any Governmental
Entity or other third party, offer, suggest, propose or negotiate, and shall not commit to or effect, by consent decree, hold separate order or
otherwise, any Divestiture Action. Notwithstanding anything in this Agreement to the contrary, nothing in this Section 5.8 or elsewhere shall
require, or be deemed to require, either Linn Party or any of their respective Subsidiaries to take or agree to take any Divestiture Action if doing
so would, individually or in the aggregate, be reasonably likely to result in a Company Material Adverse Effect or a Linn Party Material Adverse
Effect.

Section 5.9    Takeover Statutes. If any �moratorium,� �control share acquisition,� �fair price,� �supermajority,� �affiliate transactions� or �business
combination statute or regulation� or other similar state anti-takeover Laws and regulations may become, or may purport to be, applicable to
either Merger or any of the other Transactions, each party shall grant such approvals and take such actions as are reasonably necessary so
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that the Transactions may be consummated as promptly as practicable on the terms contemplated hereby and otherwise act to eliminate or
minimize the effects of such statute or regulation on the Transactions.

Section 5.10    Public Announcements. The parties shall use reasonable best efforts to develop a joint communications plan and each party shall
use reasonable best efforts to ensure that all press releases and other public statements with respect to the Transactions, to the extent they have
not been previously issued or disclosed, shall be consistent with such joint communications plan. Unless otherwise required by applicable Law
or by obligations pursuant to any listing agreement with or rules of any securities exchange, each party shall consult with each other before
issuing any press release or public statement with respect to the Transactions and, subject to the requirements of applicable Law or the rules of
any securities exchange, shall not issue any such press release or public statement prior to such consultation. The parties agree to issue a
mutually acceptable initial joint press release announcing this Agreement.

Section 5.11    Indemnification and Insurance.

(a) The Linn Parties agree that all rights to exculpation, indemnification and advancement of expenses for acts or omissions occurring at or prior
to the LinnCo Effective Time, whether asserted or claimed prior to, at or after the LinnCo Effective Time, now existing in favor of the current or
former directors, officers or employees, as the case may be, of the Company, HoldCo or their respective Subsidiaries as provided in their
respective certificates of incorporation or bylaws or other organizational documents or in any agreement shall survive Transactions and shall
continue in full force and effect. For a period of six years from the LinnCo Effective Time, the Linn Parties shall maintain in effect any and all
exculpation, indemnification and advancement of expenses provisions of the Company�s, HoldCo�s and any of their respective Subsidiaries�
certificates of incorporation and bylaws or similar organizational documents in effect immediately prior to the LinnCo Effective Time or in any
indemnification agreements of the Company, HoldCo or their respective Subsidiaries with any of their respective current or former directors,
officers or employees in effect immediately prior to the LinnCo Effective Time, and shall not amend, repeal or otherwise modify any such
provisions or the exculpation, indemnification or advancement of expenses provisions of the Surviving Company�s organizational documents in
any manner that would adversely affect the rights thereunder of any individuals who immediately before the LinnCo Effective Time were
current or former directors, officers or employees of the Company or any of its Subsidiaries; provided, however, that all rights to exculpation,
indemnification and advancement of expenses in respect of any Action pending or asserted or any claim made within such period shall continue
until the disposition of such Action or resolution of such claim. From and after the LinnCo Effective Time, the Linn Parties shall assume, be
jointly and severally liable for, and honor, guaranty and stand surety for, and shall cause the Surviving Company and its Subsidiaries to honor
and perform, in accordance with their respective terms, each of the covenants contained in this Section 5.11 without limit as to time.

(b) The Linn Parties and the Surviving Company shall, jointly and severally, to the fullest extent permitted under applicable Law, indemnify and
hold harmless (and advance funds in respect of each of the foregoing) each current and former director, officer or employee of the Company,
HoldCo or any of their respective Subsidiaries and each person who served as a director, officer, member, trustee or fiduciary of another
corporation, partnership, joint venture, trust, pension or other employee benefit plan or enterprise if such service was at the request or for the
benefit of the Company, HoldCo or any of their respective Subsidiaries (each, together with such person�s heirs, executors or administrators, an
�Indemnified Party�), in each case against any costs or expenses (including advancing attorneys� fees and expenses in advance of the final
disposition of any claim, suit, proceeding or investigation to each Indemnified Party to the fullest extent permitted by applicable Law; provided,
however, that the Indemnified Party to whom expenses are advanced provides an undertaking consistent with the Company Organizational
Documents, if and only to the extent required by Delaware Law, to repay such amounts if it is ultimately determined that such person is not
entitled to indemnification), judgments, fines, losses, claims, damages, liabilities and amounts paid in settlement in connection with any actual or
threatened claim, action, suit, proceeding or investigation, whether civil, criminal, administrative or investigative (an �Action�), arising out of,
relating to or in connection with any action or omission by them in their capacities
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as such occurring or alleged to have occurred whether before or after the LinnCo Effective Time (including acts or omissions in connection with
such Indemnified Party serving as an officer, director, employee or other fiduciary of any entity if such service was at the request or for the
benefit of the Company). In the event of any such Action, the Linn Parties and the Surviving Company shall cooperate with the Indemnified
Party in the defense of any such Action

(c) For a period of six years from the LinnCo Effective Time, the Linn Parties shall cause to be maintained in effect the coverage provided by
the policies of directors� and officers� liability insurance and fiduciary liability insurance in effect as of the date hereof by the Company and its
Subsidiaries with respect to matters existing or arising on or before the LinnCo Effective Time; provided, however, that the Linn Parties shall
not be required to pay, in respect of any year after the LinnCo Effective Time, annual premiums in excess of 300% of the last annual premium
paid by the Company prior to the date hereof in respect of the coverages (the �Maximum Amount�) required to be obtained pursuant hereto, but in
such case shall purchase as much coverage as reasonably practicable for such amount. If the Company elects, in its sole discretion, then the
Company may, prior to the LinnCo Effective Time, purchase a �tail policy� with respect to acts or omissions occurring or alleged to have occurred
prior to the LinnCo Effective Time that were committed or alleged to have been committed by such Indemnified Parties in their capacity as
such; provided that in no event shall the cost of such policy, if purchased by the Company, exceed six (6) times the Maximum Amount and, if
such a �tail policy� is purchased, the Linn Parties shall have no further obligations under this Section 5.11(c).

(d) The Linn Parties shall pay all reasonable expenses, including reasonable attorneys� fees, that may be incurred by any Indemnified Party in
enforcing the indemnity and other obligations provided in this Section 5.11.

(e) The rights of each Indemnified Party shall be in addition to, and not in limitation of, any other rights such Indemnified Party may have under
the certificate of incorporation or bylaws or other organizational documents of the Company or any of its Subsidiaries, the Linn Parties or the
Surviving Company, any other indemnification arrangement, the DGCL or otherwise.

(f) In the event that any Linn Party or any of their respective successors or assigns (i) consolidates with or merges into any other person and shall
not be the continuing or surviving corporation or entity in such consolidation or merger or (ii) transfers all or substantially all of its properties
and assets to any person, then, and in either such case, proper provision shall be made so that the successors and assigns of such Linn Party, as
the case may be, shall assume the obligations of such party set forth in this Section 5.11. Nothing in this Agreement is intended to, shall be
construed to or shall release, waive or impair any rights to directors� and officers� insurance claims under any policy that is or has been in
existence with respect to the Company or any of its Subsidiaries or their respective officers, directors and employees, it being understood and
agreed that the indemnification provided for in this Section 5.11 is not prior to, or in substitution for, any such claims under any such policies.

(g) The obligations of the Linn Parties under this Section 5.11 shall not be terminated, amended or modified in any manner so as to adversely
affect any Indemnified Party (including their successors, heirs and legal representatives) to whom this Section 5.11 applies without the consent
of such Indemnified Party. It is expressly agreed that, notwithstanding any other provision of this Agreement that may be to the contrary, (i) the
Indemnified Parties to whom this Section 5.11 applies shall be third-party beneficiaries of this Section 5.11, and (ii) this Section 5.11 shall
survive consummation of the Mergers and shall be enforceable by such Indemnified Parties and their respective successors, heirs and legal
representatives against the Linn Parties and their respective successors and assigns.

Section 5.12    Control of Operations. Without in any way limiting any party�s rights or obligations under this Agreement, the parties understand
and agree that (a) nothing contained in this Agreement shall give either
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Linn Party or the Company, directly or indirectly, the right to control or direct the other party�s operations prior to the LinnCo Effective Time and
(b) prior to the LinnCo Effective Time, each of the Company and the Linn Parties shall exercise, consistent with the terms and conditions of this
Agreement, complete control and supervision over its operations.

Section 5.13    Section 16 Matters. Prior to the LinnCo Effective Time, LinnCo and the Company shall take all such steps as may be required to
cause any dispositions of Company Common Stock (including derivative securities with respect to Company Common Stock) or acquisitions of
LinnCo Common Shares (including derivative securities with respect to LinnCo Common Shares) resulting from the Transactions by each
individual who is subject to the reporting requirements of Section 16(a) of the Exchange Act with respect to the Company or will become
subject to such reporting requirements with respect to LinnCo or Linn, to be exempt under Rule 16b-3 promulgated under the Exchange Act.

Section 5.14    Transaction Litigation. Subject to applicable Law, the Company shall give LinnCo the opportunity to participate in the Company�s
defense or settlement of any stockholder litigation against the Company and/or its directors or executive officers relating to the Transactions,
including the Mergers. The Company agrees that, except to the extent permitted pursuant to Section 5.1(b)(O), it shall not settle or offer to settle
any litigation commenced prior to or after the date of this Agreement against the Company or its directors, executive officers or similar persons
by any stockholder of the Company relating to this Agreement or the Transactions without the prior written consent of the Linn Parties (such
consent not to be unreasonably withheld).

Section 5.15    Certain Tax Matters. The parties shall cooperate and use their respective reasonable efforts in order for the Company and LinnCo
to obtain the tax opinions referenced in Section 6.2(e), Section 6.2(f) and Section 6.3(d). None of the Company or any of its Subsidiaries or the
Linn Parties or any of their respective Subsidiaries shall knowingly take or omit to take any action if such action or failure to act would be
reasonably likely to prevent or impede (a) (i) the HoldCo Merger and the Company Conversion, taken together, or (ii) the LinnCo Merger from
qualifying as a �reorganization� within the meaning of Section 368(a) of the Code; or (b) the issuance of Linn Units to LinnCo pursuant to the
Contribution and Issuance from qualifying as an exchange to which Section 721(a) of the Code applies; provided that this clause (b) shall not
prohibit any distribution of cash or other property from Linn to LinnCo to which LinnCo is entitled pursuant to the limited liability company
agreement of Linn. Each party will report the transactions described in the preceding sentence in the manner set forth therein except (i) to the
extent otherwise required pursuant to a �determination� within the meaning of Section 1313(a) of the Code, or (ii) solely with respect to clause
(b) of the preceding sentence, to the extent otherwise required by applicable law with respect to any transfer of money or other consideration
from Linn to LinnCo during the two-year period following the date of the Contribution (other than (A) any operating cash flow distribution (as
such term is defined in Treasury Regulation Section 1.707-4(b)(2)) or (B) any assumption of liabilities by Linn, for federal income tax purposes,
resulting from the transactions contemplated by Section 1.1(d)(ii) hereof).

Section 5.16    NASDAQ Listing. LinnCo shall cause the LinnCo Common Shares to be issued in the LinnCo Merger and such other LinnCo
Common Shares to be reserved for issuance in connection with the LinnCo Merger to be approved for listing on the NASDAQ, subject to
official notice of issuance, prior to the Closing Date. Linn shall cause the Linn Units to be issued in the Contribution and Issuance to be
approved for listing on the NASDAQ, subject to official notice of issuance, prior to the Closing Date.

Section 5.17    Derivative Transactions. The Company has implemented or will implement the Derivative transactions with respect to its
Hydrocarbon production as described on Section 5.17 of the Company Disclosure Schedule (the �Derivative Transactions�). Linn shall promptly
reimburse the Company for all costs and expenses associated with the execution of the Derivative Transactions. The parties agree as follows:

(a) if this Agreement is terminated pursuant to Section 7.1 (other than (x) a termination pursuant to Section 7.1(g) or 7.1(i), (y) a termination
pursuant to Section 7.1(f) as a result of a Willful Breach by the
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Company of its obligations under this Agreement or (z) a termination pursuant to Section 7.1(e) as a result of a Willful Breach by any Linn Party
of its obligations under this Agreement), then (i) if the termination of the Derivative Transactions as of the Termination Date would result in a
net loss (including costs and expenses) as a whole as of the Termination Date to the Company (a �Net Derivatives Loss�), then the Linn Parties
shall, jointly and severally, pay to the Company an amount of cash equal to the Net Derivatives Loss; and (ii) if the termination of the Derivative
Transactions as of the Termination Date would result in a net gain (after taking into account costs and expenses (including Taxes) thereof) as a
whole as of the Termination Date to the Company (a �Net Derivatives Gain�), then the Company shall pay to LinnCo an amount of cash equal to
the Net Derivatives Gain, in each case within five business days after the Termination Date;

(b) if this Agreement is terminated pursuant to Section 7.1(g)(i) or 7.1(i), then the Company Parties, on the one hand, and the Linn Parties, on
the other hand, shall (i) in the event of a Net Derivatives Loss, bear and be responsible for half of such Net Derivatives Loss; and (ii) in the event
of a Net Derivatives Gain, receive half of such Net Derivatives Gain (it being agreed that the Parties hereto shall make such payments to each
other to achieve the foregoing economic result within five business days after the Termination Date);

(c) if this Agreement is terminated pursuant to Section 7.1(f) as a result of a Willful Breach by the Company of its obligations under this
Agreement or pursuant to Section 7.1(g)(ii), then (i) in the event of a Net Derivatives Loss, the Company shall bear and be responsible for all of
such Net Derivatives Loss; and (ii) in the event of a Net Derivatives Gain, the Company shall pay to LinnCo an amount of cash equal to the Net
Derivatives Gain within five business days after the Termination Date; and

(d) if this Agreement is terminated pursuant to Section 7.1(e) as a result of a Willful Breach by any Linn Party of its obligations under this
Agreement, then (i) in the event of a Net Derivatives Loss, the Linn Parties shall, jointly and severally, pay to the Company an amount of cash
equal to the Net Derivatives Loss and (ii) in the event of a Net Derivatives Gain, the Company shall retain and receive all of such Net
Derivatives Gain.

Section 5.18    Approvals by the Company, HoldCo and LinnCo. Immediately following the execution of this Agreement by the parties hereto,
this Agreement shall be adopted by (a) the Company, as the sole stockholder of Holdco, (b) Holdco, as the sole stockholder of Bacchus Merger
Sub and (c) LinnCo, as the sole equityholder of LinnCo Merger Sub, and, immediately following the HoldCo Effective Time, Holdco shall
approve the Company Conversion as the sole stockholder of the Company and shall approve, or shall cause its Subsidiaries to approve, the
Subsidiary Conversions.

Section 5.19    Certain Transfer Taxes. Any liability arising out of any real estate transfer Tax with respect to interests in real property owned
directly or indirectly by the Company or any of its Subsidiaries immediately prior to the HoldCo Merger, if applicable with respect to either of
the Mergers, the Conversion or the Contribution, shall be borne by Linn and expressly shall not be a liability of stockholders of the Company.

ARTICLE VI.

CONDITIONS TO THE PRINCIPAL TRANSACTIONS

Section 6.1    Conditions to Each Party�s Obligation to Effect the Principal Transactions. The respective obligations of each party to effect the
Principal Transactions shall be subject to the fulfillment (or waiver by all parties, to the extent permissible under applicable Law) at or prior to
the HoldCo Effective Time of the following conditions:

(a) Each of the Company Stockholder Approval, the LinnCo Shareholder Approvals and the Linn Member Approval shall have been obtained.
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(b) No injunction by any court or other tribunal of competent jurisdiction shall have been entered and shall continue to be in effect and no Law
shall have been adopted or be effective, in each case that prohibits the consummation of either Merger or any of the other Principal Transactions.

(c) The Form S-4 shall have been declared effective by the SEC under the Securities Act and no stop order suspending the effectiveness of the
Form S-4 shall have been issued by the SEC and no proceedings for that purpose shall have been initiated by the SEC.

(d) The LinnCo Common Shares to be issued in the LinnCo Merger and the Linn Common Units to be issued in the Issuance shall have been
approved for listing on the NASDAQ, subject to official notice of issuance.

(e) All waiting periods applicable to the Mergers under the HSR Act, including any secondary acquisition notifications pursuant to 16 C.F.R. §
801.4, shall have expired or been terminated.

Section 6.2    Conditions to Obligation of the Company to Effect the Mergers and the Conversion. The obligation of the Company to effect the
Mergers and the Conversion is further subject to the fulfillment (or waiver by the Company) at or prior to the HoldCo Effective Time of the
following conditions:

(a) (i) The representations and warranties of Linn Parties set forth in this Agreement qualified by Linn Party Material Adverse Effect shall be
true and correct both at and as of the date of this Agreement and at and as of the Closing Date as though made at and as of the Closing Date,
(ii) the representations and warranties of Linn Parties set forth in Sections 4.1(b) and 4.1(c) shall be true and correct at and as of the date of this
Agreement and at and as of the Closing Date as though made at and as of the Closing Date, except for any de minimis inaccuracies, and (iii) the
other representations and warranties of the Linn Parties set forth in this Agreement shall be true and correct at and as of the date of this
Agreement and at and as of the Closing Date as though made at and as of the Closing Date, except where such failures to be so true and correct
have not and would not, individually or in the aggregate, have a Linn Party Material Adverse Effect; provided, however, that representations and
warranties that are made as of a particular date or period shall be true and correct (in the manner set forth in clauses (i), (ii) and (iii), as
applicable) only as of such date or period.

(b) The Linn Parties shall have in all material respects performed all obligations and complied with all covenants required by this Agreement to
be performed or complied with by it prior to the LinnCo Effective Time.

(c) LinnCo shall have delivered to the Company a certificate, dated the Closing Date and signed by the Chief Executive Officer or another senior
officer of LinnCo, certifying to the effect that the conditions set forth in Section 6.2(a) have been satisfied and the conditions set forth in
Section 6.2(b), solely to the extent they relate to LinnCo, have been satisfied, and Linn shall have delivered to the Company a certificate, dated
the Closing Date and signed by the Chief Executive Officer or another senior officer of Linn, certifying to the effect that the conditions set forth
in Section 6.2(b), solely to the extent they relate to Linn, have been satisfied.

(d) All of the conditions to the Contribution (other than the conditions contained in Section 4.1(b) and Section 4.2(b) of the Contribution
Agreement) shall have been fulfilled or waived.

(e) The Company shall have received a written opinion from Wachtell, Lipton, Rosen & Katz, counsel to the Company, dated as of the Closing
Date, and based on facts, representations, assumptions and exclusions set forth or referred to in such opinion, to the effect that each of (i) the
Holdco Merger and the Company Conversion, taken together, and (ii) the LinnCo Merger will qualify as a �reorganization� within the meaning of
Section 368(a) of the Code. In rendering such opinion, such counsel shall be entitled to receive and rely upon customary representations,
warranties and covenants of officers of the Company, Holdco, LinnCo, Linn and others reasonably requested by such counsel. The condition set
forth in this Section 6.2(e) shall not be waivable after receipt of the Company Stockholder Approval or the LinnCo Shareholder Approvals if
such waiver would require further stockholder or shareholder approval to be obtained, unless such further approval is obtained with appropriate
disclosure.
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(f) LinnCo shall have received a written opinion from Latham & Watkins LLP, counsel to LinnCo, dated as of the Closing Date, and based on
facts, representations, assumptions and exclusions set forth or referred to in such opinion (including an exclusion to the effect that the opinion
may not apply to the extent LinnCo receives money or other consideration, other than operating cash flow distributions (as such term is defined
in Treasury regulation Section 1.707-4(b)(2)), from Linn during the two-year period following the date of the Contribution, provided that this
exclusion shall not apply with respect to any assumption of liabilities by Linn, for federal income tax purposes, resulting from the transactions
contemplated by Section 1.1(d)(ii) hereof), to the effect that the Contribution and the Issuance should qualify as an exchange to which
Section 721(a) of the Code applies, which opinion shall be in form and substance reasonably satisfactory to the Company. In rendering such
opinion, such counsel shall be entitled to receive and rely upon customary representations, warranties and covenants of officers of LinnCo, Linn
and others reasonably requested by such counsel. The condition set forth in this Section 6.2(f) shall not be waivable after receipt of the Company
Stockholder Approval or the LinnCo Shareholder Approval if such waiver would require further stockholder or shareholder approval to be
obtained, unless such further approval is obtained with appropriate disclosure.

Section 6.3    Conditions to Obligation of LinnCo to Effect the LinnCo Merger. The obligation of LinnCo to effect the LinnCo Merger is further
subject to the fulfillment (or the waiver by LinnCo) at or prior to the LinnCo Effective Time of the following conditions:

(a)(i) The representations and warranties of the Company set forth in this Agreement qualified by Company Material Adverse Effect shall be
true and correct both at and as of the date of this Agreement and at and as of the Closing Date as though made at and as of the Closing Date,
(ii) the representations and warranties of the Company set forth in Section 3.2(a) shall be true and correct at and as of the date of this Agreement
and at and as of the Closing Date as though made at and as of the Closing Date, except for any de minimis inaccuracies, and (iii) the other
representations and warranties of the Company set forth in this Agreement shall be true and correct both at and as of the date of this Agreement
and at and as of the Closing Date as though made at and as of the Closing Date, except where such failures to be so true and correct would not,
individually or in the aggregate, have a Company Material Adverse Effect; provided, however, that representations and warranties that are made
as of a particular date or period shall be true and correct (in the manner set forth in clauses (i), (ii) and (iii), as applicable) only as of such date or
period.

(b) The Company shall have in all material respects performed all obligations and complied with all covenants required by this Agreement to be
performed or complied with by it prior to the LinnCo Effective Time.

(c) The Company shall have delivered to LinnCo a certificate, dated the Closing Date and signed by its Chief Executive Officer or another senior
officer of the Company, certifying to the effect that the conditions set forth in Section 6.3(a) and Section 6.3(b) have been satisfied.

(d) LinnCo shall have received a written opinion from Latham & Watkins LLP, counsel to LinnCo, dated as of the Closing Date, and based on
facts, representations, assumptions and exclusions set forth or referred to in such opinion, to the effect that the LinnCo Merger will qualify as a
�reorganization� within the meaning of Section 368(a) of the Code. In rendering such opinion, such counsel shall be entitled to receive and rely
upon customary representations, warranties and covenants of officers of the Company, Holdco, LinnCo, Linn and others reasonably requested by
such counsel. The condition set forth in this Section 6.3(d) shall not be waivable after receipt of the Company Stockholder Approval or the
LinnCo Shareholder Approvals if such waiver would require further stockholder or shareholder approval to be obtained, unless such further
approval is obtained with appropriate disclosure.

Section 6.4    Frustration of Closing Conditions. No party may rely, either as a basis for not consummating the Principal Transactions or
terminating this Agreement and abandoning the Principal Transactions, on the failure of any condition set forth in Section 6.1, Section 6.2 or
Section 6.3, as the case may be, to be satisfied if such failure was caused by such party�s material breach of this Agreement.
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ARTICLE VII.

TERMINATION

Section 7.1    Termination or Abandonment. Notwithstanding anything in this Agreement to the contrary, this Agreement may be terminated and
abandoned at any time prior to the LinnCo Effective Time, whether before or after any approval of the matters presented in connection with the
Transactions by the stockholders of the Company, the shareholders of LinnCo or the members of Linn:

(a) by the mutual written consent of LinnCo and the Company;

(b) by any Linn Party or the Company, if the Mergers shall not have been consummated on or prior to October 31, 2013 (the �End Date�);
provided, however, that if all of the conditions to Closing, other than the conditions set forth in Section 6.1(b), Section 6.1(c) or Section 6.1(e),
shall have been satisfied or shall be capable of being satisfied at such time, the End Date may be extended by either any Linn Party or the
Company from time to time by written notice to the other party up to a date not beyond January 31, 2014, the latest of any of which dates shall
thereafter be deemed to be the End Date; and provided, further, that the right to terminate this Agreement pursuant to this Section 7.1(b) shall
not be available to a party if the failure of the Closing to occur by such date shall be due to the material breach by such party of any
representation, warranty, covenant or other agreement of such party set forth in this Agreement;

(c) by any Linn Party or the Company, if an injunction shall have been entered permanently restraining, enjoining or otherwise prohibiting the
consummation of the Principal Transactions and such injunction shall have become final and nonappealable; provided, however, that the right to
terminate this Agreement under this Section 7.1(c) shall not be available to a party if such injunction was due to the failure of such party to
perform any of its obligations under this Agreement;

(d) by any Linn Party or the Company, if (i) the Company Stockholders� Meeting (including any adjournments or postponements thereof) shall
have concluded and the Company Stockholder Approval shall not have been obtained, (ii) the LinnCo Shareholders� Meeting (including any
adjournments or postponements thereof) shall have concluded and the LinnCo Shareholder Approvals shall not have been obtained or (iii) the
Linn Members� Meeting (including any adjournments or postponements thereof) shall have concluded and the Linn Member Approval shall not
have been obtained;

(e) by the Company, if either Linn Party shall have breached or failed to perform any of its representations, warranties, covenants or other
agreements contained in this Agreement, which breach or failure to perform (i) if it occurred or was continuing to occur on the Closing Date,
would result in a failure of a condition set forth in Section 6.2(a) or Section 6.2(b) and (ii) by its nature, cannot be cured prior to the End Date or,
if such breach or failure is capable of being cured by the End Date, such Linn Party does not diligently attempt or ceases to diligently attempt to
cure such breach or failure after receiving written notice from the Company describing such breach or failure in reasonable detail (provided that
the Company is not then in material breach of any representation, warranty, covenant or other agreement contained herein, which would itself
result in a failure of a condition set forth in Section 6.3(a) or 6.3(b));

(f) by any Linn Party, if the Company shall have breached or failed to perform any of its representations, warranties, covenants or other
agreements contained in this Agreement, which breach or failure to perform (i) if it occurred or was continuing to occur on the Closing Date,
would result in a failure of a condition set forth in Section 6.3(a) or Section 6.3(b) and (ii) by its nature, cannot be cured prior to the End Date or,
if such breach or failure is capable of being cured by the End Date, the Company does not diligently attempt or ceases to diligently attempt to
cure such breach or failure after receiving written notice from any Linn Party describing such breach or failure in reasonable detail (provided
that no Linn Party is then in material breach of any representation, warranty, covenant or other agreement contained herein, which would itself
result in a failure of a condition set forth in Section 6.2(a) or 6.2(b));
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(g) by any Linn Party, prior to receipt of the Company Stockholder Approval, (i) in the event of a Company Adverse Recommendation Change
or (ii) in the event the Company shall have Willfully Breached Section 5.4, other than in the case where (A) such Willful Breach is a result of an
isolated action by a person that is a Representative of the Company, (B) the Company uses reasonable best efforts to remedy such Willful
Breach and (C) the Linn Parties are not significantly harmed as a result thereof;

(h) by the Company, prior to receipt of both the LinnCo Shareholder Approvals and the Linn Member Approval, in the event of a Linn Party
Adverse Recommendation Change;

(i) by the Company, prior to receipt of the Company Stockholder Approval and if the Company has complied in all material respects with its
obligations under Section 5.4, in order to enter into a definitive agreement with respect to a Superior Takeover Proposal (which definitive
agreement shall be entered into concurrently with, or promptly following, the termination of this Agreement pursuant to this Section 7.1(i));
provided that any such purported termination by the Company pursuant to this Section 7.1(i) shall be void and of no force or effect unless the
Company pays to LinnCo the Company Termination Fee in accordance with Section 7.3(a).

Section 7.2    Effect of Termination. In the event of termination of this Agreement pursuant to Section 7.1, this Agreement shall terminate
(except for the provisions of Section 7.3 and Article VIII), and there shall be no other liability on the part of any party to any other party except
as provided in Section 7.3 and, subject to Section 7.3(i), any liability arising out of or the result of, fraud or any willful or intentional breach of
any covenant or agreement occurring prior to termination or as provided for in the Confidentiality Agreement, in which case the aggrieved party
shall be entitled to all rights and remedies available at law or in equity.

Section 7.3    Termination Fees; Expenses.

(a) If this Agreement is terminated by the Company pursuant to Section 7.1(i), then the Company shall pay to LinnCo the Company Termination
Fee, by wire transfer to the account designated by LinnCo in immediately available funds, upon termination of this Agreement and as a
condition to the effectiveness of such termination.

(b) If this Agreement is terminated by any Linn Party or the Company pursuant to Section 7.1(d)(i) and prior to the Company Stockholders�
Meeting, any person (other than any Linn Party or any of their respective affiliates) shall have made a Company Takeover Proposal, which shall
have been publicly announced or publicly disclosed or otherwise publicly communicated to the Board of Directors of the Company and not have
been withdrawn at least ten (10) days prior to the Company Stockholders� Meeting, then the Company shall pay to LinnCo the LinnCo Expenses,
by wire transfer to the account designated by LinnCo in immediately available funds, within two business days following the Company
Stockholders� Meeting, and, if within twelve months after such termination of this Agreement, the Company shall have consummated, or shall
have entered into an agreement to consummate (which may be consummated after such twelve-month period), a Company Takeover Proposal,
then the Company shall pay to LinnCo an amount equal to the Company Termination Fee minus the LinnCo Expenses previously paid or
reimbursed by the Company, by wire transfer to the account designated by LinnCo in immediately available funds, on the earlier of the public
announcement of the Company�s entry into such agreement or the consummation of any such Acquisition Transaction.

