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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,
check the following box. x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering. ~

CALCULATION OF REGISTRATION FEE

Proposed Proposed

Maximum Maximum Amount of
Title of Each Class of Amount to be Offering Price Aggregate Registration
Securities to be Registered Registered(1) Per Unit(2) Offering Price(2) Fee
Units representing limited liability company interests 39,306,440 units $33.64 $1,322,268,641 $40,594
(1) Pursuant to Rule 416(a), this registration statement shall be deemed to cover or to proportionally reduce, as applicable, an indeterminate number of

units of the Registrant issuable in the event the number of units of the Registrant is increased, or reduced, as applicable, by reason of any unit split, reverse unit
split, unit distribution or other similar transaction.

2) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(c), based on the average of the high and low
prices of the Registrant s units as reported by The Nasdaq Global Select Market on September 12, 2007.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall
file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933 or until the registration statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant
to said Section 8(a), may determine.
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Subject to Completion, Dated September 17, 2007

The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the
Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and is not soliciting an offer to buy these securities
in any state where the offer or sale is not permitted.

PROSPECTUS

Linn Energy, LLC

39,306,440 Units

Representing Limited Liability Company Interests

This prospectus relates to 39,306,440 units representing limited liability company interests in Linn Energy, LLC that may be offered and sold
from time to time by the unitholders named in this prospectus. Of the 39,306,440 units offered in this prospectus, 10,005,693 units were issued
to Quantum Energy Partners II, L.P., Michael C. Linn, Kolja Rockov and Roland P. Keddie in connection with our initial public offering, and
29,300,747 units were sold to certain of the selling unitholders through a series of private placement transactions occurring in October 2006 and
February 2007. The selling unitholders may sell none, some or all of the units offered by this prospectus. Sales may be at fixed prices, which
may be changed, at prices related to the prevailing market prices at the time of sale or at negotiated prices. Such sales may occur in the open
market, in negotiated transactions and sales by a combination of these methods. We will not receive any of the proceeds from the sale of the
units covered by this prospectus.

Our units are traded on The NASDAQ Global Select Market, or NASDAQ, under the symbol LINE. On September 12, 2007, the last reported
sale price of our units on NASDAQ was $33.12 per unit.

Units are entitled to receive a quarterly distribution of available cash to the extent we have sufficient cash from operations after establishment of
cash reserves and payment of fees and expenses. For the quarter ended June 30, 2007, we distributed $0.57 on each of our outstanding units.

Membership interests in a limited liability company are inherently different from capital stock of a corporation, although many of the business
risks to which we are subject are similar to those that would be faced by a corporation engaged in a similar business. You should consider
carefully the risks relating to investing in our units and each of the other risk factors described under Risk Factors beginning on page 1
of this prospectus in evaluating an investment in our units.

Our principal executive offices are located at 600 Travis, Suite 5100, Houston, Texas 77002, and our phone number is (281) 840-4000.

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

The date of this prospectus is September 17, 2007
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GUIDE TO READING THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, utilizing a shelf
registration process or continuous offering process. Under this shelf registration process, the selling unitholders may, from time to time, sell the
securities described in this prospectus in one or more offerings. This prospectus provides you with a general description of the securities that
may be offered by the selling unitholders. Each time a selling unitholder sells securities, the selling unitholder is required to provide you with
this prospectus and, in certain cases, a prospectus supplement containing specific information about the selling unitholder and the terms of the
securities being offered. That prospectus supplement may include additional risk factors or other special considerations applicable to those
securities. Any prospectus supplement may also add, update, or change information in this prospectus. If there is any inconsistency between the
information in this prospectus and any prospectus supplement, you should rely on the information in that prospectus supplement.

Additional information, including our financial statements and the notes thereto, is incorporated in this prospectus by reference to our reports
filed with the SEC. Please read Where You Can Find More Information. You are urged to read this prospectus carefully, including the Risk
Factors, and our SEC reports in their entirety before investing in our units.

Throughout this prospectus, when we use the terms we, us, our, or like terms, we are referring either to Linn Energy, LLC, the registrant itself,

or to Linn Energy, LLC and its consolidated subsidiaries collectively, unless the context requires otherwise.
INFORMATION ABOUT FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements within the meaning of federal securities laws that are subject to a number of risks and
uncertainties, many of which are beyond our control. These statements may include, but are not limited to, statements about our:

e Dbusiness strategy;

e financial strategy;

e  drilling locations;

e oil, gas and natural gas liquid ( NGL ) reserves;

e realized oil, gas and NGL prices;

e production volumes;

e lease operating expenses, general and administrative expenses and finding and development costs;

o future operating results; and

plans, objectives, expectations and intentions.

All of these types of statements, other than statements of historical fact included in prospectus are forward looking statements. In some cases,

forward-looking statements can be identified by terminology such as may, will, could, should, expect, plan, project, intend,

estimate, predict, potential, pursue, target, continue, the negative of such terms or other comparable terminology.

antici
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The forward-looking statements contained in this prospectus are largely based on our expectations, which reflect estimates and assumptions
made by our management. These estimates and assumptions reflect our best judgment based on currently known market conditions and other
factors. Although we believe such estimates to be reasonable, they are inherently uncertain and involve a number of risks and uncertainties
beyond our control. In addition, management s assumptions may prove to be inaccurate. We caution that the forward-looking statements
contained in this prospectus are not guarantees of future performance and that such statements may not be realized or the forward-looking
statements or events may not occur. Actual results may differ materially from those anticipated or implied in forward-looking statements due to
factors listed in Risk Factors and elsewhere in this prospectus and in the reports and other information we file with the SEC. These
forward-looking statements speak only as of the date made, and other than as required by law, we undertake no obligation to publicly update or
revise any forward-looking statement, whether as a result of new information, future events or otherwise.

ii
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LINN ENERGY, LLC

We are an independent oil and gas company focused on the development and acquisition of long-lived properties in the United States. Our goal
is to provide stability and growth in distributions to our unitholders through a combination of continued successful drilling and acquisitions. Our
company was formed in March 2003. In January 2006, we completed our initial public offering of 12,450,000 units at a price of $21.00 per unit,
for net proceeds after underwriting discounts and offering expenses of $238.8 million. From inception through August 31, 2007, we have
completed, or have pending, 20 significant acquisitions of oil and gas properties and related gathering and pipeline assets for an aggregate
purchase price of approximately $3.3 billion, subject to customary post-closing adjustment, with total proved reserves of approximately 1.6
Tcfe, or an acquisition cost of approximately $2.06 per Mcfe (including the amounts allocated to unproved leasehold). These 20 acquisitions
include 7,384 producing wells and we have drilled 472 wells from inception through June 30, 2007.

Our proved reserves at December 31, 2006 were 454.1 Bcfe, of which approximately 60.3% were gas and 39.7% were oil. Approximately 69.2%
were classified as proved developed, with a total proved Standardized Measure value of $552.3 million. At December 31, 2006, we operated
2,683, or 73.3%, of our 3,659 productive wells. Our average proved reserves-to-production ratio, or average reserve life, was approximately
29.5 years, based on our December 31, 2006 reserve report and annualized fourth quarter 2006 production. As of December 31, 2006, we had
identified 1,254 drilling locations, of which 716 were proved undeveloped locations and 538 were other locations, and we had leasehold interests
in 228,706 net acres.

RISK FACTORS

Units, representing limited liability company interests, are inherently different from capital stock of a corporation, although many of the
business risks to which we are subject are similar to those that would be faced by a corporation engaged in a similar business. You should
consider carefully the following risk factors together with all of the other information included in this prospectus, any prospectus supplement
and the information that we have incorporated herein by reference before investing in our units.

If any of the following risks were actually to occur, our business, financial condition or results of operations could be materially adversely
affected. In that case, we may be unable to make distributions to our unitholders, the trading price of our units could decline and you could lose
all or part of your investment.

Risks Related to Our Business

We may not have sufficient cash flow from operations to pay the quarterly distribution at the current distribution level and future
distributions to our unitholders may fluctuate from quarter to quarter.

We may not have sufficient cash flow from operations each quarter to pay the quarterly distribution at the current distribution level. Under the
terms of our limited liability company agreement, the amount of cash otherwise available for distribution will be reduced by our operating
expenses and the amount of any cash reserve amounts that our Board of Directors establishes to provide for future operations, future capital
expenditures, future debt service requirements and future cash distributions to our unitholders. The amount of cash we can distribute on our units
principally depends upon the amount of cash we generate from our operations, which will fluctuate from quarter to quarter based on, among
other things:

e the amount of oil, gas and NGL we produce;
e the price at which we are able to sell our oil, gas and NGL production;

e the level of our operating costs;
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e the level of our interest expense, which depends on the amount of our indebtedness and the interest payable
thereon; and

e the level of our capital expenditures.

