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The information in this document is not complete and may be changed. Vanguard Natural Resources, LLC may not issueshdesecined herein

until the registration statement filed with the Securities and Exchange Commission is effective. This tiscoot@m offer to sell these securities and| is

not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.
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LRR Energy, L.P.
MERGER PROPOSAL 8 YOUR VOTE IS VERY IMPORTANT
Dear Unitholders of LRR Energy, L.P.:

On April 20, 2015, LRR Energy, L.P. (ALRBEeénjerecand Vangu
into a merger agreement (the fAmerger agreemento), pur s
into LRE, with LRE continuing as the surviving entity
purchase all ofthelimite | i abi |l ity company interests in LRE GP, LLC,

resulting in both LRE and LRE GP becoming wholly owned subsidiaries of Vanguard. The LRE GP conflicts
committee has determined that the merger agreement is advisabdkitcataa best interests of LRE and its

unitholders who are not affiliates of LRE GP and has approved the merger agreement and recommended that the
board of directors of LRE GP approve the merger agreement. Based upon, among other things, the recomrnendation
of the LRE GP conflicts committee, the board of directors of LRE GP has determined that the merger agreement and
the transactions contemplated by the merger agreement, including the merger, are in the best interests of LRE and its
unitholders, and has unianously approved the merger agreement, the merger and the other transactions

contemplated by the merger agreement and the board of directors of LRE GP has recommended that unitholders
vote to approve the merger agreement.

Under the terms of the mergeragment, holders of LRE common units will receive 0.550 common units of
Vanguard for each LRE common unit held (the fAmerger col
consideration is fixed and will not be adjusted to reflect changes in the ptiBEccommon units or Vanguard
common units prior to the closing of the transactions contemplated by the merger agreement. The merger
consideration is valued at $8.93 per LRE common unit eligible to receive the merger consideration based on the
closingprt e of Vanguarddéds common units as of April 20, 2015
of LRE6s common units of $7.93 on April 20, 2015, I n a:
will issue and deliver 12,320 Vanguardchwmon units to the members of LRE GP in exchange for all of the lim ted
liability company interests in LRE GP. The number of Vanguard common units to be issued to the members of LRE
GP was determined based upon the 0.550 exchange ratio for the mergegratinsid

Vanguard has also entered into an Agreement and Plan of Merger (as it may be amended from time to time, the
fEagle Rock merger agreemento) with Eagle Rock Energy |
GP, L.P., the general partnerbfa gl e Rock (AEagle Rock GPO0O), pursuant to
conditions thereof, an indirect subsidiary of Vanguard will merge with and into Eagle Rock, with Eagle Rock:
continuing as the surviving entity and a wholly owned indirect subsididry Vanguard (the HAEagl e F
Prior to entering into the Eagle Rock merger agreement, Vanguard obtained the consent of the board of dirsctors of
LRE GP, as required by Section 4.2 of the merger agreement, pursuant to a letter agreement brygand amo
Vanguard, LRE GP and LRE. Neither the Vanguard unitholders nor the LRE unitholders are entitled to vote with
respect to the approval of the Eagle Rock merger agreement or the Eagle Rock merger, although Vanguard
unitholders are entitled to vote withpee ct t o t he i ssuance of Vanguard common
pursuant to the Eagle Rock merger agreement.

If the transactions contemplated by the Eagle Rock merger agreement are consummated, immediately following
the later to occur of the tngactions contemplated by the merger agreement and the transactions contemplatad by the
Eagle Rock merger agreement, it is expected that LRE unitholders will own approximately 11.8% of the outstanding
common units of Vanguard. If, however, the transactcmmemplated by the Eagle Rock merger agreement are not
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consummated, immediately following the completion of the transactions contemplated by the merger agreement, it
is expected that LRE unitholders will own approximately 15.2%hefoutstanding common units of Vanguard. The
common units of LRE are traded on the New York S$Stock E:
of Vanguard are traded on the NASDAQ Gl obal Select Mar |
LRE is holding a speial meeting of its unitholders at 1111 Bagby Street, Houston, TX 77002 on September 10,
2015 at 10:00 a.m., local time, to obtain the vote of its unitholders to approve the merger agreement and th2
transactions contemplated thereby. Your vote is very itapg regardless of the number of units you own. The
merger cannot be completed unless the holders, as of the record date of the special meeting, of a majority of the
outstanding LRE common units vote to approve the merger agreement and the transatiéonglated thereby a:
the LRE special meeting. Certain affiliates of LRE, as holders of certain of the issued and outstanding LRE common
units, have entered into an amended and restated voting and support agreement with Vanguard, pursuant 10 which
they hare agreed to vote all of their LRE common units in favor of the approval of the merger agreement and to take
other actions in furtherance of the merger. Collectively, these LRE unitholders hold LRE common units representing
approximately 30.5% ofthe votesf L RE6s outstanding common units as of
Based upon, among other things, the recommendation of the LRE GP conflicts committee, the board of directors
of LRE GP recommends that LRE wunithol demwtheote fiFORO t |
transactions contempl atedatbeédrebmpensEF®O®RDobhhpr mpogal ani
the LRE special meeting if necessary to solicit additional proxies if there are not sufficient votes to approve the
merger agreement dte time of the LRE special meeting.
On behalf of the board of directors of LRE GP, | invite you to attend the LRE special meeting. Regardless of
whether you expect to attend the LRE special meeting in person, we urge you to submit your proxy as gomptly a
possible through one of the delivery methods described in the accompanying proxy statement/prospectus.
In addition, we urge you to read carefully the accompanying proxy statement/prospectus (and the docurnents
contained in or incorporated by referenc® ithe accompanying proxy statement/prospectus), which includes
important information about the merger agreement, the proposed merger, LRE, Vanguard and the LRE special
meeting. Pl ease pay particular att eonpagedofteo t he secti ol
accompanying proxy statement/prospectus.
On behalf of the board of directors of LRE GP, we thank you for your continued support.
Sincerely,

Eric D. Mullins
Co-Chief Executive Officer of LRE GP, LLC,
the general partner of LRR Energy, L.P.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities to be issued under the accompanying proxy statement/prospectus or determined
that the accompanying proxy statement/prospectus is accurate or complete. Any representation to the
contrary is a criminal offense

The accompanying proxy statement/prospectus is dated , 2015 and is first being mailed to the unitholders
of LRE on or about , 2015.
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LRR Energy, L.P.
Heritage Plaza
1111 Bagby Street, Suite 4600

Houston, Texas 77002
NOTICE OF SPECIAL MEETING OF UNITHOLDERS
TO BE HELD ON SEPTEMBER 10, 2015
To the Unitholders of LRR Energy, L.P.:
Notice is hereby given that a special meeting of unitholders of LRR Energy, L.P., a Delaware limited partnership
( A L R@ibbe held at 1111 Bagby Street, Houston, TX, 77002 on September 10, 2015 at 10:00 a.m., local time,
solely for the following purposes:

A Proposal 1:to consider and vote on a proposal to approve the Purchase Agreement and Plan of Me

datel as of April 20, 2015 (as such agreement
by and among LRE, LRE GP, LLC, the gener al p
(ALRMO) , Li me Rock ResourcesowWrcds PB, (IA.LARR.R (A

Resources C, L. P. (ALRRA,COL).,P.LA@e,. RRBbiciie RRc®@k
L.P. (@&aRR VYVanguard Natural Resources, LLC (
wholly owned subsidisr of Vanguard (AMerger Subo), purs
wi || merge with and into LRE, with LRE conti
time, Vanguard will purchase all of the outstanding limited liabdiiynpany interests in LRE GP, resulti
in both LRE and LRE GP becoming wholly owned subsidiaries of Vanguard,;

A Proposal 2:to consider and vote on a proposal to approve, on an advisorpjmding basis, the merger
related compensation payments that may becon
connection with the merger; and

A Proposal 3:to corsider and vote on a proposal to approve the adjournment of the LRE special meet
necessary to solicit additional proxies if there are not sufficient votes to approve the merger agreen
the time of the special meeting.

These items of businessclading the approval of the merger agreement and the proposed merger, are described
in detail in the accompanying proxy statement/prospectus. Among other things, the LRE GP conflicts committee has
determined that the merger agreement is advisable to @he best interests of LRE and its unitholders who are: not
affiliates of LRE GP and has approved the merger agreement and recommended that the board of directors of LRE
GP approve the merger agreem@&ased upon, among other things, such recommendation thfe LRE GP
conflicts committee, the board of directors of LRE GP has determined that the merger agreement and the
transactions contemplated by the merger agreement, including the merger, are in the best interests of LRE
and its unitholders and recommends hat LRE uni tholders vote AFORO the
agreement and the transactions
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contemplated thereby, {fiEORd edheompeinsarty otime pge@mpos al
adjournment of the LRE special meeting if necessary to solicit additional proxies in favor of such approval

Only unitholders of record as of the close of business on July 24, 2015 are entitled to notice of the LRE special
meeting and to vote at theRIE special meeting or at any adjournment or postponement thereof. A list of unitholders

an



entitled to vote at the LRE speci al meeting wild/l be av:

Street, Suite 4600, Houston, Texas 77002, durigglee business hours for a period of ten days before the LRE:

special meeting, and at the place of the LRE special meeting during the meeting.
Approval of the merger agreement and the transactions contemplated thereby by the LRE unitholders is a

conditionto the consummation of the merger and requires the affirmative vote of the holders, as of the record date of

the special meeting, of a majority of the outstanding LRE common units. Therefore, your vote is very imporant.

Certain affiliates of LRE, as holdeof certain of the issued and outstanding LRE common units, have enterec! into

an amended and restated voting and support agreement with Vanguard, pursuant to which they have agreed to vote

all of their LRE common units in favor of the approval of thegeelagreement and to take other actions in

furtherance of the merger. Collectively, these LRE unitholders hold common units representing approximately

30.5% of the votes of LREG6s outstanding common units a:
Your failure to vote your LRE commonuni t s will have the same effect as &

approval of the merger agreement and the transactions contemplated thereby

By order of the board of directors,

Eric D. Mullins

Co-Chief Executive Officer of LRE GP, LLC,

the general partneof LRR Energy, L.P.

Houston, Texas

, 2015
YOUR VOTE IS IMPORTANT!

REGARDLESS OF WHETHER YOU EXPECT TO ATTEND THE LRE SPECIAL MEETING IN
PERSON, IT IS IMPORTANT THAT YOUR COMMON UNITS BE REPRESENTED. WE URGE YOU TO
SUBMIT YOUR PROXY AS PROMPTLY AS POSSIBLE (1) BY TELEPHONE, (2) VIA THE INTERNET
OR (3) BY MARKING, SIGNING AND DATING THE ENCLOSED PROXY CARD AND RETURNING IT
IN THE PREPAID ENVELOPE PROVIDED . You may revoke your proxy or change your vote at any time
before the LRE special meeginlf your LRE common units are held in the name of a bank, broker, nominee or other
record holder, please follow the instructions on the voting instruction card furnished to you by such record rolder.

We urge you to read the accompanying proxy statepresisectus, including all documents included in or
incorporated by reference into the accompanying proxy statement/prospectus, and its annexes carefully and in their
entirety. If you have any questions concerning the merger, the merger agreement, tirg,athridinding vote on
themerger el ated compensation payments that may become paya
in connection with the merger, the adjournment vote, the LRE special meeting or the accompanying proxy
statement/prospags, would like additional copies of the accompanying proxy statement/prospectus or need help
voting your LRE common units, please contact LRE®s pr o

The Solicitation Agent for the Special Meeting is:

Morrow & Co., LLC
470 West Avenuéd 3" Floor
Stamford, CT 06902

Banks and Brokerage Firms, please call (203)®5@&0
Unitholders, please call toll free (855) 264296
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This proxy statement/prospectus incorporates by reference important business and financial informatior; about
Vanguard and LREfromt her documents filed with the Securities an
not included in or delivered with this proxy statement

Documents incorporated by reference are available tawtout charge upon written or oral request. You can
obtain any of these documents by requesting them in writing or by telephone from the appropriate party at the
following addresses and telephone numbers.