(c) If this Agreement is terminated (i) by any Linn Party pursuant to Section 7.1(g), (ii) by the Company pursuant to Section 7.1(b) and, at the
time of such termination, (A) the Company Stockholder Approval shall not have been obtained and (B) any Linn Party would have been
permitted to terminate this Agreement pursuant to Section 7.1(g), or (iii) by any Linn Party (1) pursuant to Section 7.1(f) due to a breach of the
Company�s covenants contained in this Agreement and, at the time of such breach, a Company Takeover Proposal shall have been announced or
disclosed or otherwise communicated to the Board of Directors of the Company and not have been withdrawn or (2) pursuant to Section 7.1(f)
due to a breach of the Company�s
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covenants contained in Section 5.6(b), then the Company shall pay to LinnCo the Company Termination Fee, by wire transfer to such account
designated by LinnCo in immediately available funds, in the case of any termination by any Linn Party, within two business days of such
termination, and in the case of any termination by the Company, prior to or concurrently with such termination.

(d) If this Agreement is terminated (i) by the Company pursuant to Section 7.1(h), (ii) by any Linn Party pursuant to Section 7.1(b) and, at the
time of such termination, (A) one or both of the LinnCo Shareholder Approvals or the Linn Member Approval shall not have been obtained and
(B) the Company would have been permitted to terminate this Agreement pursuant to Section 7.1(h), or (iii) by the Company pursuant to
Section 7.1(e) due to a breach of a Linn Party�s covenants contained in Section 5.6(c), then LinnCo shall pay to the Company the LinnCo
Termination Fee, by wire transfer to such account designated by the Company in immediately available funds, in the case of any termination by
the Company, within two business days of such termination, and in the case of any termination by any Linn Party, prior to or concurrently with
such termination.

(e) If this Agreement is terminated by the Company pursuant to Section 7.1(e) due to a breach of a Linn Party�s covenants contained in this
Agreement (other than due to a breach of Section 5.6(c)), then LinnCo shall pay to the Company the Company Expenses, by wire transfer to the
account designated by the Company in immediately available funds, within two business days following such termination.

(f) If this Agreement is terminated by any Linn Party pursuant to Section 7.1(f) due to a breach of the Company�s covenants contained in this
Agreement (other than due to a breach for which the Company Termination Fee is payable under Section 7.3(c)), then the Company shall pay to
LinnCo the LinnCo Expenses, by wire transfer to the account designated by LinnCo in immediately available funds, within two business days
following such termination.

(g) Solely for purposes of this Section 7.3, �Company Takeover Proposal� shall have the meaning ascribed thereto in Section 8.15(b), except that
all references to 25% shall be changed to 50%.

(h) �Company Termination Fee� and �LinnCo Termination Fee� shall each mean a cash amount equal to $83,700,000. �LinnCo Expenses� and
�Company Expenses� shall each mean $25,700,000 to be paid in respect of LinnCo�s and Linn�s expenses (in the case of the LinnCo Expenses) and
the Company�s expenses (in the case of the Company Expenses) in connection with this Agreement.

(i) Notwithstanding anything to the contrary in this Agreement, (i) if the Company Termination Fee shall become due and payable in accordance
with Section 7.3(a), 7.3(b) or 7.3(c), or if the LinnCo Expenses shall become due and payable in accordance with Section 7.3(f), then from and
after such termination and payment of the Company Termination Fee or the LinnCo Expenses, as applicable pursuant to and in accordance with
Section 7.3(a), 7.3(b), 7.3(c) or 7.3(f), as applicable, the Company shall have no further liability of any kind for any reason in connection with
this Agreement or the termination contemplated hereby, except in the case of fraud or willful misconduct by the Company; and (ii) if the LinnCo
Termination Fee shall become due and payable in accordance with Section 7.3(d) or if the Company Expenses shall become due and payable in
accordance with Section 7.3(e), then from and after such termination and payment of the LinnCo Termination Fee or Company Expenses, as
applicable, pursuant to and in accordance with Section 7.3(d), or 7.3(e), as applicable, the Linn Parties shall have no further liability of any kind
for any reason in connection with this Agreement or the termination contemplated hereby, except in the case of fraud or willful misconduct by
any Linn Party.

(j) Each of the parties hereto acknowledges that the Company Termination Fee, the Company Expenses reimbursement, the Linn Termination
Fee and LinnCo Expense reimbursement are not intended to be a penalty, but rather are liquidated damages in a reasonable amount that will
compensate the Linn Parties in the circumstances in which the Company Termination Fee and/or LinnCo Expense reimbursement are due and
payable and will compensate the Company in the circumstances in which the LinnCo Termination Fee and/or Company Expenses are due and
payable and, in each case, which do not involve fraud or willful misconduct, for the efforts and resources expended and opportunities foregone
while negotiating this Agreement and in reliance
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on this Agreement and on the expectation of the consummation of the Transactions, which amount would otherwise be impossible to calculate
with precision. In no event shall LinnCo be entitled to more than one payment of the Company Termination Fee and LinnCo Expense
reimbursement, and in no event shall the Company be required to pay LinnCo an amount in excess of the Company Termination Fee pursuant to
all provisions of this Section 7.3, in connection with a termination of this Agreement pursuant to which such Company Termination Fee and/or
LinnCo Expense reimbursement are payable. In no event shall the Company be entitled to more than one payment of the LinnCo Termination
Fee and Company Expense reimbursement, and in no event shall LinnCo be required to pay to the Company an amount in excess of the LinnCo
Termination Fee pursuant to all provisions of this Section 7.3, in connection with a termination of this Agreement pursuant to which such
LinnCo Termination Fee and/or Company Expense reimbursement are payable.

(k) Each of the parties acknowledges that the agreements contained in this Section 7.3 are an integral part of the Transactions, and that, without
these agreements, the parties would not enter into this Agreement. Accordingly, if any party fails to pay in a timely manner any amount due
pursuant to this Section 7.3, then (i) such party shall reimburse the other party that should have received such amount for all costs and expenses
(including disbursements and reasonable fees of counsel) incurred in the collection of such overdue amount, including in connection with any
related Actions commenced and (ii) such party shall pay to the other party that should have received such amount interest on such amount from
and including the date payment of such amount was due to but excluding the date of actual payment at the prime rate set forth in The Wall Street
Journal in effect on the date such payment was required to be made plus 2%.

ARTICLE VIII.

MISCELLANEOUS

Section 8.1    No Survival. None of the representations, warranties, covenants and agreements in this Agreement or in any instrument delivered
pursuant to this Agreement shall survive the Mergers, except for covenants and agreements which contemplate performance after the LinnCo
Effective Time or otherwise expressly by their terms survive the LinnCo Effective Time.

Section 8.2    Expenses. Except as set forth in Section 7.3, whether or not the Mergers are consummated, all costs and expenses incurred in
connection with the Mergers, this Agreement and the Transactions shall be paid by the party incurring or required to incur such expenses.

Section 8.3    Counterparts; Effectiveness. This Agreement may be executed in two or more counterparts, each of which shall be an original,
with the same effect as if the signatures thereto and hereto were upon the same instrument, and shall become effective when one or more
counterparts have been signed by each of the parties and delivered (by telecopy, electronic delivery or otherwise) to the other parties. Signatures
to this Agreement transmitted by facsimile transmission, by electronic mail in �portable document format� (�.pdf�) form, or by any other electronic
means intended to preserve the original graphic and pictorial appearance of a document, will have the same effect as physical delivery of the
paper document bearing the original signature.

Section 8.4    Governing Law. This Agreement, and all claims or causes of action (whether at Law, in contract or in tort or otherwise) that may
be based upon, arise out of or relate to this Agreement or the negotiation, execution or performance hereof, shall be governed by and construed
in accordance with the Laws of the State of Delaware, without giving effect to any choice or conflict of law provision or rule (whether of the
State of Delaware or any other jurisdiction) that would cause the application of the Laws of any jurisdiction other than the State of Delaware.

Section 8.5    Jurisdiction; Specific Enforcement. The parties agree that irreparable damage would occur in the event that any of the provisions of
this Agreement were not performed, or were threatened to be not performed, in accordance with their specific terms or were otherwise breached.
It is accordingly agreed that, in addition to any other remedy that may be available to it, including monetary damages, each of the parties shall be
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entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this
Agreement exclusively in the Delaware Court of Chancery and any state appellate court therefrom within the State of Delaware (or, if the
Delaware Court of Chancery declines to accept jurisdiction over a particular matter, any state or federal court within the State of Delaware), and
all such rights and remedies at law or in equity shall be cumulative, except as may be limited by Section 7.3. The parties further agree that no
party to this Agreement shall be required to obtain, furnish or post any bond or similar instrument in connection with or as a condition to
obtaining any remedy referred to in this Section 8.5 and each party waives any objection to the imposition of such relief or any right it may have
to require the obtaining, furnishing or posting of any such bond or similar instrument. In addition, each of the parties hereto irrevocably agrees
that any legal action or proceeding with respect to this Agreement and the rights and obligations arising hereunder, or for recognition and
enforcement of any judgment in respect of this Agreement and the rights and obligations arising hereunder brought by the other party hereto or
its successors or assigns, shall be brought and determined exclusively in the Delaware Court of Chancery and any state appellate court therefrom
within the State of Delaware (or, if the Delaware Court of Chancery declines to accept jurisdiction over a particular matter, any state or federal
court within the State of Delaware). Each of the parties hereto hereby irrevocably submits with regard to any such action or proceeding for itself
and in respect of its property, generally and unconditionally, to the personal jurisdiction of the aforesaid courts and agrees that it will not bring
any action relating to this Agreement or any of the Transactions in any court other than the aforesaid courts. Each of the parties hereto hereby
irrevocably waives, and agrees not to assert, by way of motion, as a defense, counterclaim or otherwise, in any action or proceeding with respect
to this Agreement, (a) any claim that it is not personally subject to the jurisdiction of the above named courts, (b) any claim that it or its property
is exempt or immune from jurisdiction of any such court or from any legal process commenced in such courts (whether through service of
notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) and (c) to the fullest
extent permitted by applicable Law, any claim that (i) the suit, action or proceeding in such court is brought in an inconvenient forum, (ii) the
venue of such suit, action or proceeding is improper or (iii) this Agreement, or the subject matter hereof, may not be enforced in or by such
courts. To the fullest

extent permitted by applicable Law, each of the parties hereto hereby consents to the service of process in accordance with Section 8.7;
provided, however, that nothing herein shall affect the right of any party to serve legal process in any other manner permitted by Law.

Section 8.6    WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES ANY AND ALL RIGHT TO
TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY.

Section 8.7    Notices. All notices and other communications hereunder shall be in writing and shall be deemed given (a) upon personal delivery
to the party to be notified; (b) when received when sent by email or facsimile by the party to be notified, provided, however, that notice given by
email or facsimile shall not be effective unless either (i) a duplicate copy of such email or fax notice is promptly given by one of the other
methods described in this Section 8.7 or (ii) the receiving party delivers a written confirmation of receipt for such notice either by email or fax or
any other method described in this Section 8.7; or (c) when delivered by courier (with confirmation of delivery); in each case to the party to be
notified at the following address:

To LinnCo or Linn:

600 Travis, Suite 5100

Houston, Texas 77002

Facsimile: (281) 840-4001

Attention: Charlene A. Ripley

                  Senior Vice President and General Counsel

                  David B. Rottino

                  Senior Vice President, Finance and Business Development

Email:          cripley@linnenergy.com

                  drottino@linnenergy.com
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with copies to:

Latham & Watkins LLP

811 Main Street, Suite 3700

Houston, Texas 77002

Facsimile: (713) 546-7483

Attention: Michael E. Dillard

                  Sean T. Wheeler

Email:          michael.dillard@lw.com

                  sean.wheeler@lw.com

To the Company:

1999 Broadway, Suite 3700

Denver, Colorado 80202

Facsimile: (303) 999-4401

Attention: Davis O. O�Connor

                     Vice President, General Counsel and Secretary

Email:          doo@bry.com

with copies to:

Wachtell, Lipton, Rosen & Katz

51 West 52nd Street

New York, New York 10019

Facsimile: (212) 403-1394

Attention: Daniel A. Neff

                 David K. Lam

Email:      DANeff@wlrk.com

                 DKLam@wlrk.com

or to such other address as any party shall specify by written notice so given, and such notice shall be deemed to have been delivered as of the
date so telecommunicated or personally delivered. Any party to this Agreement may notify any other party of any changes to the address or any
of the other details specified in this paragraph; provided, however, that such notification shall only be effective on the date specified in such
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notice or five business days after the notice is given, whichever is later. Rejection or other refusal to accept or the inability to deliver because of
changed address of which no notice was given shall be deemed to be receipt of the notice as of the date of such rejection, refusal or inability to
deliver.

Section 8.8    Assignment; Binding Effect. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned or
delegated by any of the parties hereto without the prior written consent of the other parties; provided, however, that LinnCo may assign any of
its rights hereunder to a wholly owned direct or indirect Subsidiary of LinnCo without the prior written consent of the Company or any other
party hereto, but no such assignment shall relieve LinnCo of any of its obligations hereunder. Subject to the first sentence of this Section 8.8, this
Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective successors and assigns. Any purported
assignment not permitted under this Section 8.8 shall be null and void.

Section 8.9    Severability. Any term or provision of this Agreement which is invalid or unenforceable in any jurisdiction shall, as to that
jurisdiction, be ineffective to the extent of such invalidity or unenforceability without rendering invalid or unenforceable the remaining terms
and provisions of this Agreement in any other
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jurisdiction. If any provision of this Agreement is so broad as to be unenforceable, such provision shall be interpreted to be only so broad as is
enforceable.

Section 8.10    Entire Agreement. This Agreement together with the exhibits hereto, schedules hereto and the Confidentiality Agreement
constitute the entire agreement, and supersede all other prior agreements and understandings, both written and oral, among the parties, or any of
them, with respect to the subject matter hereof and thereof, and this Agreement is not intended to grant standing to any person other than the
parties hereto.

Section 8.11    Amendments; Waivers. At any time prior to the LinnCo Effective Time, any provision of this Agreement may be amended or
waived if, and only if, such amendment or waiver is in writing and signed, in the case of an amendment, by each party hereto; provided,
however, that after receipt of Company Stockholder Approval, if any such amendment or waiver shall by applicable Law or in accordance with
the rules and regulations of the NYSE require further approval of the stockholders of the Company, the effectiveness of such amendment or
waiver shall be subject to the approval of the stockholders of the Company. Notwithstanding the foregoing, no failure or delay by any party
hereto in exercising any right hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof preclude any other or
further exercise of any other right hereunder.

Section 8.12    Headings. Headings of the Articles and Sections of this Agreement are for convenience of the parties only and shall be given no
substantive or interpretive effect whatsoever. The table of contents to this Agreement is for reference purposes only and shall not affect in any
way the meaning or interpretation of this Agreement.

Section 8.13    No Third-Party Beneficiaries. Each of the Linn Parties and the Company agrees that (a) their respective representations,
warranties, covenants and agreements set forth herein are solely for the benefit of the other party hereto, in accordance with and subject to the
terms of this Agreement, and (b) after the LinnCo Effective Time, except for (i) the provisions of Section 5.11 and (ii) the right of the Company�s
stockholders to receive the Merger Consideration on the terms and conditions of this Agreement and for the Contribution and Issuance to occur,
this Agreement is not intended to, and does not, confer upon any person other than the parties hereto any rights or remedies hereunder, including
the right to rely upon the representations and warranties set forth herein.

Section 8.14    Interpretation. When a reference is made in this Agreement to an Article or Section, such reference shall be to an Article or
Section of this Agreement unless otherwise indicated. Whenever the words �include,� �includes� or �including� are used in this Agreement, they shall
be deemed to be followed by the words �without limitation.� The words �hereof,� �herein� and �hereunder� and words of similar import when used in
this Agreement shall refer to this Agreement as a whole and not to any particular provision of this Agreement, unless the context otherwise
requires. All terms defined in this Agreement shall have the defined meanings when used in any certificate or other document made or delivered
pursuant thereto unless otherwise defined therein. The definitions contained in this Agreement are applicable to the singular as well as the plural
forms of such terms and to the masculine as well as to the feminine and neuter genders of such term. References in this Agreement to specific
laws or to specific provisions of laws shall include all rules and regulations promulgated thereunder, and any statute defined or referred to herein
or in any agreement or instrument referred to herein shall mean such statute as from time to time amended, modified or supplemented, including
by succession of comparable successor statutes. Each of the parties has participated in the drafting and negotiation

of this Agreement. If an ambiguity or question of intent or interpretation arises, this Agreement must be construed as if it is drafted by all the
parties, and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of authorship of any of the provisions of
this Agreement.

Section 8.15    Definitions.

(a) General Definitions. References in this Agreement to �Subsidiaries� of any party means any corporation, partnership, association, trust or other
form of legal entity of which (i) fifty percent (50%) or more
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of the voting power of the outstanding voting securities are on the date hereof directly or indirectly owned by such party or (ii) such party or any
Subsidiary of such party is a general partner or managing member on the date hereof. References in this Agreement (except as specifically
otherwise defined) to �affiliates� means, as to any person, any other person which, directly or indirectly, controls, or is controlled by, or is under
common control with, such person. As used in this definition, �control� (including, with its correlative meanings, �controlled by� and �under common
control with�) means the possession, directly or indirectly, of the power to direct or cause the direction of management or policies of a person,
whether through the ownership of securities or partnership or other ownership interests, by contract or otherwise. References in this Agreement
(except as specifically otherwise defined) to �person� means an individual, a corporation, a partnership, a limited liability company, an association,
a trust or any other entity, group (as such term is used in Section 13 of the Exchange Act) or organization, including a Governmental Entity, and
any permitted successors and assigns of such person. As used in this Agreement, �knowledge� means (i) with respect to the Linn Parties, the actual
knowledge of the individuals listed in Section 8.15(a) of the Linn Party Disclosure Schedule and (ii) with respect to the Company, the actual
knowledge of the individuals listed on Section 8.15(a) of the Company Disclosure Schedule. As used in this Agreement, �business day� means any
day other than a Saturday, Sunday or other day on which the banks in New York are authorized by Law to remain closed.

(b) Certain Specified Definitions. As used in this Agreement:

(i) �Company Deferred Compensation Plan� means the Non-Employee Director Deferred Stock and Compensation Plan.

(ii) �Company Intervening Event� means a material event, fact, circumstance, development or occurrence that is unknown to or by the Board of
Directors of the Company as of the date of this Agreement (or if known, the magnitude or material consequences of which were not known or
understood by the Board of Directors of the Company as of the date of this Agreement), which event, fact, circumstance, development,
occurrence, magnitude or material consequences becomes known to or by the Board of Directors of the Company prior to obtaining the
Company Stockholder Approval; provided, however, (A) if the Company Intervening Event relates to an event, fact, circumstance, development
or occurrence involving the Company, then such event, fact, circumstance, development or occurrence shall not constitute a Company
Intervening Event if such event, change, effect, development or occurrence: (i) generally affects the economy, the financial or securities markets,
or political, legislative or regulatory conditions, in each case in the United States or elsewhere in the world; or (ii) results from or arises out of
(a) any changes or developments in the industries in which the Company or its Subsidiaries conducts its business, (b) any changes or
developments in prices for oil, natural gas or other commodities or for raw material inputs and end products, (c) the announcement or the
existence of, compliance with or performance under, this Agreement or the transactions contemplated hereby (including the impact thereof on
the relationships, contractual or otherwise, of the Company or any of its Subsidiaries with employees, labor unions, customers, suppliers or
partners, and including any lawsuit, action or other proceeding with respect to the Mergers or any of the other transactions contemplated by this
Agreement), and (d) any adoption, implementation, promulgation, repeal, modification, reinterpretation or proposal of any rule, regulation,
ordinance, order, protocol or any other Law of or by any national, regional, state or local Governmental Entity, and (B) if the Company
Intervening Event relates to an event, fact, circumstance, development or occurrence involving either LinnCo or Linn, then such event, fact,
circumstance, development or occurrence shall not constitute a Company Intervening Event unless it has a Linn Party Material Adverse Effect;
provided that, in determining whether a Linn Party Material Adverse Effect has occurred for these purposes, the Board of Directors of the
Company may consider changes in Law after the date hereof that would, or would reasonably be expected to, have a material adverse
consequence on the amount of Linn�s U.S. federal income tax payments.

(iii) �Company Material Adverse Effect� means an event, change, effect, development or occurrence that has had, or would be reasonably likely to
have, a material adverse effect on the business,
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financial condition or continuing results of operations of the Company and its Subsidiaries, taken as a whole, other than any event, change,
effect, development or occurrence resulting from or arising out of: (1) changes in general economic, financial or other capital market conditions
(including prevailing interest rates), (2) any changes or developments generally in the industries in which the Company or any of its Subsidiaries
conducts its business, (3) the announcement or the existence of, compliance with or performance under, this Agreement or the Transactions,
including the impact thereof on the relationships, contractual or otherwise, of the Company or any of its Subsidiaries with employees, labor
unions, customers, suppliers or partners, and including any lawsuit, action or other proceeding with respect to any of the Transactions (provided,
however, that the exceptions in this clause (3) shall not apply to any representation or warranty contained in Sections 3.3 or 3.20 (or any portion
thereof) to the extent that the purpose of such representation or warranty (or portion thereof) is to address the consequences resulting from the
execution and delivery of this Agreement or the performance of obligations or satisfaction of conditions under this Agreement), (4) any taking of
any action at the request of either Linn Party; (5) any changes or developments in prices for oil, natural gas or other commodities or for the
Company�s raw material inputs and end products, (6) any adoption, implementation, promulgation, repeal, modification, reinterpretation or
proposal of any rule, regulation, ordinance, order, protocol or any other Law of or by any national, regional, state or local Governmental Entity,
or market administrator, (7) any changes in GAAP or accounting standards or interpretations thereof, (8) earthquakes, any weather-related or
other force majeure event or natural disasters or outbreak or escalation of hostilities or acts of war or terrorism, (9) any failure by the Company
to meet any financial projections or forecasts or estimates of revenues, earnings or other financial metrics for any period (provided that the
exception in this clause (9) shall not prevent or otherwise affect a determination that any event, change, effect, development or occurrence
underlying such failure has resulted in, or contributed to, a Company Material Adverse Effect so long as it is not otherwise excluded by this
definition) or (10) any changes in the share price or trading volume of the Company Common Stock or in the Company�s credit rating (provided
that the exception in this clause (10) shall not prevent or otherwise affect a determination that any event, change, effect, development or
occurrence underlying such change has resulted in, or contributed to, a Company Material Adverse Effect so long as it is not otherwise excluded
by this definition); except, in each case with respect to clauses (1), (2), (6), (7) and (8), to the extent disproportionately affecting the Company
and its Subsidiaries, taken as a whole, relative to other similarly situated companies in the industries in which the Company and its Subsidiaries
operate.

(iv) �Company Stock Plans� mean the Company�s 1994 Stock Option Plan, the Company�s 2005 Equity Incentive Plan and the Company�s 2010
Equity Incentive Plan.

(v) �Company Superior Proposal� means a bona fide, unsolicited written Company Takeover Proposal (A) that if consummated would result in a
third party (or in the case of a merger in which the Company issues stock to such third party, the stockholders of such third party) acquiring,
directly or indirectly, 75% or more of the outstanding Company Common Stock or more than 75% of the consolidated assets (based on the fair
market value thereof) of the Company and its Subsidiaries, taken as a whole, (B) that the Board of Directors of the Company determines in good
faith, after consultation with its outside financial advisor and outside legal counsel, is reasonably capable of being completed, taking into
account all financial, legal, regulatory and other aspects of such proposal, including all conditions contained therein and the person making such
Company Takeover Proposal and (C) that the Board of Directors of the Company determines in good faith, after consultation with its outside
financial advisor and outside legal counsel (taking into account at the time of determination any changes to this Agreement irrevocably offered
by the Linn Parties in response to such Company Takeover Proposal, and all financial, legal, regulatory and other aspects of such Company
Takeover Proposal, including all conditions contained therein and the person making such proposal, and this Agreement and any other factors
deemed relevant by the Board of Directors of the Company), is more favorable to the stockholders of the Company than the Mergers.

(vi) �Company Takeover Proposal� means any bona fide proposal or offer made by a third party (other than any offer or proposal by any Linn
Party or its affiliates) for or with respect to any acquisition,
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whether by a merger, consolidation, tender offer, exchange offer, business combination, recapitalization, binding share exchange, joint venture
or other similar transaction, of (A) more than 25% or more of the Company�s consolidated assets (based on the fair market value thereof), or
(B) more than 25% of the outstanding Company Common Stock or securities of the Company representing more than 25% of the voting power
of the Company.

(vii) �Contract� means any contract, note, bond, mortgage, indenture, deed of trust, license, lease, agreement, arrangement, commitment or other
instrument or obligation, whether oral or written.

(viii) �Derivative� means a derivative transaction within the coverage of Statement of Financial Accounting Standard No. 133, including any swap
transaction, option, hedge, warrant, forward purchase or sale transaction, futures transaction, cap transaction, floor transaction or collar
transaction relating to one or more currencies, commodities, bonds, equity securities, loans, interest rates, credit-related events or conditions or
any indexes, or any other similar transaction (including any option with respect to any of these transactions) or combination of any of these
transactions, including collateralized mortgage obligations or other similar instruments or any debt or equity instruments evidencing or
embedding any such types of transactions, and any related credit support, collateral, transportation or other similar arrangements related to such
transaction.

(ix) �Environmental Law� means any Law relating to the protection, preservation or restoration of the environment (including air, surface water,
groundwater, drinking water supply, surface land, subsurface land, plant and animal life or any other natural resource), or any exposure to or
release of, or the management of (including the use, storage, recycling, treatment, generation, transportation, processing, handling, labeling,
production or disposal of any Hazardous Materials), in each case as in effect as of the date of this Agreement.

(x) �ERISA Affiliate� means, with respect to any entity, trade or business, any other entity, trade or business that is, or was at the relevant time, a
member of a group described in Section 414(b), (c), (m) or (o) of the Code or Section 4001(b)(1) of ERISA that includes or included the first
entity, trade or business, or that is, or was at the relevant time, a member of the same �controlled group� as the first entity, trade or business
pursuant to Section 4001(a)(14) of ERISA.

(xi) �good and defensible title� means such title that is free from reasonable doubt to the end that a prudent person engaged in the business of
purchasing and owning, developing, and operating producing or non-producing oil and gas properties in the geographical areas in which they are
located, with knowledge of all of the facts and their legal bearing, would be willing to accept the same acting reasonably.

(xii) �Hazardous Materials� means all substances defined as Hazardous Substances, Oils, Pollutants or Contaminants in the National Oil and
Hazardous Substances Pollution Contingency Plan, 40 C.F.R. § 300.5, or defined as such by, or regulated as such under, any Environmental
Law, including any regulated pollutant or contaminant (including any constituent, raw material, product or by-product thereof), petroleum or
natural gas hydrocarbons or any liquid or fraction thereof, asbestos or asbestos-containing material, polychlorinated biphenyls, lead paint, any
hazardous, industrial or solid waste, and any toxic, radioactive, infectious or hazardous substance, material or agent.

(xiii) �Hydrocarbons� means crude oil, natural gas, condensate, drip gas and natural gas liquids (including coalbed gas) and other liquids or
gaseous hydrocarbons or other substances (including minerals) produced or associated therewith.

(xiv) �IT Assets� means the computers, software, servers, routers, hubs, switches, circuits, networks, data communications lines and all other
information technology infrastructure and
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equipment of the Company and its Subsidiaries that are required in connection with the operation of the business of the Company and its
Subsidiaries.

(xv) �Linn Party Intervening Event� means a material event, fact, circumstance, development or occurrence that is unknown to or by the Board of
Directors of LinnCo or the Board of Directors of Linn, as applicable, as of the date of this Agreement (or if known, the magnitude or material
consequences of which were not known or understood by the Board of Directors of LinnCo or the Board of Directors of Linn, as applicable, as
of the date of this Agreement), which event, fact, circumstance, development, occurrence, magnitude or material consequences becomes known
to or by the Board of Directors of LinnCo or the Board of Directors of Linn prior to obtaining the LinnCo Shareholder Approvals or the Linn
Member Approval, as applicable; provided, however, (A) if the Linn Party Intervening Event relates to an event, fact, circumstance,
development or occurrence involving a Linn Party, then such event, fact, circumstance, development or occurrence shall not constitute a Linn
Party Intervening Event if such event, change, effect, development or occurrence: (i) generally affects the economy, the financial or securities
markets, or political, legislative or regulatory conditions, in each case in the United States or elsewhere in the world; or (ii) results from or arises
out of (a) any changes or developments in the industries in which the Linn Parties or their respective Subsidiaries conduct business, (b) any
changes or developments in prices for oil, natural gas or other commodities or for raw material inputs and end products, (c) the announcement or
the existence of, compliance with or performance under, this Agreement or the transactions contemplated hereby (including the impact thereof
on the relationships, contractual or otherwise, of the Linn Parties or any of their respective Subsidiaries with employees, labor unions,
customers, suppliers or partners, and including any lawsuit, action or other proceeding with respect to the Mergers or any of the other
transactions contemplated by this Agreement), or (d) any adoption, implementation, promulgation, repeal, modification, reinterpretation or
proposal of any rule, regulation, ordinance, order, protocol or any other Law of or by any national, regional, state or local Governmental Entity,
and (B) if the Linn Party Intervening Event relates to an event, fact, circumstance, development or occurrence involving the Company, then such
event, fact, circumstance, development or occurrence shall not constitute a Linn Party Intervening Event unless it has a Company Material
Adverse Effect.