In addition, the actual amount of cash we will have available for distribution will depend on other factors, some of which are beyond our control,
including:

e our ability to make working capital borrowings under our credit facility to pay distributions;
e the costs of acquisitions, if any;

e fluctuations in our working capital needs;

e timing and collectibility of receivables;

e restrictions on distributions contained in our credit facility;

e prevailing economic conditions; and

e the amount of cash reserves established by our Board of Directors for the proper conduct of our business.

As a result of these factors, the amount of cash we distribute to our unitholders in any quarter may fluctuate significantly from quarter to quarter
and may be significantly less than the current distribution level.

We actively seek to acquire oil and gas properties. Acquisitions involve potential risks that could adversely impact our future growth and our
ability to increase distributions.

Any acquisition involves potential risks, including, among other things:

e the risk that reserves expected to support the acquired assets may not be of the anticipated magnitude or may not
be developed as anticipated;

e inaccurate assumptions about revenues and costs, including synergies;

e significant increases in our indebtedness and working capital requirements;

e an inability to transition and integrate successfully or timely the businesses we acquire;
e an inability to integrate data systems successfully or timely;

e the assumption of unknown liabilities;

e limitations on rights to indemnity from the seller;

e the diversion of management s attention from other business concerns;

e increased demands on existing personnel and on our corporate structure;

e customer or key employee losses at the acquired businesses; and
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e the failure to realize expected growth or profitability.
The scope and cost of these risks may ultimately be materially greater than estimated at the time of the acquisition. Further, our future

acquisition costs may be higher than those we have achieved historically. Any of these factors could adversely impact our future growth and our
ability to increase distributions.

2
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If we do not make acquisitions on economically acceptable terms, then our future growth and ability to increase distributions will be limited.

Our ability to grow and to increase distributions to our unitholders is partially dependent on our ability to make acquisitions that result in an
increase in available cash flow per unit. We may be unable to make such acquisitions because we are:

e unable to identify attractive acquisition candidates or negotiate acceptable purchase contracts with them;
e unable to obtain financing for these acquisitions on economically acceptable terms; or

e outbid by competitors.

In any such case, our future growth and ability to increase distributions will be limited. Furthermore, even if we do make acquisitions that we
believe will increase available cash flow per unit, these acquisitions may nevertheless result in a decrease in available cash flow per unit.

Any acquisition involves potential risks, including, among other things:

e the risk that reserves expected to support the acquired assets may not be of the anticipated magnitude or may not
be developed as anticipated;

e mistaken assumptions about revenues and costs, including synergies;

e significant increases in our indebtedness and working capital requirements;
e an inability to integrate successfully or timely the businesses we acquire;

e the assumption of unknown liabilities;

e limitations on rights to indemnity from the seller;

e the diversion of management s attention from other business concerns;

e increased demands on existing personnel;

e customer or key employee losses at the acquired businesses; and

e the failure to realize expected growth or profitability.

The scope and cost of these risks may ultimately be materially greater than estimated at the time of the acquisition. Further, our future
acquisition costs may be higher than those we have achieved historically. Any of these factors could adversely impact our future growth and our
ability to increase distributions.

We have significant indebtedness under our credit facility. Our credit facility has substantial restrictions and financial covenants and we
may have difficulty obtaining additional credit, which could adversely affect our operations and our ability to pay distributions to our
unitholders.

We have significant indebtedness under our credit facility. As of August 31, 2007, we had approximately $1.15 billion outstanding under our
credit facility (with additional borrowing capacity of approximately $497.5 million). As a result of our indebtedness, we will use a portion of our
cash flow to pay interest and principal when due, which will reduce the cash available to finance our operations and other business activities and
could limit our flexibility in planning for or reacting to changes in our business and the industry in which we operate. The amount of our
indebtedness may also cause us to be more vulnerable to economic downturns and adverse developments in our business. Our ability to access
the capital markets to raise capital on favorable terms will be affected by our debt level and by adverse market conditions resulting from, among
other things, general economic conditions, contingencies and uncertainties that are

10
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difficult to predict and impossible to control. Such a development could adversely affect our ability to obtain financing for working capital,
capital expenditures or acquisitions or to refinance existing indebtedness.

We depend on our credit facility for future capital needs and to fund a portion of our distributions. The credit facility restricts our ability to
obtain additional financing, make investments, lease equipment, sell assets and engage in business combinations. We also are required to comply
with certain financial covenants and ratios. Our ability to comply with these restrictions and covenants in the future is uncertain and will be
affected by the levels of cash flow from our operations and events or circumstances beyond our control. Our failure to comply with any of the
restrictions and covenants under our credit facility could result in a default under our credit facility, which could cause all of our existing
indebtedness to be immediately due and payable.

Availability under our credit facility is determined semi-annually at the discretion of the lenders and is based in part on oil, gas and NGL prices.
The lenders can unilaterally adjust the borrowing base and the borrowings permitted to be outstanding under the credit facility. Any increase in
the borrowing base requires the consent of all the lenders. Outstanding borrowings in excess of the borrowing base must be repaid immediately,
or we must pledge other properties as additional collateral. We do not currently have any substantial unpledged properties, and we may not have
the financial resources in the future to make any mandatory principal prepayments required under the credit facility. Significant declines in our
production or significant declines in realized oil, gas or NGL prices for prolonged periods and resulting decreases in our borrowing base may
force us to reduce or suspend distributions to our unitholders.

Increases in interest rates could adversely affect our business, results of operations, cash flows from operations and financial condition.

In addition to our exposure to commodity prices, we have significant exposure to increases in interest rates. All of the indebtedness outstanding
under our credit facility is at variable interest rates, after giving effect to existing interest swap arrangements. Therefore, our business, results of
operations and cash flows from operations could be adversely affected by significant increases in interest rates.

An increase in interest rates may cause a corresponding decline in demand for equity investments, in particular for yield-based equity
investments such as our units. Any such reduction in demand for our units resulting from other more attractive investment opportunities may
cause the trading price of our units to decline.

If commodity prices decline significantly for a prolonged period, our cash flow from operations will decline, and we may have to lower our
distribution or may not be able to pay distributions at all.

Our revenue, profitability and cash flow depend upon the prices of and demand for oil, gas and NGL. The oil, gas and NGL market is very
volatile and a drop in prices can significantly affect our financial results and impede our growth. Changes in oil, gas and NGL prices have a
significant impact on the value of our reserves and on our cash flow. Prices for these commodities may fluctuate widely in response to relatively
minor changes in the supply of and demand for them, market uncertainty and a variety of additional factors that are beyond our control, such as:

the domestic and foreign supply of and demand for oil, gas and NGL;
e the price and level of foreign imports;

e the level of consumer product demand;

e weather conditions;

e overall domestic and global economic conditions;

12
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e political and economic conditions in oil and gas producing countries, including those in the Middle East and
South America;

e the ability of members of the Organization of Petroleum Exporting Countries to agree to and maintain price and
production controls;

the impact of the U.S. dollar exchange rates on oil, gas and NGL prices;
e technological advances affecting energy consumption;

e domestic and foreign governmental regulations and taxation;

e the impact of energy conservation efforts;

e the proximity and capacity of pipelines and other transportation facilities; and

the price and availability of alternative fuels.

In the past, the prices of oil, gas and NGL have been extremely volatile, and we expect this volatility to continue. If commodity prices decline
significantly for a prolonged period, our cash flow from operations will decline, and we may have to lower our distribution or may not be able to
pay distributions at all.

Future price declines or downward reserve revisions may result in a write-down of our asset carrying values.

Declines in oil, gas and NGL prices may result in our having to make substantial downward adjustments to our estimated proved reserves. If this
occurs, or if our estimates of development costs increase, production data factors change or drilling results deteriorate, accounting rules may
require us to write-down, as a non-cash charge to earnings, the carrying value of our properties for impairments. We are required to perform
impairment tests on our assets periodically and whenever events or changes in circumstances warrant a review of our assets. To the extent such
tests indicate a reduction of the estimated useful life or estimated future cash flows of our assets, the carrying value may not be recoverable and
therefore would require a write-down. We may incur impairment charges in the future, which could have a material adverse effect on our results
of operations in the period incurred and on our ability to borrow funds under our credit facility, which in turn may adversely affect our ability to
make cash distributions to our unitholders.