Vanguard Natural Resources, LLC LRR Energy, L.P.
Attention: Investor Relations Attention: Investor Relations
5847 San Felipe, Suite 3000 Heritage Plaza

Houston, Texas 77057 1111 Bagby Street
(832) 3272255 Suite 4600
investorrelations@vnrllc.com Houston, Texas 77002

(713) 2929510

To receive timely delivery of the requested documents in advance of the LRE special meeting, you should

make your request no later than September 2, 2015
ABOUT THIS DOCUMENT

This proxy statement/prospectus, which forms part of a registration statemieotro $4 filed with the SEC by
Vanguard (File No. 33204696), constitutes a prospectus of Vanguard under Section 5 of the Securities Act of
1933, as amended (the fASecurities Acto), with respect
merger agreement. This proxy statement/prospectus also constitutes a notice of meeting and a proxy statement under
Section 14(a) of the Securities Exchange Act of 1934,
special meeting, at which LREitholders will be asked to consider and vote on, among other matters, a proposal to
approve the merger agreement and the transactions contemplated thereby.

You should rely only on the information contained in or incorporated by reference into this proxy
statement/prospectus. No one has been authorized to provide you with information that is different from that
contained in, or incorporated by reference into, this proxy statement/prospectus. This proxy statement/prosoectus is
dated , 2015. The iformation contained in this proxy statement/prospectus is accurate only as of that date or,
in the case of information in a document incorporated by reference, as of the date of such document, unless the
information specifically indicates that another dapelies. Neither the mailing of this proxy statement/prospecti.s to
LRE unitholders nor the issuance by Vanguard of its common units pursuant to the merger agreement will create
any implication to the contrary.

This proxy statement/prospectus does nostitute an offer to sell, or a solicitation of an offer to buy, any
securities, or the solicitation of a proxy, in each case, in any jurisdiction in which, or from any person to whom, it is
unlawful to make any such offer or solicitation in such jurisditti

The information concerning Vanguard contained in this proxy statement/prospectus or incorporated by reference
has been provided by Vanguard, and the information concerning LRE contained in this proxy statement/prospectus
or incorporated by referencabeen provided by LRE.
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QUESTIONS AND ANSWERS
Set forth below are questions that you, as a unitholder of LRE, may have regarding the merger, the vote: on the
merger, the advisory, neinding vote on the mergeelated compensation payments that may become payable to



certain of L RE 6fisersinaoneedtionewithetite imergex, the adjdurnment proposal and the LRE
special meeting, and brief answers to those questions. You are urged to read carefully this proxy
statement/prospectus and the other documents referred to in this proxy statemspetfus in their entirety,

including the merger agreement, which is attached as Annex A to this proxy statement/prospectus, and the
documents contained in and incorporated by reference into this proxy statement/prospectus, because this section
may not preide all of the information that is important to you with respect to the merger and the LRE special
meeting. You may obtain a list of the documents incorporated by reference into this proxy statement/prospectus in
the section titledefiWwhtoemd¥buoggaa Find Mor

Q: Why am | receiving this proxy statement/prospectus?

A: Vanguard and LRE have agreed to a merger, pursuant to which Merger Sub will merge with and into LI
LRE continuing as the surviving entity, and, at the same time, Vanguard will purchase all of the limited
company interests in LRE GP, resuff in both LRE and LRE GP becoming wholly owned subsidiaries of
Vanguard. Following the completion of the transactions contemplated by the merger agreement, LRE v
to be a publicly traded limited partnership. In order to complete the merger, hifBlders must vote to
approve the merger agreement and the transactions contemplated thereby. LRE is holding a special m
unitholders to obtain such unitholder approval. LRE unitholders will also be asked to approve, on an ad
nonbinding kasis, the payments that will or may be paid by LRE to certain of its named executive office
connection with the merger.

In the merger, Vanguard will issue Vanguard common units as the consideration to be paid to holders of LF.E
common units. This docoent is being delivered to you as both a proxy statement of LRE and a prospectus cf
Vanguard in connection with the merger. It is the proxy statement by which the board of directors of LRE GP is
soliciting proxies from you to vote on the approval of thegaeagreement and the transactions contemplated

thereby at the LRE special meeting or at any adjournment or postponement of the LRE special meeting. It is also the
prospectus by which Vanguard will issue Vanguard common units to you in the merger.

Your vote is important. We encourage you to vote as soon as possible.

Q: What will happen in the merger?

A: In the merger, Merger Sub will merge with and into LRE. LRE will be the surviving limited partnership ir
merger. LRE will ceast be a publicly traded limited partnership following completion of the merger. At:
same time, Vanguard will purchase all of the limited liability company interests in LRE GP, resulting in |
LRE and LRE GP becoming wholly owned subsidiaries of Vangju

Q: What will I receive in the merger for my LRE common units?

A: If the merger is completed, your LRE common units will be cancelled and converted automatically into -
to receive a number of Vanguard common units ¢
of LRE common units you hold. No frid@nal Vanguard common units will be issued. Holders of LRE corr
units to whom fractional units would have otherwise been issued will be entitled to receive, subject to a
withholding, a cash payment in lieu of such fractional interest basdwe@véerage of the closing sale prices
the Vanguard common units over the ten consecutive full trading days ending at the close of trading on
trading day immediately preceding the closing date of the merger. The exchange ratio for the merger
corsideration is fixed and will not be adjusted to reflect changes in the price of LRE common units or Vi
common units prior to the cl osing o f44ofthieproxyer ge€
statement/prqeectus.
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Q: Can | elect to receive cash for my LRE common units?

A: No. Pursuant to the merger agreement, the consideration to be received by the holders of LRE commo
consists of the merger consideration and is fixed at the exchange ratio, in each case as described aboy

Q:What wil!l happen to LRE&6s restricted units in

Aol f the merger is completed, each r e-Setnrincentive Blan ¢ta
ALTI PO) t hat -biass esdu bvjeesctti ntgo (tainamdfthatRsEButstaading and unvestat!
immediately prior to the effective time will, automatically and without any action on the part of the holde
such LRE restricted unit, become fully vested and the restrictions with respect thereto will lapsehdriRESu
restricted unit wild.l be deemed to be an LRE cc
Agreemen® Tr eat ment of LRE Rest r il87ofahis proxy statesnént/pibospgctus

Q: What happens if the merger is not completed?

A: If the merger agreement is not approved by LRE unitholders or if the merger is not completed for any o
reason, you will not receive any form of consideration for your LRE units in connectiorheitherger.
Instead, LRE will remain an independent publicly held limited partnership and its common units will cor
be |Iisted and traded on the New York Stock Exc
be required to pay Vanguaadtermination fee of $7,288,000. In addition, following a termination of the me
agreement in specified circumstances, either LRE or Vanguard will be required to pay up to $1,215,00(
expenses to the other party 0aTerdmisrcatiiberd Hene &4
and AThe Merg&xpAgsesie b d47af this praxy staementiprpspectus.

Q: Will I continue to receive future distributions?

A: Before completion of the merger, LRE expects to continue to pay its regular quarterly cash distribution
common units, which is currently $0.1875 per unit. LRE and Vanguard intend to coordinate the timing ¢
distribution declarations leling up to the merger so that, in any month, a holder of LRE common units wi
either receive a regular quarterly distribution in respect of its LRE common units or a monthly distributic
respect of Vanguard common units that such holder will receitreeimerger (but will not receive distributiol
in respect of both in any month). However, if the merger is completed at a time in which there is one or
months prior to completion of the merger for which a holder of LRE common units would not reitieérea
regular quarterly cash distribution covering such month or months or a monthly distribution in respect o
Vanguard common units such holder will receive in the merger, LRE may pay a portion of its regular gt
cash distribution early toower such month or months. Receipt of any LRE distributions prior to the comp
of the merger will not reduce the merger consideration you receive. After completion of the merger, yot
entitled only to distributions on any Vanguard common wutsreceive in the merger and hold through the
applicable distribution record date.

Q: What am | being asked to vote on?
A.LRE6s unitholders are being asked to vote on t

A Proposal 1 to approve the merger agreement, as such agreement may be amended from time to ti
copy of which is attached as Annex A to this proxy statement/prospectus, and the transactions con
thereby;

A Proposal 2 to approve, on an advisory, mbinding basis, the mergeelated compensation payments tl
may become payable to certain of LRE&s named

A Proposal 3 to approve the adjournment of the LRE special meeting if necessary to solicit additiona
proxies if there are not sufficient votes to approve the merger agreement at the time of the LRE spt
meeting.
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The approval of the proposal to approve the merger agreement and the transactions contemplated thereby by LRE
unitholders is a condition to the obligations of LRE and Vanguard to complete the transactions contemplated by the
merger agreement. Neither thepaoval (on an advisory, ndnnding basis) of the mergeelated compensation

proposal nor the approval of the proposal to adjourn is a condition to the obligations of LRE or Vanguard to
complete the transactions contemplated by the merger agreement.

Q:Does the board of directors of LRE6s gener al [
agreement and the transactions contemplated thereby?

A: Yes. The board of directors of LRE GP has unanimously approved the merger agreement and the tran:
contemplated thereby, including the merger, and determined that these transactions are in the best inte
LRE unitholders. Therefore,theboal of directors of LRE GP unani
the proposal to approve the merger agreement and the transactions contemplated thereby at the LRE ¢
meeting. See APrboBesamméndadatieoMeo el BrEan®I KeasoBsd
t he Mer ger 0 b#&dfithis proxy gatement/ppspeckis. In considering the recommendation
board of directors of LRE GP with respect to the merger agreement and the transactionplatedehereby,
including the merger, you should be aware that, in certain cases, directors and executive officers of LR
have interests in the merger that may be different from, or in addition to, your interests as a unitholder «
You should coniger these interests in voting on this proposal. These different interests are described ur
AProposal DB:l nTtheer eMetrsgeorf Directors and Executi
on pagel31 of this proy statement/prospectus.

Q: Whatarethe mergerr el at ed compensation payments to cer
why am | being asked to vote on them?

A: The SEC has adopted rules that require LRE to seek an advisorlituidmg) vote on the compensation
payments related to the merger. The related compensation payments are certain compensation payme
tied to or based on the merger and that avilinay be paid by LRE to certain of its named executive officer
connection with the merger. Theélsatpedpocapensat

Q: Does the board of directors of LRE GP recommend that unitholders approvthe merger-related
compensation proposal?

AA-Yes. The board of directors of LRE GP un-seltednotL
compensation proposal. Se®RefiBtepo€almp2nsAp p2dmk
this proxy statement/prospectus.

Q: What happens if the mergerrelated compensation proposal is not approved?

A: Approval of the mergerelated compensation proposal is not a condition to completion of the merger. Th
is an advisory vote and is not binding. If the merger is completed, LRE will pay the related compensatic
certain of its named executive offirsdn connection with the merger even if LRE unitholders fail to approv
mergerrelated compensation proposal.

Q: Does the board of directors of LRE GP recommend that unitholders approve the adjournment of the LF
special meeting if necessary?