(xvi) �Linn Party Material Adverse Effect� means an event, change, effect, development or occurrence that has had, or would be reasonably likely
to have, a material adverse effect on the business, financial condition or continuing results of operations of either Linn and its Subsidiaries, taken
as a whole, or LinnCo and its Subsidiaries, taken as a whole, other than any event, change, effect, development or occurrence resulting from or
arising out of: (1) changes in general economic, financial or other capital market conditions (including prevailing interest rates), (2) any changes
or developments generally in the industries in which Linn or LinnCo or any of its Subsidiaries conducts its business, (3) the announcement or the
existence of, compliance with or performance under, this Agreement or the Transactions, including the impact thereof on the relationships,
contractual or otherwise, of Linn or LinnCo or any of their respective Subsidiaries with employees, labor unions, customers, suppliers or
partners, and including any lawsuit, action or other proceeding with respect to any of the Transactions (provided, however, that the exceptions in
this clause (3) shall not apply to any representation or warranty contained in Sections 4.2 or 4.15 (or any portion thereof) to the extent that the
purpose of such representation or warranty (or portion thereof) is to address the consequences resulting from the execution and delivery of this
Agreement or the performance of obligations or satisfaction of conditions under this Agreement), (4) any taking of any action at the request of
the Company; (5) any changes or developments in prices for oil, natural gas or other commodities or for Linn�s or LinnCo�s raw material inputs
and end products, (6) any adoption, implementation, promulgation, repeal, modification, reinterpretation or proposal of any rule, regulation,
ordinance, order, protocol or any other Law of or by any national, regional, state or local Governmental Entity, or market administrator, (7) any
changes in GAAP or accounting standards or interpretations thereof, (8) earthquakes, any weather-related or other force majeure event or natural
disasters or outbreak or escalation of hostilities or acts of war or terrorism, (9) any failure by Linn or LinnCo to meet any financial projections or
forecasts or estimates of revenues, earnings or other financial metrics for any period (provided that the exception in this clause
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(9) shall not prevent or otherwise affect a determination that any event, change, effect, development or occurrence underlying such failure has
resulted in, or contributed to, a Linn Party Material Adverse Effect so long as it is not otherwise excluded by this definition) or (10) any changes
in the share price or trading volume of the Linn Units or the LinnCo Common Shares or in Linn�s or LinnCo�s credit ratings (provided that the
exception in this clause (10) shall not prevent or otherwise affect a determination that any event, change, effect, development or occurrence
underlying such change has resulted in, or contributed to, a Linn Party Material Adverse Effect so long as it is not otherwise excluded by this
definition); except, in each case with respect to clauses (1), (2), (6), (7) and (8), to the extent disproportionately affecting Linn and its
Subsidiaries, taken as a whole, or LinnCo and its Subsidiaries, taken as a whole, respectively, relative to other similarly situated companies in
the industries in which Linn and its Subsidiaries operate or LinnCo and its Subsidiaries operate, respectively.

(xvii) �Oil and Gas Contracts� means any of the following Contracts to which the applicable Person or any of its Subsidiaries is a party (other than,
in each case, an Oil and Gas Lease): all farm-in and farm-out agreements, areas of mutual interest agreements, joint venture agreements,
development agreements, production sharing agreements, operating agreements, unitization, pooling and communitization agreements,
declarations and orders, divisions orders, transfer orders, royalty deeds, oil and gas sales agreements, exchange agreements, gathering and
processing Contracts and agreements, drilling, service and supply Contracts, geophysical and geological Contracts, land broker, title attorney
and abstractor Contracts and all other Contracts relating to Hydrocarbons or revenues therefrom and claims and rights thereto, and, in each case,
interests thereunder.

(xviii) �Oil and Gas Interests� means (A) direct and indirect interests in and rights with respect to Hydrocarbons and related properties and assets
of any kind and nature, direct or indirect, including working and leasehold interests and operating rights and royalties, overriding royalties,
production payments, net profit interests, carried interests, and other non-working interests and non-operating interests; (B) Hydrocarbons or
revenues therefrom; (C) all Oil and Gas Leases and the leasehold estates created thereby and the lands covered by the Oil and Gas Leases or
included in units with which the Oil and Gas Leases may have been pooled or united; (D) all Oil and Gas Contracts; (E) surface interests, fee
interests, reversionary interests, reservations and concessions; (F) all easements, surface use agreements, rights of way, licenses and permits, in
each case, in connection with Oil and Gas Leases, the drilling of Wells or the production, gathering, processing, storage, disposition,
transportation or sale of Hydrocarbons, (G) all rights and interests in, under or derived from unitization and pooling agreements in effect with
respect to clauses (A) and (C) above and the units created thereby which accrue or are attributable to the interests of the holder thereof; (H) all
interests in machinery equipment (including Wells, well equipment and machinery), oil and gas production, gathering, transmission, treating,
processing and storage facilities (including tanks, tank batteries, pipelines, flow lines, gathering Systems and metering equipment), pumps, water
plants, electric plants, gasoline and gas platforms, processing plants, separation plants, refineries, testing and monitoring equipment, in each
case, in connection with Oil and Gas Leases, the drilling of Wells or the production, gathering, processing, storage, disposition, transportation or
sale of Hydrocarbons, and (I) all other interests of any kind or character associated with, appurtenant to, or necessary for the operation of any of
the foregoing.

(xix) �Oil and Gas Leases� means all leases, subleases, licenses or other occupancy or similar agreements under which the Company or any of its
Subsidiaries leases, subleases or licenses or otherwise acquires or obtains operating rights in and to Hydrocarbons or any other real property
which is material to the operation of the Company�s business.

(xx) �Order� means any charge, order, writ, injunction, judgment, decree, ruling, determination, directive, award or settlement, whether civil,
criminal or administrative and whether formal or informal.

(xxi) �Permitted Lien� means (A) any Lien for Taxes or governmental assessments, charges or claims of payment not yet delinquent, being
contested in good faith or for which adequate accruals or
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reserves (based on good faith estimates of management) have been set aside for the payment thereof, (B) vendors�, mechanics�, materialmens�,
carriers�, workers�, landlords�, repairmen�s, warehousemen�s, construction and other similar Liens arising or incurred in the ordinary course of
business or with respect to liabilities that are not yet due and payable or, if due, are not delinquent or are being contested in good faith or for
which adequate accruals or reserves (based on good faith estimates of management) have been set aside for the payment thereof, (C) Liens
imposed or promulgated by applicable Law or any Governmental Entity with respect to real property, including zoning, building or similar
restrictions, (D) pledges or deposits in connection with workers� compensation, unemployment insurance, and other social security legislation,
(E) Liens relating to intercompany borrowings among the Company and its wholly owned Subsidiaries, (F) Liens that are disclosed on the most
recent consolidated balance sheet of the Company included in the Company SEC Documents or the notes thereto or securing liabilities reflected
on such balance sheet, (G) Liens arising under or pursuant to the organizational documents of the Company or any of its Subsidiaries, (H) Liens
resulting from any facts or circumstances relating to any of the Linn Parties or its affiliates or (I) other Liens that do not, individually or in the
aggregate, materially impair the present use of the property encumbered thereby.

(xxii) �Production Burden� means all royalty interests, overriding royalty interests, production payments, net profit interests or other similar
interests that constitute a burden on, and are measured by or are payable out of, the production of Hydrocarbons or the proceeds realized from
the sale or other disposition thereof (including any amounts payable to publicly traded royalty trusts), other than Taxes and assessments of
Governmental Entities.

(xxiii) �Release� means any release, spill, emission, discharge, leaking, pumping, injection, deposit, disposal, dispersal, leaching or migration into
the indoor or outdoor environment (including ambient air, surface water, groundwater and surface or subsurface strata) or into or out of any
property, including the movement of Hazardous Materials through or in the air, soil, surface water, groundwater or property.

(xxiv) �Systems� means the refined petroleum product, crude oil, natural gas, liquefied natural gas, natural gas liquid and other pipelines, lateral
lines, pumps, pump stations, storage facilities, terminals, processing plants and other related operations, assets, machinery and equipment that
are owned by the Company or any of its Subsidiaries and used for the conduct of the business of the Company or any of its Subsidiaries as
presently conducted.

(xxv) �Tax� or �Taxes� means any and all federal, state, local or foreign taxes, imposts, levies, duties, fees or other assessments, including all net
income, gross receipts, branch profits, capital, sales, use, ad valorem, value added, transfer, registration, franchise, profits, inventory, capital
stock, license, withholding, payroll, employment, social security, unemployment, disability, excise, severance, stamp, occupation, premium,
windfall profits, environmental, real property, personal property, alternative, add-on minimum and estimated taxes, customs duties, and other
taxes of any kind whatsoever, including any and all interest, penalties, additions to tax or additional amounts imposed by any Taxing Authority
in connection with respect thereto, whether disputed or not.

(xxvi) �Taxing Authority� means, with respect to any Tax, the Governmental Entity that imposes such Tax, and the agency (if any) charged with
the collection of such Tax for such Governmental Entity.

(xxvii) �Tax Return� means any return, report or similar filing (including any attached schedules, supplements and additional or supporting
material) filed or required to be filed with respect to Taxes, including any information return, claim for refund, or declaration of estimated Taxes
(and including any amendments with respect thereto).

(xxviii) �Units� means all pooled, communitized or unitized acreage that includes all or a part of any Oil and Gas Lease.
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(xxix) �Wells� means all oil and/or gas wells, whether producing, operating, shut-in or temporarily abandoned, located on an Oil and Gas Leases
or Unit or otherwise associated with an Oil and Gas Interest of the applicable Person or any of its Subsidiaries, together with all oil, gas and
mineral production from such well.

(xxx) �Willful Breach� means a material breach, or failure to perform, that is the consequence of an act or omission of a Representative or a
Subsidiary of the Company with the knowledge that the taking of, or failure to take, such act would, or would be reasonably expected to, cause a
material breach of this Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered as of the date first above written.

BERRY PETROLEUM COMPANY

By:
Name: Robert F. Heinemann
            President, Chief Executive Officer and
            Director

BACCHUS HOLDCO, INC.

By:
Name: Davis O. O�Connor
Title:   President

BACCHUS MERGER SUB, INC.

By:
Name: Davis O. O�Connor

Title:   President

LINNCO, LLC

By:
Name: Mark Ellis

Title:   Chairman, President and Chief

            Executive Officer

LINN ACQUISITION COMPANY, LLC

By:
Name: Mark Ellis

Title:   Chairman, President and Chief

            Executive Officer
[Signature Page to Agreement and Plan of Merger]
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LINN ENERGY, LLC

By:
Name: Mark Ellis

Title:   Chairman, President and Chief

            Executive Officer
[Signature Page to Agreement and Plan of Merger]
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Annex B

CONTRIBUTION AGREEMENT

This CONTRIBUTION AGREEMENT (this �Agreement�), dated as of February 20, 2013, is made by and between LinnCo, LLC, a Delaware
limited liability company (�LinnCo�), and Linn Energy, LLC, a Delaware limited liability company (�Linn�). The above-named entities are
sometimes referred to in this Agreement each as a �Party� and collectively as the �Parties.�

RECITALS

WHEREAS, contemporaneously with the execution and delivery of this Agreement, Berry Petroleum Company, a Delaware corporation (the
�Company�), Bacchus HoldCo, Inc., a Delaware corporation and a direct wholly owned subsidiary of the Company (�HoldCo�), Bacchus Merger
Sub, Inc., a Delaware corporation and a direct wholly owned subsidiary of HoldCo (�Bacchus Merger Sub�), LinnCo, Linn Acquisition Company,
LLC, a Delaware limited liability company and a direct wholly owned subsidiary of LinnCo (�LinnCo Merger Sub�), and Linn are entering into
that certain Agreement and Plan of Merger (the �Merger Agreement�), pursuant to which:

(a) Bacchus Merger Sub is being merged with and into the Company, with (i) each outstanding share of the Company�s Class A common stock
and Class B common stock (collectively, the �Company Common Stock�) being converted into one share of HoldCo common stock and (ii) the
Company surviving as a direct wholly owned subsidiary of HoldCo (the �HoldCo Merger�);

(b) The Company is being converted from a Delaware corporation to a Delaware limited liability company (the �Conversion�); and

(c) HoldCo is being merged with and into LinnCo Merger Sub, with (i) each outstanding share of HoldCo common stock being converted into
the right to receive 1.25 newly issued LinnCo common shares representing limited liability company interests in LinnCo (�LinnCo Common
Shares�) and (ii) LinnCo Merger Sub surviving as a direct wholly owned subsidiary of LinnCo (the �LinnCo Merger� and, collectively with the
HoldCo Merger and the Conversion, the �Transaction�).

WHEREAS, pursuant to this Agreement, and in connection with the Transaction, LinnCo will contribute all of the outstanding limited liability
company interests in LinnCo Merger Sub (the �Interests�) to Linn in exchange for the issuance by Linn of newly issued units representing limited
liability company interests in Linn ( �Linn Units�) to LinnCo.

AGREEMENT

NOW THEREFORE, in consideration of the foregoing and other good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, and intending to be legally bound hereby, the Parties hereby agree as follows:

ARTICLE I

CONTRIBUTION AND ISSUANCE; CLOSING

At the Closing (as hereinafter defined), upon the terms and subject to the conditions set forth in this Agreement, the following transactions shall
be completed as set forth below.

Section 1.1    Contribution of Interests. LinnCo shall contribute, assign and transfer the Interests to Linn (the �Contribution�) in exchange for the
issuance of Linn Units described in Section 1.2 hereof and Linn�s assumption of all liabilities of LinnCo Merger Sub and the Company and, to
the extent that LinnCo succeeds to any liability of HoldCo or the Company in connection with the LinnCo Merger, LinnCo.
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Section 1.2    Issuance of Linn Units and Assumption of Liabilities. As consideration for the Contribution, Linn shall:

(a) issue to LinnCo a number of newly issued Linn Units equal to the greater of:

(i) the aggregate number of LinnCo Common Shares issuable by LinnCo in connection with the LinnCo Merger; and

(ii) the number of Linn Units as is necessary to cause LinnCo to own no less than one-third (1/3rd) of all of the outstanding Linn Units following
the consummation of the transactions contemplated by this Agreement (the �Issuance�); and

(b) assume all of the liabilities of LinnCo Merger Sub and the Company and, to the extent that LinnCo succeeds to any liability of HoldCo or the
Company in connection with the LinnCo Merger, LinnCo, excluding, for the avoidance of doubt, any federal, state or local tax liability of
LinnCo solely resulting from LinnCo�s ownership of Linn Units.

If, between the date of this Agreement and the Closing (as hereinafter defined), the outstanding shares of Company Common Stock, LinnCo
Common Shares or Linn Units shall have been changed into a different number of shares or units or a different class of shares or units by reason
of any equity dividend, subdivision, reorganization, reclassification, recapitalization, equity split, reverse equity split, combination or exchange
of shares or units, or any similar event shall have occurred, then the number of Linn Units to be issued in the Issuance pursuant to clause (a)(i) of
this Section 1.2 shall be equitably adjusted, without duplication, to proportionally reflect such change; provided that nothing in this Section 1.2
shall be construed to permit either Party to take any action with respect to its securities that is prohibited by the terms of the Merger Agreement.

Section 1.3    Tax Liability Distributions. In addition to any distribution to which LinnCo is entitled with respect to its Linn Units pursuant to
Section 6.4 of the Third Amended and Restated Limited Liability Company Agreement of Linn, for each of the first three calendar years
following the Closing of the Contribution (including the partial year following the Closing), Linn shall also make one or more special
distributions in the aggregate amount of $6 million per year to LinnCo solely out of funds available to make �operating cash flow distributions� (as
such term is defined in Treasury Regulations Section 1.707-4(b)(2)); provided, however, that at the end of each of calendar year 2014 and 2015,
the Parties shall work in good faith (i) to evaluate whether the amount distributed to LinnCo pursuant to this Section 1.3 has reasonably
compensated LinnCo for the actual increase in tax liability to LinnCo, if any, resulting from the allocation of amortization, depletion,
depreciation and other cost recovery deductions using the �remedial allocation method� pursuant to Treasury Regulations Section 1.704-3(d), with
respect to the assets acquired in the Contribution and (ii) to make any adjustment to such distribution as mutually agreed.

Section 1.4    Closing. The closing of the transactions contemplated by this Agreement (the �Closing�) shall take place at the offices of Latham &
Watkins LLP, 811 Main Street, Suite 3700, Houston, Texas, promptly following the consummation of the Transaction on the closing date of the
Transaction (the �Transaction Closing Date�).

ARTICLE II

REPRESENTATIONS AND WARRANTIES OF THE PARTIES; DISCLAIMER

Section 2.1    Representations and Warranties of LinnCo. LinnCo hereby represents and warrants that:

(a) It is a limited liability company duly organized, validly existing and in good standing under the Laws (as hereinafter defined) of the State of
Delaware, with all requisite limited liability company power and authority to own its properties and assets and to conduct its business as
presently conducted;
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(b) (i) It has all necessary limited liability company power and authority to execute and deliver this Agreement and, assuming the closing of the
Transaction, to consummate the Contribution and Issuance, (ii) the execution, delivery and performance by it of this Agreement and the
consummation by it of the Contribution and Issuance has been duly authorized by all necessary action on its part and (iii) no other action on its
part is necessary to authorize the execution and delivery by it of this Agreement and the consummation of the Contribution and Issuance. The
Board of Directors of LinnCo, acting in accordance with the recommendation of the Special Committee of the Board of Directors of LinnCo, has
approved this Agreement and the Contribution and Issuance. This Agreement has been duly executed and delivered by LinnCo and, assuming
due and valid authorization, execution and delivery hereof by Linn, is the valid and binding obligation of LinnCo enforceable against LinnCo in
accordance with its terms, except as may be limited by (i) the effect of bankruptcy, insolvency, reorganization, receivership, conservatorship,
arrangement, moratorium or other Laws affecting or relating to creditors� rights generally or (ii) the rules governing the availability of specific
performance, injunctive relief or other equitable remedies and general principles of equity, regardless of whether considered in a proceeding in
equity or at law (the �Remedies Exceptions�);

(c) The execution, delivery and performance by it of this Agreement will not conflict with or result in any violation of or constitute a breach of
any of the terms or provisions of, or result in the acceleration of any obligation under, or constitute a default under any provisions of: (i) its
certificate of formation or limited liability company agreement or the certificate of formation or limited liability company agreement of LinnCo
Merger Sub; (ii) any lien, encumbrance, security interest, pledge, mortgage, charge, other claim, bond, indenture, agreement, contract, franchise
license, permit or other instrument or obligation to which it or LinnCo Merger Sub is a party or is subject or by which any of its or their assets or
properties may be bound; (iii) any applicable laws, statutes, ordinances, rules or regulations promulgated by a governmental authority, orders of
a governmental authority, judicial decisions, decisions of arbitrators or determinations of any governmental authority or court (�Laws�); or (iv) any
material provision of any material contract to which it or LinnCo Merger Sub is a party or by which its or their assets are bound;

(d) All of the issued and outstanding equity interests of LinnCo Merger Sub are duly authorized and validly issued in accordance with the
certificate of formation and limited liability company agreement of LinnCo Merger Sub and fully paid and non-assessable;

(e) It owns directly all of the Interests and has good and marketable title thereto, free and clear of all liens, encumbrances, security interests,
pledges, mortgages, charges or other claims;

(f) At the time of the Closing, there will be no outstanding agreement, contract, option, commitment or other right or understanding in favor of,
or held by, any person to acquire the Interests that has not been waived; and

(g) It is acquiring the Linn Units for its own account with the present intention of holding the Linn Units for investment purposes and not with a
view to or for sale in connection with any public distribution of the Linn Units in violation of any federal or state securities Laws. It
acknowledges that the Linn Units have not been registered under federal and state securities Laws and that the Linn Units may not be sold,
transferred, offered for sale, pledged, hypothecated or otherwise disposed of unless such transfer, sale, assignment, pledge, hypothecation or
other disposition is registered under federal and state securities Laws or pursuant to an exemption from registration under any federal or state
securities Laws.

Section 2.2    Representations and Warranties of Linn. Linn hereby represents and warrants that:

(a) It is a limited liability company duly organized, validly existing and in good standing under the Laws of the State of Delaware, with all
requisite limited liability company power and authority to own, operate or lease its properties and assets and to conduct its business as presently
conducted;

(b) (i) It has all necessary limited liability company power and authority to execute and deliver this Agreement and, subject to receipt of
approval of the Issuance by a majority of the votes cast at a duly called
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meeting of the holders of Linn Units at which a quorum is present, to consummate the Contribution and Issuance, (ii) the execution, delivery and
performance by it of this Agreement and the consummation by it of the Contribution and Issuance has been duly authorized by all necessary
action on its part and (iii) no other action on its part is necessary to authorize the execution and delivery by it of this Agreement and the
consummation of the Contribution and Issuance. The Board of Directors of Linn, acting in accordance with the recommendation of the Special
Committee of the Board of Directors of Linn, has approved this Agreement and the Contribution and Issuance. This Agreement has been duly
executed and delivered by Linn and, assuming due and valid authorization, execution and delivery hereof by LinnCo, is the valid and binding
obligation of Linn enforceable against Linn in accordance with its terms, except as may be limited by the Remedies Exception;

(c) The execution, delivery and performance by it of this Agreement will not conflict with or result in any violation of or constitute a breach of
any of the terms or provisions of, or result in the acceleration of any obligation under, or constitute a default under any provisions of: (i) its
certificate of formation or limited liability company agreement; (ii) any lien, encumbrance, security interest, pledge, mortgage, charge, other
claim, bond, indenture, agreement, contract, franchise license, permit or other instrument or obligation to which it is a party or is subject or by
which any of its assets or properties may be bound; (iii) any applicable Laws; or (iv) any material provision of any material contract to which it
is a party or by which its assets are bound;

(d) Upon issuance, all of the Linn Units issued in the Issuance will be duly authorized, validly issued and outstanding, and will have been issued
free of preemptive rights in compliance with Laws and the limited liability company agreement of Linn and fully paid and non-assessable;

(e) It is acquiring the Interests for its own account with the present intention of holding the Interests for investment purposes and not with a view
to or for sale in connection with any public distribution of the Interests in violation of any federal or state securities Laws. It acknowledges that
the Interests have not been registered under federal and state securities Laws and that the Interests may not be sold, transferred, offered for sale,
pledged, hypothecated or otherwise disposed of unless such transfer, sale, assignment, pledge, hypothecation or other disposition is registered
under federal and state securities Laws or pursuant to an exemption from registration under any federal or state securities Laws; and

(f) It has, at all times since its formation, been classified for U.S. federal income tax purposes as a partnership, or as a disregarded entity, as the
case may be, and not as a corporation. Linn is not, for U.S. federal income tax purposes, a partnership that would be treated as an investment
company (within the meaning of Section 351) if the partnership were incorporated.

Section 2.3    Disclaimer of Warranties. EXCEPT TO THE EXTENT PROVIDED IN THIS AGREEMENT, THE PARTIES
ACKNOWLEDGE AND AGREE THAT NEITHER OF THE PARTIES HAS MADE, DOES NOT MAKE, AND EACH SUCH PARTY
SPECIFICALLY NEGATES AND DISCLAIMS, ANY REPRESENTATIONS, WARRANTIES, PROMISES, COVENANTS,
AGREEMENTS OR GUARANTIES OF ANY KIND OR CHARACTER WHATSOEVER, WHETHER EXPRESS, IMPLIED OR
STATUTORY, ORAL OR WRITTEN, PAST OR PRESENT, REGARDING (A) THE VALUE, NATURE, QUALITY OR CONDITION OF
THE ASSETS OWNED BY THE COMPANY, INCLUDING, WITHOUT LIMITATION, THE ENVIRONMENTAL CONDITION OF THE
ASSETS GENERALLY, INCLUDING, WITHOUT LIMITATION, THE PRESENCE OR LACK OF HAZARDOUS SUBSTANCES OR
OTHER MATTERS ON SUCH ASSETS, (B) THE INCOME TO BE DERIVED FROM SUCH ASSETS, (C) THE SUITABILITY OF SUCH
ASSETS FOR ANY AND ALL ACTIVITIES AND USES THAT MAY BE CONDUCTED THEREON OR THEREWITH, (D) THE
COMPLIANCE OF OR BY SUCH ASSETS OR THEIR OPERATION WITH ANY LAWS (INCLUDING WITHOUT LIMITATION ANY
ZONING, ENVIRONMENTAL PROTECTION, POLLUTION OR LAND USE LAWS, RULES, REGULATIONS, ORDERS OR
REQUIREMENTS), OR (E) THE HABITABILITY, MERCHANTABILITY, MARKETABILITY, PROFITABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OF SUCH ASSETS. EACH PARTY ACKNOWLEDGES AND AGREES THAT SUCH PARTY HAS HAD THE
OPPORTUNITY
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TO INSPECT THE ASSETS OF THE COMPANY, AND SUCH PARTY IS RELYING SOLELY ON ITS OWN INVESTIGATION OF THE
ASSETS OF THE COMPANY AND NOT ON ANY INFORMATION PROVIDED OR TO BE PROVIDED BY THE OTHER PARTY.
NEITHER OF THE PARTIES IS LIABLE OR BOUND IN ANY MANNER BY ANY VERBAL OR WRITTEN STATEMENTS,
REPRESENTATIONS OR INFORMATION PERTAINING TO THE ASSETS OF THE COMPANY FURNISHED BY ANY AGENT,
EMPLOYEE, SERVANT OR THIRD PARTY. THIS SECTION SHALL SURVIVE THE CONTRIBUTION OF THE INTERESTS OR THE
TERMINATION OF THIS AGREEMENT. THE PROVISIONS OF THIS SECTION HAVE BEEN NEGOTIATED BY THE PARTIES
AFTER DUE CONSIDERATION AND ARE INTENDED TO BE A COMPLETE EXCLUSION AND NEGATION OF ANY
REPRESENTATIONS OR WARRANTIES, WHETHER EXPRESS, IMPLIED OR STATUTORY, WITH RESPECT TO THE ASSETS OF
THE COMPANY THAT MAY ARISE PURSUANT TO ANY LAW NOW OR HEREAFTER IN EFFECT, OR OTHERWISE, EXCEPT AS
SET FORTH IN THIS AGREEMENT.

ARTICLE III

COVENANTS AND AGREEMENTS

Section 3.1    Regulatory Approvals; Efforts. Each Party agrees with the other that it shall comply with its obligations under the Merger
Agreement, including Section 5.8 of the Merger Agreement.

Section 3.2    Linn has no present intention to sell or otherwise dispose of any material portion of the assets acquired pursuant to the Transaction
in a taxable transaction for federal income tax purposes. In the event that, within seven (7) years following the Contribution, Linn desires to
effect a disposition of a material portion of the assets acquired pursuant to the Transaction in a manner that results in a material increase to the
tax liability of LinnCo resulting from the allocation of income or gain pursuant to Section 704(c) of the Internal Revenue Code of 1986, as
amended (a �Material Disposition Transaction�), such a Material Disposition Transaction would be required to be approved by an independent
committee appointed for such purpose by the LinnCo Board of Directors.

ARTICLE IV

CONDITIONS TO OBLIGATIONS

Section 4.1    Conditions to Obligation of Linn. The obligation of Linn to consummate the transactions contemplated by this Agreement is
subject to the satisfaction of the following conditions:

(a) the representations and warranties of LinnCo set forth in this Agreement shall be true and correct in all material respects as of the date of this
Agreement and as of the Closing, as if made at and as of that time (other than such representations and warranties that expressly address matters
only as of a certain date, which need only be true as of such certain date);

(b) the Transaction shall have been consummated as provided in the Merger Agreement without material modification or waiver; and

(c) all waiting periods applicable to the transactions contemplated hereby under the HSR Act shall have expired or been terminated.

Section 4.2    Conditions to Obligation of LinnCo. The obligation of LinnCo to consummate the transactions contemplated by this Agreement is
subject to the satisfaction of the following conditions:

(a) the representations and warranties of Linn set forth in this Agreement shall be true and correct in all material respects as of the date of this
Agreement and as of the Closing, as if made at and as of that time (other
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than representations and warranties that expressly address matters only as of a certain date, which need only be true as of such certain date);

(b) the Transaction shall have been consummated as provided in the Merger Agreement without material modification or waiver; and

(c) all waiting periods applicable to the transactions contemplated hereby under the HSR Act shall have expired or been terminated.

ARTICLE V

FURTHER ASSURANCES

From time to time after the date of this Agreement, and without any further consideration, the Parties agree to execute, acknowledge and deliver
all such additional deeds, assignments, bills of sale, conveyances, instruments, notices, releases, acquittances and other documents, and will do
all such other acts and things, all in accordance with applicable Law, as may be necessary or appropriate (a) to more fully assure that the
applicable Parties own all of the properties, rights, titles, interests, estates, remedies, powers and privileges granted by this Agreement, or which
are intended to be so granted, (b) to more fully and effectively vest in the applicable Parties and their respective successors and assigns
beneficial and record title to the interests contributed and assigned by this Agreement or intended so to be and (c) to more fully and effectively
carry out the purposes and intent of this Agreement.

ARTICLE VI

MISCELLANEOUS

Section 6.1    Survival of Representations and Warranties. The representations and warranties in this Agreement will survive the completion of
the transactions contemplated hereby regardless of any independent investigations that the Parties may make or cause to be made, or knowledge
it may have, prior to the date of this Agreement and will continue in full force and effect for a period of one year from the date of this
Agreement. At the end of such period, such representations and warranties will terminate, and no claim may be brought by any Party thereafter
in respect of such representations and warranties.

Section 6.2    Tax Matters.

(a) The parties to this Agreement intend that the Contribution qualify as an exchange to which Section 721(a) of the Code applies and agree to
file all federal (and, to the extent applicable, state and local) income tax returns in a manner consistent with such treatment.

(b) Linn shall pay any and all transfer, stamp, documentary, sales, use, registration, value-added and other similar taxes (including all applicable
real estate transfer taxes) incurred in connection with this Agreement and the transactions contemplated hereby, and shall pay all documentary,
filing, recording, transfer, deed, and conveyance fees required in connection therewith.