Unless we replace our reserves, our reserves and production will decline, which would adversely affect our cash flow from operations and
our ability to make distributions to our unitholders.

Producing oil, gas and NGL reservoirs are characterized by declining production rates that vary depending upon reservoir characteristics and
other factors. The overall rate of decline for our production will change if production from our existing wells declines in a different manner than
we have estimated and can change when we drill additional wells, make acquisitions and under other circumstances. Thus, our future oil, gas and
NGL reserves and production and, therefore, our cash flow and income, are highly dependent on our success in efficiently developing and
exploiting our current reserves and economically finding or acquiring additional recoverable reserves. We may not be able to develop, find or
acquire additional reserves to replace our current and future production at acceptable costs, which would adversely affect our cash flow from
operations and our ability to make distributions to our unitholders.

Our estimated reserves are based on many assumptions that may prove to be inaccurate. Any material inaccuracies in these reserve estimates
or underlying assumptions will materially affect the quantities and present value of our reserves.

No one can measure underground accumulations of oil, gas and NGL in an exact way. Reserve engineering requires subjective estimates of
underground accumulations of oil, gas and NGL and assumptions concerning future oil, gas and NGL prices, production levels, and operating
and development

5
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costs. As a result, estimated quantities of proved reserves and projections of future production rates and the timing of development expenditures
may prove to be inaccurate. Independent petroleum engineering firms prepare estimates of our proved reserves. Over time, our internal engineers
may make material changes to reserve estimates taking into account the results of actual drilling and production. Some of our reserve estimates
are made without the benefit of a lengthy production history, which are less reliable than estimates based on a lengthy production history. Also,
we make certain assumptions regarding future oil, gas and NGL prices, production levels, and operating and development costs that may prove
incorrect. Any significant variance from these assumptions by actual figures could greatly affect our estimates of reserves, the economically
recoverable quantities of oil, gas and NGL attributable to any particular group of properties, the classifications of reserves based on risk of
recovery and estimates of the future net cash flows. Numerous changes over time to the assumptions on which our reserve estimates are based,
as described above, often result in the actual quantities of oil, gas and NGL we ultimately recover being different from our reserve estimates.

The present value of future net cash flows from our proved reserves is not necessarily the same as the current market value of our estimated oil,
gas and NGL reserves. We base the estimated discounted future net cash flows from our proved reserves on prices and costs in effect on the day
of estimate. However, actual future net cash flows from our oil and gas properties also will be affected by factors such as:

actual prices we receive for oil, gas and NGL,;

the amount and timing of actual production;

supply of and demand for oil, gas and NGL; and

e changes in governmental regulations or taxation.

The timing of both our production and our incurrence of expenses in connection with the development and production of our properties will
affect the timing of actual future net cash flows from proved reserves, and thus their actual present value. In addition, the 10% discount factor,
required to be used pursuant to SEC Regulation S-X Rule 4-10 when calculating discounted future net cash flows, may not be the most
appropriate discount factor based on interest rates in effect from time to time and risks associated with us or the oil and gas industry in general.

Our development operations require substantial capital expenditures, which will reduce our cash available for distribution. We may be
unable to obtain needed capital or financing on satisfactory terms, which could lead to a decline in our reserves.

The oil and gas industry is capital intensive. We make and expect to continue to make substantial capital expenditures in our business for the
development, production and acquisition of oil, gas and NGL reserves. These expenditures will reduce our cash available for distribution. We
intend to finance our future capital expenditures with cash flow from operations and our financing arrangements. Our cash flow from operations
and access to capital are subject to a number of variables, including:

our pI’OVCd Ieserves;

the level of oil, gas and NGL we are able to produce from existing wells;

the prices at which we are able to sell our oil, gas and NGL; and

our ability to acquire, locate and produce new reserves.

If our revenues or the borrowing base under our credit facility decrease as a result of lower oil, gas and NGL prices, operating difficulties,
declines in reserves or for any other reason, we may have limited ability to obtain the capital necessary to sustain our operations at current levels.
Our credit facility restricts our ability to obtain new financing. If additional capital is needed, we may not be able to obtain debt or
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equity financing on terms favorable to us, or at all. If cash generated by operations or available under our credit facility is not sufficient to meet
our capital requirements, the failure to obtain additional financing could result in a curtailment of our development operations, which in turn
could lead to a possible decline in our reserves.

Our business depends on gathering and transportation facilities. Any limitation in the availability of those facilities would interfere with our
ability to market the oil, gas and NGL we produce, and could reduce our cash available for distribution and adversely impact expected
increases in oil, gas and NGL production from our drilling program.

Although we gather most of our current production, the marketability of our oil, gas and NGL production depends in part on the availability,
proximity and capacity of gathering and pipeline systems. The amount of oil, gas and NGL that can be produced and sold is subject to limitation
in certain circumstances, such as pipeline interruptions due to scheduled and unscheduled maintenance, excessive pressure, physical damage to
the gathering or transportation system, or lack of contracted capacity on such systems. The curtailments arising from these and similar
circumstances may last from a few days to several months. In many cases, we are provided only with limited, if any, notice as to when these
circumstances will arise and their duration. In addition, some of our wells are drilled in locations that are not serviced by gathering and
transportation pipelines, or the gathering and transportation pipelines in the area may not have sufficient capacity to transport the additional
production. As a result, we may not be able to sell the oil, gas and NGL production from these wells until the necessary gathering and
transportation systems are constructed. Any significant curtailment in gathering system or pipeline capacity, or significant delay in the
construction of necessary gathering and transportation facilities, would interfere with our ability to market the oil, gas and NGL we produce, and
could reduce our cash available for distribution and adversely impact expected increases in oil and gas production from our drilling program.

We depend on certain key customers for sales of our oil, gas and NGL. To the extent these and other customers reduce the volumes they
purchase from us, our revenues and cash available for distribution could decline.

For the six months ended June 30, 2007, Dominion Resources, Inc., ConocoPhillips and Duke Energy Corporation accounted for approximately
31%, 16% and 13%, respectively, of our total volumes, or 60% in the aggregate. For the year ended December 31, 2006, Dominion Resources,
Inc. and ConocoPhillips accounted for approximately 53%, and 14%, respectively, of our total volumes, or 67% in the aggregate. To the extent
these and other customers reduce the volumes of oil, gas or NGL that they purchase from us, our revenues and cash available for distribution
could decline.

We are exposed to the credit risk of our customers and certain parties, and a general increase in the nonpayment and nonperformance by
our customers could have an adverse impact on our financial condition and results of operations.

We are subject to risks of loss resulting from nonpayment or nonperformance by our customers. Any increase in the nonpayment and
nonperformance by our customers could have an adverse impact on our operating results and could cause our cash available for distribution to
decline.

Shortages of drilling rigs, pipe, equipment and crews could delay our operations and increase our drilling costs, which could impact our
ability to generate sufficient cash flow from operations to pay quarterly distributions to our unitholders at the current distribution level.

Higher oil, gas and NGL prices increase the demand for drilling rigs, pipe, equipment and crews and can lead to shortages of, and increasing
costs for, drilling equipment, services and personnel. Shortages of, or increasing costs for, experienced drilling crews and oil field equipment
and services could restrict our ability to drill the wells and conduct the operations which we currently have planned. Any delay in the drilling of
new wells or significant increase in drilling costs could impact our ability to generate sufficient cash flow from operations to pay quarterly
distributions to our unitholders at the current distribution level.
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Because we handle oil, gas and NGL and other hydrocarbons, we may incur significant costs and liabilities in the future resulting from a
failure to comply with new or existing environmental regulations or an accidental release of hazardous substances into the environment.

The operations of our wells, gathering systems, turbines, pipelines and other facilities are subject to stringent and complex federal, state and
local environmental laws and regulations. These include, for example:

e the federal Clean Air Act and comparable state laws and regulations that impose obligations related to air
emissions;

e the federal Clean Water Act and comparable state laws and regulations that impose obligations related to
discharges of pollutants into regulated bodies of water;

e the federal Resource Conservation and Recovery Act, and comparable state laws that impose requirements for the
handling and disposal of waste from our facilities; and

e the Comprehensive Environmental Response, Compensation and Liability Act of 1980, also known as Superfund,
and comparable state laws that regulate the cleanup of hazardous substances that may have been released at properties
currently or previously owned or operated by us or at locations to which we have sent waste for disposal.