A-Yes. The board of directors of LRE GHe praposaloiadjoun
the LRE special meeting if necessary to solicit additional proxies if there are not sufficient votes to appi
merger agreement at the time of the LRE specie



Me e t i gimnidg oh Bag@46 of this proxy statement/prospectus.
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Q: What unitholder vote is required for the approval of each proposal?
A: The following are the vote requirements for the proposals:

A Proposal 1: Approval of the Merger Agreemerithe affirmative vote of the holders, as of the record ¢
of the special meeting, of a majority of the outstanding LRE common units. Aaglyrcabstentions,
brokernoav ot es (i f any) and unvoted units wil!/l h

A Proposal 2: Approval of MergeRelated CompensationThe affirmative vote of the holders, as of the
record date of the special meeting, of a majority of the outstanding LRE common units. Accordingly
abstentions, brokernenot es (i f any) and unvoted units w
approva

A Proposal 3: Adjournment of the LRE Special Meeting (if necessarlf)a quorum is present at, and if a
limited partner vote is solicited on adjournment of, the meeting, the affirmative vote of the holders ¢
majority of the outstanding LREommon units will be required to approve the proposal. If a quorum i
present at the meeting, the affirmative vote of the holders of a majority of the outstanding LRE comr
units present and entitled to be voted at such meeting represented eigmsomar by proxy, will be
required to approve the proposal. Accordingly, if a quorum is present, abstentions, breketescand
unvoted wunits wild/l have the same effect as v
abstentions and brokeonv ot es wi | | have the same effect &
units will have no effect on the approval of the proposal.

Simultaneous with the execution of the merger agreement, Vanguard entered into a Voting and Support Agreement
(thefifori gi nal support agreementod) with each of LRR A, LRF
outstanding LRE common units (collectively, the AHol del
the sale of Vanguard common unitRM, LRR 1I-A and LRR [FC. On May 21, 2015, in connection with the

execution of the Eagle Rock merger agreement, the parties to the original support agreement entered into an
Amended and Restated Voting and Suppoorrtt aAggrreeceemnmeenntto )(.t hPeu
the amended and restated support agreement, the Holders have agreed to vote all of their LRE common units in

favor of the merger agreement and to take certain other specified actions in furtherance of the merger. Collzctively,

the Holders hold common units representing approxi mat el
as of July 31, 2015.

Q: What constitutes a quorum for the LRE special meeting?

A: The holders of a majority of the outstanding LRE common units must be represented in person or by pi
the meeting in order to constitute a quorum.

Q: When is this proxy statement/prospectus being mailed?

A: This proxy statement/prospectus and the proxy card are first being sent to LRE unitholders on or abput
2015.

Q: Who is entitled to vote at the LRE special meeting?

A: Ho | d e r ssconimorhURIES dutstanding as of the close of business on July 24, 2015, the record da



determination of unitholders entitled to notice of and to vote at the LRE special meeting, are entitled to
per unit at the LRE special meeting.

As of the record date, there were 28,074,433 common units outstanding, all of which are entitled to be voted at the
LRE special meeting.

Q: When and where is the LRE special meeting?

A: The special meeting will be held at 1111 Bagby Street, Houston, TX 77002, on September 10, 2015 at
a.m., local time.
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Q: How do | vote my LRE common units, or cause my LRE common units to be voted, at the LRE special
meeting?

A: There are four ways you may cause your LRE common units to be voted at the LRE special meeting:

A In Person If you are a unitholder of record, you may vote in person at the LRE special meeting. Un
by a broker, bank, nominee or other holdérecord may be voted in person by you only if you obtain i
legal proxy from the record holder (which is your broker, bank, hominee or other holder of record) ¢
you the right to vote the units;

A Viathe Internet You may submit a proxy electronically via the Internet by accessing the Internet ad
provided on each proxy card (if you are a unitholder of record) or vote instruction card (if your LRE
common units are held by a broker, bank, nominee or other rafldecord);

A By TelephoneYou may submit a proxy by using the tfiee telephone number listed on the enclosed
proxy card (if you are a unitholder of record) or vote instruction card (if your LRE common units are
by a broker, bank, nomine® other holder of record); or

A By Mail. You may submit a proxy by filling out, signing and dating the enclosed proxy card (if you &
unitholder of record) or vote instruction card (if your LRE common units are held by a broker, bank,
nominee or other holder of record) and returning it by inaihe prepaid envelope provided.

Even if you plan to attend the LRE special meeting in person, your plans may change, thus you are encouraged to

submit your proxy as described above so that your vote will be counted if you later decide not to attBiid the

special meeting.

If your LRE common units are held by a broker, bank, nominee or other holder of record, also known as holding

units in fistreet name, 0 you should receive instruction:
you rrust follow in order to have your LRE common units voted. Please review such instructions to determirie

whether you will be able to submit your proxy via Internet or by telephone. The deadline for submitting your proxy

by telephone or electronically througte Internet is 11:59 p.m. Eastern Time September 9, 2015 (the

ATel ephone/ Il nternet deadlined).

QI f my LRE common units are held in fAstreet nar
LRE common units for me?

A: No. If your LRE common units are held in an account at a broker or through another nominee, you mus
the broker or other nominee on how to vote your LRE common units by following the instructions that tt



broker or other nominee provides to youhnhese materials. Most brokers offer the ability for unitholders
submit voting instructions by mail by completing a voting instruction card, by telephone and via the Inte

If you do not provide voting instructions to your broker, your LRE comomuts will not be voted on any proposal

on which your broker does not have discretionary authority to vote. This is referred to in this proxy
statement/prospectus and in general as a brokevaten Because the only proposals for consideration at the LRE
special meeting are nafiscretionary proposals, it is not expected that there will be any brokerotes at the LRE:
special meeting. If there are any broker +votes, they will be counted as units that are present and entitled to be
voted for purposesf determining the presence of a quorum, but the broker or other nominee will not be able to vote
on those matters for which specific authorization is required. Under the current rules of the NYSE, brokers do not
have discretionary authority to vote on fireposal to approve the merger agreement and the transactions
contemplated thereby. Abrokerrgnot e (i f any) wil | have the same effect
of the merger agreement and the transactions contemplated thereby, (ii) apptogahergerelated

compensation proposal and (iii) approval of the adjournment proposal.
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Q: How will my LRE common units be represented at the LRE special meeting?

A: If you submit your proxy by telephone, the Internet website or by signing and returning your proxy card
officers named in your proxy card will vote your LRE common units in the manner you requested if you
correctly submitted your proxy. If you signyioproxy card and return it without indicating how you would |
to vote your LRE common units, your LRE common units will be voted as the board of directors of LRE
recommends, which is:

A Proposal 1 fi F O Bhé approval of the merger agreement and the transactions contemplated therek

A Proposal2 A FORO t he appr ov abindingbasis,dhe megelated compgnsationo r
payments that may become pay abdffieersinconceetiontwih the
merger; and

A Proposal3 A FORO the approval of the adjournment
additional proxies if there are not sufficient votes to approval the merger agreement at tifehigne
special meeting.
If you hold your LRE common units through a broker or other nominee, you must follow the directions you receive
from your broker or other nominee in order to revoke your proxy or change your voting instructions.

Q: Who may attend the LRE special meeting?

A-LRE unitholders (or their authorized represent
meeting. All attendees should be prepared to present goverisaeetl photo identification (sueghs a d
license or passport) for admittance.

Q: Is my vote important?

A: Yes, your vote is very important. If you do not submit a proxy or vote in person at the LRE special mee!
will be more difficult for LRE to obtain the necessary quorum to hold the LRE special meeting. In additic
abstention or your failure to suoiit a proxy or to vote in person will have the same effect as a vote cast
AAGAI NSTO approval of the merger agreement anc



LRE common units through a broker or other nominee, your broker or other mowilheot be able to cast a
vote on such approval without instructions from you. The board of directors of LRE GP recommends th
vote AFORO the approval of the merger agreemer

Q: Can | revoke my proxy?

A: Yes. If you are a unitholder of record, you may revoke or change your proxy at any time before the
Telephone/Internet deadline or before the polls close at the LRE special meeting by:

A sending a written notice, no later than the Telephone/Internet deadline, to LRE at Heritage Plaza, 1
Bagby Street, Suite 4600, Suite 4600, Houston, Texas 77002, Attn: Secretary, that bears a date lal
date of the proxy and is received priotiie LRE special meeting and states that you revoke your pro:

A submitting a valid, latedated proxy by mail, telephone or Internet that is received prior to the LRE s
meeting; or

A attending the LRE special meeting and voting by ballot in person (your attendance at the LRE spec
meeting will not, by itself, revoke any proxy that you have previously given).

Q: What happens if | sell my LRE common units after the record date but before the LRE special meeting’

A: The record date for the LRE special meeting is earlier than the date of the LRE special meeting and the
the transactions contemplatieg the merger agreement are expected to be completed. If you sell or other
transfer your LRE common units after the record date but before the date of the LRE
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special meeting, you willetain your right to vote at the LRE special meeting. However, you will not have
right to receive the merger consideration to «k
the merger consideration, you must hold your LRE commmits through completion of the merger.

Q: What does it mean if | receive more than one proxy card or vote instruction card?

A: Your receipt of more than one proxy card or vote instruction card means that you have multiple accoun
LRE6s transfer agent or with a brokerage firm,
by mail, please sign and returt ptoxy cards or vote instruction cards to ensure that all of your LRE com
units are voted. Each proxy card or vote instruction card represents a distinct number of units, and it is
means by which those particular units may be voted by proxy.

Q: Am | entitled to appraisal rights if | vote against the approval of the merger agreement?

A: No. Appraisal rights are not available in connection with the merger under the Delaware Revised Unifol
Limited Part Ded alwiap eAdctP Atchd)A or under the LRI

Q: Is completion of the merger subject to any conditions?

A: Yes. In addition to the approval of the merger agreement by LRE unitholders, completion of the transac
contemplated by the merger agreement requires the satisfaction or, to the extent permitted by applicab
waiver of the other conditionsspeeifd i n t he mer ger agr ee menConditidhete
Consummation of the Transactions Cont e mp3Bdthie d
proxy statement/prospectus.



: When do you exct to complete the merger?

LRE and Vanguard are working towards completing the merger promptly. LRE and Vanguard currently
to complete the transactions contemplated by the merger agreement, including the merger, in the third
2015, subject t o lderapprevial@rid othef usualREd&gstomanyiclosmgconditions.
However, no assurance can be given as to when, or if, the merger will occur.

:How does the proposed merger relate to Vanguar

On May 21, 2015, Vanguard and Talon Merger Sutk
subsidiary of Vanguard, entered into an Agreement and Plan of Merger with Eagle Rock and Eagle Ro
it may be amended fromktmmegteo BgmeemehéeofiEagl
terms and conditions thereof, Talon Merger Sub will be merged with and into Eagle Rock, with Eagle R
continuing as the surviving entity and laRoskh ol |
mer ger o) . Under the terms of the Eagle Rock me
receive 0.185 Vanguard common units for each Eagle Rock common unit held. The exchange ratio for
Rock merger is fixed and will not bejadted to reflect changes in the price of Eagle Rock common units «
Vanguard common units prior to the closing of the transactions contemplated by the Eagle Rock merge
agreement. Prior to entering into the Eagle Rock merger agreement, Vanguard obtagwmaént of the boa
of directors of LRE GP as required under Section 4.2 of the merger agreement pursuant to a letter agre
and among Vanguard, LRE GP and LRE.

A joint proxy statement/prospectus will be mailed to unitholders of Vanguard anel BEagk in connection with tre

Eagle Rock merger. The Eagle Rock merger is a transaction separate and apart from the merger, and the completion
of the Eagle Rock merger is not a condition to the completion of the merger, and the completion of the nmrger is

a condition to the completion of the Eagle Rock merger.

Q:

A:

What are the expected U.S. federal income tax consequences to an LRE common unitholder as a resu
the transactions contemplated by the merger agreement?

It is anticipated that no gain or loss will be recognized by a holder of LRE common units solely as a res
mer ger , other than (i) such wunitholderdés distr
receipt of the aggregate amowfitany cash in lieu of fractional Vanguard common units

7
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to be received by the LRE unitholders and (ii)
l'iabilities pursuant to Section 752 of d)het d ntt

P

Q:

A:

such decrease exceeds such LRE wunithol der d6s ac

ease readd RiRSls kF&atcams sRel ating to the Mergerd and AN
Consequences ofthe Merge Tax Consequences of the Merger to

Under what circumstances could the merger result in a holder of LRE common units recognizing taxab
income or gain?