Section 6.3    Headings; References, Interpretation. All Article and Section headings in this Agreement are for convenience only and shall not be
deemed to control or affect the meaning or construction of any of the provisions hereof. The words �hereof,� �herein� and �hereunder� and words of
similar import, when used in this Agreement, shall refer to this Agreement as a whole, and not to any particular provision of this Agreement. All
references herein to Articles and Sections shall, unless the context requires a different construction, be deemed to be references to the Articles
and Sections of this Agreement. All personal pronouns used in this Agreement, whether used in the masculine, feminine or neuter gender, shall
include all other genders, and the singular shall
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include the plural and vice versa. The use herein of the word �including� following any general statement, term or matter shall not be construed to
limit such statement, term or matter to the specific items or matters set forth immediately following such word or to similar items or matters,
whether or not non-limiting language (such as �without limitation,� �but not limited to� or words of similar import) is used with reference thereto,
but rather shall be deemed to refer to all other items or matters that could reasonably fall within the broadest possible scope of such general
statement, term or matter.

Section 6.4    Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the Parties and their respective
successors and assigns.

Section 6.5    No Third Party Rights. The provisions of this Agreement are intended to bind the Parties as to each other and are not intended to
and do not create rights in any other person or confer upon any other person any benefits, rights or remedies, and no person is or is intended to
be a third party beneficiary of any of the provisions of this Agreement.

Section 6.6    Counterparts. This Agreement may be executed in any number of counterparts with the same effect as if all signatory Parties had
signed the same document. All counterparts shall be construed together and shall constitute one and the same instrument. The delivery of an
executed counterpart copy of this Agreement by facsimile or electronic transmission in PDF format shall be deemed to be the equivalent of
delivery of the originally executed copy thereof.

Section 6.7    Governing Law. This Agreement, and all claims or causes of action (whether at Law, in contract or in tort or otherwise) that may
be based upon, arise out of or relate to this Agreement or the negotiation, execution or performance hereof, shall be governed by and construed
in accordance with the laws of the State of Delaware, without giving effect to any choice or conflict of law provision or rule (whether of the
State of Delaware or any other jurisdiction) that would cause the application of the laws of any jurisdiction other than the State of Delaware.

Section 6.8    Severability. If any of the provisions of this Agreement are held by any court of competent jurisdiction to contravene, or to be
invalid under, the laws of any governmental body having jurisdiction over the subject matter hereof, such contravention or invalidity shall not
invalidate the entire Agreement. Instead, this Agreement shall be construed as if it did not contain the particular provision or provisions held to
be invalid and an equitable adjustment shall be made and necessary provision added so as to give effect, as nearly as possible, to the intention of
the Parties as expressed in this Agreement at the time of execution of this Agreement.

Section 6.9    Deed; Bill of Sale; Assignment. To the extent required and permitted by applicable law, this Agreement shall also constitute a
�deed,� �bill of sale� or �assignment� of the interests referenced herein.

Section 6.10    Amendment or Modification. This Agreement may be amended or modified from time to time only by the written agreement of all
the Parties. Each such instrument shall be reduced to writing and shall be designated on its face as an amendment to this Agreement.

Section 6.11    Integration. This Agreement and the instruments referenced herein supersede all previous understandings or agreements among
the Parties, whether oral or written, with respect to the subject matter of this Agreement and such instruments. This Agreement and such
instruments contain the entire understanding of the Parties with respect to the subject matter hereof and thereof. No understanding,
representation, promise or agreement, whether oral or written, is intended to be or shall be included in or form part of this Agreement unless it is
contained in a written amendment hereto executed by the Parties after the date of this Agreement.

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

LINNCO, LLC

By: /s/ Mark E. Ellis
Name: Mark E. Ellis
Title: Chairman, President and CEO

LINN ENERGY, LLC

By: /s/ Mark E. Ellis
Name: Mark E. Ellis
Title:

Chairman, President and CEO
SIGNATURE PAGE TO CONTRIBUTION AGREEMENT
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Annex C

FIRST AMENDMENT TO

AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT

OF

LINNCO, LLC

[�], 2013

This FIRST AMENDMENT (this �First Amendment�) to the AMENDED AND RESTATED LIMITED LIABILITY COMPANY
AGREEMENT OF LINNCO, LLC, (the �Company�), dated as of October 17, 2012 (the �LLC Agreement�), is hereby executed as of [�], 2013 by [�]
on behalf of the Company and its Members in accordance with Section 2.6 of the LLC Agreement. Capitalized terms used but not defined herein
have the meaning given to such terms in the LLC Agreement.

WHEREAS, Section 11.1(a) of the LLC Agreement provides that, unless otherwise provided in Section 11.1(b) with respect to certain
amendments requiring approval of the holders of a majority of each of the Outstanding Voting Shares and the Outstanding Common Shares,
voting as separate classes, or in Section 11.1(c) with respect to certain amendments to be adopted solely by the Board of Directors, the Board of
Directors, with the approval of the holders of a majority of the Outstanding Voting Shares, may amend any of the terms of the LLC Agreement;

WHEREAS, acting in accordance with the foregoing, the Board of Directors has determined that the amendments set forth in this First
Amendment are advisable and in the best interests of the Company and its Shareholders and has resolved to recommend the approval of this
First Amendment by the holders of the Outstanding Voting Shares and the Outstanding Common Shares;

WHEREAS, Linn Energy, as the holder of all of the Outstanding Voting Shares, has approved this First Amendment by action without a
meeting in accordance with Section 11.3(c) of the LLC Agreement; and

WHEREAS, in connection with that certain Agreement and Plan of Merger, dated as of February 20, 2013, by and among the Company, Linn
Energy, Linn Acquisition Company, LLC, Berry Petroleum Company, Bacchus HoldCo, Inc. and Bacchus Merger Sub, Inc., the Company
intends to seek the affirmative vote of the holders of a majority of the Outstanding Common Shares to approve the amendments set forth in this
First Amendment (the �Common Shareholder Approval�);

NOW THEREFORE, the LLC Agreement is hereby amended as follows:

Section 1. Amendment.

(a) Amendment to Section 2.4. Section 2.4 of the LLC Agreement is hereby amended and restated in its entirety to read as follows:

�Section 2.4 Purpose. The purpose and nature of the business to be conducted by the Company shall be to acquire, hold, transfer and otherwise
dispose of, in accordance with this Agreement, Linn Units and any cash or other securities or property distributed to the Company in respect of
its ownership of Linn Units, to exercise all the rights and powers conferred upon the Company as a holder of Linn Units, and to take any other
action permitted by the Board of Directors.�
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(b) Amendment to Section 5.1. Section 5.1 of the LLC Agreement is hereby amended by deleting clause (b) in its entirety and replacing it with
the following:

�(b) The total number of Common Shares that are issued by the Company and reflected as Outstanding on the books and records of the Company
(including the Transfer Agent) shall at all times equal the number of Linn Units held by the Company; provided, that in any Subsequent
Offering, the Board of Directors may elect, in its discretion, to purchase from Linn Energy a greater number of Linn Units than the number of
Common Shares sold in such Subsequent Offering. In connection with any offering and sale of Common Shares, whether public or private and
including any Common Shares used as consideration in any acquisition by LinnCo (each such offering, a �Subsequent Offering�), by the
Company, Linn Energy agrees to sell to the Company, and the Company shall purchase from Linn Energy, a number of Linn Units equal to or
greater than the number of Common Shares sold in such Subsequent Offering. The consideration to be paid by the Company for the Linn Units
purchased in connection with the sale of Common Shares in any Subsequent Offering must be equal to or less than the proceeds received by the
Company for the sale of Common Shares in the Subsequent Offering. In addition, if the Company makes any award of Common Shares or
Derivative Shares in connection with any Employee Benefit Plans, Linn Energy agrees to issue and sell to the Company upon the earlier of the
issuance of any such Common Shares or the exercise or vesting of such Derivative Shares, a number of Linn Units equal to or greater than the
number of Common Shares subject to such award, for such consideration, if any, received by the Company from the recipient of any such award.
Further, if the Company repurchases any of its Common Shares, Linn Energy agrees to purchase from the Company a number of Linn Units
equal to the number of Common Shares repurchased by the Company for such consideration paid by the Company for the repurchased Common
Shares, or take such other action as may be reasonable to maintain a one to one ratio of Common Shares to Linn Units. For purposes of this
Agreement, the term �proceeds� means (a) the net cash proceeds, after deducting underwriting discounts and commissions and any structuring fee,
received by the Company in connection with a Subsequent Offering, if any, plus (b) the properties or other assets received by the Company in a
Subsequent Offering, if any.�

(c) Amendment to Section 7.3. Section 7.3 of the LLC Agreement is hereby amended by deleting clause (b) in its entirety and replacing it with
the following:

�(b) Except as provided in Articles X, XII and XIV or in connection with a transaction pursuant to Section 5.1(b), the Company may not, and the
Board of Directors may not, cause the Company to, sell, exchange or otherwise dispose of all or substantially all of the assets of the Company in
a single transaction or a series of related transactions (including by way of merger, consolidation or other combination) without the prior
approval of holders of a majority of the Outstanding Common Shares and the prior approval of holders of a majority of the Outstanding Voting
Shares, voting as separate classes.�

(d) Amendment to Section 10.1. Section 10.1 of the LLC Agreement is hereby amended by deleting clause (c) in its entirety and replacing it
with the following:

�(c) the sale, exchange or other disposition of all or substantially all of the assets and properties of the Company (other than in a transaction
contemplated by Section 5.1(b) or in connection with a merger meeting the conditions of Section 12.6(c) of this Agreement);�

(e) Amendment to Section 14.1. Section 14.1 of the LLC Agreement is hereby amended by deleting clause (b) in its entirety and replacing it
with the following:

�(b) except as contemplated by Section 5.1(b), sell, pledge or otherwise transfer any Linn Units;�

Section 2. Effect of Amendment. Except as hereby amended, the LLC Agreement shall remain in full force and effect.

Section 3. Applicable Law. This First Amendment shall be construed in accordance with and governed by the laws of the State of Delaware,
without regard to principles of conflict of laws.

[Signature page follows]
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IN WITNESS WHEREOF, this First Amendment has been executed as of the date first above written.

By:
Name:
Title:
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Annex D

LINN ENERGY, LLC

AMENDED AND RESTATED

LONG-TERM INCENTIVE PLAN

(As Amended and Restated Effective April 22, 2013)

1. Purpose of the Plan.

The Linn Energy, LLC Amended and Restated Long-Term Incentive Plan (the �Plan�) is intended to promote the interests of Linn Energy, LLC, a
Delaware limited liability company (the �Company�), by providing to employees, consultants, and directors of the Company and its Affiliates
incentive compensation awards for superior performance that are based on Units. The Plan is also contemplated to enhance the ability of the
Company and its Affiliates to attract and retain the services of individuals who are essential for the growth and profitability of the Company and
to encourage them to devote their best efforts to advancing the business of the Company.

2. Definitions.

As used in the Plan, the following terms shall have the meanings set forth below:

�Affiliate� means, with respect to any Entity, any other Entity that directly or indirectly through one or more intermediaries controls, is controlled
by or is under common control with, the Entity in question. As used herein, the term �control� means the possession, direct or indirect, of the
power to direct or cause the direction of the management and policies of an Entity, whether through ownership of voting securities, by contractor
otherwise.

�Award� means an Option, Restricted Unit, Unit Grant, Phantom Unit or Unit Appreciation Right granted under the Plan, and shall include tandem
DERs granted with respect to a Phantom Unit.

�Award Agreement� means the written or electronic agreement or notice by which an Award shall be evidenced.

�Board� means the Board of Directors of the Company.

�Change of Control� means the first to occur of:

(i) the acquisition by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Exchange Act) (a �Person�) of
beneficial ownership (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of thirty-five percent (35%) or more of either
(A) the then-outstanding equity interests of the Company (the �Outstanding Linn Energy Equity�) or (B) the combined voting power of the
then-outstanding voting securities of the Company entitled to vote generally in the election of directors (the �Outstanding Linn Energy Voting
Securities�); provided, however, that, for purposes of this paragraph (i), the following acquisitions will not constitute a Change of Control:
(1) any acquisition directly from the Company, (2) any acquisition by the Company, (3) any acquisition by any employee benefit plan (or related
trust) sponsored or maintained by the Company or any affiliated company, or (4) any acquisition by any corporation or other entity pursuant to a
transaction that complies with paragraphs (iii)(A), (iii)(B) or (iii)(C) below in this definition; or

(ii) Any time at which individuals who, as of the date hereof, constitute the Board (the �Incumbent Board�) cease for any reason to constitute at
least a majority of the Board; provided, however, that any individual becoming a director subsequent to the date hereof whose election, or
nomination for election by the holders of the Company�s Units, was approved by a vote of at least a majority of the directors then comprising the
Incumbent Board will be considered as though such individual were a member of the Incumbent Board, but excluding, for this purpose, any such
individual whose initial assumption of office
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occurs as a result of an actual or threatened election contest with respect to the election or removal of directors or other actual or threatened
solicitation of proxies or consents by or on behalf of a Person other than the Incumbent Board; or

(iii) Consummation of a reorganization, merger, statutory share exchange or consolidation or similar corporate transaction involving the
Company or any of its subsidiaries, a sale or other disposition of all or substantially all of the assets of the Company, or the acquisition of assets
or equity interests of another entity by the Company or any of its subsidiaries (each, a �Business Combination�), in each case unless, following
such Business Combination, (A) all or substantially all of the individuals and entities that were the beneficial owners of the Outstanding
Company Equity and the Outstanding Company Voting Securities immediately prior to such Business Combination beneficially own, directly or
indirectly, more than fifty percent (50%) of the then-outstanding equity interests and the combined voting power of the then-outstanding voting
securities entitled to vote generally in the election of directors, as the case may be, of the corporation resulting from such Business Combination
(including, without limitation, a corporation or other entity that, as a result of such transaction, owns the Company or all or substantially all of
the Company�s assets either directly or through one or more subsidiaries) in substantially the same proportions as their ownership immediately
prior to such Business Combination of the Outstanding Company Equity and the Outstanding Company Voting Securities, as the case may be,
(B) no Person (excluding any corporation resulting from such Business Combination or any employee benefit plan (or related trust) of the
Company or such corporation or other entity resulting from such Business Combination) beneficially owns, directly or indirectly, thirty-five
percent (35%) or more of, respectively, the then-outstanding equity interests of the corporation or other entity resulting from such Business
Combination or the combined voting power of the then-outstanding voting securities of such corporation or other entity, except to the extent that
such ownership existed prior to the Business Combination, and (C) at least a majority of the members of the board of directors of the corporation
or equivalent body of any other entity resulting from such Business Combination were members of the Incumbent Board at the time of the
execution of the initial agreement or of the action of the Board providing for such Business Combination; or

(iv) Consummation of a complete liquidation or dissolution of the Company.

Solely with respect to any Award that is subject to Section 409A of the Code and to the extent that the definition of change of control under
Section 409A applies to limited liability companies, this definition is intended to comply with the definition of change of control under
Section 409A of the Code as in effect commencing January 1, 2005 and as amended, including lawful regulations or other regulatory guidance
applicable thereto and, to the extent that the above definition does not so comply, such definition shall be void and of no effect and, to the extent
required to ensure that this definition complies with the requirements of Section 409A of the Code, the definition of such term set forth in
regulations or other regulatory guidance issued under Section 409A of the Code by the appropriate governmental authority is hereby
incorporated by reference into and shall form part of this Plan as fully as if set forth herein verbatim and the Plan shall be operated in accordance
with the above definition of Change of Control as modified to the extent necessary to ensure that the above definition complies with the
definition prescribed in such regulations or other regulatory guidance insofar as the definition relates to any Award that is subject to
Section 409A of the Code.

�Code� means the Internal Revenue Code of 1986, as amended.

�Company� means Linn Energy, LLC, a Delaware limited liability company, or any successor thereto.

�Committee� means the Compensation Committee of the Board or such other committee of the Board as may be appointed by the Board to
administer the Plan.

�Consultant� means an individual, other than an Employee or a Director, providing bona fide services to the Company or any of its Affiliates as a
consultant or advisor, as applicable, provided that such individual is a natural person and that such services are not in connection with the offer
or sale of securities in a capital-raising transaction and do not directly or indirectly promote or maintain a market for any securities of the
Company.
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�DER� or �Distribution Equivalent Right� means a contingent right, granted in tandem with a specific Phantom Unit, to receive an amount in cash
equal to the cash distributions made by the Company with respect to a Unit during the period such tandem Award is outstanding.

�Director� means a member of the Board who is not an Employee.

�Employee� means any employee of the Company or an Affiliate who perform services for the Company and its Affiliates.

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

�Exchange Act� means the Securities Exchange Act of 1934, as amended.

�Fair Market Value� means the closing sales price of a Unit on the applicable date (or if there is no trading in the Units on such date, on the next
preceding date on which there was trading) as reported in The Wall Street Journal (or other reporting service approved by the Committee). In the
event Units are not publicly traded at the time a determination of fair market value is required to be made hereunder, the determination of fair
market value shall be made in good faith by the Committee.

�LLC Agreement� means the Third Amended and Restated Limited Liability Company Agreement of Linn Energy, LLC, as it may be subsequently
amended or restated from time to time.

�Option� means an option to purchase Units granted under the Plan.

�Participant� means any Employee, Consultant or Director granted an Award under the Plan.

�Phantom Unit� means a phantom (notional) Unit granted under the Plan which upon vesting entities the Participant to receive a Unit or an amount
of cash equal to the Fair Market Value of a Unit. Whether cash or Units are received for Phantom Units shall be determined in the sole discretion
of the Committee and shall be set forth in the Award Agreement.

�Plan� means the Linn Energy, LLC Amended and Restated Long-Term Incentive Plan, as amended and restated effective April 11, 2013, and as
thereafter amended from time to time.

�Restricted Period� means the period established by the Committee with respect to an Award during which the Award remains subject to forfeiture
or is either not exercisable by or payable to the Participant, as the case may be.

�Restricted Unit� means a Unit granted under the Plan that is subject to a Restricted Period.

�Rule 16b-3� means Rule 16b-3 promulgated by the SEC under the Exchange Act; or any successor rule or regulation thereto as in effect from
time to time.

�SEC� means the Securities and Exchange Commission, or any successor thereto.

�UDR� or �Unit Distribution Right� means a distribution made by the Company with respect to a Restricted Unit.

�Unit� means a Unit of the Company.

�Unit Appreciation Right� (UAR) means an Award that, upon exercise, entitles the holder to receive the excess of the Fair Market Value of a Unit
on the exercise date over the exercise price established for such Unit Appreciation Right. Such excess may be paid in cash and/or in Units as
determined in the sole discretion of the Committee and set forth in the Award Agreement.

�Unit Grant� means an Award of an unrestricted Unit.
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3. Administration.

The Plan shall be administered by the Committee. A majority of the Committee shall constitute a quorum, and the acts of the members of the
Committee who are present at any meeting thereof at which a quorum is present, or acts unanimously approved by the members of the
Committee in writing, shall be the acts of the Committee. Subject to the following and applicable law, the Committee, in its sole discretion, may
delegate the power to grant Awards under the Plan, to the Chief Executive Officer of the Company, subject to such limitations on such authority
as the Committee may impose. Upon any such delegation, all references in the Plan to the �Committee�, other than in Section 7, shall with respect
to any Award made by the Chief Executive Officer pursuant to such authority be deemed to mean and refer to the Chief Executive Officer;
provided, however, that such delegation shall not limit the Chief Executive Officer�s right to receive Awards under the Plan. Notwithstanding the
foregoing, the Chief Executive Officer may not grant Awards to, or take any action with respect to any Award previously granted to, a person
who is an officer subject to Rule 16b-3 or a member of the Board. Subject to the terms of the Plan and applicable law, and in addition to other
express powers and authorizations conferred on the Committee by the Plan, the Committee shall have full power and authority to: (i) designate
Participants; (ii) determine the type or types of Awards to be granted to a Participant; (iii) determine the number of Units to be covered by
Awards; (iv) determine the terms and conditions of any Award; (v) determine whether, to what extent, and under what circumstances Awards
may be settled, exercised, canceled, or forfeited; (vi) interpret and administer the Plan and any instrument or agreement relating to an Award
made under the Plan; (vii) establish, amend, suspend, or waive such rules and regulations and appoint such agents as it shall deem appropriate
for the proper administration of the Plan; and (viii) make any other determination and take any other action that the Committee deems necessary
or desirable for the administration of the Plan. Unless otherwise expressly provided in the Plan, all designations, determinations, interpretations,
and other decisions under or with respect to the Plan or any Award shall be within the sole discretion of the Committee, may be made at any
time and shall be final, conclusive, and binding upon all Entities, including the Company, any Affiliate, any Participant, and any beneficiary of
any Award.

4. Units.

(a) Limits on Units Deliverable. Subject to adjustment as provided in Section 4(c), the maximum number of Units that may be delivered or
reserved for delivery or underlying any Award with respect to the Plan is 21,000,000. If any Award expires, is canceled, exercised, paid or
otherwise terminates without the delivery of Units, or if the maximum number of Units delivered is reduced for any reason other than tax
withholding or payment of the exercise price, then the Units covered by such Award, to the extent of such expiration, cancellation, exercise,
payment or termination, shall again be Units with respect to which Awards may be granted. Units that cease to be subject to an Award because
of the exercise of the Award, or the vesting of Restricted Units or similar Awards, shall no longer be subject to or available for any further grant
under this Plan. Notwithstanding the foregoing, there shall not be any limitation on the number of Awards that may be granted under the Plan
and paid in cash. Units underlying an Award of Unit Appreciation Rights shall no longer be subject to or available for any further grant under
this Plan following exercise of the Unit Appreciation Right and payment of the Unit Appreciation Right in Units.

(b) Sources of Units Deliverable Under Awards. Any Units delivered pursuant to an Award shall consist, in whole or in part, of Units acquired
in the open market, from any Affiliate, the Company or any other Entity, newly issued Units or any combination of the foregoing as determined
by the Committee in its sole discretion.

(c) Adjustments. In the event that the Committee determines that any distribution (whether in the form of cash, Units, other securities, or other
property), recapitalization, spilt, reverse split, reorganization, merger, consolidation, split-up, spin-off, combination, repurchase, or exchange of
Units or other securities of the Company, issuance of warrants or other rights to purchase Units of other securities of the Company, or other
similar transaction or event affects the Units such that an adjustment is determined by the Committee to be appropriate in order to prevent
dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan, then the Committee shall, in such
manner as it may deem equitable, adjust any or all of
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(i) the number and type of Units (or other securities or property) with respect to which Awards may be granted, (ii) the number and type of Units
(or other securities or property) subject to outstanding Awards, and (iii) the grant or exercise price with respect to any Award or, if deemed
appropriate, make provision for a cash payment to the holder of an outstanding Award; provided, that the number of Units subject to any Award
shall always be a whole number and, provided further, that the Committee shall not take any action otherwise authorized under this
subparagraph (c) to the extent that (i) such action would cause (A) the application of Section 409A of the Code to the Award or (B) create
adverse tax consequences under Section 409A of the Code should that Code section apply to the Award or (ii) except as permitted in
Section 7(c), materially reduce the benefit to the Participant without the consent of the Participant.

5. Eligibility.

Any Employee, Consultant or Director shall be eligible to be designated a Participant and receive an Award under the Plan.

6. Awards.

(a) Options. The Committee shall have the authority to determine the Employees, Consultants and Directors to whom Options shall be granted,
the number of Units to be covered by each Option, whether DERs are granted with respect to such Option, the purchase price therefor and the
conditions and limitations applicable to the exercise of the Option, including the following terms and conditions and such additional terms and
conditions, as the Committee shall determine, that are not inconsistent with the provisions of the Plan.

(i) Exercise Price. The purchase price per Unit purchasable under an Option shall be determined by the Committee at the time the Option is
granted, provided such purchase price may not be less than its Fair Market Value as of the date of grant. Except for adjustments permitted
pursuant to Section 4(c), the terms of any outstanding Option may not be amended to reduce the exercise price of the outstanding Option or to
cancel the Option in exchange for cash, Options, Unit Appreciation Rights or other Awards with an exercise price or purchase price that is less
than the exercise price or purchase price of the original Option.

(ii) Time and Method of Exercise. The Committee shall determine the time or times at which an Option may be exercised in whole or in part,
which may include, without limitation, accelerated vesting upon the achievement of specified performance goals, and the method or methods by
which payment of the exercise price with respect thereto may be made or deemed to have been made, which may include, without limitation,
cash, check acceptable to the Company, a �cashless-broker� exercise through procedures approved by the Company, the withholding of Units that
would otherwise be delivered to the Participant upon the exercise of the Option, other securities or other property, or any combination thereof,
having a fair market value (as determined by the Committee) on the exercise date equal to the relevant exercise price.

(iii) Forfeiture. Except as otherwise provided in the terms of the Award Agreement, upon termination of a Participant�s employment with or
consulting services to the Company and its Affiliates or membership on the Board, whichever is applicable, for any reason prior to the date an
Option becomes exercisable, all Options shall be forfeited by the Participant. The Committee may in its discretion, waive in whole or in part
such forfeiture with respect to a Participant�s Options.

(b) Restricted Units and Unit Grants. The Committee shall have the authority to determine the Employees, Consultants and Directors to whom
Restricted Units and Unit Grants shall be granted, the number of Restricted Units and/or Unit Grants to be granted to each such Participant, the
Restricted Period, the conditions under which the Restricted Units may become vested or forfeited, and such other terms and conditions as the
Committee may establish with respect to such Awards, including whether UDRs are granted with respect to Restricted Units.

(i) UDRs. To the extent provided by the Committee, in its discretion, a grant of Restricted Units may provide that distributions made by the
Company with respect to the Restricted Units shall be subject to the same forfeiture and other restrictions as the Restricted Unit and, if restricted,
such distributions shall be
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held, without interest, until the Restricted Unit vests or is forfeited with the UDR being paid or forfeited at the same time, as the case may be.
Absent such a restriction on the UDRs in the grant agreement, UDRs shall be paid to the holder of the Restricted Unit without restriction.

(ii) Vesting and Restricted Period. Each grant of Restricted Units to Employees or Consultants that is not subject to any performance-based
vesting criteria shall be subject to a Restricted Period of at least three years and the Restricted Unit may vest proportionately during such period.
Each grant of Restricted Units that is subject to performance-based vesting criteria established by the Committee shall be subject to a Restricted
Period of at least one year and the Restricted Unit may vest proportionately during such period. No more than five percent (5%) of the Units
underlying outstanding Awards under the Plan shall be granted as a Unit Grant. To the extent provided in this Plan or in any applicable Award
Agreement, any such Restricted Period shall terminate upon a Change of Control, death or disability of the Participant or any other event
approved by the Committee.

(iii) Forfeitures. Except as otherwise provided in the terms of the Award Agreement, upon termination of a Participant�s employment with the
Company and its Affiliates or membership on the Board, whichever is applicable, for any reason during the applicable Restricted Period, all
outstanding Restricted Units awarded the Participant shall be automatically forfeited on such termination. The Committee may in its discretion,
waive in whole or in part such forfeiture with respect to a Participant�s Restricted Units.

(iv) Lapse of Restrictions. Upon or as soon as reasonably practical following the vesting of each Restricted Unit, subject to the provisions of
Section 8(b), the Participant shall be entitled to have the restrictions removed from his or her Unit certificate so that the Participant then holds an
unrestricted Unit.

(c) Phantom Units. The Committee shall have the authority to determine the Employees, Consultants and Directors to whom Phantom Units
shall be granted, the number of Phantom Units to be granted to each such Participant, the Restricted Period, the time or conditions under which
the Phantom Units may become vested or forfeited, which may include, without limitation, the accelerated vesting upon the achievement of
specified performance goals, and such other terms and conditions as the Committee may establish with respect to such Awards, including
whether DERs are granted with respect to such Phantom Units.

(i) DERs. To the extent provided by the Committee, in its discretion, a grant of Phantom Units may include a tandem DER grant, which may
provide that such DERs shall be credited to a bookkeeping account (with or without interest in the discretion of the Committee), subject to the
same vesting restrictions as the tandem Award, or be subject to such other provisions or restrictions as determined by the Committee in its
discretion. Notwithstanding any other provision of the Plan to the contrary, any grant of DERs with respect to Phantom Units shall contain terms
that (i) are designed to avoid application of Section 409A of the Code to the Award or (ii) are designed to avoid adverse tax consequences under
Section 409A should that Code section apply.

(ii) Vesting and Restricted Period. Other than a grant to a Director, each grant of Phantom Units that is not subject to any performance-based
vesting criteria shall be subject to a Restricted Period of at least three years and the Phantom Unit may vest proportionately during such period.
Other than a grant to a Director, each grant of Phantom Units that is subject to performance-based vesting criteria established by the Committee
shall be subject to a Restricted Period of at least one year and the Phantom Unit may vest proportionately during such period. Each grant of
Phantom Units to a Director shall be subject to a Restricted Period of at least one year. To the extent provided in this Plan or in any applicable
Award Agreement, any such Restricted Period shall terminate upon a Change of Control, death or disability of the Participant or any other event
approved by the Committee.

(iii) Forfeitures. Except as otherwise provided in the terms of the Award Agreement, upon termination of a Participant�s employment with or
consulting services to the Company and its Affiliates or membership on the Board, whichever is applicable, for any reason during the applicable
Restricted Period, all outstanding Phantom Units awarded the Participant shall be automatically forfeited on such termination. The Committee
may, in its discretion, waive in whole or in part such forfeiture with respect to a Participant�s Phantom Units.
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(iv) Lapse of Restrictions. Upon or as soon as reasonably practical following the vesting of each Phantom Unit, subject to the provisions of
Section 8(b), the Participant shall be entitled to receive from the Company one Unit or cash equal to the Fair Market Value of a Unit, as
determined by the Committee in its discretion.