Failure to comply with these laws and regulations may trigger a variety of administrative, civil and criminal enforcement measures, including the
assessment of monetary penalties, the imposition of remedial requirements, and the issuance of orders enjoining future operations. Certain
environmental statutes, including the RCRA, CERCLA and analogous state laws and regulations, impose strict, joint and several liability for
costs required to clean up and restore sites where hazardous substances have been disposed of or otherwise released. Moreover, it is not
uncommon for neighboring landowners and other third parties to file claims for personal injury and property damage allegedly caused by the
release of hazardous substances or other waste products into the environment.

There is an inherent risk that we may incur environmental costs and liabilities due to the nature of our business and the substances we handle.
For example, an accidental release from one of our wells or gathering pipelines could subject us to substantial liabilities arising from
environmental cleanup and restoration costs, claims made by neighboring landowners and other third parties for personal injury and property
damage, and fines or penalties for related violations of environmental laws or regulations. Moreover, the possibility exists that stricter laws,
regulations or enforcement policies could significantly increase our compliance costs and the cost of any remediation that may become
necessary. We may not be able to recover these costs from insurance. For a more detailed discussion of environmental and regulatory matters
impacting our business, please read Part I. Item 1. Business and Properties Operation Environmental Matters and Regulation in our Annual
Report on Form 10-K for the year ended December 31, 2006, which is incorporated by reference in this prospectus.

We may decide not to drill some of the prospects we have identified, and locations that we decide to drill may not yield oil, gas and NGL in
commercially viable quantities.

Our prospective drilling locations are in various stages of evaluation, ranging from a prospect that is ready to drill to a prospect that will require
additional seismic data processing and interpretation. Based on a variety of factors, including future oil, gas and NGL prices, the generation of
additional seismic or geological information, the availability of drilling rigs and other factors, we may decide not to drill one or more of these
prospects. As a result, we may not be able to increase or maintain our reserves or production, which in turn could have an adverse effect on our
business, financial condition or results of operations.
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The cost of drilling, completing and operating a well is often uncertain, and cost factors can adversely affect the economics of a well. Our efforts
will be uneconomic if we drill dry holes or wells that are productive but do not produce enough oil, gas and NGL to be commercially viable after
drilling, operating and other costs. If we drill future wells that we identify as dry holes, our drilling success rate would decline, which could have
an adverse effect on our business, financial condition or results of operations.

Many of our leases are in areas that have been partially depleted or drained by offset wells.

Our key project areas are located in some of the most active drilling areas of the producing basins in the United States. As a result, many of our
leases are in areas that have already been partially depleted or drained by earlier offset drilling. This may inhibit our ability to find economically
recoverable quantities of reserves in these areas.

Our identified drilling location inventories are scheduled out over several years, making them susceptible to uncertainties that could materially
alter the occurrence or timing of their drilling, resulting in temporarily lower cash from operations, which may impact our ability to pay
distributions.

Our management has specifically identified and scheduled drilling locations as an estimation of our future multi-year drilling activities on our
existing acreage. As of December 31, 2006, we had identified 1,254 drilling locations, of which 716 were proved undeveloped locations and 538
were other locations. These identified drilling locations represent a significant part of our growth strategy. Our ability to drill and develop these
locations depends on a number of factors, including the availability of capital, seasonal conditions, regulatory approvals, oil, gas and NGL
prices, costs and drilling results. In addition, DeGolyer and MacNaughton has not estimated proved reserves for the 538 other drilling locations
we have identified and scheduled for drilling, and therefore there may be greater uncertainty with respect to the success of drilling wells at these
drilling locations. Our final determination on whether to drill any of these drilling locations will be dependent upon the factors described above
as well as, to some degree, the results of our drilling activities with respect to our proved drilling locations. Because of these uncertainties, we do
not know if the numerous drilling locations we have identified will be drilled within our expected timeframe or will ever be drilled or if we will
be able to produce oil, gas and NGL from these or any other potential drilling locations. As such, our actual drilling activities may materially
differ from those presently identified, which could adversely affect our business.

Drilling for and producing oil, gas and NGL are high risk activities with many uncertainties that could adversely affect our financial
condition or results of operations and, as a result, our ability to pay distributions to our unitholders.

Our drilling activities are subject to many risks, including the risk that we will not discover commercially productive reservoirs. Drilling for oil,
gas and NGL can be uneconomic, not only from dry holes, but also from productive wells that do not produce sufficient revenues to be
commercially viable. In addition, our drilling and producing operations may be curtailed, delayed or canceled as a result of other factors,
including:

e the high cost, shortages or delivery delays of equipment and services;

e unexpected operational events;

e adverse weather conditions, particularly seasonal weather conditions in the spring;
e facility or equipment malfunctions;

e title problems;

e pipeline ruptures or spills;
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e compliance with environmental and other governmental requirements;
e unusual or unexpected geological formations;

e loss of drilling fluid circulation;

e formations with abnormal pressures;

e fires;

e Dblowouts, craterings and explosions; and

e uncontrollable flows of oil, gas and NGL or well fluids.

Any of these events can cause substantial losses, including personal injury or loss of life, damage to or destruction of property, natural resources
and equipment, pollution, environmental contamination, loss of wells and regulatory penalties.

We ordinarily maintain insurance against certain losses and liabilities arising from our operations. However, it is impossible to insure against all
operational risks in the course of our business. Additionally, we may elect not to obtain insurance if we believe that the cost of available
insurance is excessive relative to the perceived risks presented. Losses could therefore occur for uninsurable or uninsured risks or in amounts in
excess of existing insurance coverage. The occurrence of an event that is not fully covered by insurance could have a material adverse impact on
our business activities, financial condition and results of operations.

Properties that we buy may not produce as projected and we may be unable to determine reserve potential, identify liabilities associated with
the properties or obtain protection from sellers against such liabilities.

One of our growth strategies is to capitalize on opportunistic acquisitions of oil, gas and NGL reserves. However, our reviews of acquired
properties are inherently incomplete because it is not feasible to review in depth every individual property involved in each acquisition. Even a
detailed review of records and properties may not necessarily reveal existing or potential problems, nor will it permit a buyer to become
sufficiently familiar with the properties to assess fully their deficiencies and potential. Inspections may not always be performed on every well,
and environmental problems, such as ground water contamination, are not necessarily observable even when an inspection is undertaken.

Our hedging activities could result in financial losses or could reduce our income, which may adversely affect our ability to pay distributions
to our unitholders.

To achieve more predictable cash flow and to reduce our exposure to adverse fluctuations in the prices of oil, gas and NGL, we currently and
may in the future enter into hedging arrangements for a significant portion of our production. If we experience a sustained material interruption
in our production or if we are unable to perform our drilling activity as planned, we might be forced to satisfy all or a portion of our hedging
obligations without the benefit of the cash flow from our sale of the underlying physical commodity, resulting in a substantial reduction of our
liquidity.

We may be unable to compete effectively with larger companies, which may adversely affect our ability to generate sufficient revenue to
allow us to pay distributions to our unitholders.

The oil and gas industry is intensely competitive, and we compete with companies that have greater resources than we have. Our ability to
acquire additional properties and to discover reserves will be dependent upon our ability to evaluate and select suitable properties and to
consummate transactions in a highly competitive environment. Many of our larger competitors not only drill for and produce oil, gas and NGL,
but also carry on refining operations and market petroleum and other products on a regional,
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national or worldwide basis. These companies may be able to pay more for properties and evaluate, bid for and purchase a greater number of
properties than our financial or human resources permit. In addition, these companies may have a greater ability to continue drilling activities
during periods of low oil, gas and NGL prices and to absorb the burden of present and future federal, state, local and other laws and regulations.
Our inability to compete effectively with larger companies could have a material adverse impact on our business activities, financial condition
and results of operations.

We are subject to complex federal, state, local and other laws and regulations that could adversely affect the cost, manner or feasibility of
doing business.

Our operations are regulated extensively at the federal, state and local levels. Environmental and other governmental laws and regulations have
increased the costs to plan, design, drill, install, operate and abandon oil and gas wells. Under these laws and regulations, we could also be liable
for personal injuries, property damage and other damages. Failure to comply with these laws and regulations may result in the suspension or
termination of our operations and subject us to administrative, civil and criminal penalties. Moreover, public interest in environmental protection
has increased in recent years, and environmental organizations have opposed, with some success, certain drilling projects.