For U.S. federal income tax purposes, LRE will be deemed to contribute all of its assets to Vanguard in
exchange for Vanguard common units, the assumg
Vanguard common units, followed by a liquidatimilRE in which Vanguard common units and cash are

distributed to LRE unitholders. The actual receipt of cash and the deemed receipt of cash by LRE in the

I.RE Co ml



could trigger gain to LRE either because it would be treated as part of a sale or becagseieed s L R
adjusted tax basis in its assets at the closing of the merger, and any such gain would be allocated to th
unitholders pursuant to the LRE partnership agreement. LRE expects that the actual receipt of cash an
deemed receipt of cash hiRE will qualify for one or more exceptions to sale treatment, and LRE does n«
currently expect that it will recognize gain as a result of the deemed receipt of cash in the merger excet
adjusted tax basis in its assets. In addition, as a rdghk onerger, the holders of LRE common units who

receive Vanguard common units will become limited partners of Vanguard for U.S. federal income tax j

and wil|l be allocated a share of Vanguar dHml ben ¢
treated as receiving a deemed cash distributic
nonrecourse |liabilities of LRE i mmediately bef

nonrecourse liabilities of Vanguaimmediately following the merger. If the amount of cash actually recei
plus any deemed cash distribution received by a holder of LRE common units exceeds such common
unitholderds basis in his LRE unit samowmiequaltosucimr
excess. While there can be no assurance, Vanguard and LRE expect that most holders of LRE comma
will not recognize gain in this manner. The amount and effect of any gain that may be recognized by hc
LRE commonunitswil depend on such unitholderds partic
to utilize any suspended passive | osses. For e
Tax Consequences of the MerdgerTax Consequencesbfh e Mer ger to LRE, 0 #AWN
Tax Consequences of the MergerTax Consequences of the Merger
Factors Relating to the Merger. 0

Q: What are the expected U.S. fedetancome tax consequences for a holder of LRE common units of the
ownership of Vanguard common units after the merger is completed?

A: Each holder of LRE common units who becomes a Vanguard unitholder as a result of the merger will, ¢
casef or exi sting Vanguard common wunitholders, be
income, gains, losses, deductions and credits. In addition to U.S. federal income taxes arising as a res
allocations, such a holder wilelsubject to other taxes, including state and local income taxes, unincorpc
business taxes, and estate, inheritance or intangibles taxes that may be imposed by the various jurisdi
which Vanguard conducts business or owns property or in vwhéhnitholder is resident. Please read
fiMat eri al u. sS. Feder al I ncome Tax Consequences

Q: Assuming the merger closes before December 31, 2015, how many SchedulksKuvill | receive if | am an
LRE unitholder?

A: If you are a holder of LRE common units, you will receive two Schedtds kone from LRE, which will repo
your share of LRE®&Gs income, gain, |l oss and dec
prior to the effectivetimefo t he mer ger, and one from Vanguarc
income, gain, loss and deduction for the portion of the tax year you held Vanguard common units follov
effective time of the merger.
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At the effective time of the merger, LRE will be treated as a terminated partnership under Section 708 of the Code.
Therefore,asarest of t he merger, LRE6s taxable year wild end
required to file a final U.S. federal income tax return for the taxable year ending on the date the merger is effective.



LRE expects to furnish a Schedulelko eah LRE unitholder, and Vanguard expects to furnish a SchedaléoK
each Vanguard wunitholder, within 90 days of the cl osi niq

Q: What do | need to do now?

A: Carefully read and consider the information contained in and incorporated by reference into this proxy
statement/prospectus, including its annexes. Then, please vote your LRE common units or submit youl
accordance with the instructions describbd\ee.

If you hold units through a broker or other nominee, please instruct your broker or nominee to vote your LRE
common units by following the instructions that the broker or nominee provides to you with these materials.

Q: Should I send in my unit certificates now?

A: No. LRE unitholders should not send in their unit certificates at this time. After completion of the merge
Vanguardbés exchange agent will send yogyoalLREet t
common units for the merger consideration. All Vanguard common units issued pursuant to the transac
contemplated by the merger agreement will be issued in-boti form, without physical certificates.

Q: Who should I call with questions?

A LRE unitholders should call Mor r ow & -fr€eoat (855)1264C
1296 (banks and brokers can call collect at (203}%88) with any questions about the merger or the LRE
special meeting, or to obtain additional copies of this proxy statement/prospectus, proxy cards or voting
instruction forms.
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SUMMARY

This summary highlights selected information from this proxy statement/prospectus. You are urged to rgad
carefully the entire proxy statement/prospectus and the other documents referred to in this proxy
statement/prospectus because the information irsétiion does not provide all the information that might be
important to you with respect to the merger agreement, the merger and the other matters being considered|at the
LRE special meeting. See AWhere You Cranyreferstodhephgel e | nf o
of this proxy statement/prospectus on which that subject is discussed in more detail.
The Parties (See pagé0)

Vanguard Natural Resources, LLC (AVancdieanmdnaujitsi|s a Del
traded on the NASDAQ Global Select Market (ANASDAQO) ul
energy company focused on the acquisition, exploitation and development of matuteddrgl and natural gas
propertiesinthe Unik St ates. Vanguardds properties and oill and n:
operating basins in Wyoming, Colorado, Texas, New Mexico, Mississippi, Montana, Arkansas, Oklahoma and
North Dakota. Vanguar do socgted at 58471 SaraHelipes Sugec3000,iHoustonoTexhs c e s a |
77057, and its telephone number is (832)-3235.

LRR Energy, L.P. (ALREO) is a Delaware | imited partne
LP (ALRMO), an affilsaAe bfPLIiMMéLRRCcAO)Resbiume eRqdqck Resc
Li me Rock Resources C, L.P. (ALRR CO and, together wit!|
exploit and develop producing oil and natural gas properties in North America witlivedgpredictable
production profiles. L R E 6risk opshooepitand natera gas resersoirsswithdand mat ur
lived, predictable production profiles located across three diverse producing regions: (i) the Permian Basin fegion in
Weg Texas and Southeast New Mexico, (ii) the Midntinent region in Oklahoma and East Texas and (iii) the
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Lighthouse Merger Sub, LLC dliahilycomgnya®uwbolyowneds a
subsidiary of Vanguard. Merger Sub was created for purposes of the merger and has not carried on any ac
date, other than activities incidental to its formation or undertaken in connection with the trassamtiemplated
by the merger agreement.

Each of LRM, LRR A, LRR B, LRR C, Lime Rock Resourceg\l|
Resources#C, L. P.-CO6HiLBRRel Del awar e
compaly interests in LRE GP.

The Merger (See pagé&?7)

Subject to the terms and conditions of the merger agreement and in accordance with Delaware law, the
agreement provides for the merger of Merger Sub with and into LRE]'RE continuing as the surviving entity,
and, at the same time, the purchase by Vanguard of all of the outstanding limited liability company interestd
GP, resulting in both LRE and LRE GP becoming wholly owned subsidiaries of Vanguard.

Merger Consideration (See pagéd.37)

The merger agreement provides that, at the
common unit issued and outstanding immediately prior to the effective time will be corméotéte right to
receive 0.550 Vanguard common units. Any LRE common units that are owned by LRE or Vanguard or any
respective subsidiaries at the effective time will be cancelled and cease to exist, without any conversion or
of consider#on in respect thereof.
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located at Heritage Plaza, 1111 Bagby Street, Suite 4600, Houston, Texas 77002, and its telephone numbd

LREO s
bris (713)

Del
fivities to

awa

Roc k
ps and
merger

in LRE

ective

of their
payment

10

TABLE OF CONTENTS

Treatment of LRE Restricted Units (See pagée.37)

Under the merger agreement, each LRE restricted unit that is outstanding and unvested immediately pr
effective time will, at the effective time, become fully vested and the restrictions witbctetbereto will lapse and
such LRE restricted unit be deemed to be an LRE common unit for purposes of the merger.

LRE Special Unitholder Meeting; Unitholders Entitled to Vote; Vote Required (See pagé2)

Meeting The speil meeting will be held at 1111 Bagby Street, Houston, TX 77002 on September 10, 2
10:00 a.m., local time. At the LRE special meeting, LRE unitholders will be asked to vote on the following
proposals:

or to the

015 at

A

Proposal 1 to approve the merger agreement, as such agreement may be amended from time to ti
the transactions contemplated thereby;

A

Proposal 2 to approve, on an advisory, nbimding basis, the mergeelated compensation payments t|
may becomepy abl e to certain of LRE6s named execu

A

Proposal 3 to approve the adjournment of the special meeting if necessary to solicit additional pro»
there are not sufficient votes to approve the merger agreement at the time of the special meeting.

Record Date Only LRE unitholders of record at the closeboiness on July 24, 2015, the record date for t
determination of holders entitled to notice of and to vote at the LRE special meeting will be entitled to recei
of and to vote at the LRE special meeting. As of the close of business on tlibd&igoof July 24, 2015, there we
28,074,433 LRE common units outstanding and entitled to be voted at the meeting. Each holder of LRE co
units is entitled to one vote for each unit owned as of the record date.

he

e notice
re
nmon




Required Vote To approve the mergegeeement and the transactions contemplated thereby, the holders,

as of

the record date of the special meeting, of a majority of the outstanding LRE common units must vote in faver of

such proposal.RE cannot complete the merger unless its unitholders appwve the mergeragreement and the
transactions contemplated therebySimultaneous with the execution of the merger agreement, certain affilia
LRE, as holders of certain of the issued and outstanding LRE common units, have entered into an amende
restated voting and support agreement with Vanguard, pursuant to theichave agreed to vote all of their LRH

es of
i and

common units in favor of the approval of the merger agreement and to take other actions in furtherance of the

transactions contemplated by the merger agreement. Collectively, these LRE unitholders hold cotsmon uni
representing approximately 30.5% of the votes of

approval of this proposal is based on the affirmative vote of the holders of a majority of the outstanding LRE

common units, afalurdt®Rbte, mamabdtentior frdre voting or the failure of an LRE unitholds
who holds his or her wunits in fistreet nameodo t hr (
broker or other nominee will have the same effectasaveté¢ cain AGAI NSTO approval (
the transactions contemplated thereby.

To approve (on an advisory, nbimding basis) the proposal regarding the mergkated compensation
payments that may become p aytaddffieerstinaconmeetiontwdhthe merder, ti
holders, as of the record date of the special meeting, of a majority of the outstanding LRE common units m
in favor of such proposal. Because approval of this proposal is based on the affirmatigéthietholders of a

r
ugh

NeRE 0 s
ISt vote

maj ority of the outstanding LRE common units, am LRE

the failure of an LRE wunitholder who holds his (
givevoi ng instructions to such broker or other nom
approval of the mergérelated compensation payments.

To approve the adjournment of the LRE special meeting if necessary to solicit additional prévaes dré not
sufficient votes to approve the merger agreement at the time of the special meeting if a quorum is present 4
limited partner vote is solicited on adjournment of, the meeting, the holders of a majority of the outstanding
common wits must vote in favor of the proposal. If a quorum is not present at the meeting, the affirmative v
the holders of a majority of the outstanding LRE common units present and

r he
nee

it, and if a
LRE
bte of
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entitled to be voted at such meeting represented either in person or by proxy is required toBeljause

approval of this proposal is based on the affirmative vote of the holders of a majority of the outstanding LRE

common wunits i f a quorum is present, if a limited p

abstentionfromvoig or the failure of an LRE wunithol der
broker or other nominee to give voting instructions to such broker or other nominee will have the same effe
vote cast AAGAI NSTO approval of this proposal
Unit Ownership of and Voting by LARthe dbBedmkbushess an t
record date for the LRE special meeting, LRE GP{
owned and had the right to va8¢962,552 LRE common units at the LRE special meeting, which represents
approximately 32% of the LRE common units entitled to be voted at the LRE special meeting. It is expected

a
wh o h
°t as a

¢ors
s di

that

LRE GP6s directors and execut ieapprovalfoffthe mergersagreemént andithet e

transactions contemplated thereby, although none of them has entered into any agreement requiring them

LRE Unitholder Proposals Ownership of LRE common units does not entitle LRE common unitholders t
make proposals at the LRE special meeting. The LRE partnership agreement gives LRE GP the right to m3
regarding the conduct of such meetings and only permits the limited partners of LRE to have the right to vo
matters they are entitled to eodn under the LRE partnership agreement or with respect to matters that LRE

fo do so.
D
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determines to submit to a vote of the limited partners of LRE. As a result, LRE GP may adopt a rule for such

meetings that only LRE GP may make proposals at such meetingsjsaegpected that LRE GP will adopt such a

rule for the LRE special meeting.