(d) Unit Appreciation Rights. The Committee shall have the authority to determine the Employees, Consultants and Directors to whom Unit
Appreciation Rights shall be granted, the number of Units to be covered by each grant and the conditions and limitations applicable to the
exercise of the Unit Appreciation Right, including the following terms and conditions and such additional terms and conditions, as the
Committee shall determine, that are not inconsistent with the provisions of the Plan.

(i) Exercise Price. The exercise price per Unit Appreciation Right shall be not less than its Fair Market Value as of the date of grant. Except for
adjustments permitted pursuant to Section 4(c), the terms of any outstanding Unit Appreciation Right may not be amended to reduce the exercise
price of the outstanding Unit Appreciation Right or to cancel the Unit Appreciation Right in exchange for cash, Options, Unit Appreciation
Rights or other Awards with an exercise price or purchase price that is less than the exercise price or purchase price of the original Unit
Appreciation Right.

(ii) Vesting/Time of Payment. The Committee shall determine the time or times at which a Unit Appreciation Right shall become vested and the
time or times at which a Unit Appreciation Right shall be paid or may be exercised in whole or in part.

(iii) Forfeitures. Except as otherwise provided in the terms of the Award Agreement, upon termination of a Participant�s employment with or
services to the Company and its Affiliates or membership on the Board, whichever is applicable, for any reason prior to vesting, all unvested
Unit Appreciation Rights awarded the Participant shall be automatically forfeited on such termination. The Committee may, in its discretion,
waive in whole or in part such forfeiture with respect to a Participant�s Unit Appreciation Rights, in which case, such Unit Appreciation Rights
shall be deemed vested upon termination of employment or service and paid as soon as� administratively practical thereafter.

(e) General.

(i) Awards May Be Granted Separately or Together. Subject to the terms of the Plan, Awards may, in the discretion of the Committee, be
granted either alone or in addition to, in tandem with, or in substitution for any other Award granted under the Plan or any award granted under
any other plan of the Company or any Affiliate. Awards granted in addition to or in tandem with other Awards or awards granted under any
other plan of the Company or any Affiliate may be granted either at the same time as or at a different time from the grant of such other Awards
or awards.

(ii) Limits on Transfer of Awards.

(A) Except as provided in Section 6(e)(ii)(C) below, each Award shall be exercisable or payable only to the Participant during the Participant�s
lifetime, or to the person to whom the Participant�s rights shall pass by will or the laws of descent and distribution.

(B) Except as provided in Section 6(e)(ii)(C) below, no Award and no right under any such Award may be assigned, alienated, pledged,
attached, sold or otherwise transferred or encumbered by a Participant and any such purported assignment, alienation, pledge, attachment, sale,
transfer or encumbrance shall be void and unenforceable against the Company or any of its Affiliates.

(C) To the extent specifically provided by the Committee with respect to an Award, an Award may be transferred by a Participant without
consideration to immediate family members or related family trusts, limited partnerships or similar entities on such terms and conditions as the
Committee may from time to time establish.

(iii) Term of Awards. The term of each Award shall be for such period as may be determined by the Committee, but shall not exceed 10 years.
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(iv) Unit Certificated. All certificates for Units or other securities of the Company delivered under the Plan pursuant to any Award or the
exercise thereof shall be subject to such stop transfer orders and other restrictions as the Committee may deem advisable under the Plan or the
rules, regulations, and other requirements of the SEC, any stock exchange upon which such Units or other securities are then listed, and any
applicable federal or state laws, and the Committee may cause a legend or legends to be put on any such certificates to make appropriate
reference to such restrictions.

(v) Consideration for Grants. Awards may be granted for such consideration, including services, as the Committee determines.

(vi) Delivery of Units or other Securities and Payment by Participant of Consideration. Notwithstanding anything in the Plan or any grant
agreement to the contrary, delivery of Units pursuant to the exercise or vesting of an Award may be deferred for any period during which, in the
good faith determination of the Committee, the Company is not reasonably able to obtain Units to deliver pursuant to such Award without
violating the rules or regulations of any applicable law or securities exchange. No Units or other securities shall be delivered pursuant to any
Award until payment in full of any amount required to be paid pursuant to the Plan or the applicable Award grant agreement (including, without
limitation, any exercise price or tax withholding) is received by the Company.

(vii) Change of Control. Unless specifically provided otherwise in the Award Agreement, upon a Change of Control or such time prior thereto as
established by the Committee, (i) all outstanding Awards shall automatically vest or become exercisable in full, as the case may be, and (ii) all
Restricted Periods shall terminate and all performance criteria, if any, shall be deemed to have been achieved at the maximum level. To the
extent an Option or UAR is not exercised, or a Phantom Unit or Restricted Unit does not vest, upon the Change of Control, the Committee may,
in its discretion, cancel such Award or provide for an assumption of such Award or a replacement grant on substantially the same terms;
provided, however, upon any cancellation of an Option or UAR that has a positive �spread� or a Phantom Unit or Restricted Unit, the holder shall
be paid an amount in cash and/or other property, as determined by the Committee, equal to such �spread� if an Option or UAR or equal to the Fair
Market Value of a Unit, if a Phantom Unit or Restricted Unit.

(viii) Death of Participant. Unless the treatment of the Award upon the death of the Participant is otherwise expressly set forth in the Award
Agreement, upon the termination of a Participant�s employment with or services to the Company and its Affiliates or membership on the Board,
whichever is applicable, due to the death of the Participant, all outstanding Awards held by the Participant shall automatically vest or become
exercisable in full, as the case may be, and any contrary provision of this Plan shall be deemed to be modified accordingly. Notwithstanding the
foregoing, this Section 6(e)(viii) shall not apply with respect to any Award which by its terms is subject to the achievement of performance
criteria, and the terms of the Award Agreement for such Award shall govern in the event of the Participant�s death.

7. Amendment and Termination.

Except to the extent prohibited by applicable law:

(a) Amendments to the Plan. The Board or the Committee may amend, alter, suspend, discontinue, or terminate the Plan in any manner except
that (i) no amendment or alteration, other than pursuant to Section 7(c), that would impair the rights of any Participant under any Award shall be
made without the Participant�s consent and (ii) no amendment or alteration shall be effective prior to approval by the holders of the Company�s
Units to the extent such approval is required by applicable legal requirements or the requirements of the securities exchange on which the
Company�s Units are listed.

(b) Amendments to Awards Subject to Section. The Committee may waive any conditions or rights under, amend any terms of, or alter any
Award theretofore granted, provided no change, other than pursuant to Section 7(c), in any Award shall materially reduce the benefit to
Participant without the consent of such Participant and no change may be made which would cause any Participant to be subject to excise tax
under Section 409A of the Code.
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(c) Adjustment of Awards Upon the Occurrence of Certain Unusual or Nonrecurring Events. The Committee is hereby authorized to make
adjustments in the terms and conditions of, and the criteria included in, Awards in recognition of unusual or nonrecurring events (including,
without limitation, the events described in Section 4(c) of the Plan) affecting the Company or the financial statements of the Company, or of
changes in applicable laws, regulations, or accounting principles, whenever the Committee determines that such adjustments are appropriate in
order to prevent dilution or enlargement of the benefits or potential benefits intended to be made available to Participants under the Plan or such
Award.

8. General Provisions.

(a) No Rights to Award. No Entity shall have any claim to be granted any Award under the Plan, and there is no obligation for uniformity of
treatment of Participants. The terms and conditions of Awards need not be the same with respect to each recipient.

(b) Tax Withholding. The Company or any Affiliate is authorized to withhold from any Award, from any payment due or transfer made under
any Award or from any compensation or other amount owing to a Participant the amount (in cash, Units, other securities, Units that would
otherwise be issued pursuant to such Award or other property) of any applicable taxes payable in respect of the grant of an Award, its exercise,
the lapse of restrictions thereon, or any payment or transfer under an Award or under the Plan and to take such other action as may be necessary
in the opinion of the Company to satisfy its withholding obligations for the payment of such taxes.

(c) No Right to Employment or Services. The grant of an Award shall not be construed as giving a Participant the right to be retained in the
employ of the Company or any Affiliate, to continue as a consultant, or to remain on the Board, as applicable. Further, the Company or an
Affiliate may at any time dismiss a Participant from employment or terminate a consulting relationship, free from any liability or any claim
under the Plan, unless otherwise expressly provided in the Plan, any Award agreement or other agreement.

(d) Governing Law. The validity, construction, and effect of the Plan and any rules and regulations relating to the Plan shall be determined in
accordance with the laws of the State of Delaware without regard to its conflict of laws principles.

(e) Section 409A of the Code. Notwithstanding anything in this Plan to the contrary, any Award granted under the Plan shall contain terms that
(i) are designed to avoid application of Section 409A of the Code to the Award or (ii) are designed to comply with Section 409A of the Code and
avoid adverse tax consequences thereunder should that section apply to the Award. With respect to any Award that is deferred compensation
under Section 409A of the Code, a Participant shall have a termination of employment with the Company and its Affiliates when the Participant
has a �separation from service� within the meaning of Section 409A of the Code. If any Plan provision or Award under the Plan would result in the
imposition of an applicable tax under Section 409A of the Code and related regulations and pronouncements, that Plan provision or Award will
be reformed to avoid imposition of the applicable tax and no action taken to comply with Section 409A of the Code shall be deemed to adversely
affect the Participant�s rights to an Award or to require the Participant�s consent. If a Participant is identified by the Corporation as a �specified
employee� within the meaning of Section 409A(a)(2)(B)(i) of the Code on the date on which the Participant has a �separation from service� (other
than due to death) within the meaning of Treasury Regulation § 1.409A-1(h), any Award payable or settled on account of a separation from
service that is deferred compensation subject to Section 409A of the Code shall be paid or settled on the earliest of (1) the first business day
following the expiration of six months from the Participant�s separation from service, (2) the date of the Participant�s death, or (3) such earlier
date as complies with the requirements of Section 409A of the Code.

(f) Severability. If any provision of the Plan or any award is or becomes or is deemed to be invalid, illegal, or unenforceable in any jurisdiction
or as to any Entity or Award, or would disqualify the Plan or any award
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under any law deemed applicable by the Compensation Committee, such provision shall be construed or deemed amended to conform to the
applicable taws, or if it cannot be construed or deemed amended without, in the determination of the Compensation Committee, materially
altering the intent of the Plan or the Award, such provision shall be stricken as to such jurisdiction, person or award and the remainder of the
Plan and any such Award shall remain in full force and effect.

(g) Other Laws. The Committee may refuse to issue or transfer any Units or other consideration under an Award if, in its sole discretion, it
determines that the issuance or transfer of such. Units or such other consideration might violate any applicable law or regulation, the rules of the
principal securities exchange on which the Units are then traded, or entitle the Company or an Affiliate to recover the same under Section 16(b)
of the Exchange Act, and any payment tendered to the Company by a Participant, other holder or beneficiary in connection with the exercise of
such Award shall be promptly refunded to the relevant Participant, holder or beneficiary.

(h) No Trust or Fund Created. Neither the Plan nor any award shall create or be construed to create a trust or separate fund of any kind or a
fiduciary relationship between the Company or any participating Affiliate and a Participant or any other Entity. To the extent that any Entity
acquires a right to receive payments from the Company or any participating Affiliate pursuant to an Award, such right shall be no greater than
the right of any general unsecured creditor of the Company or any participating Affiliate.

(i) No Fractional Units. No fractional Units shall be issued or delivered pursuant to the Plan or any Award, and the Committee shall determine
whether cash, other securities, or other property shall be paid or transferred in lieu of any fractional Units or whether such fractional Units or any
rights thereto shall be canceled, terminated, or otherwise eliminated.

(j) Headings. Headings are given to the Sections and subsections of the Plan solely as a convenience to facilitate reference. Such headings shall
not be deemed in any way material or relevant to the construction or interpretation of the Plan or any provision thereof.

(k) Facility Payment. Any amounts payable hereunder to any person under legal disability or who, in the judgment of the Committee, is unable
to properly manage his financial affairs, may be paid to the legal representative of such person, or may be applied for the benefit of such person
in any manner which the Committee may select, and the Company shall be relieved of any further liability for payment of such amounts.

(l) Participation by Affiliates. In making Awards to Consultants and Employees employed by an Affiliate, the Committee shall be acting on
behalf of the Affiliate, and to the extent the Company has an obligation to reimburse the Affiliate for compensation paid to Consultants and
Employees for services rendered for the benefit of the Company, such payments or reimbursement payments may be made by the Company
directly to the Affiliate, and, if made to the Company, shall be received by the Company as agent for the Affiliate.

(m) Gender and Number. Words in the masculine gender shall include the feminine gender, the plural shall include the singular and the singular
shall include the plural.

(n) No Guarantee of Tax Consequences. None of the Board, the Company, nor the Committee makes any commitment or guarantee that any
federal, state or local tax treatment will apply or be available to any person participating or eligible to participate hereunder.

9. Term and Effective Date of the Plan.

The Plan, as amended and restated herein, was adopted by the Compensation Committee of the Board on April 22, 2013, subject to approval by
the holders of the Company�s Units at the 2013 meeting of the holders of the Company�s Units. If the holders of the Company�s Units should fail
to so approve the Plan as amended and restated herein at that time, this amendment and restatement of the Plan shall not be effective and the
Company�s Amended and Restated Long-Term Incentive Plan as in effect prior to this amendment and restatement shall
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remain in effect. The Plan shall continue until the date terminated by the Board. However, unless otherwise expressly provided in the Plan or in
an applicable Award Agreement, any Award granted prior to such termination, and the authority of the Board or the Committee to amend, alter,
adjust, suspend, discontinue, or terminate any such Award or to waive any conditions or rights under such Award, shall extend beyond such
termination date.
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Annex E

[LETTERHEAD OF CREDIT SUISSE SECURITIES (USA) LLC]

February 20, 2013

Berry Petroleum Company

1999 Broadway, Suite 3700

Denver, Colorado 80202

Attention: Board of Directors

Members of the Board:

You have asked us to advise you with respect to the fairness, from a financial point of view, to the holders of Company Common Stock (as
defined below) of the Merger Consideration (as defined below) to be received by such holders collectively in the Mergers (as defined below)
pursuant to the Agreement and Plan of Merger, dated February 20, 2013 (the �Merger Agreement�), by and among Berry Petroleum Company (the
�Company�), Bacchus HoldCo, Inc., a direct wholly owned subsidiary of the Company (�HoldCo�), Bacchus Merger Sub, Inc., a direct wholly
owned subsidiary of HoldCo (�Bacchus Merger Sub�), LinnCo, LLC (�LinnCo�), Linn Acquisition Company, LLC, a direct wholly owned
subsidiary of LinnCo (�LinnCo Merger Sub�), and Linn Energy, LLC (�Linn�). We understand that the Merger Agreement provides for, among
other things (A) the merger of the Company with Bacchus Merger Sub (the �HoldCo Merger�), with the Company as the surviving corporation,
pursuant to which each outstanding share of Class A common stock, par value $0.01 per share (�Company Class A Common Stock�), of the
Company will be converted into the right to receive one share of Class A common stock, par value $0.01 per share (�HoldCo Class A Common
Stock�), of HoldCo and each outstanding share of Class B common stock, par value $0.01 per share (�Company Class B Common Stock� and,
together with the Company Class A Common Stock, the �Company Common Stock�), of the Company will be converted into the right to receive
one share of Class B common stock, par value $0.01 per share (�HoldCo Class B Common Stock� and, together with the HoldCo Class A
Common Stock, �HoldCo Common Stock�), of HoldCo; (B) after the HoldCo Merger, the conversion (the �Conversion�) of the Company from a
Delaware corporation to a Delaware limited liability company; and (C) following the Conversion, the merger of HoldCo with LinnCo Merger
Sub (the �LinnCo Merger� and, together with the HoldCo Merger, the �Mergers�), with LinnCo Merger Sub as the surviving company, pursuant to
which each outstanding share of HoldCo Common Stock will be converted into the right to receive 1.25 LinnCo common shares (�LinnCo
Common Shares�) representing limited liability company interests in LinnCo. We further understand that following the effective time of the
LinnCo Merger, all of the outstanding membership interests in LinnCo Merger Sub shall be contributed (the �Contribution�) to Linn in exchange
for a number of newly issued Linn Units determined in accordance with the Merger Agreement and the Company will become an indirect
wholly owned subsidiary of Linn. The aggregate number of LinnCo Common Shares to be issued to holders of Company Common Stock in the
Mergers pursuant the Merger Agreement is referred to herein as the Merger Consideration. You have further advised us that, in connection with
the Mergers and the Contribution, Linn has agreed to pay LinnCo $6 million for each of the first three calendar years following the
consummation of the Contribution (including the partial year following the closing). For purposes of our analyses and this opinion we have at
your direction assumed that LinnCo�s only assets are and at all times in the future, including immediately after giving effect to the Mergers
(including the Conversion and the Contribution), will be cash reserves for future tax obligations and Linn Units, of which LinnCo will own a
number at least equal to the number of outstanding LinnCo Common Shares.

In arriving at our opinion, we have reviewed the Merger Agreement and certain publicly available business and financial information relating to
the Company, LinnCo and Linn. We have also reviewed certain other information relating to the Company, LinnCo and Linn, including certain
preliminary oil and gas reserve reports and data prepared by the Company�s independent oil and gas reserve engineers containing estimates with
respect to the Company�s proved oil and gas reserves and certain preliminary oil and gas reserve reports and data
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prepared by the management of the Company containing estimates with respect to the Company�s probable and possible oil and gas reserves and,
in each case, associated timings and riskings prepared by the management of the Company (collectively, the �Reserve Data for the Company�),
certain preliminary oil and gas reserve reports and data prepared by Linn�s independent oil and gas reserve engineers containing estimates with
respect to Linn�s proved oil and gas reserves and certain preliminary oil and gas reserve reports and data prepared by the management of Linn
containing estimates with respect to Linn�s unproved oil and gas reserves and, in each case, associated timings and riskings prepared by
management of the Company (collectively, the �Reserve Data for Linn�), certain financial forecasts relating to the Company provided to us by the
Company (the �Company Projections�), certain financial forecasts relating to LinnCo and Linn provided to us by Linn (the �Linn Projections�) and
have spoken with the managements of the Company, LinnCo and Linn and certain of their representatives regarding the business and prospects
of the Company, LinnCo and Linn, respectively, as well as the Reserve Data for the Company and the Reserve Data for Linn. We have also
considered certain financial and stock market data of the Company and Linn, and we have compared that data with similar data for other
companies with publicly traded equity securities in businesses we deemed similar to those of the Company and Linn. In addition, we have also
compared certain financial and stock market data of Linn and LinnCo. We have also considered, to the extent publicly available, the financial
terms of certain other business combinations and other transactions which have recently been effected or announced. We also considered such
other information, financial studies, analyses and investigations and financial, economic and market criteria which we deemed relevant.

In connection with our review, we have not independently verified any of the foregoing information and we have assumed and relied upon such
information being complete and accurate in all respects material to our analyses and this opinion. With respect to the Company Projections and
the Linn Projections that we have used in our analyses, the managements of the Company and Linn have advised us and we have assumed that
such financial forecasts have been reasonably prepared in good faith on bases reflecting the best currently available estimates and judgments of
the managements of the Company and Linn as to the future financial performance of the Company, LinnCo and Linn, respectively, and we
express no view or opinion with respect to such financial forecasts or the assumptions upon which they are based. With respect to the reserve
data included in the Reserve Data for the Company that we have reviewed, we have been advised and have assumed that such data has been
reasonably prepared in good faith on bases reflecting the best currently available estimates and judgments of the Company�s third-party oil and
gas reserves consultants and the management of the Company, as applicable, as to the proved, probable and possible oil and gas reserves of the
Company, and are a reasonable basis on which to evaluate the Company, and we express no view or opinion with respect to such reserve data or
the assumptions upon which they are based. With respect to the reserve data included in the Reserve Data for Linn that we have reviewed, we
have been advised and have assumed that such data has been reasonably prepared in good faith on bases reflecting the best currently available
estimates and judgments of Linn�s third-party oil and gas reserves consultants and the management of Linn, as applicable, as to the proved and
unproved oil and gas reserves of Linn, and are a reasonable basis on which to evaluate LinnCo and Linn, and we express no view or opinion
with respect to such reserve data for Linn or the assumptions upon which they are based. With respect to the timings and riskings included in the
Reserve Data for the Company and the Reserve Data for Linn that we have reviewed, we have been advised and have assumed that such timings
and riskings have been reasonably prepared in good faith on bases reflecting the best currently available estimates and judgments of the
management of the Company as to the appropriate timings and riskings for the proved, probable and possible oil and gas reserves of the
Company and the proved and unproved oil and gas reserves of Linn, respectively, and are a reasonable basis on which to evaluate the Company
and Linn, and we express no view or opinion with respect to such timings and riskings or the assumptions upon which they are based. We are
not experts in the evaluation of oil and gas reserves and properties and we express no view or opinion as to the reserve quantities or the
development or production (including, without limitation, as to the feasibility or timing thereof) of any oil or gas properties of the Company or
Linn. We also have assumed, with your consent, that, in the course of obtaining any regulatory or third-party consents, approvals or agreements
in connection with the Mergers (including the Conversion and the Contribution), no delay, limitation, restriction or condition will be imposed
that would have an adverse effect on the Company, LinnCo or Linn or the contemplated benefits of the Mergers (including the Conversion and
the
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Contribution) and that the Mergers (including the Conversion and the Contribution) will be consummated in the form and substance as described
above in accordance with the terms of the Merger Agreement, without waiver, modification or amendment of any term, condition or agreement
thereof that is material to our analyses or this opinion. With your consent we have further assumed that any modification to the form or structure
of the Mergers, the Conversion and the Contribution as described above, whether pursuant to the Merger Agreement or otherwise, would not be
material to our analyses or this opinion. You have advised us and for purposes of our analyses and our opinion we have assumed that, for
Federal income tax purposes, each of the Mergers will qualify as a �reorganization� within the meaning of Section 368(a) of the Internal Revenue
Code of 1986, as amended (the �Code�), and the issuance of the Linn Units to LinnCo pursuant to the Contribution will qualify as an exchange to
which Section 721(a) of the Code applies. We express no view or opinion with respect to the potential effects of the Mergers, the Conversion
and the Contribution or any subsequent sales or transfers (including internal transfers) of any assets or securities of the Company or Linn or any
of their respective affiliates on the federal, state or other taxes or tax rates payable by the Company, LinnCo or Linn or their respective security
holders and, with your consent, have assumed, that such taxes and tax rates will not be adversely affected by or after giving effect to the
Mergers, the Conversion and the Contribution, any such sales or transfers or any changes in applicable law. At your direction, we have relied
upon (i) the assessment of the managements of Linn and LinnCo with respect to the tax aspects and implications of the Mergers, the Conversion
and the Contribution and (ii) the projected taxes and tax rates payable by LinnCo after giving effect to the Mergers, the Conversion and the
Contribution prepared and provided to us by the management of LinnCo, and we have assumed that such assessments are true and correct in all
respects material to our analyses and that such projected taxes and tax rates have been reasonably prepared in good faith on bases reflecting the
best currently available estimates and judgments of the management of Linn as to the taxes and tax rates payable by LinnCo after giving effect to
the Mergers, the Conversion and the Contribution and that such assessments and projections are a reasonable basis on which to evaluate the tax
aspects and implications of the Mergers, the Conversion and the Contribution. We express no view or opinion with respect to such assessments
or projected taxes and tax rates or the assumptions on which they are based. In addition, we have not been requested to make, and have not
made, an independent evaluation or appraisal of the assets or liabilities (contingent or otherwise) of the Company, LinnCo or Linn, nor have we
been furnished with any such evaluations or appraisals other than the Reserve Data for the Company and the Reserve Data for Linn.

Our opinion addresses only the fairness, from a financial point of view, to the holders of Company Common Stock of the Merger Consideration
to be received by such holders collectively in the Mergers pursuant to the Merger Agreement and does not address any other aspect or
implication of the Mergers or any other agreement, arrangement or understanding entered into in connection with the Mergers or otherwise,
including, without limitation, the fairness of any allocation of the Merger Consideration among the holders of Company Common Stock or any
classes thereof or the fairness of the amount or nature of, or any other aspect relating to, any compensation or consideration to be received or
otherwise payable to any officers, directors, employees, security holders or affiliates of any party to the Mergers, or class of such persons,
relative to the Merger Consideration or otherwise. Furthermore, no opinion, counsel or interpretation is intended regarding matters that require
legal, regulatory, accounting, insurance, tax, environmental, executive compensation or other similar professional advice including, without
limitation, any advice regarding the amounts, timings, risking and other aspects of the Company�s proved, probable and possible oil and gas
reserves or Linn�s proved or unproved oil and gas reserves or any advice regarding the amounts and nature of any hedges, puts and other
derivatives contracts and instruments entered into by Linn or contemplated by the Linn Projections or entered into by the Company in
accordance with the Merger Agreement, which we have with your consent assumed are appropriate from a business and financial perspective
and are and will be properly accounted for on the Company�s and Linn�s financial statements and reflected in Linn�s distributable cash flow
projections. It is assumed that such opinions, counsel, interpretations or advice have been or will be obtained from the appropriate professional
sources. The issuance of this opinion was approved by our authorized internal committee.

Our opinion is necessarily based upon information made available to us as of the date hereof and financial, economic, market and other
conditions as they exist and can be evaluated on the date hereof. We have not undertaken, and are under no obligation, to update, revise, reaffirm
or withdraw this opinion, or otherwise comment
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on or consider events occurring or coming to our attention after the date hereof. In addition, as you are aware, the financial projections and
estimates that we have reviewed relating to the future financial performance of the Company, LinnCo and Linn reflect certain assumptions
regarding the oil and gas industry and the future commodity prices associated with the oil and gas industry that are subject to significant
uncertainty and volatility and that, if different than assumed, could have a material impact on our analyses and this opinion. Our opinion does
not address the relative merits of the Mergers, the Conversion or the Contribution as compared to alternative transactions or strategies that might
be available to the Company, nor does it address the underlying business decision of the Board of Directors of the Company or the Company to
proceed with the Mergers, the Conversion or the Contribution. We are not expressing any opinion as to what the value of LinnCo Common
Shares or Linn Units actually will be when issued pursuant to the Mergers and the Contribution or the prices or range of prices at which shares
of Company Common Stock, LinnCo Common Shares or Linn Units may be purchased or sold at any time.

We have acted as financial advisor to the Company in connection with the Mergers and will receive a fee for our services, a substantial portion
of which is contingent upon the consummation of the Mergers. We also became entitled to receive a fee upon the rendering of our opinion. In
addition, the Company has agreed to reimburse certain of our expenses and to indemnify us and certain related parties for certain liabilities and
other items arising out of or related to our engagement. We and our affiliates have in the past provided and are currently providing investment
banking and other financial services to the Company and its affiliates, including, among other things, during the past two years, being a lender to
the Company, having acted as a joint bookrunning managing underwriter in connection with an offering of Senior Notes by the Company in
March 2012, and having been a counterparty to the Company and certain of its affiliates with respect to certain oil and gas related derivatives
contracts, for which investment banking advice and services we and our affiliates have received compensation. We and our affiliates also have in
the past provided and are currently providing investment banking and other financial services to LinnCo and Linn and their affiliates including,
among other things, during the past two years, being a lender to Linn, having acted as a joint bookrunning managing underwriter of the initial
public offering of LinnCo Common Shares in October 2012, having acted as a bookrunning lead managing underwriter in connection with
offerings of Senior Notes by Linn in February 2012 and May 2011 and offerings of Linn Units in January 2012 and February 2011 and having
been a counterparty to Linn and certain of its affiliates with respect to certain oil and gas related derivatives contracts, for which investment
banking advice and services we and our affiliates have received compensation. We and our affiliates may have provided other financial advice
and services, and may in the future provide financial advice and services, to the Company, LinnCo, Linn and their respective affiliates. We are a
full service securities firm engaged in securities trading and brokerage activities as well as providing investment banking and other financial
services. In the ordinary course of business, we and our affiliates may acquire, hold or sell, for our and our affiliates own accounts and the
accounts of customers, equity, debt and other securities and financial instruments (including bank loans and other obligations) of the Company,
LinnCo, Linn and any other company that may be involved in the Mergers, as well as provide investment banking and other financial services to
such companies and their affiliates.

It is understood that this letter is for the information of the Board of Directors of the Company in connection with its consideration of the
Mergers and does not constitute advice or a recommendation to any holder of Company Common Stock or other securities of the Company as to
how such security holder should vote or act on any matter relating to the Merger Agreement or the proposed Mergers.

Based upon and subject to the foregoing, it is our opinion that, as of the date hereof, the Merger Consideration to be received by the holders of
Company Common Stock collectively in the Mergers pursuant to the Merger Agreement is fair, from a financial point of view, to such holders.

Very truly yours,

CREDIT SUISSE SECURITIES (USA) LLC
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Annex F

[Letterhead of Citigroup Global Markets Inc.]