Part of the regulatory environment in which we operate includes, in some cases, legal requirements for obtaining environmental assessments,
environmental impact studies and/or plans of development before commencing drilling and production activities. In addition, our activities are
subject to the regulations regarding conservation practices and protection of correlative rights. These regulations affect our operations and limit
the quantity of oil, gas and NGL we may produce and sell. A major risk inherent in our drilling plans is the need to obtain drilling permits from
state and local authorities. Delays in obtaining regulatory approvals or drilling permits, the failure to obtain a drilling permit for a well or the
receipt of a permit with unreasonable conditions or costs could have a material adverse effect on our ability to develop our properties.
Additionally, the regulatory environment could change in ways that might substantially increase the financial and managerial costs of

compliance with these laws and regulations and, consequently, adversely affect our ability to pay distributions to our unitholders. For a
description of the laws and regulations that affect us, please read Part I. Item 1. Business and Properties Operations Environmental Matters and
Regulation and Business Operations Other Regulation of the Oil and Gas Industry in our Annual Report on Form 10-K, which is incorporated by
reference in this prospectus.

If we fail to develop or maintain an effective system of internal controls, we may not be able to accurately report our financial results or
prevent fraud. As a result, current and potential unitholders could lose confidence in our financial reporting, which would harm our
business and the trading price of our units.

A company s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. Because
of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation
of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree
of compliance with the policies or procedures may deteriorate. If we cannot provide reliable financial reports or prevent fraud, our reputation
and operating results could be harmed. We cannot be certain that our efforts to develop and maintain our internal controls will be successful, that
we will be able to maintain adequate controls over our financial processes and reporting in the future or that we will be able to comply with our
obligations under Section 404 of the Sarbanes-Oxley Act of 2002 by our initial compliance date of December 31, 2007. We identified a material
weakness in our internal controls during the course of evaluating disclosure controls and procedures as of December 31, 2005 and due to that
material weakness, concluded our disclosure controls and procedures were not effective as of December 31, 2006. As of the date of this
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report, we believe we have taken the necessary steps to address the matters related to the material weaknesses and we conclude that a majority of
the material weaknesses have been remediated. Regarding review controls, including controls over significant computations involving estimates
and judgment, we believe that these internal controls have not been implemented and operational for a sufficient period of time to demonstrate
that they are operating effectively. For additional information, please read Part II. Item 9A. Controls and Procedures in our Annual Report on
Form 10-K for the year ended December 31, 2006, and Item 4. Controls and Procedures in our Quarterly Report on Form 10-Q for the three
months ended June 30, 2007, which are incorporated by reference in this prospectus.

Any failure to develop or maintain effective internal controls, or difficulties encountered in implementing or improving our internal controls,
could harm our operating results or cause us to fail to meet certain reporting obligations. Ineffective internal controls could also cause investors
to lose confidence in our reported financial information, which could have a negative effect on the trading price of our units.

We may face risks related to the restatement of our financial statements.

We restated our financial statements for the period from March 14, 2003 (inception) through December 31, 2003, for the year ended

December 31, 2004 and certain financial statement line items for the nine months ended September 30, 2004 and 2005, primarily to correct
certain accounting entries related to the acquisition of oil and gas properties. As a result of these changes, which primarily affected fiscal 2003
and 2004, revenues were reduced by $0.9 million and $1.7 million, respectively, and net loss was increased by $0.4 million and $83,018,
respectively. Companies that restate their financial statements sometimes face litigation claims and/or SEC proceedings following such a
restatement of financial results. Although we are unaware of any pending or threatened claims or proceedings relating to our restatement, if any
claim or proceeding were to be commenced and successfully asserted against us, we could face monetary judgments, penalties or other sanctions
which could adversely affect our financial condition and could cause the price of our units to decline.

Risks Related to Our Structure

Our management may have conflicts of interest with us. Our limited liability company agreement limits the remedies available to our
unitholders in the event unitholders have a claim relating to conflicts of interest.

Conlflicts of interest may arise between our management on one hand, and the Company and our unitholders on the other hand, related to the
divergent interests of our management. Situations in which the interests of our management may differ from interests of our non-affiliated
unitholders include, among others, the following situations:

e our limited liability company agreement gives our Board of Directors broad discretion in establishing cash
reserves for the proper conduct of our business, which will affect the amount of cash available for distribution. For
example, our management will use its reasonable discretion to establish and maintain cash reserves sufficient to fund
our drilling program;

e our management team determines the timing and extent of our drilling program and related capital expenditures,

asset purchases and sales, borrowings, issuances of additional membership interests and reserve adjustments, all of
which will affect the amount of cash that we distribute to our unitholders; and

o Affiliates of our directors are not prohibited from investing or engaging in other businesses or activities that
compete with us.
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We may issue additional units without unitholder approval, which would dilute existing ownership interests.

We may issue an unlimited number of limited liability company interests of any type, including units, without the approval of our unitholders.
The issuance of additional units or other equity securities may have the following effects:

e an individual unitholder s proportionate ownership interest in us may decrease;

e the amount of cash distributed on each unit may decrease;

o the relative voting strength of each previously outstanding unit may be reduced; and

e the market price of the units may decline.

The market price of our units could be volatile due to a number of factors, many of which are beyond our control.

The market price of our units could be subject to wide fluctuations in response to a number of factors, most of which we cannot control,
including:

e changes in securities analysts recommendations and their estimates of our financial performance;
e the public s reaction to our press releases, announcements and our filings with the SEC;

e fluctuations in broader securities market prices and volumes, particularly among securities of oil and gas
companies and securities of publicly-traded limited partnerships and limited liability companies;

e changes in market valuations of similar companies;

e departures of key personnel;

e commencement of or involvement in litigation;

e variations in our quarterly results of operations or those of other oil and gas companies;
e variations in the amount of our quarterly cash distributions;

e future issuances and sales of our units; and

e changes in general conditions in the U.S. economy, financial markets or the oil and gas industry.

In recent years, the securities market has experienced extreme price and volume fluctuations. This volatility has had a significant effect on the
market price of securities issued by many companies for reasons unrelated to the operating performance of these companies. Future market
fluctuations may result in a lower price of our units.

As a result of this and subsequent contractually required registrations, a substantial amount of our units may be sold in the future, which
could reduce the market price of our outstanding units.

We have agreed to register for sale units held by certain investors and certain members of our management, which is the purpose of this
registration statement.
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We completed a private offering to institutional investors of 5,534,687 units and 9,185,965 newly created Class B units in October 2006, which
were converted into units on a one-for-one basis in January 2007. We agreed to file a registration statement with the SEC covering the units and
the units underlying the Class B units with the SEC, which is the purpose of this registration statement. In accordance with the agreement, the
registration statement must be declared effective by the SEC no later than 165 days following the closing. In June 2007, this deadline was
extended to December 31, 2007.
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In February 2007, we completed a private offering to institutional investors of 6,650,144 units and 7,465,946 newly created Class C units which
were converted into units on a one-for-one basis in April 2007. We agreed to file a registration statement with the SEC covering the units and the
units underlying the Class C units with the SEC, which is the purpose of this registration statement. In accordance with the agreement, the
registration statement must be declared effective by the SEC no later than 165 days following the closing. In June 2007, this deadline was
extended to December 31, 2007.

In June 2007, we completed a private offering to institutional investors of 7,761,194 units. We agreed to file a registration statement with the
SEC covering the units. In accordance with the agreement, the registration statement must be declared effective by the SEC no later than
November 13, 2007.

In August 2007, we completed a private offering to a group of institutional investors of 12,999,989 units and 34,997,005 newly created Class D
units. We agreed to file a registration statement with the SEC covering the units and the units underlying the Class D units with the SEC. In
accordance with the agreement, the registration statement must be declared effective by the SEC no later than February 12, 2008.

Each of our private placements discussed above were made without registration under the Securities Act of 1933, as amended, or the Securities
Act, in reliance on the exemption from the registration requirements for transactions not involving a public offering contained in Section 4(2) of
the Securities Act.

If the institutional purchasers in the private placements discussed above were to sell a substantial portion of their units, then the market price of
our outstanding units may decline.

We do not have the same flexibility as other types of organizations to accumulate cash and equity to protect against illiquidity in the future.

Unlike a corporation, our limited liability company agreement requires us to make quarterly distributions to our unitholders of all available cash
reduced by any amounts of reserves for commitments and contingencies, including capital and operating costs and debt service requirements.
The value of our units may decrease in direct correlation with decreases in the amount we distribute per unit. Accordingly, if we experience a
liquidity problem in the future, we may have difficulty issuing more equity to recapitalize.

Tax Risks to Unitholders

In addition to reading the following risk factors, you should read Material Tax Consequences for a more complete discussion of the expected
material federal income tax consequences of owning and disposing of units.