LREb6s Reasons for the Merger; Recommendation of [LRE GP
Committee (See pagesg6 and 82)

The conflicts committee of the board of directfors of
determined that the merger agreement is advisable to and in the best interests of LRE and its unitholders who are not
affiliates of LRE GP and has approved the merger agreement and recommended that the board of directorg of LRE
GP approve the merger agreement. Based upon, among other things, the recommendation of the LRE GP fonflicts
committee, the board of directors of LRIP®as determined that the merger agreement and the transactions
contemplated thereby are in the best interests of LRE and its unitholders and recommends that LRE unitholders vote
fFORO t he approval of the merger atherebyement and t hle trans

In the course of reaching its decision to approve the merger agreement and the transactions contemplated by the
merger agreement, the board of directors of LRE GP considered a number of factors in its deliberations in @ddition
to the recommendation of thé&kE GP conflicts committee. For a more complete discussion of these factors, gee
AProposal B:ReTchoemnMenrdgaetri on of LRE GP6s Board of [Directo
AProposal B:Recomreendsdt®dn oftherLRE GP Conflictsrt@mi t t ee and |'ts Reasons
Voting and Support Agreement (See pag#23)

Simultaneous with the execution of the merger agreement, Vanguard entered into a Voting and Support
Agreement (the HfAoernitgdi)nawi tshu pepaocrht oafg rlLeRRRn A, LRR B[l and LR
i ssued and outstanding LRE common wunits (collecfively,
restrictions on the sale of Vanguard common units, LRM, LRRahd LRRIFC (t hd& ufmMon GP [(Sel | er s
On May 21, 2015, in connection with the execution of the Eagle Rock merger agreement, the parties to the|original
support agreement entered into an Amended and Rg¢stated
restatdk support agreemento). Collectively, the Hol ders hol
of the votes of LRE&6s outstanding common units as of Ji

In accordance with the amended and restated support agreement, the Holderseealyeaagmg other things,
subject to a change in recommendation by the board of directors of LRE GP, to vote or cause to be voted dll of their
units, including LRE common units owned by such Holders, in favor of the merger and the approval of the merger
agreement and against alternative proposals or other proposals made in opposition to approval of the merger
agreement and other actions or transactions which might materially impede or interfere
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with the merger or the transactions contemplated by the merger agreement. The Holders also agreed to pr
Vanguard with an irrevocable proxy over all of their LRE common units, which will empower Vanguard, sub|
the terms of the amended and restatepport agreement, to vote those units in favor of the merger and the
transactions contemplated thereby on behalf of the Holders. The foregoing obligations will terminate upon {
earliest to occur of (a) the consummation of the merger and (b) theesmithation of the merger agreement in
accordance with its terms.

The Holders have also agreed to certain restrictions under the amended and restated support agreeme
including but not limited to: (i) a restriction on transferring more than 15% ofltR&rcommon units prior to the
earlier of the completion of the merger and the valid termination of the merger agreement in accordance wi
terms and (i) a restriction on soliciting or encouraging alternative proposals. Furthermore, the Holdert® agre]
promptly notify Vanguard of any alternative proposal that they receive and to keep Vanguard reasonably in
on the material developments of any such alternative proposals. For a period beginning at the effective timg
merger and continuing fa period of 90 days thereafter, the Holders and theMml | GP Sellers have also

bvide
ectto

he

nt,

h its
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agreed not to sell, contract to sell, transfer or otherwise dispose of any Vanguard common units (or any seq
exercisable or exchangeable for Vanguard common ueitgjwed in the transactions contemplated by the merg
agreement, provided that, on each trading day during such period, the Holders and-Ewm8loGP Sellers may
sell, contract to sell, transfer or otherwise dispose of an aggregate humber of Vaoguauah units (or any

urity
er

security exercisable or exchangeable for Vanguard common units), on a daily basis, not to exceed 10% of the

average daily trading volume of Vanguard common units during the four weeks immediately prior to the firs
the calendamonth in which such transaction occurs. Vanguard and the Holders have also agreed to a mutu
year nonsolicitation of employees commencing at the effective time of the merger.

For a more complete discussion of the amended and restated support agreemes e e
Voting and Support Agreement. 0
Termination and Continuing Obligations Agreement (See pag&26)

As a condition to closing of transactions contemplated under the merger agreement, thegparéegeed to
execute and deliver a Termination and Conti nui
substantially in the form attached as an exhibit to the merger agreement. Pursuant to the termination agree
the omnibus agreemeamong LRE, LRE GP, LRE Operating, LLC, a Delaware limited liability company and
wholly owned subsidiary of LRE (AOLLCO), the Hol
the ultimate general partner of each of the Holders, and LRM, svitbminated and (ii) the Holders, severally al
in proportion to each entity's property contributor percentage, will agree to indemnify LRE, LRE GP, OLLC
of their respective subsidiaries from and against any losses arising out of any incomigilti@diattributable to th
ownership or operation of the oil and natural gas properties owned or leased by any of LRE, LRE GP, OLL
respective subsidiaries prior to the closing of the LRE's initial public offering. The indemnification ohbgaitio
the Holders under the termination agreement will survive until the first anniversary of the closing date of theg
See AProposad Tkr mmat Memgemd Continuing Obligat
Registration Rights Agreement (See pagk26)

Simultaneous with the execution of the merger agreement, Vanguard entered into a Registration Rights
Agreement (the Aoriginal regi st r atHuradhGPrSellgrh. O Mag 2111
2015, in conneton with the execution of the Eagle Rock merger agreement, the parties to the original regist
rights agreement entered into an Amended and Rej{
registration
things, (i) no later than the 14lay following the closing date of the merger, Vanguard will file with the SEC ei
(a) a shelf registration statement with respect to the publicereséhe Vanguard common units received by the
Holders and No#rund | GP Sellers as consideration in the merger and the acquisition of LRE GP or (b) a pd
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effective amendment to Vanguar dds exi s-B inhe Haders an
the NonFund | GP Sellers will have the right to participate in future underwritten public offerings of Vangua
common units and (i) subject to certain conditions, Vanguard will be obligated to initiate an underwritten o
of the Vanguard common units
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received by the Holders and the NBund | GP Sellers as consideration in the merger and the acquisition of L
GP. For a more complete discussion of thedregi st
Registration Rights Agreement. 0

Opinions of the Financial Advisor to the LRE GP Board of Directors (See pagé9)

The board of directors of LRE GP retained Tudo
exclusive financial advisor to provide fingal advice and assistance to the board and to provide an opinion to
board in connection with the merger. TPH evaluated the fairness, from a financial point of view, of the merg
consideration to be received in the merger by the holders of LRE conmitsnAt a meeting of the board of

RE

rati on

r, Pi ck
the

er




directors of LRE GP held on April 20, 2015, at the request of the board, TPH orally rendered its opinion to the board

that, as of April 20, 2015, based upon and subject to the assumptions, qualifications, limitatimtheandhtters

considered by TPH in connection with the preparation of its opinion, the merger consideration to be received in the

merger by the holders of LRE common units pursuant to the merger agreement was fair, from a financial pgint of

view, to suchunitholders. TPH subsequently confirmed its opinion in writing to the board of directors of LRE[GP

(the ALRE Opiniono).

Pursuant to the merger agreement, Vanguardds elntering
mer ger
requi

and consummating thetrandacins cont empl ated by the Eagle Rock
Transactionso), including the Eagle Rock merger,

Accordingly, in connection with its negotiation of the Eagle Rock meagerement, Vanguard sought such congent
of the board of directors of LRE GP (the fiConsenmnto). T

exclusive financial advisor to provide financial advice and assistance to the board and to provide atodpigior
board in connection with the boardés considerat:i

on

point of view, to Vanguard, giving pro forma effect to the consummation of the transactions contemplated by the
the c
AEagl

merger agre&m@ntanébbéei DbRO0) (ANew Vanguardo), ol
pursuant to the Eagle Rock merger agreement (the

directors of LRE GP held on May 21, 2015, at the requestedhoard, TPH orally rendered its opinion to the bogrd

that, as of May 21, 2015, based upon and subject to the assumptions, qualifications, limitations and other rIatters
p

considered by TPH in connection with the preparation of its opinion, the Eagleni®ogkr consideration to be

id

by New Vanguard pursuant to the Eagle Rock merger agreement was fair, from a financial point of view, to|New

Vanguard. TPH subsequently confirmed its opiniom
Opi ni onodo) .

n

The full text of the LRE Opinion, dated April 20, 2015, and the Eagle Rock Opinion, dated May 21, 2015, each
of which sets forth, among other things, the assumptions made, procedures followed, matters considered, and
qualifications and limitatios of the review undertaken by TPH in rendering its opinions, are attached as Anngx C
and Annex D to this proxy statement/prospectus and are incorporated herein by reference. The summary of the TPH

opinions set forth in this proxy statement/prospectusadifipd in its entirety by reference to the full text of the
opinions. LRE unitholders are urged to read each TPH opinion carefully and in its entirety. TPH provided its
opinions for the information and assistance of the board of directors of LRE GPiection with (i) its
consideration of the merger and (ii) its consideration of the Consent. Neither TPH opinion nor the summarigs

of 1

Wr |

thereof, nor the related analyses disclosed in this proxy statement/prospectus, constitutes a recommendatipn as to
how the boad of directors of LRE GP, any holder of securities in LRE, Vanguard or Eagle Rock or any othet person
should act or vote with respect to the LRE Transactions, the Eagle Rock Transactions, the Consent or any pther

matter. TPH did not express any view ond aeither opinion addressed, any other term or aspect of the merge

=

agreement, the LRE Transactions, the Eagle Rock merger agreement or the Eagle Rock Transactions. TPH did not

express any opinion as to the price at which Vanguard common units, LRE camitsoor Eagle Rock common

units will trade at any time or as to the impact of the LRE Transactions or the Eagle Rock Transactions on the
solvency or viability of LRE, Vanguard or Eagle Rock or the ability of each of LRE, Vanguard or Eagle Rock to pay

its obligations when they become due.

See ATh® Operngeorns of the Financial Advisor to the

89. See also Annex C and Annex D to this proxy statement/prospectus.
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Opinions of the Financial Advisor to the LRE GP Conflicts Committee (See page2
I n connection with the merger, Si mmons & Compajln

LRE GP conflicts committee to the eftehat, as of April 20, 2015, and based upon and subject to the assum;rtions,

y

LRE

Il nt e



limitations and qualifications set forth in its opinion, the terms of the merger contemplated by the merger ag
were fair from a financial point of view to the holders oframon units of LRE other than LRM or affiliate entitie
(the Aunaffiliated LRE wunitholderso).

I n connection with the LRE GP conflicts commi:t
merger, Simmons delivered its opinion to the LRE GHli® committee to the effect that, as of May 20, 2015,
and based upon and subject to the assumptions, limitations and qualifications set forth in its opinion, the te
Eagle Rock merger contemplated by the Eagle Rock merger agreement weaarfairfinancial point of view to
the unaffiliated LRE unitholders.