February 20, 2013

February 20, 2013

The Board of Directors

LinnCo, LLC

JPMorgan Chase Tower

600 Travis, Suite 5100

Houston, TX 77002

Members of the Board:

You have requested our opinion as to the fairness, from a financial point of view, to LinnCo, LLC, a Delaware limited liability company
(�LinnCo�), of the Exchange Ratio (as defined below) set forth in the Agreement and Plan of Merger dated as of February 20, 2013 (the �Merger
Agreement�), among Berry Petroleum Company, a Delaware corporation (�Bacchus�), Bacchus HoldCo, a Delaware corporation and a direct
wholly-owned subsidiary of Bacchus (�HoldCo�), Bacchus Merger Sub, a Delaware corporation and a direct wholly-owned subsidiary of HoldCo
(�Bacchus Merger Sub�), LinnCo, LinnCo Merger Sub, LLC, a Delaware limited liability company and a direct wholly-owned subsidiary of
LinnCo (�LinnCo Merger Sub�), and Linn Energy, LLC, a Delaware limited liability company (�Linn�). As more fully described in the Merger
Agreement, (a) Bacchus Merger Sub will be merged with and into Bacchus, with each outstanding share of common stock of Bacchus (�Bacchus
Common Stock�) being converted into one share of common stock of HoldCo (�HoldCo Common Stock�) and Bacchus surviving as a direct wholly
owned subsidiary of HoldCo (the �HoldCo Merger�); (b) following the HoldCo Merger, Bacchus will be converted from a Delaware corporation
into a Delaware limited liability company (the �Conversion�); (c) following the Conversion, HoldCo will be merged with and into LinnCo Merger
Sub, with each outstanding share of HoldCo Common Stock being converted into the right to receive 1.25 newly issued LinnCo common shares
(�LinnCo Common Shares�) (the �Exchange Ratio�) and LinnCo Merger Sub surviving as a direct wholly owned subsidiary of LinnCo (the �LinnCo
Merger� and, together with the HoldCo Merger, the �Mergers�); (d) following the LinnCo Merger, LinnCo will contribute all of the outstanding
limited liability company interests in LinnCo Merger Sub to Linn (the �Contribution�); and (e) in consideration for the Contribution, Linn will
issue to LinnCo new units representing equity interests in Linn (�Linn Units�) (the �Issuance� and, together with the Conversion, the Mergers and
the Contribution, the �Transactions�).

In arriving at our opinion, we reviewed the Merger Agreement and held discussions with certain senior officers, directors and other
representatives and advisors of LinnCo and Linn and certain senior officers and other representatives and advisors of Bacchus concerning the
businesses, operations and prospects of LinnCo, Linn and Bacchus. We examined certain publicly available business and financial information
relating to LinnCo, Linn and Bacchus as well as three year financial forecasts and certain other information and data relating to LinnCo, Linn
and Bacchus which were provided to or discussed with us by the respective managements of LinnCo, Linn and Bacchus. We reviewed the
financial terms of the Transactions as set forth in the Merger Agreement in relation to, among other things: current and historical market prices
and trading volumes of LinnCo Common Shares, Linn Units and Bacchus Common Stock; the historical and three year projected earnings and
prices of oil, gas and natural gas liquids as well as other operating data of LinnCo, Linn and Bacchus; and the capitalization and financial
condition of LinnCo, Linn and Bacchus. We considered, to the extent publicly available, the financial terms of certain other asset and corporate
transactions which we considered relevant in evaluating the Exchange Ratio and analyzed certain financial, stock market and other publicly
available information relating to the businesses of other companies whose operations we considered relevant in evaluating those of LinnCo, Linn
and Bacchus. We also evaluated certain potential pro forma financial effects of the Transactions on LinnCo. In addition to the foregoing, we
conducted such other analyses and examinations and considered such other information and financial, economic and market criteria as we
deemed appropriate in arriving at our opinion. The issuance of our opinion has been authorized by our fairness opinion committee.
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In rendering our opinion, we have assumed and relied, without independent verification, upon the accuracy and completeness of all financial, tax
and other information and data publicly available or provided to or otherwise reviewed by or discussed with us and upon the assurances of the
managements of LinnCo, Linn and Bacchus that they are not aware of any relevant information that has been omitted or that remains
undisclosed to us. With respect to financial forecasts, tax estimates and other information and data relating to LinnCo, Linn and Bacchus
provided to or otherwise reviewed by or discussed with us, we have been advised by the respective managements of LinnCo, Linn and Bacchus
that such forecasts, tax estimates and other information and data were reasonably prepared on bases reflecting the best currently available
estimates and judgments of the managements of LinnCo, Linn and Bacchus as to the future financial performance of LinnCo, Linn and Bacchus
and the other matters covered thereby, and have assumed, with your consent, that the financial results reflected in such forecasts, tax estimates
and other information and data will be realized in the amounts and at the times projected. In addition, we have assumed with your consent, that
there are no material undisclosed liabilities of LinnCo, Linn or Bacchus for which appropriate reserves or other provisions have not been made.

We have assumed, with your consent, that the Transactions will be consummated in accordance with their terms, without waiver, modification or
amendment of any material term, condition or agreement and that, in the course of obtaining the necessary regulatory or third party approvals,
consents and releases for the Transactions, no delay, limitation, restriction or condition will be imposed that would have an adverse effect on
LinnCo, Linn, Bacchus or the contemplated benefits of the Transactions. We also have assumed, with your consent, that the Mergers will be
treated as a tax-free reorganization and that the Contribution and Issuance will qualify as a tax-free exchange for federal income tax purposes.
We are not expressing any opinion as to what the value of the LinnCo Common Shares actually will be when issued pursuant to the Transactions
or the price at which the LinnCo Common Shares will trade at any time. We have not made or been provided with an independent evaluation or
appraisal of the assets or liabilities (contingent or otherwise) of LinnCo, Linn or Bacchus nor have we made any physical inspection of the
properties or assets of LinnCo, Linn or Bacchus. We were not requested to consider, and our opinion does not address, the underlying business
decision of LinnCo or Linn to effect the Transactions, the relative merits of the Transactions as compared to any alternative business strategies
that might exist for LinnCo or the effect of any other transaction in which LinnCo might engage. This opinion addresses only the fairness from a
financial point of view, as of the date hereof, of the Exchange Ratio. We do not express any view on, and our opinion does not address, any other
term or aspect of the Merger Agreement or the Transactions, including, without limitation, pre-closing adjustments to the Exchange Ratio,
transactions following the completion of the Transactions, ancillary agreements entered into in connection with the Transactions, the fairness of
the Transactions to, or any consideration received in connection therewith by, Linn or Bacchus, securityholders, creditors or other constituencies
of LinnCo, Linn or Bacchus. We also express no view as to, and our opinion does not address, the fairness (financial or otherwise) of the amount
or nature or any other aspect of any compensation to any officers, directors or employees of any parties to the Transactions, or any class of such
persons, relative to the Exchange Ratio. We do not express any opinion as to any tax or other consequences that might result from the
Transactions, nor does our opinion address any legal, tax, regulatory or accounting matters, as to which we understand that you obtained such
advice as you deemed necessary from qualified professionals. Our opinion is necessarily based upon information available to us, and financial,
stock market and other conditions and circumstances existing, as of the date hereof. As you are aware, the credit, financial and stock markets,
and the industries in which the parties operate, are continuing to experience volatility, and we express no opinion or view as to any potential
effects of such volatility on LinnCo, Linn or Bacchus or the contemplated benefits of the Transactions.

Citigroup Global Markets Inc. has acted as financial advisor to LinnCo in connection with the proposed Transactions and will receive a fee for
such services, a significant portion of which is contingent upon the consummation of the Transactions. We also will receive a fee in connection
with the delivery of this opinion. We and our affiliates in the past have provided, and currently provide, services to LinnCo, Linn and Bacchus
unrelated to the proposed Transactions, for which services we and such affiliates have received and expect to receive compensation, including,
without limitation, (a) in connection with LinnCo�s October 2012 initial public offering, where we acted as bookrunner; (b) in connection with
Linn�s (i) October 2012 high yield offering, where we acted
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as bookrunner; (ii) March 2012 high yield offering, where we acted as bookrunner; (iii) January 2012 follow-on equity offering, where we acted
as bookrunner; (iv) November 2011 acquisition of oil and gas properties located in the Granite Wash from Plains Exploration & Production
Company, where we acted as joint advisor; (v) September 2011 high yield offering, where we acted as bookrunner; (vi) August 2011 continuous
offering program, where we acted as lead bookrunner; and (vii) February 2011 follow-on equity offering, where we acted as lead bookrunner;
and (c) Bacchus�s March 2012 high yield offering, where we acted as co-manager. We and our affiliates (including Citigroup Inc. and its
affiliates) may also provide services to LinnCo, Linn, Bacchus and their respective affiliates in the future. In the ordinary course of our business,
we and our affiliates (including Citigroup Inc. and its affiliates) may actively trade or hold the securities of LinnCo, Linn and Bacchus for our
own account or for the account of our customers and, accordingly, may at any time hold a long or short position in such securities. In addition,
we and our affiliates (including Citigroup Inc. and its affiliates) may maintain relationships with LinnCo, Linn, Bacchus and their respective
affiliates.

Our advisory services and the opinion expressed herein are provided for the information of the Board of Directors of LinnCo in its evaluation of
the proposed Transactions, and our opinion is not intended to be and does not constitute a recommendation to any stockholder as to how such
stockholder should vote or act on any matters relating to the proposed Transactions.

Based upon and subject to the foregoing, our experience as investment bankers, our work as described above and other factors we deemed
relevant, we are of the opinion that, as of the date hereof, taking into account the Transactions as a whole, the Exchange Ratio is fair, from a
financial point of view, to LinnCo.

Very truly yours,

CITIGROUP GLOBAL MARKETS INC.
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Annex G

[Letterhead of Evercore Group, L.L.C.]

February 20, 2013

The Conflicts Committee of the Board of Directors of

LinnCo, LLC

600 Travis, Suite 5100

Houston, TX 77002

Members of the Conflicts Committee:

We understand that LinnCo, LLC, a Delaware corporation (the �Company� or �LinnCo�), Berry Petroleum Company (�Berry�) and Linn Energy, LLC
(�Linn�) propose to enter into an Agreement and Plan of Merger, dated as of the date hereof (the �Merger Agreement�), pursuant to which: (i) Berry
HoldCo, a Delaware corporation, will be merged with and into LinnCo Merger Sub, a Delaware limited liability company and direct wholly
owned subsidiary of LinnCo, with each outstanding share of Berry HoldCo common stock being converted into the right to receive 1.25
newly-issued LinnCo common shares and LinnCo Merger Sub surviving (the �LinnCo Merger�), and (ii) after the LinnCo Merger, all of the
outstanding membership interests in LinnCo Merger Sub shall be contributed to Linn (the �Contribution� and together with the LinnCo Merger,
the �Transaction�) in exchange for 71.6 million newly-issued Linn units and certain cash payments to be made to LinnCo (the �Contribution
Consideration�). The terms and conditions of the Transaction are more fully set forth in the Merger Agreement and terms used herein and not
defined shall have the meanings ascribed thereto in the Merger Agreement.

The Conflicts Committee has asked us whether, in our opinion, the Contribution Consideration is fair, from a financial point of view, to the
Company, taking into account the financial aspects of the Transaction as a whole, including the deferred tax liability to be retained by LinnCo as
a result of the Transaction.

In connection with rendering our opinion, we have, among other things:

(i) reviewed certain publicly available business and financial information relating to the Company, Berry and Linn that we deemed to
be relevant, including publicly available research analysts� estimates;

(ii) reviewed and discussed with management of the Company certain non-public projected financial, operating and tax data relating
to the Company, Berry and Linn prepared and furnished to us by management of the Company;

(iii) discussed past and current operations, financial projections and current financial condition of the Company, Berry and Linn with
management of the Company (including their views on the risks and uncertainties of achieving such projections);

(iv) reviewed a report regarding Berry�s proved reserves prepared by DeGolyer and MacNaughton dated as of December 31, 2012;

(v) reviewed a report regarding Berry�s probable and possible reserves prepared by Berry dated as of December 31, 2012;

(vi)
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reviewed the impact of different commodity price assumptions on the net asset value of Berry�s proved, probable and possible
reserves;

(vii) reviewed a report regarding Linn�s proved reserves prepared by DeGolyer and MacNaughton dated as of December 31, 2012;

(viii) reviewed the reported prices and the historical trading activity of the Company�s and Berry�s common stock and Linn�s common
units;

(ix) compared the financial performance of Berry and Linn and their market trading multiples with those of certain other
publicly-traded companies and partnerships that we deemed relevant;
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(x) compared the financial performance of Berry and the valuation multiples implied by the Transaction with those of certain other
transactions that we deemed relevant;

(xi) compared the financial performance of Linn and the valuation multiples of certain transactions that we deemed relevant;

(xii) analyzed the value of the deferred tax liability that would remain with the Company after the Contribution;

(xiii) reviewed a draft of the Merger Agreement dated February 19, 2013; and

(xiv) reviewed a draft of the contribution agreement between the Company and Linn dated February 19, 2013 (the �Contribution
Agreement�);

(xv) performed such other analyses and examinations and considered such other factors that we deemed appropriate.
For purposes of our analysis and opinion, we have assumed and relied upon, without undertaking any independent verification of, the accuracy
and completeness of all of the information publicly available, and all of the information supplied or otherwise made available to, discussed with,
or reviewed by us, and we assume no liability therefor. With respect to the projected financial and tax data relating to the Company, Berry and
Linn referred to above, we have assumed that they have been reasonably prepared on bases reflecting the best currently available estimates and
good faith judgments of management of the Company as to the future financial performance of the Company, Berry and Linn under the
alternative business assumptions reflected therein. We express no view as to any projected financial or tax data relating to the Company, Berry
and Linn or the assumptions on which they are based.

For purposes of rendering our opinion, we have assumed, in all respects material to our analysis, that the representations and warranties of each
party contained in the Merger Agreement are true and correct, that each party will perform all of the covenants and agreements required to be
performed by it under the Merger Agreement and the Contribution Agreement and that all conditions to the consummation of the Transaction
will be satisfied without material waiver or modification thereof. We have further assumed that all governmental, regulatory or other consents,
approvals or releases necessary for the consummation of the Transaction will be obtained without any material delay, limitation, restriction or
condition that would have an adverse effect on the Company or the consummation of the Transaction or materially reduce the benefits to the
holders of the common stock of the Company of the Transaction.

We have not made nor assumed any responsibility for making any independent valuation or appraisal of the assets or liabilities of the Company,
Berry and Linn, nor have we been furnished with any such appraisals, nor have we evaluated the solvency or fair value of the Company, Berry
or Linn under any state or federal laws relating to bankruptcy, insolvency or similar matters. Our opinion is necessarily based upon information
made available to us as of the date hereof and financial, economic, market and other conditions as they exist and as can be evaluated on the date
hereof. It is understood that subsequent developments may affect this opinion and that we do not have any obligation to update, revise or
reaffirm this opinion.

We have not been asked to pass upon, and express no opinion with respect to, any matter other than the fairness to the Company, from a
financial point of view, of the Contribution Consideration. We do not express any view on, and our opinion does not address, the fairness of the
proposed transaction to, or any consideration received in connection therewith by, the holders of any other securities, creditors or other
constituencies of the Company, nor as to the fairness of the amount or nature of any compensation to be paid or payable to any of the officers,
directors or employees of the Company, or any class of such persons, whether relative to the Contribution Consideration or otherwise. We have
assumed that any modification to the structure of the transaction will not vary in any respect material to our analysis. Our opinion does not
address the relative merits of the Transaction as compared to other business or financial strategies that might be available to the Company, nor
does it address the underlying business decision of the Company to engage in the Transaction. In arriving at
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our opinion, we were not authorized to solicit, and did not solicit, interest from any third party with respect to the acquisition of any or all of the
common shares of the Company or any business combination or other extraordinary transaction involving the Company. This letter, and our
opinion, does not constitute a recommendation to the Conflicts Committee of the Board of Directors or to any other persons in respect of the
Transaction, including as to how any holder of the common shares of the Company should vote or act in respect of the Transaction. We express
no opinion herein as to the price at which shares of the Company or Berry or the common units of Linn will trade at any time. We are not legal,
regulatory, accounting or tax experts and have assumed the accuracy and completeness of assessments by the Company and its advisors with
respect to legal, regulatory, accounting and tax matters.

We will receive a fee for our services upon the rendering of this opinion. The Company has also agreed to reimburse our expenses and to
indemnify us against certain liabilities arising out of our engagement. During the two-year period prior to the date hereof, no material
relationship existed between Evercore Group L.L.C. and its affiliates and the Company, Berry or Linn or any of their respective affiliates
pursuant to which compensation was received by Evercore Group L.L.C. or its affiliates as a result of such a relationship. As the Conflicts
Committee has acknowledged, Evercore Group L.L.C. is currently engaged in a process to sell oil and natural gas properties, a portion of which
are owned by Linn. We may provide financial or other services to the Company, Berry or Linn in the future and in connection with any such
services we may receive compensation.

In the ordinary course of business, Evercore Group L.L.C. or its affiliates may actively trade the securities, or related derivative securities, or
financial instruments of the Company, Berry and Linn and their respective affiliates, for its own account and for the accounts of its customers
and, accordingly, may at any time hold a long or short position in such securities or instruments.

This letter, and the opinion expressed herein is addressed to, and for the information and benefit of, the Conflicts Committee of the Board of
Directors in connection with their evaluation of the proposed Transaction. The issuance of this opinion has been approved by an Opinion
Committee of Evercore Group L.L.C.

This opinion may not be disclosed, quoted, referred to or communicated (in whole or in part) to any third party for any purpose whatsoever
except with our prior written approval, except the Company may reproduce this opinion in full in any document that is required to be filed with
the U.S. Securities and Exchange Commission and required to be mailed by the Company to its stockholders relating to the Transaction;
provided, however, that all references to us or our opinion in any such document and the description or inclusion of our opinion therein shall be
subject to our prior consent with respect to form and substance, which consent shall not be unreasonably withheld or delayed.

Based upon and subject to the foregoing, it is our opinion that, as of the date hereof, the Contribution Consideration is fair, from a financial point
of view, to the Company, taking into account the Transaction as a whole, including the deferred tax liability to be retained by LinnCo as a result
of the Transaction.

Very truly yours,

EVERCORE GROUP L.L.C.

By: /s/ Raymond B. Strong III
Raymond B. Strong III
Senior Managing Director
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Annex H

[Letterhead of Greenhill & Co., LLC]

February 20, 2013

Conflicts Committee of

the Board of Directors

of LINN Energy, LLC

600 Travis Street

Houston, TX 77002

Members of the Conflicts Committee:

We understand that Linn Energy, LLC (�Linn� or the �Company�), LinnCo, LLC (�LinnCo� or the �Contributor�) and Linn Acquisition Company, LLC
(the �Surviving Company�) propose to enter into (i) an Agreement and Plan of Merger (the �Merger Agreement�) with Berry Petroleum Company
(�Bacchus�), Bacchus HoldCo, Inc. (�Bacchus HoldCo�) and Bacchus Merger Sub, Inc. (�Bacchus Merger Sub�) which provides, among other things,
for (a) the merger of Bacchus Merger Sub with and into Bacchus, which will survive the merger as a wholly owned subsidiary of Bacchus
HoldCo, (b) the conversion of Bacchus from a Delaware corporation to a Delaware limited liability company and (c) the merger of Bacchus
HoldCo with and into Surviving Company, which will survive the merger as a wholly owned subsidiary of LinnCo (collectively, the �Merger�)
and (ii) a Contribution Agreement (the �Contribution Agreement�), which provides, among other things, for the contribution by LinnCo of all of
the outstanding equity interests in the Surviving Company (after its merger with Bacchus HoldCo in accordance with the Merger Agreement) to
Linn in exchange (the �Exchange�) for the issuance (the �Issuance�) by Linn to LinnCo of 71.6 million newly issued units of Linn (the �Company
Common Units�). As a result of the Exchange, the Surviving Company shall become an indirect wholly owned subsidiary of Linn. The terms and
conditions of the Exchange are more fully set forth (and capitalized terms used but not defined herein shall have the meanings assigned to such
terms) in the Contribution Agreement and the Merger Agreement.

You have asked for our opinion as to whether, as of the date hereof, the Exchange pursuant to the Contribution Agreement is fair, from a
financial point of view, to the Company. We have not been requested to opine as to, and our opinion does not in any manner address, the
underlying business decision to proceed with or effect the transactions contemplated by the Contribution Agreement or the Merger Agreement.

For purposes of the opinion set forth herein, we have:

1. reviewed a draft dated February 20, 2013 of the Merger Agreement;

2. reviewed a draft dated February 20, 2013 of the Contribution Agreement and certain related documents;

3. reviewed certain publicly available financial statements and 2012 Draft Form 10-K annual reports for Linn, LinnCo and Bacchus;

4. reviewed certain estimates of Linn�s oil and gas reserves, including (i) draft estimates of proved reserves prepared by the independent
engineering firm of DeGolyer and MacNaughton (�D&M�) as of December 31, 2012, and (ii) estimates of proved, probable and
possible reserves prepared by Linn�s management as of December 31, 2012;
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5. reviewed certain estimates of Bacchus�s oil and gas reserves, including (i) draft estimates of proved reserves prepared by D&M as of
December 31, 2012, and (ii) estimates of proved, probable and possible reserves prepared by Bacchus�s management as of
December 31, 2012;

6. reviewed certain other publicly available business and financial information relating to Linn, LinnCo and Bacchus that we deemed
relevant;

H-1

Edgar Filing: Navios Maritime Partners L.P. - Form 6-K

Table of Contents 213



Table of Contents

7. reviewed certain information, including financial forecasts and other financial and operating data concerning Linn, LinnCo and
Bacchus, including information regarding benefits of the acquisition by the Company of Bacchus, prepared by the management of
Linn;

8. discussed the past and present operations and financial condition and the prospects of Linn, LinnCo and Bacchus with senior
executives of Linn, LinnCo and Bacchus;

9. reviewed the historical market prices and trading activity for Linn, LinnCo and Bacchus and analyzed their implied valuation
multiples;

10. compared the financial terms of the Exchange with the publicly available financial terms of certain transactions that we deemed
relevant;

11. compared certain financial and stock market information for Bacchus with similar financial and stock market information for certain
other publicly traded companies that we deemed relevant;

12. performed analyses which measured Bacchus�s contribution to the combined company�s operating, financial and net present value
measures, and compared that contribution to the equity ownership implied by the Issuance;

13. reviewed projections for Linn pro forma for the Issuance and acquisition of Bacchus, prepared by the management of Linn;

14. participated in discussions among representatives of the Company and its legal advisors; and

15. performed such other analyses and considered such other factors as we deemed appropriate.
We have assumed and relied upon, without independent verification, the accuracy and completeness of the information publicly available,
supplied or otherwise made available to us by representatives and management of Linn, LinnCo and Bacchus for the purposes of this opinion
and have further relied upon the assurances of the representatives and management of Linn, LinnCo and Bacchus that they are not aware of any
facts or circumstances that would make such information inaccurate or misleading. With respect to the financial forecasts and projections of the
Company and Bacchus and other data with respect to the Company and Bacchus that have been furnished or otherwise provided to us, we have
assumed that such projections and data were reasonably prepared on a basis reflecting the best currently available estimates and good faith
judgments of the management of Linn and Bacchus, respectively, as to those matters, and we have relied upon such forecasts and data in arriving
at our opinion. With respect to the estimates of oil and gas reserves, we have assumed that they have been reasonably prepared on bases
reflecting the best available estimates and judgments of the management and staff of the Company and Bacchus (and D&M, as applicable)
relating to the oil and gas properties of the Company and Bacchus, respectively, and we have relied upon such estimates in arriving at our
opinion. We express no opinion with respect to such projections and data and estimates or the assumptions upon which they are based. We have
not made any independent valuation or appraisal of the assets or liabilities of the Company or Bacchus, nor, except for the estimates of oil and
gas reserves referred to above, have we been furnished with any such valuations or appraisals. We have assumed that the Exchange will be
consummated in accordance with the terms set forth in the final, executed Contribution Agreement and Merger Agreement, each of which we
have further assumed will be identical in all material respects to the latest draft thereof we have reviewed, and without waiver of any material
terms or conditions set forth in the Contribution Agreement or the Merger Agreement. We have further assumed that all material governmental,
regulatory and other consents and approvals necessary for the consummation of the Merger and the Exchange will be obtained without any
effect on the Company, LinnCo or Bacchus meaningful to our analyses. Our opinion is necessarily based on financial, economic, market and
other conditions as in effect on, and the information made available to us as of, the date hereof. It should be understood that subsequent
developments may affect this opinion, and we do not have any obligation to update, revise, or reaffirm this opinion.

We were not requested to and did not solicit any expressions of interest from any other parties with respect to any other alternative transaction.
We did not participate in the negotiations with respect to the terms of the Exchange.
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We have acted as financial advisor to the Conflicts Committee of the Board of Directors (the �Conflicts Committee�) of Linn in connection with
the Exchange and will receive a fee for rendering this opinion. In addition, the Company has agreed to indemnify us for certain liabilities arising
out of our engagement. During the two years preceding the date of this opinion we have not been engaged by, performed any services for or
received any compensation from the Company or any other parties to the Exchange or the Merger (other than any amounts that were paid to us
under the letter agreement pursuant to which we were retained as a financial advisor to the Conflicts Committee in connection with the
Exchange).

It is understood that this letter is for the information of the Conflicts Committee and is rendered to the Conflicts Committee in connection with
its consideration of the Exchange and may not be used for any other purpose without our prior written consent, except that this opinion may, if
required by law, be included in its entirety in any proxy or other information statement or registration statement to be mailed to the unitholders
of the Company in connection with the Exchange. We are not expressing an opinion as to any aspect of the transactions contemplated by the
Contribution Agreement or the Merger Agreement, other than the fairness to the Company of the Exchange from a financial point of view. In
particular, we express no opinion with respect to prices at which the Company Common Units may trade following the consummation of the
Exchange. This opinion has been approved by our fairness committee. This opinion is not intended to be and does not constitute a
recommendation to the members of the Conflicts Committee as to whether they should approve the Exchange, the Contribution Agreement or
the Merger Agreement, nor does it constitute a recommendation as to whether the unitholders of the Company should approve the Issuance at
any meeting of the unitholders convened in connection with the Issuance.

Based on and subject to the foregoing, including the limitations and assumptions set forth herein, we are of the opinion that, as of the date
hereof, the Exchange pursuant to the Contribution Agreement and the Merger Agreement is fair, from a financial point of view, to the Company.

Very best regards,

GREENHILL & CO., LLC

By: /s/ Christopher D. Mize
Christopher D. Mize
Managing Director

By: /s/ Aaron R. Hoover
Aaron R. Hoover
Managing Director
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ANNEX I

Section 262 of the General Corporation Law of the State of Delaware

§ 262. Appraisal rights.

(a) Any stockholder of a corporation of this State who holds shares of stock on the date of the making of a demand pursuant to subsection (d) of
this section with respect to such shares, who continuously holds such shares through the effective date of the merger or consolidation, who has
otherwise complied with subsection (d) of this section and who has neither voted in favor of the merger or consolidation nor consented thereto in
writing pursuant to § 228 of this title shall be entitled to an appraisal by the Court of Chancery of the fair value of the stockholder�s shares of
stock under the circumstances described in subsections (b) and (c) of this section. As used in this section, the word �stockholder� means a holder
of record of stock in a corporation; the words �stock� and �share� mean and include what is ordinarily meant by those words; and the words
�depository receipt� mean a receipt or other instrument issued by a depository representing an interest in 1 or more shares, or fractions thereof,
solely of stock of a corporation, which stock is deposited with the depository.

(b) Appraisal rights shall be available for the shares of any class or series of stock of a constituent corporation in a merger or consolidation to be
effected pursuant to § 251 (other than a merger effected pursuant to § 251(g) of this title), § 252, § 254, § 255, § 256, § 257, § 258, § 263 or §
264 of this title:

(1) Provided, however, that no appraisal rights under this section shall be available for the shares of any class or series of stock, which stock, or
depository receipts in respect thereof, at the record date fixed to determine the stockholders entitled to receive notice of the meeting of
stockholders to act upon the agreement of merger or consolidation, were either (i) listed on a national securities exchange or (ii) held of record
by more than 2,000 holders; and further provided that no appraisal rights shall be available for any shares of stock of the constituent corporation
surviving a merger if the merger did not require for its approval the vote of the stockholders of the surviving corporation as provided in § 251(f)
of this title.

(2) Notwithstanding paragraph (b)(1) of this section, appraisal rights under this section shall be available for the shares of any class or series of
stock of a constituent corporation if the holders thereof are required by the terms of an agreement of merger or consolidation pursuant to §§ 251,
252, 254, 255, 256, 257, 258, 263 and 264 of this title to accept for such stock anything except:

a. Shares of stock of the corporation surviving or resulting from such merger or consolidation, or depository receipts in respect thereof;

b. Shares of stock of any other corporation, or depository receipts in respect thereof, which shares of stock (or depository receipts in respect
thereof) or depository receipts at the effective date of the merger or consolidation will be either listed on a national securities exchange or held of
record by more than 2,000 holders;

c. Cash in lieu of fractional shares or fractional depository receipts described in the foregoing paragraphs (b)(2)a. and b. of this section; or

d. Any combination of the shares of stock, depository receipts and cash in lieu of fractional shares or fractional depository receipts described in
the foregoing paragraphs (b)(2)a., b. and c. of this section.

(3) In the event all of the stock of a subsidiary Delaware corporation party to a merger effected under § 253 or § 267 of this title is not owned by
the parent immediately prior to the merger, appraisal rights shall be available for the shares of the subsidiary Delaware corporation.