Our tax treatment depends on our status as a partnership for federal income tax purposes, as well as our not being subject to a material
amount of entity-level taxation by individual states. If the IRS were to treat us as a corporation for federal income tax purposes or we were to
become subject to entity-level taxation for state tax purposes, taxes paid, if any, would reduce the amount of cash available for distribution to
you.

The anticipated after-tax economic benefit of an investment in our units depends largely on our being treated as a partnership for federal income
tax purposes. We have not requested, and do not plan to request, a ruling from the IRS on this or any other tax matter that affects us.

If we were treated as a corporation for federal income tax purposes, we would pay federal income tax on our taxable income at the corporate tax
rates, currently at a maximum rate of 35%, and would likely pay state income tax at varying rates. Distributions to you would generally be taxed
again as corporate distributions, and no income, gain, loss, deduction or credit would flow through to you. Because a tax may
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be imposed on us as a corporation, our cash available for distribution to our unitholders could be reduced. Therefore, treatment of us as a
corporation would result in a material reduction in the anticipated cash flow and after-tax return to our unitholders, likely causing a substantial
reduction in the value of our units.

Current law or our business may change so as to cause us to be treated as a corporation for federal income tax purposes or otherwise subject us
to entity-level taxation. In addition, because of widespread state budget deficits and other reasons, several states are evaluating ways to subject
partnerships and limited liability companies to entity-level taxation through the imposition of state income, franchise or other forms of taxation.
For example, beginning in 2008, we will be required to pay Texas franchise tax at a maximum effective rate of 0.7% of our gross income
apportioned to Texas in the prior year. Imposition of such a tax on us by Texas and, if applicable, by any other state, will reduce the cash
available for distribution to our unitholders.

If the IRS contests the federal income tax positions we take, the market for our units may be adversely impacted and the costs of any IRS
contest will reduce our cash available for distribution.

We have not requested a ruling from the IRS with respect to our treatment as a partnership for federal income tax purposes or any other matter
that affects us. The IRS may adopt positions that differ from the conclusions of our counsel expressed in this prospectus or from the positions we
take. It may be necessary to resort to administrative or court proceedings to sustain some or all of our counsel s conclusions or the positions we
take and a court may disagree with some or all of those positions. Any contest with the IRS may materially and adversely impact the market for
our units and the price at which they trade. In addition, our costs of any contest with the IRS will result in a reduction in cash available for
distribution to our unitholders and thus will be borne indirectly by our unitholders.

You may be required to pay taxes on your share of our income even if you do not receive any cash distributions from us.

Because our unitholders will be treated as partners to whom we will allocate taxable income which could be different in amount than the cash we
distribute, you will be required to pay any federal income taxes and, in some cases, state and local income taxes on your share of our taxable
income even if you receive no cash distributions from us. You may not receive cash distributions from us equal to your share of our taxable
income or even equal to the actual tax liability that results from that income.

Tax gain or loss on disposition of our common units could be more or less than expected.

When you sell your units, you will recognize gain or loss equal to the difference between the amount realized and the tax basis in those units.
Because distributions in excess of your allocable share of our net taxable income decrease your tax basis in your common units, the amount, if
any, of such prior excess distributions with respect to the units you sell will, in effect, become taxable income to you if you sell such units at a
price greater than your tax basis in those units, even if the price you receive is less than your original cost. Furthermore, a substantial portion of
the amount realized, whether or not representing gain, may be taxed as ordinary income due to potential recapture items, including depreciation
recapture. In addition, because the amount realized includes a unitholder s share of our nonrecourse liabilities, if you sell your units, you may
incur a tax liability in excess of the amount of cash you receive from the sale. Please read Material Tax Consequences Disposition of Common
Units Recognition of Gain or Loss for a further discussion of the foregoing.
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Tax-exempt entities and foreign persons face unique tax issues from owning units that may result in adverse tax consequences to them.

Investment in units by tax-exempt entities, including employee benefit plans and individual retirement accounts (known as IRAs), and non-U.S.
persons raises issues unique to them. For example, virtually all of our income allocated to organizations exempt from federal income tax,
including individual retirement accounts and other retirement plans, will be unrelated business taxable income and will be taxable to such a
unitholder. Distributions to non-U.S. persons will be reduced by withholding taxes imposed at the highest effective applicable tax rate, and
non-U.S. persons will be required to file United States federal income tax returns and pay tax on their share of our taxable income. If you are a
tax exempt entity or a foreign person, you should consult your tax advisor before investing in our units.

We will treat each purchaser of our units as having the same tax benefits without regard to the actual units purchased. The IRS may
challenge this treatment, which could adversely affect the value of the units.

Because we cannot match transferors and transferees of units and because of other reasons, we will adopt depreciation and amortization

positions that may not conform with all aspects of existing Treasury Regulations. A successful IRS challenge to those positions could adversely
affect the amount of tax benefits available to our unitholders. It also could affect the timing of these tax benefits or the amount of gain on the

sale of units and could have a negative impact on the value of our units or result in audits of and adjustments to our unitholders tax returns.
Please read Material Tax Consequences Uniformity of Units for a further discussion of the effect of the depreciation and amortization positions
we will adopt.

The sale or exchange of 50% or more of our capital and profit interests within a twelve-month period will result in the termination of our
partnership for federal income tax purposes.

We will be considered to have been terminated for federal income tax purposes if, within a twelve-month period, there is a sale or exchange of
50% or more of the total interests in our capital and profits. Our termination would, among other things, result in the closing of our taxable year
for all unitholders. In the case of a unitholder reporting on a taxable year other than a fiscal year ending December 31, the closing of our taxable
year may result in more than twelve months of our taxable income or loss being includable in his taxable income for the year of termination. Our
termination currently would not affect our classification as a partnership for federal income tax purposes, but instead, we would be treated as a
new partnership for tax purposes. If treated as a new partnership, we must make new tax elections and could be subject to penalties if we are
unable to determine that a termination occurred.

You may be subject to state and local taxes and return filing requirements in states where you do not live as a result of investing in our units.

In addition to federal income taxes, you will likely be subject to other taxes, including state and local taxes, unincorporated business taxes and
estate, inheritance or intangible taxes that are imposed by the various jurisdictions in which we conduct business or own property now or in the
future, even if you do not reside in any of those jurisdictions. You will likely be required to file state and local income tax returns and pay state
and local income taxes in some or all of these jurisdictions. Further, you may be subject to penalties for failure to comply with those
requirements. We have current year business operations or assets in West Virginia, Pennsylvania, New York, Virginia, California, Oklahoma,
Texas, Kansas, Colorado, Illinois and Indiana. As we make acquisitions or expand our business, we may conduct business or own assets in other
states in the future. It is your responsibility to file all United States federal, foreign, state and local tax returns that may be required of you. Our
counsel has not rendered an opinion on the state or local tax consequences of an investment in the units.
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USE OF PROCEEDS

We will incur all of the costs associated with the registration of the units representing limited liability company interests in us offered by this
prospectus other than underwriting discounts and selling commissions, if any. Please read Plan of Distribution.

The units offered by this prospectus are being registered for the account of the selling unitholders named in this prospectus. Therefore, any
proceeds from the sale of our units will be received by the selling unitholders for their own account, and we will not receive any proceeds from
the sale of our units offered by this prospectus.

DESCRIPTION OF THE UNITS

The units represent limited liability company interests in us. The holders of units are entitled to participate in distributions and exercise the rights
or privileges available to unitholders under our limited liability company agreement. As of August 31, 2007, we had 78,634,550 units and
34,997,005 Class D units outstanding. No other member interests are outstanding.

Our Limited Liability Company Agreement

Our limited liability company agreement contains additional provisions, many of which apply to holders of our units. A copy of our limited
liability company agreement is included in our other SEC filings and incorporated by reference in this prospectus.

Our Cash Distribution Policy

We must distribute on a quarterly basis all of our available cash to holders of our units. Available cash is all of our cash on hand at the end of
any quarter less reserves established by our Board of Directors. We would be prohibited from making any distributions to unitholders if it would
cause an event of default, or if an event of default is existing, under any of our credit facilities.

Timing of Distributions

We pay distributions on our units within 45 days after March 31, June 30, September 30 and December 31 to unitholders of record on the
applicable record date.
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Issuance of Additional Units

Our limited liability company agreement authorizes us to issue an unlimited number of additional securities and rights to buy securities for the
consideration and on the terms and conditions determined by our Board of Directors without the approval of the unitholders. It is possible that
we will fund acquisitions through the issuance of additional units or other equity securities. Holders of any additional units we issue will be
entitled to share equally with the then-existing holders of units in our distributions of available cash. In addition, the issuance of additional units
or other equity securities may dilute the value of the interests of the then-existing holders of units in our net assets. In accordance with Delaware
law and the provisions of our limited liability company agreement, we may also issue additional securities that, as determined by our Board of
Directors, may have special voting rights to which the units are not entitled. The holders of units will not have preemptive rights to acquire
additional units or other securities.