The full text of Simmonsé written opinion, dat
followed, matters considered and limitations on the review undertaken inatimmeith the opinion, is attached 4§
Annex E.

The full text of Simmonsé written opinion, dat
followed, matters considered and limitations on the review undertaken in connection with tbae,dpiattached a
Annex F.

Si mmonsd® opinion, dated Apri/l 20, 2015, was pr
the LRE GP conflicts committeeds consideration (
proposednerger agreement or the Eagle Rock merger and does not constitute a recommendation as to hoy

holder of interests in LRE or any other party to the merger or the Eagle Rock merger should vote or act witlj
to the merger agreement, the Eagle Roekcmnger or any ot her matter. Sim
provided to the LRE GP conflicts committee i n c(

whether to consent to the Eagle Rock merger, does not address any atheobdpe proposed merger agreeme
or the Eagle Rock merger, and does not constitute a recommendation as to how any holder of interests in L
any other party to the merger agreement or the Eagle Rock merger should vote or act with respectdertit@en
Eagl e Rock merger or an)y Qpinibns of therFanancia AdvisoiSetiee LRETGPe
Conflicts Commi tt X2 Bee dlse grinex k ana gnnex i to phis grexy statement/prospect
Vanguard Unitholder Approval is Not Required (See pagd.34)

Vanguard unitholders are not required to approve the merger agreement or approve the merger or the i
Vanguard common units in connection with the merger.

Ownership of Vanguard After the Merger (See pagéd.34)

Vanguard will issue approximately 15.44 million Vanguard common units to former LRE unitholders (wh
does not include the 12,320 Vanguard common units to be issuedfdortiee members of LRE GP) pursuant to
transactions contemplated by the merger agreement. Additionally, if the Eagle Rock merger is consummatg
Vanguard will issue approximately 28.75 million Vanguard common units to former Eagle Rock unitholders
purslant to the transactions contemplated by the Eagle Rock merger agreement. Further, the number of V4
common units outstanding will increase after the date of this proxy statement/prospectus if Vanguard sells
common units to the public.

If the Eagle Rock merger is consummated pursuant to the terms and conditions of the Eagle Rock merg
agreement, based on the number of Vanguard common units outstanding as of July 31, 2015, immediately
the later to occur of the transactions conteatgd by the merger agreement and the Eagle Rock merger agree
Vanguard expects to have approximately 130.80 million Vanguard common units outstanding (including thq
Vanguard common units issued to the members of LRE GP). Under this scenariapitiiRders would be
expected to hold approximately 11.8% of the aggregate number of Vanguard common units outstanding
immediately after the completion of the merger and the Eagle Rock merger.
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If, however, the Eagle Rock merger is not consummated pursuant to the terms and conditions of the Ea|
merger agreement, based on the number of Vanguard commonoutstending as of July 31, 2015, immediately

jle Rock

following the completion of the merger, Vanguard expects to have approximately 102.06 million common umits

outstanding (including the 12,320 Vanguard common units issued to the members of LRE GP). Underatiiis

bCE

LRE unitholders would be expected to hold approximately 15.1% of the aggregate number of Vanguard cofnmon

units outstanding immediately after the completion of the merger.
Interests of Directors and Executive Officers of LRE GP in the Merger (See o 131)

LRE GPO&6s directors and executive officers have
addition to, the interests of the LRE unitholders generally. Except as noted below, the membersastitbé bo
directors of LRE GP were aware of and considered these interests, among other matters, in evaluating and
negotiating the merger agreement and the merger,
agreement be approved.

These interestinclude:

financ

A The Vice President and Chief Financial Officer and the independent directors of LRE GP hold restr
units issued under the LTIP that are subject to-thased vesting. Each LRE restricted unit that is
outstanding and unvested imme@lg prior to the effective time of the merger will, automatically and
without any action on the part of the holder of such LRE restricted unit, become fully vested and thi
restrictions with respect thereto will lapse and such LRE restricted unit widdraetl to be LRE commo
units for purposes of the merger. The aggregate value of the Vanguard common units to be receive
Vice President and Chief Financial Officer and the independent directors of LRE GP in connection
vesting of the LRE rescted units in connection with the merger is currently estimated to be $1.2 mil
(based on a per unit price of $16.28, the average closing price of Vanguard common units over the
business days following the first public announcement ofrdresaction).

A The employment of one executive officer of LRE GP is expected to be terminated in connection wit
merger, and he is expected to receive a cash severance payment of $750,000 immediately prior to
closing of the merger, as well as other cash bonusas aggregate amount equal to the sum of $250,(
plus a pro rated portion of a $250,000 annual cash bonus.

A Eric Mullins and Char iChief Exétutivedafficerscelch own B &nalhRnibs
(5,840 and 2,250, respectively) of Varsgd common units. The board of directors of LRE GP did not
consider these interests in evaluating and n

unitholders that the merger agreement be approved.

A L RE <IReltors and executive officers are entitled to continued indemnification and insurance ¢
under the merger agreement.

Risks Relating to the Merger and Ownership of Vanguard Common Units (See padd)

LRE unitholdes should consider carefully all the risk factors together with all of the other information corf
in or incorporated by reference in this proxy statement/prospectus before deciding how to vote. Risks relati
merger and ownership of Vanguardcormn uni t s are described in the
risks include, but are not limited to, those described below:

tained
g to the
section

A Because the exchange ratio is fixed and because the market price of Vanguard common units will
prior to the consummation of the merger, LRE unitholders cannot be sure of the market value of the
Vanguard common units they will receive as merger consideration relative to the value of LRE comr
units they exchange.

A The merger agreement contains provisions tha
could discourage a potential competing acquirer of LRE from making a favorable alternative transa
proposal and, in specified circumstances, coetfliire LRE to reimburse up to
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$1, 215, 00 0 s outof-pdckeat expensesdbdpay a termination fee to Vanguard of $7,288,00
Following payment of the termination fee, LRE will not be obligated to pay any additional expenses
incurred by Vanguard or its affiliates.

A Certain directors and executivfficers of LRE GP have certain interests that are different from those
LRE unitholders generally.

A LRE unitholders will have a reduced ownership and voting interest in the combined organization af
merger and will exercise less influence over management.

A Vanguard common units to be received by LRE unitholders as a result of the memgdifteaent rights
from LRE common units.

A No ruling has been requested with respect to the U.S. federal income tax consequences of the mel

A The intended U.S. federal income tax consequences of the merger are dependent upon Vanguard
being treated as partnerships for U.S. federal income tax purposes.

A LRE common unitholders could recognize taxable income or gain for U.S. faumrale tax purposes as
result of the merger.

A Vanguardés | imited liability company agreeme
more of its units.

A Van g s tax teed@ment depends on its status as a partnership for federal income tax purposes, a
not being subject to a material amount of ertityel taxation by individual states or local entities. If the
IRS treats Vanguard as a corporation or jaard becomes subject to a material amount of eletitgl
taxation for state or local tax purposes, it would substantially reduce the amount of cash available f
payment for distributions on Vanguardés comn

Material U.S. Federal Income Tax Conequences of the Merger (See pad®4)

Tax matters associated with the merger are complicated. The U.S. federal income tax consequences of
merger to an LRE wunitholder wil!/ d ¢ap @tuation. Themax p a r
discussions contained herein focus on the U.S. federal income tax consequences generally applicable to in

the
, on s
dividuals

who are residents or citizens of the United States that hold their LRE units as capital assets and acquired their LRE

units in exchange for cash, and these discussions have only limited application to other unitholders, includi

g those

subject to special tax treatment. LRE unitholders are urged to consult their tax advisors for a full understandging of

the U.S. federaltate, local and foreign tax consequences of the merger that will be applicable to them.
In connection with the merger, LRE expects to receive an opinion from Andrews Kurth LLP to the effect
except to the extent that any cash received in lieu of fractional common units of Vanguard is treated as parf

that (i)
of a sale,

LRE will not recognize my income or gain as a result of the merger other than any gain resulting from any d¢crease

in partnership liabilities pursuant to Section 752 of the Code; (ii) except to the extent that any cash received

in lieu

of fractional common units of Vanguard isdted as part of a sale, a holder of LRE common units who acquired his

units in exchange for cash will not recognize any income or gain as a result of the merger other than any g4
resulting from any actual or constructive distribution of cash, incluaéng result of any decrease in partnership
liabilities pursuant to Section 752 of the Code; and (iii) at least 90% of the gross income of LRE for the mod
four complete calendar quarters ending before the Closing Date for which the necessagy firfanmation is
available is from sources treated as fAqualifying¢

In connection with the merger, Vanguard expects to receive an opinion from Paul Hastings LLP to the e
(i) Vanguard wil not recognize any income or gain as a result of the merger other than any gain resulting frd
decrease in partnership liabilities pursuant to Section 752 of the Code; (ii) a holder of Vanguard common u
not recognize any gain or loss as ailiesf the merger other than any gain resulting from any decrease in

f

n
t recent
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partnership liabilities pursuant to Section 752 of the Code; and (iii) at least 90% of the combined gross income of

each of Vanguard and LRE for the most recent four complete calendar

17

TABLE OF CONTENTS

guarters ending before thdéoSing Date for which the necessary financial information is available is from sour
treated as fiqualifying incomeodo within the meani

Opinions of counsel, however, are subject to certain limitations and are not bindimg laternal Revenue
Service (Al RS0O) and no assurance can be given t
position of the opinions of counsel regarding the merger. In addition, such opinions will be based upon cert
factual assumptions, representations, warranties and covenants made by the officers of Vanguard, LRE, LK
their respective affiliates. Please read fAMater.i
complete discussion of the U.Sdéral income tax consequences of the merger.

Accounting Treatment of the Merger (See pagé&34)

I n accordance with accounting principles
with the FinancialAcount i ng Standards Boar dds Acc @ wBodingss g
Combinations, Vanguard will account for the merger as an acquisition of a business.

Listing of Vanguard Common Units; Delisting and Deregistration of LRE Common Units (Seegqgel34)

Vanguard common units are currently listed on
closing that the Vanguard common units to be issued in the transactions contemplated by the merger agree
LRE unitholders and LRE GP members be approved for listing on the NASDAQ), subject to official notice of
issuance.

LRE common units are currently |isted on the
LRE common units will cease to tisted on the NYSE and will be deregistered under the Exchange Act.
No Appraisal Rights (See pagé34)

Appraisal rights are not available in connection with the merger under the Delaware LP Act or under the
partnership agement.

Conditions to Consummation of the Transactions Contemplated by the Merger Agreement (See pdfS)

Vanguard and LRE currently expect to complete the transactions contemplated by the merger agreeme
third quater of 2015, subject to a majority of LRE unitholders voting in favor of approving the merger agreer
and to the satisfaction or waiver of the other conditions to the transactions contemplated by the merger agr
described below.

Asmorefullydesci bed i n this proxy statement/ prospect
contemplated by the merger agreement depends on a number of customary closing conditions being satisf
where legally permissible, waived, including thdduling:

gener
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A the merger agreement and the transactions contemplated thereby must have been approved by thi
affirmative vote of the holders, as of the record date of the special meeting, of a majority of the out:

LRE common units;

all waiting periods applicable to the transactions contemplated by the merger agreement under the
ScottRodi no Antitrust | mprovements Act of 1976,
terminated or expired;

no law, order, judgment or injunction issued, enacted, promulgated, entered or enforced by any col
governmental authority will be in effect restraining or prohibiting the consummation of the transactic
contemplated by the merger agreement or matkiaggconsummation of such transactions illegal;




A

the registration statement of which this proxy statement/prospectus forms a part must have becom:
and must not be subject to any stop order suspending the effectiveness or proceeditegsanithreatent
by the SEC; and
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A

the Vanguard common units to be issued pursuant to the transactions contemplated by the merger
must have been approved for listing on the NASDAQ, subject to official notice of issuance.