(c) Any corporation may provide in its certificate of incorporation that appraisal rights under this section shall be available for the shares of any
class or series of its stock as a result of an amendment to its certificate of incorporation, any merger or consolidation in which the corporation is
a constituent corporation or the sale of all or substantially all of the assets of the corporation. If the certificate of incorporation contains such a
provision, the procedures of this section, including those set forth in subsections (d) and (e) of this section, shall apply as nearly as is practicable.
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(d) Appraisal rights shall be perfected as follows:

(1) If a proposed merger or consolidation for which appraisal rights are provided under this section is to be submitted for approval at a meeting
of stockholders, the corporation, not less than 20 days prior to the meeting, shall notify each of its stockholders who was such on the record date
for notice of such meeting (or such members who received notice in accordance with § 255(c) of this title) with respect to shares for which
appraisal rights are available pursuant to subsection (b) or (c) of this section that appraisal rights are available for any or all of the shares of the
constituent corporations, and shall include in such notice a copy of this section and, if 1 of the constituent corporations is a nonstock corporation,
a copy of § 114 of this title. Each stockholder electing to demand the appraisal of such stockholder�s shares shall deliver to the corporation,
before the taking of the vote on the merger or consolidation, a written demand for appraisal of such stockholder�s shares. Such demand will be
sufficient if it reasonably informs the corporation of the identity of the stockholder and that the stockholder intends thereby to demand the
appraisal of such stockholder�s shares. A proxy or vote against the merger or consolidation shall not constitute such a demand. A stockholder
electing to take such action must do so by a separate written demand as herein provided. Within 10 days after the effective date of such merger
or consolidation, the surviving or resulting corporation shall notify each stockholder of each constituent corporation who has complied with this
subsection and has not voted in favor of or consented to the merger or consolidation of the date that the merger or consolidation has become
effective; or

(2) If the merger or consolidation was approved pursuant to § 228, § 253, or § 267 of this title, then either a constituent corporation before the
effective date of the merger or consolidation or the surviving or resulting corporation within 10 days thereafter shall notify each of the holders of
any class or series of stock of such constituent corporation who are entitled to appraisal rights of the approval of the merger or consolidation and
that appraisal rights are available for any or all shares of such class or series of stock of such constituent corporation, and shall include in such
notice a copy of this section and, if 1 of the constituent corporations is a nonstock corporation, a copy of § 114 of this title. Such notice may,
and, if given on or after the effective date of the merger or consolidation, shall, also notify such stockholders of the effective date of the merger
or consolidation. Any stockholder entitled to appraisal rights may, within 20 days after the date of mailing of such notice, demand in writing
from the surviving or resulting corporation the appraisal of such holder�s shares. Such demand will be sufficient if it reasonably informs the
corporation of the identity of the stockholder and that the stockholder intends thereby to demand the appraisal of such holder�s shares. If such
notice did not notify stockholders of the effective date of the merger or consolidation, either (i) each such constituent corporation shall send a
second notice before the effective date of the merger or consolidation notifying each of the holders of any class or series of stock of such
constituent corporation that are entitled to appraisal rights of the effective date of the merger or consolidation or (ii) the surviving or resulting
corporation shall send such a second notice to all such holders on or within 10 days after such effective date; provided, however, that if such
second notice is sent more than 20 days following the sending of the first notice, such second notice need only be sent to each stockholder who
is entitled to appraisal rights and who has demanded appraisal of such holder�s shares in accordance with this subsection. An affidavit of the
secretary or assistant secretary or of the transfer agent of the corporation that is required to give either notice that such notice has been given
shall, in the absence of fraud, be prima facie evidence of the facts stated therein. For purposes of determining the stockholders entitled to receive
either notice, each constituent corporation may fix, in advance, a record date that shall be not more than 10 days prior to the date the notice is
given, provided, that if the notice is given on or after the effective date of the merger or consolidation, the record date shall be such effective
date. If no record date is fixed and the notice is given prior to the effective date, the record date shall be the close of business on the day next
preceding the day on which the notice is given.

(e) Within 120 days after the effective date of the merger or consolidation, the surviving or resulting corporation or any stockholder who has
complied with subsections (a) and (d) of this section hereof and who is otherwise entitled to appraisal rights, may commence an appraisal
proceeding by filing a petition in the Court of Chancery demanding a determination of the value of the stock of all such stockholders.
Notwithstanding the foregoing, at any time within 60 days after the effective date of the merger or consolidation, any stockholder who has not
commenced an appraisal proceeding or joined that proceeding as a named party shall have the right to
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withdraw such stockholder�s demand for appraisal and to accept the terms offered upon the merger or consolidation. Within 120 days after the
effective date of the merger or consolidation, any stockholder who has complied with the requirements of subsections (a) and (d) of this section
hereof, upon written request, shall be entitled to receive from the corporation surviving the merger or resulting from the consolidation a
statement setting forth the aggregate number of shares not voted in favor of the merger or consolidation and with respect to which demands for
appraisal have been received and the aggregate number of holders of such shares. Such written statement shall be mailed to the stockholder
within 10 days after such stockholder�s written request for such a statement is received by the surviving or resulting corporation or within 10 days
after expiration of the period for delivery of demands for appraisal under subsection (d) of this section hereof, whichever is later.
Notwithstanding subsection (a) of this section, a person who is the beneficial owner of shares of such stock held either in a voting trust or by a
nominee on behalf of such person may, in such person�s own name, file a petition or request from the corporation the statement described in this
subsection.

(f) Upon the filing of any such petition by a stockholder, service of a copy thereof shall be made upon the surviving or resulting corporation,
which shall within 20 days after such service file in the office of the Register in Chancery in which the petition was filed a duly verified list
containing the names and addresses of all stockholders who have demanded payment for their shares and with whom agreements as to the value
of their shares have not been reached by the surviving or resulting corporation. If the petition shall be filed by the surviving or resulting
corporation, the petition shall be accompanied by such a duly verified list. The Register in Chancery, if so ordered by the Court, shall give notice
of the time and place fixed for the hearing of such petition by registered or certified mail to the surviving or resulting corporation and to the
stockholders shown on the list at the addresses therein stated. Such notice shall also be given by 1 or more publications at least 1 week before the
day of the hearing, in a newspaper of general circulation published in the City of Wilmington, Delaware or such publication as the Court deems
advisable. The forms of the notices by mail and by publication shall be approved by the Court, and the costs thereof shall be borne by the
surviving or resulting corporation.

(g) At the hearing on such petition, the Court shall determine the stockholders who have complied with this section and who have become
entitled to appraisal rights. The Court may require the stockholders who have demanded an appraisal for their shares and who hold stock
represented by certificates to submit their certificates of stock to the Register in Chancery for notation thereon of the pendency of the appraisal
proceedings; and if any stockholder fails to comply with such direction, the Court may dismiss the proceedings as to such stockholder.

(h) After the Court determines the stockholders entitled to an appraisal, the appraisal proceeding shall be conducted in accordance with the rules
of the Court of Chancery, including any rules specifically governing appraisal proceedings. Through such proceeding the Court shall determine
the fair value of the shares exclusive of any element of value arising from the accomplishment or expectation of the merger or consolidation,
together with interest, if any, to be paid upon the amount determined to be the fair value. In determining such fair value, the Court shall take into
account all relevant factors. Unless the Court in its discretion determines otherwise for good cause shown, interest from the effective date of the
merger through the date of payment of the judgment shall be compounded quarterly and shall accrue at 5% over the Federal Reserve discount
rate (including any surcharge) as established from time to time during the period between the effective date of the merger and the date of
payment of the judgment. Upon application by the surviving or resulting corporation or by any stockholder entitled to participate in the appraisal
proceeding, the Court may, in its discretion, proceed to trial upon the appraisal prior to the final determination of the stockholders entitled to an
appraisal. Any stockholder whose name appears on the list filed by the surviving or resulting corporation pursuant to subsection (f) of this
section and who has submitted such stockholder�s certificates of stock to the Register in Chancery, if such is required, may participate fully in all
proceedings until it is finally determined that such stockholder is not entitled to appraisal rights under this section.

(i) The Court shall direct the payment of the fair value of the shares, together with interest, if any, by the surviving or resulting corporation to the
stockholders entitled thereto. Payment shall be so made to each such stockholder, in the case of holders of uncertificated stock forthwith, and the
case of holders of shares represented
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by certificates upon the surrender to the corporation of the certificates representing such stock. The Court�s decree may be enforced as other
decrees in the Court of Chancery may be enforced, whether such surviving or resulting corporation be a corporation of this State or of any state.

(j) The costs of the proceeding may be determined by the Court and taxed upon the parties as the Court deems equitable in the circumstances.
Upon application of a stockholder, the Court may order all or a portion of the expenses incurred by any stockholder in connection with the
appraisal proceeding, including, without limitation, reasonable attorney�s fees and the fees and expenses of experts, to be charged pro rata against
the value of all the shares entitled to an appraisal.

(k) From and after the effective date of the merger or consolidation, no stockholder who has demanded appraisal rights as provided in subsection
(d) of this section shall be entitled to vote such stock for any purpose or to receive payment of dividends or other distributions on the stock
(except dividends or other distributions payable to stockholders of record at a date which is prior to the effective date of the merger or
consolidation); provided, however, that if no petition for an appraisal shall be filed within the time provided in subsection (e) of this section, or if
such stockholder shall deliver to the surviving or resulting corporation a written withdrawal of such stockholder�s demand for an appraisal and an
acceptance of the merger or consolidation, either within 60 days after the effective date of the merger or consolidation as provided in subsection
(e) of this section or thereafter with the written approval of the corporation, then the right of such stockholder to an appraisal shall cease.
Notwithstanding the foregoing, no appraisal proceeding in the Court of Chancery shall be dismissed as to any stockholder without the approval
of the Court, and such approval may be conditioned upon such terms as the Court deems just; provided, however that this provision shall not
affect the right of any stockholder who has not commenced an appraisal proceeding or joined that proceeding as a named party to withdraw such
stockholder�s demand for appraisal and to accept the terms offered upon the merger or consolidation within 60 days after the effective date of the
merger or consolidation, as set forth in subsection (e) of this section.

(l) The shares of the surviving or resulting corporation to which the shares of such objecting stockholders would have been converted had they
assented to the merger or consolidation shall have the status of authorized and unissued shares of the surviving or resulting corporation.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20.  Indemnification of Directors and Officers.

LinnCo�s limited liability company agreement provides that LinnCo will generally indemnify officers and members of LinnCo�s board of
directors against all losses, claims, damages or similar events. LinnCo�s limited liability company agreement is filed as an exhibit to the
registration statement. Subject to any terms, conditions or restrictions set forth in LinnCo�s limited liability company agreement, Section 18-108
of the Delaware Limited Liability Company Act (the �LLC Act�) empowers a Delaware limited liability company to indemnify and hold harmless
any member or manager or other person from and against all claims and demands whatsoever. LinnCo has also entered into individual indemnity
agreements with each of its executive officers and directors which supplement the indemnification provisions in its limited liability company
agreement.

LINN�s limited liability company agreement provides that LINN will generally indemnify officers and members of LINN�s board of directors
against all losses, claims, damages or similar events. LINN�s limited liability company agreement is filed as an exhibit to the registration
statement. Subject to any terms, conditions or restrictions set forth in LINN�s limited liability company agreement, Section 18-108 of the LLC
Act empowers a Delaware limited liability company to indemnify and hold harmless any member or manager or other person from and against
all claims and demands whatsoever. LINN has also entered into individual indemnity agreements with each of its executive officers and
directors which supplement the indemnification provisions in its limited liability company agreement.

Item 21.  Exhibits and Financial Statement Schedules.

(a) Exhibits. The following is a list of Exhibits to this Registration Statement:

Exhibit No. Description

2.1 Agreement and Plan of Merger, dated as of February 20, 2013, by and among Berry Petroleum Company, Bacchus
HoldCo, Inc., Bacchus Merger Sub, Inc., LinnCo, LLC, Linn Acquisition Company, LLC and Linn Energy, LLC
(included in Part I as Annex A to the document included in this registration statement)

2.2 Contribution Agreement, dated February 20, 2013, by and between LinnCo, LLC and Linn Energy, LLC (included in
Part I as Annex B to the document included in this registration statement)

2.3 Asset Purchase and Sale Agreement, dated as of April 3, 2013, between Linn Energy Holdings, LLC, Panther Energy,
LLC and Red Willow Mid-Continent, LLC, as sellers and Mid-States Petroleum Company, Inc., as Buyer (Incorporated
herein by reference to Exhibit 2.3 to Quarterly Report on Form 10-Q for the quarter ended March 31, 2013 filed by Linn
Energy, LLC on April 25, 2013)

3.1 Certificate of Formation of LinnCo, LLC, dated as of April 27, 2012 (incorporated herein by reference to Exhibit 3.1 to
the Registration Statement on Form S-1 (File No. 333-182305), filed by LinnCo, LLC and Linn Energy, LLC on June
25, 2012)

3.2 Certificate of Amendment to Certificate of Formation of LinnCo, LLC (incorporated herein by reference to Exhibit 3.6
to Amendment No. 3 to Registration Statement on Form S-1 (File No. 333-182305), filed by LinnCo, LLC and Linn
Energy, LLC on October 1, 2012)

3.3 Amended and Restated Limited Liability Company Agreement of LinnCo, LLC dated as of October 17, 2012
(incorporated herein by reference to Exhibit 3.1 to Current Report on Form 8-K, filed by LinnCo, LLC on October 17,
2012)
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Exhibit No. Description

3.4 Form of First Amendment to Amended and Restated Limited Liability Company Agreement of LinnCo, LLC (included
in Part I as Annex C to the document included in this registration statement)

3.5 Certificate of Formation of Linn Energy Holdings, LLC (now Linn Energy, LLC) (incorporated herein by reference to
Exhibit 3.1 to Registration Statement on Form S-1 (File No. 333-125501) filed by Linn Energy, LLC on June 3, 2005)

3.6 Certificate of Amendment to Certificate of Formation of Linn Energy Holdings, LLC (now Linn Energy, LLC)
(incorporated herein by reference to Exhibit 3.2 to Registration Statement on Form S-1 (File No. 333-125501) filed by
Linn Energy, LLC on June 3, 2005)

3.7 Third Amended and Restated Limited Liability Company Agreement of Linn Energy, LLC dated as of September 3,
2010, (incorporated herein by reference to Exhibit 3.1 to Current Report on Form 8-K, filed by Linn Energy, LLC on
September 7, 2010)

3.8 Amendment No. 1, dated April 23, 2013, to Third Amended and Restated LLC Agreement of Linn Energy, LLC, dated
September 3, 2010 (incorporated herein by reference to Exhibit 3.8 to Quarterly Report on Form 10-Q for the quarter
ended March 31, 2013, filed by Linn Energy, LLC on April 25, 2013)

4.1 Form of specimen unit certificate for the units of Linn Energy, LLC (incorporated herein by reference to Exhibit 4.1 to
Annual Report on Form 10-K for the year ended December 31, 2005, filed by Linn Energy, LLC on May 31, 2006)

4.2 Indenture, dated as of June 27, 2008, among Linn Energy, LLC, Linn Energy Finance Corp., the Subsidiary Guarantors
named therein and U.S. Bank National Association, as Trustee (incorporated herein by reference to Exhibit 4.1 to
Current Report on Form 8-K filed by Linn Energy, LLC on June 30, 2008)

4.3 Indenture, dated as of May 18, 2009, among Linn Energy, LLC, Linn Energy Finance Corp., the Subsidiary Guarantors
named therein and U. S. Bank National Association, as Trustee (incorporated herein by reference to Exhibit 4.1 to
Current Report on Form 8-K filed by Linn Energy, LLC on May 18, 2009)

4.4 Indenture, dated as of April 6, 2010, among Linn Energy, LLC, Linn Energy Finance Corp., the Subsidiary Guarantors
named therein and U.S. Bank National Association, as Trustee (incorporated herein by reference to Exhibit 4.1 to
Current Report on Form 8-K filed by Linn Energy, LLC on April 9, 2010)

4.5 Indenture, dated as of September 13, 2010, among Linn Energy, LLC, Linn Energy Finance Corp., the Subsidiary
Guarantors named therein and U.S. Bank National Association, as Trustee (incorporated herein by reference to
Exhibit 4.1 to Current Report on Form 8-K filed by Linn Energy, LLC on September 13, 2010)

4.6 Indenture, dated as of May 13, 2011, among Linn Energy, LLC, Linn Energy Finance Corp., the Subsidiary Guarantors
named therein and U.S. Bank National Association, as Trustee (incorporated herein by reference to Exhibit 4.1 to
Current Report on Form 8-K filed by Linn Energy, LLC on May 16, 2011)

4.7 Indenture, dated as of March 2, 2012, among Linn Energy, LLC, Linn Energy Finance Corp., the Subsidiary Guarantors
named therein and U. S. Bank National Association, as Trustee (incorporated herein by reference to Exhibit 4.1 to
Current Report on Form 8-K filed by Linn Energy, LLC on March 2, 2012)

4.8 First Supplemental Indenture, dated as of July 2, 2010, to Indenture, dated as of June 27, 2008, between Linn Energy,
LLC, Linn Energy Finance Corp., the Subsidiary Guarantors named therein and U.S. Bank National Association, as
Trustee (incorporated herein by reference to Exhibit 4.1 to Quarterly Report on Form 10-Q filed by Linn Energy, LLC
on July 29, 2010)
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Exhibit No. Description

4.9 First Supplemental Indenture, dated as of July 2, 2010, to Indenture, dated as of May 18, 2009, between Linn Energy,
LLC, Linn Energy Finance Corp., the Subsidiary Guarantors named therein and U.S. Bank National Association, as
Trustee (incorporated herein by reference to Exhibit 4.2 to Quarterly Report on Form 10-Q filed by Linn Energy, LLC on
July 29, 2010)

4.10 First Supplemental Indenture, dated as of July 2, 2010, to Indenture, dated as of April 6, 2010, between Linn Energy,
LLC, Linn Energy Finance Corp., the Subsidiary Guarantors named therein and U.S. Bank National Association, as
Trustee (incorporated herein by reference to Exhibit 4.3 to Quarterly Report on Form 10-Q filed by Linn Energy, LLC on
July 29, 2010)

4.11 Second Supplemental Indenture, dated as of March 16, 2011, to Indenture, dated as of May 18, 2009, by and among Linn
Energy LLC, Linn Energy Finance Corp., the Guarantors party thereto and U.S. Bank National Association (incorporated
herein by reference to Exhibit 4.1 to Current Report on Form 8-K filed by Linn Energy, LLC on March 22, 2011)

  4.12 Second Supplemental Indenture, dated as of March 16, 2011, to the Indenture dated as of June 27, 2008, by and among
Linn Energy, LLC, Linn Energy Finance Corp., the Guarantors party thereto and U.S. Bank National Association
(incorporated herein by reference to Exhibit 4.2 to Current Report on Form 8-K filed by Linn Energy, LLC on March 22,
2011)

  4.13 Registration Rights Agreement, dated as of March 2, 2012, among Linn Energy, LLC, Linn Energy Finance Corp., the
Subsidiary Guarantors named therein and the representatives of the Initial Purchasers named therein (incorporated herein
by reference to Exhibit 4.2 to Current Report on Form 8-K filed by Linn Energy, LLC on March 2, 2012)

  5.1 Opinion of Latham & Watkins LLP as to the validity of common shares of LinnCo, LLC

  8.1* Opinion of Latham & Watkins LLP regarding certain federal income tax matters

  8.2* Opinion of Wachtell, Lipton, Rosen & Katz regarding certain federal income tax matters

10.1+ Linn Energy, LLC Amended and Restated Long-Term Incentive Plan (incorporated herein by reference to Annex A to the
Proxy Statement for 2008 Annual Meeting, filed by Linn Energy, LLC on April 21, 2008)

10.2+ Amendment No. 1 to Linn Energy, LLC Amended and Restated Long-Term Incentive Plan, dated February 4, 2009,
(incorporated herein by reference to Exhibit 10.2 to Annual Report on Form 10-K for the year ended December 31, 2008,
filed by Linn Energy, LLC on February 26, 2009)

10.3+ Amendment No. 2 to Linn Energy, LLC Amended and Restated Long-Term Incentive Plan, dated July 19, 2010,
(incorporated herein by reference to Exhibit 10.3 to Quarterly Report on Form 10-Q filed by Linn Energy, LLC on
July 29, 2010)

10.4+ Form of Executive Unit Option Agreement pursuant to the Linn Energy, LLC Amended and Restated Long-Term
Incentive Plan, as amended (incorporated herein by reference to Exhibit 10.3 to Annual Report on Form 10-K for the year
ended December 31, 2008, filed by Linn Energy, LLC on February 26, 2009)

10.5+ Form of Executive Restricted Unit Agreement pursuant to the Linn Energy, LLC Amended and Restated Long-Term
Incentive Plan, as amended (incorporated herein by reference to Exhibit 10.4 to Annual Report on Form 10-K for the year
ended December 31, 2008, filed by Linn Energy, LLC on February 26, 2009)

10.6+ Form of Phantom Unit Grant Agreement for Independent Directors pursuant to the Linn Energy, LLC Amended and
Restated Long-Term Incentive Plan, as amended (incorporated herein by reference to Exhibit 10.1 to Current Report on
Form 8-K filed by Linn Energy, LLC on August 9, 2006)
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10.7+ Form of Director Restricted Unit Grant Agreement pursuant to the Linn Energy, LLC Amended and Restated Long-Term
Incentive Plan, as amended (incorporated herein by reference to Exhibit 10.6 to Annual Report on Form 10-K for the year
ended December 31, 2008, filed by Linn Energy, LLC on February 26, 2009)

10.8+ Form of Non-Executive Phantom Unit Agreement pursuant to the Linn Energy, LLC Amended and Restated Long-Term
Incentive Plan, as amended (incorporated herein by reference to Exhibit 10.8 to Annual Report on Form 10-K for the year
ended December 31, 2012, filed by Linn Energy, LLC on February 21, 2013)

10.9+ Form of Executive Phantom Unit Agreement pursuant to the Linn Energy, LLC Amended and Restated Long-Term
Incentive Plan, as amended (incorporated herein by reference to Exhibit 10.9 to Annual Report on Form 10-K for the year
ended December 31, 2012, filed by Linn Energy, LLC on February 21, 2013)

10.10+ Retirement Agreement, dated as of November 29, 2011, by and among Linn Operating, Inc., Linn Energy, LLC and Michael
C. Linn (incorporated by reference to Exhibit 10.1 to Current Report on Form 8-K filed by Linn Energy, LLC on December
1, 2011)

10.11+ Third Amended and Restated Employment Agreement, dated effective as of December 17, 2008, between Linn Operating,
Inc. and Kolja Rockov (incorporated herein by reference to Exhibit 10.8 to Annual Report on Form 10-K for the year ended
December 31, 2008, filed by Linn Energy, LLC on February 26, 2009)

10.12+ Amended and Restated Employment Agreement, dated effective as of December 17, 2008, between Linn Operating, Inc. and
Mark E. Ellis (incorporated herein by reference to Exhibit 10.9 to Annual Report on Form 10-K for the year ended
December 31, 2008, filed by Linn Energy, LLC on February 26, 2009)

10.13+ Amendment No. 1, dated effective as of January 1, 2010, to Amended and Restated Employment Agreement, dated effective
as of December 17, 2008, between Linn Operating, Inc. and Mark E. Ellis (incorporated herein by reference to Exhibit 10.29
to Annual Report on Form 10-K for the year ended December 31, 2009, filed by Linn Energy, LLC on February 25, 2010)

10.14+ Amended and Restated Employment Agreement, dated effective December 17, 2008, between Linn Operating, Inc. and
Charlene A. Ripley (incorporated herein by reference to Exhibit 10.10 to Annual Report on Form 10-K for the year ended
December 31, 2008, filed by Linn Energy, LLC on February 26, 2009)

10.15+ Amended and Restated Employment Agreement, dated effective December 17, 2008, between Linn Operating, Inc. and
Arden L. Walker, Jr. (incorporated herein by reference to Exhibit 10.11 to Annual Report on Form 10-K for the year ended
December 31, 2008, filed by Linn Energy, LLC on February 26, 2009)

10.16+ Amendment No. 1, dated April 26, 2011, to First Amended and Restated Employment Agreement, dated December 17, 2008,
between Linn Operating, Inc. and Arden L. Walker, Jr. (incorporated herein by reference to Exhibit 10.1 to Quarterly Report
on Form 10-Q for the quarter ended March 31, 2011, filed by Linn Energy, LLC on April 28, 2011)

10.17+ Second Amended and Restated Employment Agreement, dated December 17, 2008, between Linn Operating, Inc. and
David B. Rottino (incorporated herein by reference to Exhibit 10.12 to Annual Report on Form 10-K for the year ended
December 31, 2008, filed by Linn Energy, LLC on February 26, 2009)
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10.18+ Indemnity Agreement, dated as of February 4, 2009, between Linn Energy, LLC and George A. Alcorn (incorporated herein
by reference to Exhibit 10.15 to Annual Report on Form 10-K for the year ended December 31, 2008, filed by Linn Energy,
LLC on February 26, 2009)

10.19+ Indemnity Agreement, dated as of February 4, 2009, between Linn Energy, LLC and Joseph P. McCoy (incorporated herein
by reference to Exhibit 10.16 to Annual Report on Form 10-K for the year ended December 31, 2008, filed by Linn Energy,
LLC on February 26, 2009)

10.20+ Indemnity Agreement, dated as of February 4, 2009, between Linn Energy, LLC and Terrence S. Jacobs (incorporated herein
by reference to Exhibit 10.17 to Annual Report on Form 10-K for the year ended December 31, 2008, filed by Linn Energy,
LLC on February 26, 2009)

10.21+ Indemnity Agreement, dated as of February 4, 2009, between Linn Energy, LLC and Jeffrey C. Swoveland (incorporated
herein by reference to Exhibit 10.18 to Annual Report on Form 10-K for the year ended December 31, 2008, filed by Linn
Energy, LLC on February 26, 2009)

10.22+ Indemnity Agreement, dated as of February 4, 2009, between Linn Energy, LLC and Michael C. Linn (incorporated herein
by reference to Exhibit 10.19 to Annual Report on Form 10-K for the year ended December 31, 2008, filed by Linn Energy,
LLC on February 26, 2009)

10.23+ Indemnity Agreement, dated as of February 4, 2009, between Linn Energy, LLC and Mark E. Ellis (incorporated herein by
reference to Exhibit 10.20 to Annual Report on Form 10-K for the year ended December 31, 2008, filed by Linn Energy,
LLC on February 26, 2009)

10.24+ Indemnity Agreement, dated as of February 4, 2009, between Linn Energy, LLC and Kolja Rockov (incorporated herein by
reference to Exhibit 10.21 to Annual Report on Form 10-K for the year ended December 31, 2008, filed by Linn Energy,
LLC on February 26, 2009)

10.25+ Indemnity Agreement, dated as of February 4, 2009, between Linn Energy, LLC and Charlene A. Ripley (incorporated
herein by reference to Exhibit 10.22 to Annual Report on Form 10-K for the year ended December 31, 2008, filed by Linn
Energy, LLC on February 26, 2009)

10.26+ Indemnity Agreement, dated as of February 4, 2009, between Linn Energy, LLC and David B. Rottino (incorporated herein
by reference to Exhibit 10.23 to Annual Report on Form 10-K for the year ended December 31, 2008, filed by Linn Energy,
LLC on February 26, 2009)

10.27+ Indemnity Agreement, dated as of February 4, 2009, between Linn Energy, LLC and Arden L. Walker, Jr. (incorporated
herein by reference to Exhibit 10.24 to Annual Report on Form 10-K for the year ended December 31, 2008, filed by Linn
Energy, LLC on February 26, 2009)

10.28+ Indemnity Agreement, dated as of July 10, 2012, between Linn Energy, LLC and David D. Dunlap (incorporated herein by
reference to Exhibit 10.28 to Annual Report on Form 10-K for the year ended December 31, 2012, filed by Linn Energy,
LLC on February 21, 2013)

10.29+ Indemnity Agreement, dated as of February 4, 2013, between Linn Energy, LLC and Linda M. Stephens (incorporated herein
by reference to Exhibit 10.29 to Annual Report on Form 10-K for the year ended December 31, 2012, filed by Linn Energy,
LLC on February 21, 2013)

10.30 Fifth Amended and Restated Credit Agreement dated as of May 2, 2011, among Linn Energy, LLC as Borrower, BNP
Paribas, as Administrative Agent, and the Lenders and agents Party thereto (incorporated herein by reference to Exhibit 10.1
to Quarterly Report on Form 10-Q filed by Linn Energy, LLC on July 28, 2011)
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10.31 First Amendment to Fifth Amended and Restated Credit Agreement, dated February 29, 2012, among Linn Energy, LLC,
BNP Paribas, as administrative agent, and the other agents and lenders party thereto (incorporated herein by reference to
Exhibit 1.2 to Current Report on Form 8-K filed by Linn Energy, LLC on March 2, 2012)

10.32 Second Amendment to Fifth Amended and Restated Credit Agreement, dated May 10, 2012, among Linn Energy, LLC,
Wells Fargo Bank, National Association, as administrative agent, and the other agents and lenders party thereto
(incorporated herein by reference to Exhibit 10.1 to Current Report on Form 8-K filed by Linn Energy, LLC on May 15,
2012)

10.33 Third Amendment to Fifth Amended and Restated Credit Agreement, dated July 25, 2012, among Linn Energy, LLC,
Wells Fargo Bank, National Association, as administrative agent, and the other agents and lenders party thereto
(incorporated herein by reference to Exhibit 10.2 to Quarterly Report on Form 10-Q filed by Linn Energy, LLC on July
26, 2012)

10.34 Fourth Amendment to the Fifth Amended and Restated Credit Agreement among Linn Energy, LLC, as borrower, Wells
Fargo Bank, National Association , as administrative agent, and the lenders and agents party thereto (incorporated herein
by reference to Exhibit 10.31 to Amendment No. 5 to Registration Statement on Form S-1/A (File No. 333-182305) filed
by LinnCo, LLC and Linn Energy, LLC on October 10, 2012)

10.35 Fifth Amended and Restated Guaranty and Pledge Agreement, dated as of May 2, 2011, made by Linn Energy, LLC and
each of the other Obligors in favor of BNP Paribas, as Administrative Agent (incorporated herein by reference to
Exhibit 10.1 to Quarterly Report on Form 10-Q filed by Linn Energy, LLC on July 28, 2011)

10.36 Linn Energy, LLC Change of Control Protection Plan, dated as of April 25, 2009, (incorporated herein by reference to
Exhibit 10.3 to Quarterly Report on Form 10-Q filed by Linn Energy, LLC on May 7, 2009)

10.37 Salt Creek EOR Participation Agreement, dated April 3, 2012, by and between Howell Petroleum Corporation and Linn
Energy Holdings, LLC (incorporated herein by reference to Exhibit 10.2 to Quarterly Report on Form 10-Q filed by Linn
Energy, LLC on April 26, 2012)

10.38 Omnibus Agreement, dated October 17, 2012, between LinnCo, LLC and Linn Energy, LLC (incorporated herein by
reference to Exhibit 10.1 to Current Report on Form 8-K filed by Linn Energy, LLC on October 17, 2012)

10.39 Sixth Amended and Restated Credit Agreement dated as of April 24, 2013, among Linn Energy, LLC as Borrower, Wells
Fargo Bank, National Association as Administrative Agent, and the Lenders and agents party thereto (incorporated herein
by reference to Exhibit 10.1 to Quarterly Report on Form 10-Q for the quarter ended March 31, 2013 filed by Linn
Energy, LLC on April 25, 2013)

23.1 Consent of Latham & Watkins LLP for legality opinion (included in Exhibit 5.1)

23.2� Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm for Berry Petroleum Company

23.3� Consent of KPMG LLP, Independent Registered Public Accounting Firm for Linn Energy, LLC

23.4� Consent of KPMG LLP, Independent Registered Public Accounting Firm for LinnCo, LLC

23.5� Consent of Ernst & Young LLP

23.6* Consent of Latham & Watkins LLP for tax opinion (included in Exhibit 8.1)

23.7* Consent of Wachtell, Lipton, Rosen & Katz for tax opinion (included in Exhibit 8.2)
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23.8� Consent of DeGolyer and MacNaughton, independent petroleum reserve engineer of Linn Energy, LLC

23.9� Consent of DeGolyer and MacNaughton, independent petroleum reserve engineer of Berry Petroleum Company

24.1 Powers of Attorney (included on signature page contained in Part II of the registration statement)

99.1� Consent of Credit Suisse Securities (USA) LLC, financial advisor to Berry Petroleum Company

99.2� Consent of Citigroup Global Markets Inc., financial advisor to the board of directors of LinnCo, LLC

99.3� Consent of Evercore Group L.L.C., financial advisor to the conflicts committee of the board of directors of LinnCo, LLC

99.4� Consent of Greenhill & Co., LLC, financial advisor to the conflicts committee of the board of directors of Linn Energy,
LLC

99.5* Form of Proxy Card for Annual Meeting of Shareholders of LinnCo, LLC

99.6* Form of Proxy Card for Annual Meeting of Unitholders of Linn Energy, LLC

99.7* Form of Proxy Card for Special Meeting of Stockholders of Berry Petroleum Company

99.8� 2012 Report of DeGolyer and MacNaughton dated June 3, 2013

99.9 Report of DeGolyer and MacNaughton (incorporated by reference to Exhibit 99.1 to the Annual Report on Form 10-K
filed by Berry Petroleum Company on February 28, 2013)

101�� Interactive data files for LinnCo, LLC and Linn Energy, LLC

+ Management contract or compensatory plan or arrangement required to be filed as an exhibit hereto pursuant to Item 601 of Regulation
S-K.