Voting Rights

Unitholders have the right to vote with respect to the election of our Board of Directors, certain amendments to our limited liability company
agreement, the merger of our company or the sale of all or substantially all of our assets, and the dissolution of our company.

Limited Call Right
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If at any time any person owns more than 90% of the then-issued and outstanding membership interests of any class, such person will have the
right, which it may assign in whole or in part to any of its affiliates or to us, to acquire all, but not less than all, of the remaining membership
interests of the class held by unaffiliated persons as of a record date to be selected by our management, on at least 10 but not more than 60 days
notice. The unitholders are not entitled to dissenters rights of appraisal under the limited liability company agreement or applicable Delaware
law if this limited call right is exercised. The purchase price in the event of this purchase is the greater of:

e the highest cash price paid by such person for any membership interests of the class purchased within the 90 days
preceding the date on which such person first mails notice of its election to purchase those membership interests; or

e the current market price as of the date three days before the date the notice is mailed.

As a result of this limited call right, a holder of membership interests in our company may have his membership interests purchased at an
undesirable time or price. Please read Risk Factors Risks Related to Our Structure. The tax consequences to a unitholder of the exercise of this
call right are the same as a sale by that unitholder of his common units in the market. Please read Material Tax Consequences Disposition of
Units.

Exchange Listing
Our units are traded on The NASDAQ Global Select Market under the symbol LINE.
Transfer Agent and Registrar

As of September 15, 2007, American Stock Transfer & Trust Company is our transfer agent and will serve as registrar and transfer agent for the
units. We pay all fees charged by the transfer agent for transfers of units, except the following fees that will be paid by unitholders:

e surety bond premiums to replace lost or stolen certificates, taxes and other governmental charges;
e special charges for services requested by a holder of a unit; and
e other similar fees or charges.
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There will be no charge to holders for disbursements of our cash distributions. We will indemnify the transfer agent, its agents and each of their
shareholders, directors, officers and employees against all claims and losses that may arise out of acts performed or omitted for its activities in
that capacity, except for any liability due to any gross negligence or intentional misconduct of the indemnified person or entity.

The transfer agent may at any time resign, by notice to us, or be removed by us. The resignation or removal of the transfer agent will become
effective upon our appointment of a successor transfer agent and registrar and its acceptance of the appointment. If no successor has been
appointed and has accepted the appointment within 30 days after notice of the resignation or removal, we are authorized to act as the transfer
agent and registrar until a successor is appointed.

Transfer of Units

By transfer of units in accordance with our limited liability company agreement, each transferee of units shall be admitted as a unitholder with
respect to the units transferred when such transfer and admission is reflected on our books and records. Additionally, each transferee of units:

e becomes the record holder of the units;

e automatically agrees to be bound by the terms and conditions of, and is deemed to have executed our limited
liability company agreement;

e represents that the transferee has the capacity, power and authority to enter into the limited liability company
agreement;

e grants powers of attorney to our officers and any liquidator of our company as specified in the limited liability
company agreement; and

e makes the consents and waivers contained in our limited liability company agreement.

An assignee will become a unitholder of our company for the transferred units upon the recording of the name of the assignee on our books and
records.

Until a unit has been transferred on our books, we and the transfer agent, notwithstanding any notice to the contrary, may treat the record holder
of the unit as the absolute owner for all purposes, except as otherwise required by law or stock exchange regulations.

MATERIAL TAX CONSEQUENCES

This section is a discussion of the material tax consequences that may be relevant to prospective unitholders who are individual citizens or

residents of the United States and, unless otherwise noted in the following discussion, is the opinion of Vinson & Elkins L.L.P., counsel to us,
insofar as it relates to matters of United States federal income tax law and legal conclusions with respect to those matters. This section is based

upon current provisions of the Internal Revenue Code, existing and proposed regulations and current administrative rulings and court decisions,

all of which are subject to change. Later changes in these authorities may cause the tax consequences to vary substantially from the

consequences described below. Unless the context otherwise requires, references in this section to us or we are references to Linn Energy, LLC
and our limited liability company operating subsidiaries.

This section does not address all federal income tax matters that affect us or the unitholders. Furthermore, this section focuses on unitholders

who are individual citizens or residents of the United States and has only limited application to corporations, estates, trusts, non-resident aliens

or other unitholders subject to specialized tax treatment, such as tax-exempt institutions, foreign persons, individual retirement accounts ( IRAs ),
employee benefit plans, real estate investment trusts ( REITs ) or mutual funds. Accordingly, we urge each prospective unitholder to consult, and
depend on, his own tax advisor in
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analyzing the federal, state, local and foreign tax consequences particular to him of the ownership or disposition of our units.

No ruling has been or will be requested from the IRS regarding any matter that affects us or prospective unitholders. Instead, we will rely on
opinions and advice of Vinson & Elkins L.L.P. Unlike a ruling, an opinion of counsel represents only that counsel s best legal judgment and does
not bind the IRS or the courts. Accordingly, the opinions and statements made in this discussion may not be sustained by a court if contested by
the IRS. Any contest of this sort with the IRS may materially and adversely impact the market for our units and the prices at which our units
trade. In addition, the costs of any contest with the IRS, principally legal, accounting and related fees, will result in a reduction in cash available
for distribution to our unitholders and thus will be borne directly by our unitholders. Furthermore, the tax treatment of us, or of an investment in
us, may be significantly modified by future legislative or administrative changes or court decisions. Any modifications may or may not be
retroactively applied.

All statements regarding matters of law and legal conclusions set forth below, unless otherwise noted, are the opinion of Vinson & Elkins L.L.P.
and are based on the accuracy of the representations made by us. Statements of fact do not represent opinions of Vinson & Elkins L.L.P.

For the reasons described below, Vinson & Elkins L.L.P. has not rendered an opinion with respect to the following specific federal income tax
issues:

(1) the treatment of a unitholder whose units are loaned to a short seller to cover a short sale of units (please read  Tax Consequences of Unit
Ownership Treatment of Short Sales );

(2) whether our monthly convention for allocating taxable income and losses is permitted by existing Treasury Regulations (please read
Disposition of Units Allocations Between Transferors and Transferees );

(3) whether percentage depletion will be available to a unitholder or the extent of the percentage depletion deduction available to any
unitholder (please read  Tax Treatment of Operations Depletion Deductions );

(4) whether the deduction related to United States production activities will be available to a unitholder or the extent of such deduction to any
unitholder (please read  Tax Treatment of Operations Deduction for United States Production Activities ); and

(5) whether our method for depreciating Section 743 adjustments is sustainable in certain cases (please read  Tax Consequences of Unit
Ownership Section 754 Election and  Uniformity of Units ).

Partnership Status

Except as discussed in the following paragraph, a limited liability company that has more than one member and that has not elected to be treated
as a corporation is treated as a partnership for federal income tax purposes and, therefore, is not a taxable entity and incurs no federal income tax
liability. Instead, each partner is required to take into account his share of items of income, gain, loss and deduction of the partnership in
computing his federal income tax liability, regardless of whether cash distributions are made to him. Distributions by a partnership to a partner
are generally not taxable to the partner unless the amount of cash distributed to him is in excess of his adjusted basis in his partnership interest.

Section 7704 of the Internal Revenue Code provides that publicly traded partnerships will, as a general rule, be taxed as corporations. However,
an exception, referred to as the Qualifying Income Exception, exists with respect to publicly traded partnerships of which 90% or more of the
gross income for every taxable year consists of qualifying income. Qualifying income includes income and gains derived from the exploration,
development, mining or production, processing, transportation and
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marketing of natural resources, including oil, gas and NGL and products thereof. Other types of qualifying income include interest (other than
from a financial business), dividends, gains from the sale of real property and gains from the sale or other disposition of capital assets held for
the production of income that otherwise constitutes qualifying income. We estimate that less than 3% of our current gross income is not
qualifying income; however, this estimate could change from time to time. Based upon and subject to this estimate, the factual representations
made by us, and a review of the applicable legal authorities, Vinson & Elkins L.L.P. is of the opinion that more than 90% of our current gross
income constitutes qualifying income. The portion of our income that is qualifying income may change from time to time.