The obligation of Vanguard to effect the transactions coptated by the merger agreement is subject to thg
satisfaction or waiver of the following additional conditions:

A

A
A

the representations and warranties of LRE, LRE GP and the sellers of LRE GP in the merger agree
being true and correct both whemade and at and as of the closing date of the merger, subject to cert
standar ds, including materiality and materi a
Agreemen® Conditions to Consummation of the Transactions Contemplated byt Mer ger

LRE, LRE GP and the sellers of LRE GP having performed and complied with, in all material respe
agreements and covenants required to be performed by them under the merger agreement;

the receipt of an of f i-CheefBExecutiee®ffiden of LRIE GPt certifying that
the two preceding conditions have been satisfied;

the receipt from Paul Hastings LLP, tax counsel to Vanguard, of a written opinion regarding certain
feder al i ncome tax matters, a 8 Cdneisonsrta Coresummationd
the Transactions Contemplated by the Merger Ageeent 0 ;

the receipt of the written resignation of each member of the board of directors of LRE GP and each
of LRE GP, dated to be effective as of the effective time;

the receipt of an assignment of membership interests in LRE GP; and

the receipt of a counterpart of a termination and continuing obligations agreement from LRE, LRE ¢
the sellers of LRE GP.

The obligation of the sellers of LRE GP and LREeffiect the transactions contemplated by the merger
agreement is subject to the satisfaction or waiver of the following additional conditions:

A

the representations and warranties of Vanguard in the merger agreement being true and correct bc
made and at and as of the closing date of the merger, subject to certain standards, including mater
material adverse effect qualifications,ca@ s cr i bed under fAd KCendifibesrtog e r

Consummati on of the Transactions Contempl ate

Vanguard and Merger Sub having performed and complied with, in all material respects, all agreen
covenants ragjred to be performed by them under the merger agreement;

the receipt of an officerés certificate exec
two preceding conditions have been satisfied; and

the receipt from Andrews Kurth LLP, tax counsel to LRE, of a written opinion regarding certain U.S
feder al income tax matters, a8 Cdndisonsrto Corsummationd
the Transactions Contemplated by the Merger




Regulatory Approvals and Clearances Required for the Merger (See pad84)

Vanguard and LRE are not required to file notifications with the Federal Trade Commission and the Ant
Division of the Department of Justice or observe a mandatorgnprger waiting period before completing the
merger under the HSR Act. Vanguard &fRE cannot assure you, however, that other government agencies d
private parties will not initiate actions to challenge the merger before or after it is completed.

No Solicitation by LRE of Alternative Proposals (See pag&42

Under the merger agreement, LRE has agreed that it will not, and will cause its subsidiaries and use red
best efforts to cause its and its subsidiarieso
attorneys, accountas)tagents and other representatives not to, directly or indirectly:

trust

=

isonable
direct
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A initiate, solicit, knovingly encourage or knowingly facilitate any inquiry, proposal or offer that would
reasonably be expected to |l ead to the submis
Agreemend LRE Unithol der Approvalo),; or

A enter into or participate in any discussions or negotiations regarding, or furnish to any person any r
public information with respect to, or that would reasonably be expected to lead to, any alternative

In addition, the merger agreement regaiLRE and its subsidiaries to cease and cause to be terminated al
discussions or negotiations with any persons conducted prior to the execution of the merger agreement reg
alternative proposal.

Notwithstanding these restrictions, the mergeeament provides that, under specified circumstances at ar

hy
arding an

Yy

time prior to a majority of LRE unitholders voting in favor of approving the merger agreement, LRE may furfish

information, including confidential information, with respect to it and its subgidian, and participate in
discussions or negotiations with, any third party that makes a written alternative proposal (which was not sq
after the execution of the merger agreement and that did not result from a violation of the no solicitatibones
described above) that the board of directors of LRE GP beliebesm#sfide and (after consultation with its
financial advisors and outside legal counsel) that the board of directors of LRE GP determines in good faith
constitutes or would reasonably be likely to lead to or result in a superior proposal.

LRE has also agreed ihég merger agreement that it will promptly, and in any event within 24 hours after
receipt, (i) advise Vanguard in writing of any alternative proposal (and any changes thereto) and the materi
and conditions of any such alternative proposal, inclyittie identity of the person making such alternative
proposal and (ii) provide Vanguard with copies of all written proposals or draft agreements received by LRH
representative of LRE setting forth the terms and conditions of, or otherwise retatsugh alternative proposal.
addition, LRE will keep Vanguard reasonably informed of all material developments with respect to any sug
alternative proposals, offers, inquiries or requests (and promptly (and in no event later than 24 hours ater
provide Vanguard with copies of any additional written proposals received by LRE or that LRE has delivere
third party making an alternative proposal that relate to such alternative proposal) and of the status of any {
discussions or negotiatis.

Change in LRE GP Board Recommendation (See padel3

The merger agreement provides that the board of directors of LRE GP will not (i) withdraw, modify or qu
in a manner adverse to Vanguard, the recommendatitneft boar d of directors of
approve the merger agreement and the transactions contemplated thereby, including the merger, (ii) fail to
such recommendation in this proxy statement/prospectus or (iii) publicly approve®omend, or publicly
propose to approve or recommend, any alternative proposal. LRE taking or failing to take, as applicable, ar
actions described above is referred to as a fApaf

licited
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bl terms

or any
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providesthat the board of directors of LRE GP will not: (i) approve, adopt or recommend, or publicly proposg
approve, adopt or recommend, or allow LRE or any of its subsidiaries to execute or enter into, any letter of
memorandum of understanding, agreefrin principle, merger agreement, acquisition agreement, option
agreement, joint venture agreement, partnership agreement or other similar contract or any tender or exchd
providing for, with respect to, or in connection with any alternative gsal (i) fail to announce publicly within
ten business days after a tender offer or exchange offer relating to the LRE common units has been comm
the board of directors of LRE GP recommends rejection of such tender offer or exchange offaffandrrg the
recommendati on of the board of directors of LRE
transactions contemplated thereby, including the merger; or (iii) resolve, agree or publicly propose to, or pe

P to
ntent,

inge offer
bnced that

GP t hat
rmit LRE

or any of ts representatives to agree or publicly propose to, take any of the actions referred to in this paragtfaph.

Subject to the satisfaction of specified condi
Agreemen® Change in LRE GP Board Recommandi on, 0 the board of direg
prior to the approval of the merger agreement by the unitholders of LRE, effect a partnership change in
recommendation in response to any bona fide alternative proposal if the board of dirdcREESGP determines,

tions i
tors of

after consultation with its outside legal counsel and financial advisors, that such alternative proposal constifutes a

superior proposal.
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Termination of the Merger Agreement (See pagé45
The merger agreement may be terminated at any time prior to the closing, whether before or after LRE
unitholders have approved the merger agreement, as follows:

A by mutual written consent of Vanguard and LRE;
A by either Vanguard or LRE:

A if the closing of the transactions contemplated by the merger agreement has not occurred on or
December 31, 2015 (unless such failure of the closing to occur is due to the failure of the termir
party to perform and comply in all material resjsewith the covenants and agreements to be perfo
or complied with by such party prior to the closing);

A ifthere is in effect a final and nonappealable order of a governmental authority restraining, enjo
otherwise prohibiting the consunation of the transactions contemplated by the merger agreemei
(unless such right to terminate is primarily due to the failure of the terminating party to perform ¢
its obligations under the merger agreement); or

A if after the final adjournment of the LRE special meeting at which a vote of the LRE unitholders
been taken in accordance with the merger agreement, approval of a majority of LRE unitholder:
been obtained;

A by Vanguard:

A if, prior to final adjournment of the LRE special meeting, a partnership change in recommendati
occurred; or

A ifthere is a breach by LRE, LRE GP or any LRE GP seller of any of its representations, warrant
covenants or agreements in therger agreement such that certain closing conditions would not b
satisfied, or if capable of being cured, such breach has not been cured by the earlier of Decemt
2015 and within 30 days following delivery of written notice of such breach by Vahgsigsject to




certain exceptions disc@éaeedi hatiheoMet e

A byLRE:
A

if there is a breach by Vanguard of any of its representations, warranties, covenants or agreem
merger agreement such that certain closing conditions would not be satisfied, or if capable of bt
cured, such breach has not been cured by thiereafr December 31, 2015 and within 30 days follov
delivery of written notice of such breach

Merger Agreemend Ter mi nati on of the Merger Agr eeme

A

in order to enter into a definié agreement relating to a superior proposal, provided that LRE mu:
concurrently with such termination pay to Vanguard the termination fee.

Expenses (See padet?)
Generally, all fees and expenses incurred in connectidnthéttransactions contemplated by the merger

agreement will be the obligation of the respective party incurring such fees and expenses, except that Vang
LRE will each pay ondalf of the expenses incurred in connection with any HSR Act filinglaadiling, printing
and mailing of this proxy statement/prospectus.

In addition, following a termination of the merger agreement in specified circumstances, -teemioating

uard and

party would be required to pay all of the reasonably documenteaf-qaicket expenses incurred by the terminating

party in connection with the mger agreement and the transactions contemplated thereby, up to a maximum
of $1,215,000.

amount
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Termination Fee (See pagé&46)

Following termination of the merger agreement under specified circumstances, including (i) termination
Vanguard due to a partnership change in recommendation having occurred, (ii) termination by LRE in orde
into a superior proposal or (iii)tmination by either party after an alternative proposal was received by LRE, 4
LRE enters into an definitive agreement with respect to such alternative proposal within 12 months after thg
the merger agreement, LRE will be required to pay Vangaaedmination fee of $7,288,000. Following paymer]
of the termination fee, LRE will not be obligated to pay any additional expenses incurred by Vanguard or its
affiliates.

Comparison of Rights of Vanguard Common Unitholders and LRE Unitholders (See pad&1)

LRE unitholders will own Vanguard common units following the completion of the merger, and their righ
associated with those Vanguard common units will be governed by the Vanguard limited liability company
agreement, hich differs in a number of respects from the LRE partnership agreement, and the Delaware Lif
Liability Company Act (the fADelaware LLC Acto).
Litigation Relating to the Merger (See pagel35)

A putative class action waddd on June 3, 2015 in connection with the merger by a purported LRE unithd
(the fADel aware Plaintiffo) against LRE, LRE GP,
Sub and the other parties
Energy, L.P. etal.Case No.1108¥ CG, i n the Court
Lawsuito). On July 23, 2015, the Del awar e Biejadica {

On July 10, 2015 and July 13, 2015, two additi
putative class action lawsuits against the Defendants. These lawsuits were si@lads{apher Tiberio v. Eric
Mullins et al.,CauseNo. 201539864, in the District Court of Harris County, Texas, 334th Judicial District; and
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Eddie Hammond v. Eric Mullins et aCause No. 20180154, in the District Court of Harris County, Texas, 295th
Judici al District (ly28g201%,The Xeaas Lalvsuits svere norswotgd withQubprejudic
On July 14, 2015, another purported LRE wunitholl der (t
against the Defendants. This lawsuit was stjRedald Krieger v. LRR EneygL.P. et al. Civil Action No. 4:15
cv-2017, in the United States District Court for fthe Sou
Lawsuito). On July 17, 2015, the Federal Pldiceent il ff wvol
Litigation Relating to the Eagle Rock Merger
On May 28, 2015 and June 10, 2015, alleged Eag|l e Rock
two derivative and class action lawsuits against Eagle Rock, Eagle Rock GP, Eagle Rock Energy @G é&ffre
general partner of Eagle Rock GP, Vanguard, Talon Merger Sub, and the members of the board of directorg of Eagle
Rock Energy G&P, LLC (collectively, the inihganle Rock Def
Judith Braun v. Eagle R&Energy GP, L.P. et alCase No. 20180441, in the District Court of Harris County,
Texas, 125th Judicial District; and (Bkcil Philan v. Eagle Rock Energy GP, L.Pakf Case No. 20183313, in
the District Court of Harris County, Texas, 295th dudi a | District (the fAEagl e |Rock St
2015, another alleged Eagle Rock wunitholder (the¢ AEagl
State Plaintiffs, the AEagl e Ro dthe HagleaRoaok DéfehdatsoThisff i | ed a
lawsuit is styledPieter Heydenrych v. Eagle Rock Energy Partners, L.P. e€Cake No. 4:16v-01470, in the
United States District Court for the Southern District of Texas, Houston Division (together with the Eagle Rqck
State Lawsuits, the AEagle Rock Lawsuitso).
The Eagle Rock Plaintiffs allege a variety of causes of action challenging the Eagle Rock merger, including that
(i) the members of the board of directors of Eagle Rock G&P, LLC have allegedly breached ditiesimplied
covenant of good faith and fair dealing in connection with the Eagle Rock merger, and (ii) Eagle Rock GP, [Eagle
Rock Energy G&P, LLC, Vanguard, and Talon Merger Sub have allegedly aided and abetted in these alleggd
breaches. The Eagle Rockdeeal Plaintiff also alleges that the Eagle Rock