* To be filed by amendment
� Filed herewith
�� Furnished herewith
Item 22.  Undertakings.

The undersigned Registrants hereby undertake:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement: (i) to include
any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended (the �Securities Act�); (ii) to reflect in the prospectus any
facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment thereof) which,
individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement (notwithstanding the
foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus
filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in
the maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the effective registration statement); and (iii) to
include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material
change to such information in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.
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(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for purposes of determining any liability under the Securities Act, each filing of the Registrants� annual report pursuant to Section 13(a)
or 15(d) of the Securities Exchange Act of 1934, as amended (and, where applicable, each filing of an employee benefit plan�s annual report
pursuant to Section 15(d) of the Securities Exchange Act of 1934, as amended) that is incorporated by reference in this registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.

(5) That prior to any public reoffering of the securities registered hereunder through use of a prospectus which is a part of this registration
statement, by any person or party who is deemed to be an underwriter within the meaning of Rule 145(c), the Registrants undertake that such
reoffering prospectus will contain the information called for by the applicable registration form with respect to reofferings by persons who may
be deemed underwriters, in addition to the information called for by the other items of the applicable form.

(6) That every prospectus (i) that is filed pursuant to paragraph (5) above, or (ii) that purports to meet the requirements of Section 10(a)(3) of the
Securities Act and is used in connection with an offering of securities subject to Rule 415, will be filed as a part of an amendment to this
registration statement and will not be used until such amendment has become effective, and that for the purpose of determining liabilities under
the Securities Act, each such post-effective amendment shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(7) To respond to requests for information that is incorporated by reference into the prospectus pursuant to Items 4, 10(b), 11 or 13 of this form,
within one business day of receipt of such request, and to send the incorporated documents by first class mail or other equally prompt means.
This includes information contained in documents filed subsequent to the effective date of the registration statement through the date of
responding to the request.

(8) To supply by means of a post-effective amendment all information concerning a transaction, and the company being acquired involved
therein, that was not the subject of and included in this registration statement when it became effective.

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

Pursuant to the requirements of the Securities Act of 1933, LinnCo, LLC has duly caused this registration statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in the city of Houston, Texas, on June 3, 2013.

LINNCO, LLC

By: *
Name: Kolja Rockov
Title: Executive Vice President and Chief

Financial Officer
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons in
the capacities indicated on June 3, 2013.

Signature Title

*

Mark E. Ellis

Chairman, President and Chief Executive Officer;

Director (Principal Executive Officer)

*

Kolja Rockov

Executive Vice President and Chief Financial Officer

(Principal Financial Officer)

*

David B. Rottino

Senior Vice President of Finance and

Chief Accounting Officer

(Principal Accounting Officer)

*

George A. Alcorn

Independent Director

*

Terrence S. Jacobs

Independent Director

*

Michael C. Linn

Founder and Director

*

Joseph P. McCoy

Independent Director

*

Linda M. Stephens

Independent Director
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* Candice Wells hereby signs this registration statement on behalf of the indicated persons for whom she is attorney-in-fact on June 3, 2013,
pursuant to the powers of attorney previously filed as Exhibit 24.1 to the joint proxy statement/prospectus on form S-4 filed with the
Securities and Exchange Commission on March 22, 2013.

By: /s/ Candice Wells
Candice Wells

Attorney-in-fact

Dated: June 3, 2013
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, Linn Energy, LLC has duly caused this registration statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the city of Houston, Texas, on June 3, 2013.

LINN ENERGY, LLC

By:                    *
Name: Kolja Rockov
Title: Executive Vice President and Chief

Financial Officer
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons in
the capacities indicated on June 3, 2013.

Signature Title

*

Mark E. Ellis

Chairman, President and Chief Executive Officer;

Director (Principal Executive Officer)

*

Kolja Rockov

Executive Vice President and Chief Financial Officer

(Principal Financial Officer)

*

David B. Rottino

Senior Vice President of Finance, Business

Development and Chief Accounting Officer

(Principal Accounting Officer)

*

George A. Alcorn

Independent Director

*

David D. Dunlap

Independent Director

*

Michael C. Linn

Founder and Director

*

Joseph P. McCoy

Independent Director

*

Jeffrey C. Swoveland

Independent Director
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* Candice Wells hereby signs this registration statement on behalf of the indicated persons for whom she is attorney-in-fact on June 3, 2013,
pursuant to the powers of attorney previously filed as Exhibit 24.1 to the joint proxy statement/prospectus on form S-4 filed with the
Securities and Exchange Commission on March 22, 2013.

By: /s/ Candice Wells
Candice Wells

Attorney-in-fact

Dated: June 3, 2013
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EXHIBIT INDEX

Exhibit No. Description

2.1 Agreement and Plan of Merger, dated as of February 20, 2013, by and among Berry Petroleum Company, Bacchus
HoldCo, Inc., Bacchus Merger Sub, Inc., LinnCo, LLC, Linn Acquisition Company, LLC and Linn Energy, LLC
(included in Part I as Annex A to the document included in this registration statement)

2.2 Contribution Agreement, dated February 20, 2013, by and between LinnCo, LLC and Linn Energy LLC (included in
Part I as Annex B to the document included in this registration statement)

2.3 Asset Purchase and Sale Agreement, dated as of April 3, 2013, between Linn Energy Holdings, LLC, Panther Energy,
LLC and Red Willow Mid-Continent, LLC, as Sellers and Mid-States Petroleum Company, Inc., as Buyer (incorporated
herein by reference to Exhibit 2.3 to Quarterly Report on Form 10-Q for the quarter ended March 31, 2013 filed by Linn
Energy, LLC on April 25, 2013)

3.1 Certificate of Formation of LinnCo, LLC, dated as of April 27, 2012 (incorporated herein by reference to Exhibit 3.1 to
the Registration Statement on Form S-1 (File No. 333-182305), filed by LinnCo, LLC and Linn Energy, LLC on June
25, 2012)

3.2 Certificate of Amendment to Certificate of Formation of LinnCo, LLC (incorporated herein by reference to Exhibit 3.6
to Amendment No. 3 to Registration Statement on Form S-1 (File No. 333-182305), filed by LinnCo, LLC and Linn
Energy, LLC on October 1, 2012)

3.3 Amended and Restated Limited Liability Company Agreement of LinnCo, LLC dated as of October 17, 2012
(incorporated herein by reference to Exhibit 3.1 to Current Report on Form 8-K, filed by LinnCo, LLC on October 17,
2012)

3.4 Form of First Amendment to Amended and Restated Limited Liability Company Agreement of LinnCo, LLC (included
in Part I as Annex C to the document included in this registration statement)

3.5 Certificate of Formation of Linn Energy Holdings, LLC (now Linn Energy, LLC) (incorporated herein by reference to
Exhibit 3.1 to Registration Statement on Form S-1 (File No. 333-125501) filed by Linn Energy, LLC on June 3, 2005)

3.6 Certificate of Amendment to Certificate of Formation of Linn Energy Holdings, LLC (now Linn Energy, LLC)
(incorporated herein by reference to Exhibit 3.2 to Registration Statement on Form S-1 (File No. 333-125501) filed by
Linn Energy, LLC on June 3, 2005)

3.7 Third Amended and Restated Limited Liability Company Agreement of Linn Energy, LLC dated as of September 3,
2010, (incorporated herein by reference to Exhibit 3.1 to Current Report on Form 8-K, filed by Linn Energy, LLC on
September 7, 2010)

3.8 Amendment No. 1 dated April 23, 2013 to Third Amended and Restated LLC Agreement of Linn Energy LLC, dated
September 3, 2010 (incorporated herein by reference to Exhibit 3.8 to Quarterly Report on Form 10-Q for the quarter
ended March 31, 2013 filed by Linn Energy, LLC on April 25, 2013.

4.1 Form of specimen unit certificate for the units of Linn Energy, LLC (incorporated herein by reference to Exhibit 4.1 to
Annual Report on Form 10-K for the year ended December 31, 2005, filed by Linn Energy, LLC on May 31, 2006)

4.2 Indenture, dated as of June 27, 2008, among Linn Energy, LLC, Linn Energy Finance Corp., the Subsidiary Guarantors
named therein and U.S. Bank National Association, as Trustee (incorporated herein by reference to Exhibit 4.1 to
Current Report on Form 8-K filed by Linn Energy, LLC on June 30, 2008)
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4.3 Indenture, dated as of May 18, 2009, among Linn Energy, LLC, Linn Energy Finance Corp., the Subsidiary Guarantors
named therein and U. S. Bank National Association, as Trustee (incorporated herein by reference to Exhibit 4.1 to Current
Report on Form 8-K filed by Linn Energy, LLC on May 18, 2009)

4.4 Indenture, dated as of April 6, 2010, among Linn Energy, LLC, Linn Energy Finance Corp., the Subsidiary Guarantors
named therein and U.S. Bank National Association, as Trustee (incorporated herein by reference to Exhibit 4.1 to Current
Report on Form 8-K filed by Linn Energy, LLC on April 9, 2010)

4.5 Indenture, dated as of September 13, 2010, among Linn Energy, LLC, Linn Energy Finance Corp., the Subsidiary
Guarantors named therein and U.S. Bank National Association, as Trustee (incorporated herein by reference to Exhibit 4.1
to Current Report on Form 8-K filed by Linn Energy, LLC on September 13, 2010)

  4.6 Indenture, dated as of May 13, 2011, among Linn Energy, LLC, Linn Energy Finance Corp., the Subsidiary Guarantors
named therein and U.S. Bank National Association, as Trustee (incorporated herein by reference to Exhibit 4.1 to Current
Report on Form 8-K filed by Linn Energy, LLC on May 16, 2011)

  4.7 Indenture, dated as of March 2, 2012, among Linn Energy, LLC, Linn Energy Finance Corp., the Subsidiary Guarantors
named therein and U. S. Bank National Association, as Trustee (incorporated herein by reference to Exhibit 4.1 to Current
Report on Form 8-K filed by Linn Energy, LLC on March 2, 2012)

  4.8 First Supplemental Indenture, dated as of July 2, 2010, to Indenture, dated as of June 27, 2008, between Linn Energy,
LLC, Linn Energy Finance Corp., the Subsidiary Guarantors named therein and U.S. Bank National Association, as
Trustee (incorporated herein by reference to Exhibit 4.1 to Quarterly Report on Form 10-Q filed by Linn Energy, LLC on
July 29, 2010)

  4.9 First Supplemental Indenture, dated as of July 2, 2010, to Indenture, dated as of May 18, 2009, between Linn Energy,
LLC, Linn Energy Finance Corp., the Subsidiary Guarantors named therein and U.S. Bank National Association, as
Trustee (incorporated herein by reference to Exhibit 4.2 to Quarterly Report on Form 10-Q filed by Linn Energy, LLC on
July 29, 2010)

  4.10 First Supplemental Indenture, dated as of July 2, 2010, to Indenture, dated as of April 6, 2010, between Linn Energy,
LLC, Linn Energy Finance Corp., the Subsidiary Guarantors named therein and U.S. Bank National Association, as
Trustee (incorporated herein by reference to Exhibit 4.3 to Quarterly Report on Form 10-Q filed by Linn Energy, LLC on
July 29, 2010)

  4.11 Second Supplemental Indenture, dated as of March 16, 2011, to Indenture, dated as of May 18, 2009, by and among Linn
Energy LLC, Linn Energy Finance Corp., the Guarantors party thereto and U.S. Bank National Association (incorporated
herein by reference to Exhibit 4.1 to Current Report on Form 8-K filed by Linn Energy, LLC on March 22, 2011)

  4.12 Second Supplemental Indenture, dated as of March 16, 2011, to the Indenture dated as of June 27, 2008, by and among
Linn Energy, LLC, Linn Energy Finance Corp., the Guarantors party thereto and U.S. Bank National Association
(incorporated herein by reference to Exhibit 4.2 to Current Report on Form 8-K filed by Linn Energy, LLC on March 22,
2011)

  4.13 Registration Rights Agreement, dated as of March 2, 2012, among Linn Energy, LLC, Linn Energy Finance Corp., the
Subsidiary Guarantors named therein and the representatives of the Initial Purchasers named therein (incorporated herein
by reference to Exhibit 4.2 to Current Report on Form 8-K filed by Linn Energy, LLC on March 2, 2012)

  5.1 Opinion of Latham & Watkins LLP as to the validity of common shares of LinnCo, LLC

  8.1* Opinion of Latham & Watkins LLP regarding certain federal income tax matters

  8.2* Opinion of Wachtell, Lipton, Rosen & Katz regarding certain federal income tax matters
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10.1+ Linn Energy, LLC Amended and Restated Long-Term Incentive Plan (incorporated herein by reference to Annex A to the
Proxy Statement for 2008 Annual Meeting, filed by Linn Energy, LLC on April 21, 2008)

10.2+ Amendment No. 1 to Linn Energy, LLC Amended and Restated Long-Term Incentive Plan, dated February 4, 2009,
(incorporated herein by reference to Exhibit 10.2 to Annual Report on Form 10-K for the year ended December 31, 2008,
filed by Linn Energy, LLC on February 26, 2009)

10.3+ Amendment No. 2 to Linn Energy, LLC Amended and Restated Long-Term Incentive Plan, dated July 19, 2010,
(incorporated herein by reference to Exhibit 10.3 to Quarterly Report on Form 10-Q filed by Linn Energy, LLC on July 29,
2010)

10.4+ Form of Executive Unit Option Agreement pursuant to the Linn Energy, LLC Amended and Restated Long-Term Incentive
Plan, as amended (incorporated herein by reference to Exhibit 10.3 to Annual Report on Form 10-K for the year ended
December 31, 2008, filed by Linn Energy, LLC on February 26, 2009)

10.5+ Form of Executive Restricted Unit Agreement pursuant to the Linn Energy, LLC Amended and Restated Long-Term
Incentive Plan, as amended (incorporated herein by reference to Exhibit 10.4 to Annual Report on Form 10-K for the year
ended December 31, 2008, filed by Linn Energy, LLC on February 26, 2009)

10.6+ Form of Phantom Unit Grant Agreement for Independent Directors pursuant to the Linn Energy, LLC Amended and
Restated Long-Term Incentive Plan, as amended (incorporated herein by reference to Exhibit 10.1 to Current Report on
Form 8-K filed by Linn Energy, LLC on August 9, 2006)

10.7+ Form of Director Restricted Unit Grant Agreement pursuant to the Linn Energy, LLC Amended and Restated Long-Term
Incentive Plan, as amended (incorporated herein by reference to Exhibit 10.6 to Annual Report on Form 10-K for the year
ended December 31, 2008, filed by Linn Energy, LLC on February 26, 2009)

10.8+ Form of Non-Executive Phantom Unit Agreement pursuant to the Linn Energy, LLC Amended and Restated Long-Term
Incentive Plan, as amended (incorporated herein by reference to Exhibit 10.8 to Annual Report on Form 10-K for the year
ended December 31, 2012, filed by Linn Energy, LLC on February 21, 2013)

10.9+ Form of Executive Phantom Unit Agreement pursuant to the Linn Energy, LLC Amended and Restated Long-Term
Incentive Plan, as amended (incorporated herein by reference to Exhibit 10.9 to Annual Report on Form 10-K for the year
ended December 31, 2012, filed by Linn Energy, LLC on February 21, 2013)

10.10+ Retirement Agreement, dated as of November 29, 2011, by and among Linn Operating, Inc., Linn Energy, LLC and Michael
C. Linn (incorporated by reference to Exhibit 10.1 to Current Report on Form 8-K filed by Linn Energy, LLC on December
1, 2011)

10.11+ Third Amended and Restated Employment Agreement, dated effective as of December 17, 2008, between Linn Operating,
Inc. and Kolja Rockov (incorporated herein by reference to Exhibit 10.8 to Annual Report on Form 10-K for the year ended
December 31, 2008, filed by Linn Energy, LLC on February 26, 2009)

10.12+ Amended and Restated Employment Agreement, dated effective as of December 17, 2008, between Linn Operating, Inc. and
Mark E. Ellis (incorporated herein by reference to Exhibit 10.9 to Annual Report on Form 10-K for the year ended
December 31, 2008, filed by Linn Energy, LLC on February 26, 2009)

10.13+ Amendment No. 1, dated effective as of January 1, 2010, to Amended and Restated Employment Agreement, dated effective
as of December 17, 2008, between Linn Operating, Inc. and Mark E. Ellis (incorporated herein by reference to Exhibit 10.29
to Annual Report on Form 10-K for the year ended December 31, 2009, filed by Linn Energy, LLC on February 25, 2010)
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10.14+ Amended and Restated Employment Agreement, dated effective December 17, 2008, between Linn Operating, Inc. and
Charlene A. Ripley (incorporated herein by reference to Exhibit 10.10 to Annual Report on Form 10-K for the year ended
December 31, 2008, filed by Linn Energy, LLC on February 26, 2009)

10.15+ Amended and Restated Employment Agreement, dated effective December 17, 2008, between Linn Operating, Inc. and
Arden L. Walker, Jr. (incorporated herein by reference to Exhibit 10.11 to Annual Report on Form 10-K for the year ended
December 31, 2008, filed by Linn Energy, LLC on February 26, 2009)

10.16+ Amendment No. 1, dated April 26, 2011, to First Amended and Restated Employment Agreement, dated December 17, 2008,
between Linn Operating, Inc. and Arden L. Walker, Jr. (incorporated herein by reference to Exhibit 10.1 to Quarterly Report
on Form 10-Q for the quarter ended March 31, 2011, filed by Linn Energy, LLC on April 28, 2011)

10.17+ Second Amended and Restated Employment Agreement, dated December 17, 2008, between Linn Operating, Inc. and
David B. Rottino (incorporated herein by reference to Exhibit 10.12 to Annual Report on Form 10-K for the year ended
December 31, 2008, filed by Linn Energy, LLC on February 26, 2009)

10.18+ Indemnity Agreement, dated as of February 4, 2009, between Linn Energy, LLC and George A. Alcorn (incorporated herein
by reference to Exhibit 10.15 to Annual Report on Form 10-K for the year ended December 31, 2008, filed by Linn Energy,
LLC on February 26, 2009)

10.19+ Indemnity Agreement, dated as of February 4, 2009, between Linn Energy, LLC and Joseph P. McCoy (incorporated herein
by reference to Exhibit 10.16 to Annual Report on Form 10-K for the year ended December 31, 2008, filed by Linn Energy,
LLC on February 26, 2009)

10.20+ Indemnity Agreement, dated as of February 4, 2009, between Linn Energy, LLC and Terrence S. Jacobs (incorporated herein
by reference to Exhibit 10.17 to Annual Report on Form 10-K for the year ended December 31, 2008, filed by Linn Energy,
LLC on February 26, 2009)

10.21+ Indemnity Agreement, dated as of February 4, 2009, between Linn Energy, LLC and Jeffrey C. Swoveland (incorporated
herein by reference to Exhibit 10.18 to Annual Report on Form 10-K for the year ended December 31, 2008, filed by Linn
Energy, LLC on February 26, 2009)

10.22+ Indemnity Agreement, dated as of February 4, 2009, between Linn Energy, LLC and Michael C. Linn (incorporated herein
by reference to Exhibit 10.19 to Annual Report on Form 10-K for the year ended December 31, 2008, filed by Linn Energy,
LLC on February 26, 2009)

10.23+ Indemnity Agreement, dated as of February 4, 2009, between Linn Energy, LLC and Mark E. Ellis (incorporated herein by
reference to Exhibit 10.20 to Annual Report on Form 10-K for the year ended December 31, 2008, filed by Linn Energy,
LLC on February 26, 2009)

10.24+ Indemnity Agreement, dated as of February 4, 2009, between Linn Energy, LLC and Kolja Rockov (incorporated herein by
reference to Exhibit 10.21 to Annual Report on Form 10-K for the year ended December 31, 2008, filed by Linn Energy,
LLC on February 26, 2009)

10.25+ Indemnity Agreement, dated as of February 4, 2009, between Linn Energy, LLC and Charlene A. Ripley (incorporated
herein by reference to Exhibit 10.22 to Annual Report on Form 10-K for the year ended December 31, 2008, filed by Linn
Energy, LLC on February 26, 2009)
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10.26+ Indemnity Agreement, dated as of February 4, 2009, between Linn Energy, LLC and David B. Rottino (incorporated herein
by reference to Exhibit 10.23 to Annual Report on Form 10-K for the year ended December 31, 2008, filed by Linn Energy,
LLC on February 26, 2009)

10.27+ Indemnity Agreement, dated as of February 4, 2009, between Linn Energy, LLC and Arden L. Walker, Jr. (incorporated
herein by reference to Exhibit 10.24 to Annual Report on Form 10-K for the year ended December 31, 2008, filed by Linn
Energy, LLC on February 26, 2009)

10.28+ Indemnity Agreement, dated as of July 10, 2012, between Linn Energy, LLC and David D. Dunlap (incorporated herein by
reference to Exhibit 10.28 to Annual Report on Form 10-K for the year ended December 31, 2012, filed by Linn Energy,
LLC on February 21, 2013)

10.29+ Indemnity Agreement, dated as of February 4, 2013, between Linn Energy, LLC and Linda M. Stephens (incorporated herein
by reference to Exhibit 10.29 to Annual Report on Form 10-K for the year ended December 31, 2012, filed by Linn Energy,
LLC on February 21, 2013)

10.30 Fifth Amended and Restated Credit Agreement dated as of May 2, 2011, among Linn Energy, LLC as Borrower, BNP
Paribas, as Administrative Agent, and the Lenders and agents Party thereto (incorporated herein by reference to Exhibit 10.1
to Quarterly Report on Form 10-Q filed by Linn Energy, LLC on July 28, 2011)

10.31 First Amendment to Fifth Amended and Restated Credit Agreement, dated February 29, 2012, among Linn Energy, LLC,
BNP Paribas, as administrative agent, and the other agents and lenders party thereto (incorporated herein by reference to
Exhibit 1.2 to Current Report on Form 8-K filed by Linn Energy, LLC on March 2, 2012)

10.32 Second Amendment to Fifth Amended and Restated Credit Agreement, dated May 10, 2012, among Linn Energy, LLC,
Wells Fargo Bank, National Association, as administrative agent, and the other agents and lenders party thereto
(incorporated herein by reference to Exhibit 10.1 to Current Report on Form 8-K filed by Linn Energy, LLC on May 15,
2012)

10.33 Third Amendment to Fifth Amended and Restated Credit Agreement, dated July 25, 2012, among Linn Energy, LLC, Wells
Fargo Bank, National Association, as administrative agent, and the other agents and lenders party thereto (incorporated
herein by reference to Exhibit 10.2 to Quarterly Report on Form 10-Q filed by Linn Energy, LLC on July 26, 2012)

10.34 Fourth Amendment to the Fifth Amended and Restated Credit Agreement among Linn Energy, LLC, as borrower, Wells
Fargo Bank, National Association , as administrative agent, and the lenders and agents party thereto (incorporated herein by
reference to Exhibit 10.31 to Amendment No. 5 to Registration Statement on Form S-1/A (File No. 333-182305) filed by
LinnCo, LLC and Linn Energy, LLC on October 10, 2012)

10.35 Fifth Amended and Restated Guaranty and Pledge Agreement, dated as of May 2, 2011, made by Linn Energy, LLC and
each of the other Obligors in favor of BNP Paribas, as Administrative Agent (incorporated herein by reference to
Exhibit 10.1 to Quarterly Report on Form 10-Q filed by Linn Energy, LLC on July 28, 2011)

10.36 Linn Energy, LLC Change of Control Protection Plan, dated as of April 25, 2009, (incorporated herein by reference to
Exhibit 10.3 to Quarterly Report on Form 10-Q filed by Linn Energy, LLC on May 7, 2009)

10.37 Salt Creek EOR Participation Agreement, dated April 3, 2012, by and between Howell Petroleum Corporation and Linn
Energy Holdings, LLC (incorporated herein by reference to Exhibit 10.2 to Quarterly Report on Form 10-Q filed by Linn
Energy, LLC on April 26, 2012)

10.38 Omnibus Agreement, dated October 17, 2012, between LinnCo, LLC and Linn Energy, LLC (incorporated herein by
reference to Exhibit 10.1 to Current Report on Form 8-K filed by Linn Energy, LLC on October 17, 2012)
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10.39 Sixth Amended and Restated Credit Agreement dated as of April 24, 2013, among Linn Energy, LLC as Borrower, Wells
Fargo Bank, National Association as Administrative Agent, and the Lenders and agents party thereto (incorporated herein
by reference to Exhibit 10.1 to Quarterly Report on Form 10-Q for the quarter ended March 31, 2013 filed by Linn
Energy, LLC on April 25, 2013)

23.1 Consent of Latham & Watkins LLP for legality opinion (included in Exhibit 5.1)

23.2� Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm for Berry Petroleum Company

23.3� Consent of KPMG LLP, Independent Registered Public Accounting Firm for Linn Energy, LLC

23.4� Consent of KPMG LLP, Independent Registered Public Accounting Firm for LinnCo, LLC

23.5� Consent of Ernst & Young LLP

23.6* Consent of Latham & Watkins LLP for tax opinion (included in Exhibit 8.1)

23.7* Consent of Wachtell, Lipton, Rosen & Katz for tax opinion (included in Exhibit 8.2)

23.8� Consent of DeGolyer and MacNaughton, independent petroleum reserve engineer of Linn Energy, LLC

23.9� Consent of DeGolyer and MacNaughton, independent petroleum reserve engineer of Berry Petroleum Company

24.1 Powers of Attorney (included on signature page contained in Part II of the registration statement)

99.1� Consent of Credit Suisse Securities (USA) LLC, financial advisor to Berry Petroleum Company

99.2� Consent of Citigroup Global Markets Inc., financial advisor to the board of directors of LinnCo, LLC

99.3� Consent of Evercore Group L.L.C., financial advisor to the conflicts committee of the board of directors of LinnCo, LLC

99.4� Consent of Greenhill & Co., LLC, financial advisor to the conflicts committee of the board of directors of Linn Energy,
LLC

99.5* Form of Proxy Card for Annual Meeting of Shareholders of LinnCo, LLC

99.6* Form of Proxy Card for Annual Meeting of Unitholders of Linn Energy, LLC

99.7* Form of Proxy Card for Special Meeting of Stockholders of Berry

99.8� 2012 Report of DeGolyer and MacNaughton dated June 3, 2013

99.9 Report of DeGolyer and MacNaughton (incorporated by reference to Exhibit 99.1 to the Annual Report on Form 10-K
filed by Berry Petroleum Company on February 28, 2013)

101�� Interactive data files for LinnCo, LLC and Linn Energy, LLC

+ Management contract or compensatory plan or arrangement required to be filed as an exhibit hereto pursuant to Item 601 of Regulation
S-K.

* To be filed by amendment
� Filed herewith
�� Furnished herewith
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