No ruling has been or will be sought from the IRS, and the IRS has made no determination as to our status or the status of our operating
subsidiaries for federal income tax purposes or whether our operations generate qualifying income under Section 7704 of the Internal Revenue
Code. Instead, we will rely on the opinion of Vinson & Elkins L.L.P. on such matters. It is the opinion of Vinson & Elkins L.L.P. that, based
upon the Internal Revenue Code, its regulations, published revenue rulings, court decisions and the representations described below, we will be
classified as a partnership, and each of our operating subsidiaries (other than Linn Operating, Inc., Linn Western Operating, Inc. and Mid
Atlantic Well Service, Inc.) will be disregarded as an entity separate from us, for federal income tax purposes.

In rendering its opinion, Vinson & Elkins L.L.P. has relied on factual representations made by us. The representations made by us upon which
Vinson & Elkins L.L.P. has relied include:

(a) Neither we, nor any of our limited liability company subsidiaries, have elected nor will we elect to be treated as a corporation; and

(b) For each taxable year, more than 90% of our gross income will be income that Vinson & Elkins L.L.P. has opined or will opine is
qualifying income within the meaning of Section 7704(d) of the Internal Revenue Code.

If we fail to meet the Qualifying Income Exception, other than a failure that is determined by the IRS to be inadvertent and that is cured within a
reasonable time after discovery, we will be treated as if we had transferred all of our assets, subject to liabilities, to a newly formed corporation,

on the first day of the year in which we fail to meet the Qualifying Income Exception, in return for stock in that corporation and then distributed
that stock to the unitholders in liquidation of their interests in us. This deemed contribution and liquidation should be tax-free to unitholders and
us so long as we, at that time, do not have liabilities in excess of the tax basis of our assets. Thereafter, we would be treated as a corporation for

federal income tax purposes.

If we were treated as a corporation in any taxable year, either as a result of a failure to meet the Qualifying Income Exception or otherwise, our
items of income, gain, loss and deduction would be reflected only on our tax return rather than being passed through to the unitholders, and our
net income would be taxed to us at corporate rates. In addition, any distribution made to a unitholder would be treated as taxable dividend
income to the extent of our current or accumulated earnings and profits, or, in the absence of earnings and profits, a nontaxable return of capital
to the extent of the unitholder s tax basis in his units, or taxable capital gain, after the unitholder s tax basis in his units is reduced to zero.
Accordingly, taxation as a corporation would result in a material reduction in a unitholder s cash flow and after-tax return and thus would likely
result in a substantial reduction of the value of the units.

The remainder of this section is based on Vinson & Elkins L.L.P. s opinion that we will be classified as a partnership for federal income tax
purposes.

Unitholder Status

Unitholders who become members of Linn Energy, LLC will be treated as partners of Linn Energy, LLC for federal income tax purposes. Also,
assignees who have executed and delivered transfer
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applications, and are awaiting admission as members, and unitholders whose units are held in street name or by a nominee and who have the
right to direct the nominee in the exercise of all substantive rights attendant to the ownership of their units will be treated as partners of Linn
Energy, LLC for federal income tax purposes.

Because there is no direct or indirect controlling authority addressing the federal tax treatment of assignees of units who are entitled to execute
and deliver transfer applications and thereby become entitled to direct the exercise of attendant rights, but who fail to execute and deliver
transfer applications, the opinion of Vinson & Elkins L.L.P. does not extend to these persons. Furthermore, a purchaser or other transferee of
units who does not execute and deliver a transfer application may not receive some federal income tax information or reports furnished to record
holders of units unless the units are held in a nominee or street name account and the nominee or broker has executed and delivered a transfer
application for those units.

A beneficial owner of units whose units have been transferred to a short seller to complete a short sale would appear to lose his status as a
partner with respect to those units for federal income tax purposes. Please read  Tax Consequences of Unit Ownership Treatment of Short Sales.

Items of our income, gain, loss, or deduction would not appear to be reportable by a unitholder who is not a partner for federal income tax
purposes, and any cash distributions received by a unitholder who is not a partner for federal income tax purposes would therefore be fully
taxable as ordinary income. These unitholders are urged to consult their own tax advisors with respect to their status as partners in us for federal
income tax purposes.

The references to unitholders in the discussion that follows are to persons who are treated as partners in Linn Energy, LLC for federal income
tax purposes.

Tax Consequences of Unit Ownership
Flow-Through of Taxable Income

We will not pay any federal income tax. Instead, each unitholder will be required to report on his income tax return his share of our income,
gains, losses and deductions without regard to whether corresponding cash distributions are received by him. Consequently, we may allocate
income to a unitholder even if he has not received a cash distribution. Each unitholder will be required to include in income his allocable share
of our income, gain, loss and deduction for our taxable year or years ending with or within his taxable year. Our taxable year ends on
December 31.

Treatment of Distributions

Distributions made by us to a unitholder generally will not be taxable to him for federal income tax purposes to the extent of his tax basis in his

units immediately before the distribution. Cash distributions made by us to a unitholder in an amount in excess of his tax basis in his units

generally will be considered to be gain from the sale or exchange of those units, taxable in accordance with the rules described under ~ Disposition
of Units below. To the extent that cash distributions made by us cause a unitholder s atrisk amount to be less than zero at the end of any taxable
year, he must recapture any losses deducted in previous years. Please read  Limitations on Deductibility of Losses.

Any reduction in a unitholder s share of our liabilities for which no partner bears the economic risk of loss, known as non-recourse liabilities, will
be treated as a distribution of cash to that unitholder. A decrease in a unitholder s percentage interest in us because of our issuance of additional
units will decrease his share of our nonrecourse liabilities and thus will result in a corresponding deemed distribution of cash, which may

constitute a non-pro rata distribution. A non-pro rata distribution of money or property may result in ordinary income to a unitholder, regardless

of his tax basis in his units, if the distribution
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reduces the unitholder s share of our unrealized receivables, including recapture of intangible drilling costs, depletion and depreciation recapture,
and/or substantially appreciated inventory items, both as defined in Section 751 of the Internal Revenue Code, and collectively, Section 751
Assets. To that extent, he will be treated as having received his proportionate share of the Section 751 Assets and having exchanged those assets
with us in return for the non-pro rata portion of the actual distribution made to him. This latter deemed exchange will generally result in the
unitholder s realization of ordinary income. That income will equal the excess of (1) the non-pro rata portion of that distribution over (2) the
unitholder s tax basis for the share of Section 751 Assets deemed relinquished in the exchange.

Basis of Units

A unitholder s initial tax basis for his units will be the amount he paid for the units plus his share of our nonrecourse liabilities. That basis will be
increased by his share of our income and by any increases in his share of our nonrecourse liabilities. That basis generally will be decreased, but
not below zero, by distributions to him from us, by his share of our losses, by depletion deductions taken by him to the extent such deductions do
not exceed his proportionate share of the adjusted tax basis of the underlying producing properties, by any decreases in his share of our
nonrecourse liabilities and by his share of our expenditures that are not deductible in computing taxable income and are not required to be
capitalized. A unitholder s share of our nonrecourse liabilities will generally be based on his share of our profits. Please read  Disposition of
Units Recognition of Gain or Loss.

Limitations on Deductibility of Losses

The deduction by a unitholder of his share of our losses will be limited to his tax basis in his units and, in the case of an individual unitholder or
a corporate unitholder, if more than 50% of the value of its stock is owned directly or indirectly by or for five or fewer individuals or some
tax-exempt organizations, to the amount for which the unitholder is considered to be at risk with respect to our activities, if that amount is less
than his tax basis. A unitholder must recapture losses deducted in previous years to the extent that distributions cause his at-risk amount to be
less than zero at the end of any taxable year. Losses disallowed to a unitholder or recaptured as a result of these limitations will carry forward
and will be allowable as a deduction in a later year to the extent that his tax basis or at-risk amount, whichever is the limiting factor, is
subsequently increased. Upon the taxable disposition of a unit, any gain recognized by a unitholder can be offset by losses that were previously
suspended by the at-risk limitation but may not be offset by losses suspended by the basis limitation. Any excess loss above that gain previously
suspended by the at risk or basis limitations is no longer utilizable.

In general, a unitholder will be at risk to the extent of his tax basis in his units, excluding any portion of that basis attributable to his share of our
nonrecourse liabilities, reduced by any amount of money he borrows to acquire or hold his units, if the lender of those borrowed funds owns an
interest in us, is related to the unitholder or can look only to the units for repayment. A unitholder s at-risk amount will increase or decrease as
the tax basis of the unitholder s units increases or decrea