W%
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Defendants have violated Section 14(a) of the Exchange Act and Ru@eptdenulgated thereunder. greneral, the
Eagle Rock Plaintiffs allege that the Eagle Rock merger (a) provides inadequate consideration to Eagle Rogk
unitholders, (b) is not subject to minority unitholder approval due to the support agreement and the absencg of a
majority-of-the-minority vote requirement, (c) contains contractual terms (theatigitation, matching rights, and
termination fee provisions) that will dissuade other potential merger partners from making alternative propogals, and
(d) does notinclude acollartoprotece gl e Rock uni thol ders against dleclines
Rock Plaintiffs also allege, in general, that the registration statement filed in connection with the Eagle Rock merger
fails, among other things, to disclose allegedly materialalé | s concerning (i) Eag| e Rock
financial and operational projections, (ii) the analysis underlying the opinion of the financial advisor to Eaglg Rock,
(iii) the analysis underlying the opinion of the financial advisor to Vanguard anthé\wackground of the Eagle
Rock merger.
Based on these allegations, the Eagle Rock Plaintiffs seek to enjoin Eagle Rock from proceeding with of
consummating the Eagle Rock merger. To the extent that the Eagle Rock merger is consummated before ipjunctive
relief is granted, the Eagle Rock Plaifgifeek to have the Eagle Rock merger rescinded. The Eagle Rock Fefleral
Plaintiff also seeks damages. The Eagle Rock Pl aintiff:
The Eagle Rock Defendantsd date to answer, weudsvfe t o di
has not yet been set. Eagle Rock and Vanguard cannot predict the outcome of the Eagle Rock Lawsuits orlany others
that might be filed subsequent to the date of the filing of this joint proxy statement/prospectus; nor can Eagle Rock
and Vanguard préct the amount of time and expense that will be required to resolve the Eagle Rock Lawsulits. The




Eagle Rock Defendants believe the Eagle Rock Lawsuits are without merit and intend to vigorously defend|against

them.

The completion of the Eagle Rock mergenot a condition to the completion of the merger, and the complgtion

of the merger is not a condition to the completion of the Eagle Rock merger.
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RECENT DEVELOPMENTS

Agreement and Plan of Merger with Eagle Rock

On May 21, 2015, Vanguard
Eagle Rock merger agreement with Eagle Rock and Eagle Rock GP, pursuant to which Vanguard will acqu
Rock in exchange for Vanguard common units, implying an aggregate transaction value of approximately $
mill i on including the assumption of Eagle Rocko&s
that, upon the terms and subject to the conditions set forth in the Eagle Rock merger agreement, Talon Me
will be merged with and into EagkRock, with Eagle Rock continuing as the surviving entity and an indirect wh
owned subsidiary of Vanguard.

Under the terms of the Eagle Rock merger agreement, each outstanding Eagle Rock common unit will K
converted into the right to receive 0.185 heigsued Vanguard common units or, in the case of fractional Van
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common units, cash (without interest and rounde
considerationo). Further in connewatairadn wwil t h atdfo

up to
tE&aglgé

long-term incentive plan and each outstanding award of Eagle Rock common units (including performance pnits

based on Eagle Rock common units, Airestricted E
new awads of Vanguard restricted units. However, any outstanding Eagle Rock restricted units held by em(

and officers of Eagle Rock and members of the board of directors of Eagle Rock Energy G&P, LLC, the general

partner of Eagle Rock GP, whodo notreceivef er s from Vanguard or who r
term is defined in the Eagle Rock merger agreement) and do not accept such offers will accelerate upon th
time of the Eagle Rock merger (as if terminated without cause folloavitgainge of control) and be converted in
the right to receive the Eagle Rock merger consideration, with the vesting level of perfetraaedeestricted
units determined based upon actual performance through the effective time of the Eagle Roclsoigegeid
Vanguardoés good faith review). The Eagle Rock
representations and warranties and agreed to certain covenants in the Eagle Rock merger agreement. Ead|
Eagle Rock Entities and Vangudahas agreed, among other things, subject to certain exceptions, to conduct i
respective business in the ordinary course during the period between the execution of the Eagle Rock merg
agreement and the effective time of the Eagle Rock merger (uhieEstjle Rock merger agreement is earlier
terminated in accordance with its terms). In addition, Eagle Rock has agreed not to solicit alternative busing
combination transactions during such period, and, subject to certain exceptions, not to engagssioisor
negotiations regarding any alternative business combination transactions during such period.

The closing of the Eagle Rock merger agreement is subject to satisfaction or waiver of customary closir
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conditions, including, among others, (1) #ggproval of the Eagle Rock merger agreement by the affirmative vgte or

consent of the holders of at least a majority of the outstanding Eagle Rock common units, voting as a class
approval of the issuance of the new Vanguard common units to the Bagk unitholders in connection with the
Eagle Rock by the majority of the votes cast affirmatively or negatively by holders of the outstanding Vang(
common units and Vanguard class B units present in person or by proxy at a duly called unithdldgr (@eéhe
registration statement on Form4Sused to register the Vanguard common units to be issued in the Eagle Rod
declared effective by the SEC, (4) the approval for listing of the Vanguard common units issuable as part of
Eagle Rock mager consideration on NASDAQ, (5) subject to specified materiality standards, the accuracy o

(2) the
ard
k being
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representations and warranties of, and the performance of all covenants by, the parties and (6) the delivery
tax opinions.

The Eagle Rock merger mgment contains certain termination rights for both Vanguard and Eagle Rock
further provides that, upon termination of the Eagle Rock merger agreement, under certain circumstances,
party may be required to
fee equal to $20,000,000.

Prior to entering into the Eagle Rock merger agreement, Vanguard obtained the consent of LRE and th4
directors of LRE GP.

Voting and Support Agreement with Holders @ommon Units of Eagle Rock

Simultaneous with the execution of the Eagle Rock merger agreement, Vanguard entered into a Voting

Support Agreement (the fAEagle Rock support agr eq

r peta $281id,706 &nd payntee othdr paeyra tepnangtiory 6 s

of certain

hnd

pither

e
b board of

and
b ment 0)

24

TABLE OF CONTENTS

Production, L.P., Montierra Management LLC, Natural Gas Partners VII, L.P., Natural Gas Partners VIII, L.
Income Management L.L.C., Eagle Rock Holdings NGP 7, LLC, Eagle Rock Holdings NGP 8, LLC, ERH N
SPV, LLC, ERH NGP 8 SPV, LLC, NGP Income -Gwestment Opportunities Fund I, L.P. and NGP Energy
Capital Management, L.L.C. (collectively, the #l
solely for the waiver of an existing voting agreement and termination and other miscellpredsisns, Eagle
Rock and Eagle Rock GP.

P., NGP
5P 7

Fagle R

In accordance with the Eagle Rock support agreement, the Eagle Rock Holders have agreed, among other things,

to vote all Eagle Rock common units owned by such Eagle Rock Holders in favor of the Eagle Rock maetige
approval of the Eagle Rock merger agreement and against alternative proposals or other proposals made i
opposition to approval of the Eagle Rock merger agreement and other actions or transactions which might
impede or interfere with theéagle Rock merger or the transactions contemplated by the Eagle Rock merger
agreement. The Eagle Rock Holders also agreed to provide Vanguard with an irrevocable proxy over all of
Eagle Rock common units, which will empower Vanguard, subject tethestof the Eagle Rock support
agreement, to vote those units in favor of the Eagle Rock merger agreement and the transactions contemp
thereby on behalf of the Eagle Rock Holders. The foregoing obligations will terminate upon the earliest to o
(a) the consummation of the Eagle Rock merger or the termination of the Eagle Rock merger agreement in
accordance with its terms (the fAEagle Rock expi
other modification to the Eagle Rock rger agreement that is materially adverse to the Eagle Rock Holders 4
a change in recommendation of Eagle Rock regarding the Eagle Rock merger.
The Eagle Rock Holders have also agreed to certain restrictions under the Eagle Rock support agreemq
including but not limited to: (i) a restriction on transferring more than 15% of their Eagle Rock common unitg
to the Eagle Rock expiration date and (i) a restriction on soliciting or encouraging alternative proposals.
Furthermore, the Eagle Rock Held agreed to promptly notify Vanguard of any alternative proposal that they
receive and to keep Vanguard reasonably informed on the material developments of any such alternative p
For a period beginning at the effective time of the Eagle Rocgenend continuing for a period of 90 days
thereafter, the Eagle Rock Holders have also agreed not to sell, contract to sell, transfer or otherwise dispo
Vanguard common units (or any security exercisable or exchangeable for Vanguard commeoaceiits) in the
transactions contemplated by the Eagle Rock merger agreement, provided that on each trading day during
period, the Eagle Rock Holders may sell, contract to sell, transfer or otherwise dispose of an aggregate nui
Vanguard commoannits (or any security exercisable or exchangeable for Vanguard common units), on a dai
not to exceed 10% of the average daily trading volume of Vanguard common units during the four weeks
immediately prior to the first day of the calendar montlwhich such transaction occurs.
Registration Rights Agreement with Holders of Common Units of Eagle Rock
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On May 21, 2015, Vanguard entered into a Regis|ftration
agreement 0) wi t h tPhrsuanEtathel Eagle Rock registration dghts agreement, among other
things, (i) no later than the 14th day following the closing date of the Eagle Rock merger, Vanguard will file with
the SEC either (a) a registration statement with respect to the pesidile of the Vanguard common units receivgd
by the Eagle Rock Holders as consideration in the Eagle Rock merger or (be#g@uiste amendment to
Vanguardés exi sting aut o43diltheccagieReck Holdersewjl ihavd thighttoi oM@ on F o |
participate in future underwritten public offerings of Vanguard common units and (iii) subject to certain conditions,
Vanguard will be obligated to initiate an underwritten offing of the Vanguard common units received by the Eagle
Rock Holders asonsideration in the Eagle Rock merger.
Third Amended and Restated Credit Agreement

On June 3, 2015, Vanguard entered into the Eighth Amendment to its Third Amended and Restated Crgdit
Agreement (the AAmended Agr eeme nfrbnt‘niBZ.Om'llinhtoﬁlﬁdbildiom.rTleeIs ed t hi
Amended Agreement however provides for an automatic increase in the borrowing base by $200.0 million ipon
closing of the merger. In addition, the Amended Agreement includes, among other provisions, the amendengnt of th
debt to fiLast Twelve Months Adjusted EBI TDAO coyenant |
and 4.5 to 1.0 starting in 2017 and beyond.

25
TABLE OF CONTENTS
SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF VANGUARD

The following summary historical consolidated data as of and for the years ended December 31, 2014, 2013,
2012, 2011 and 2010 are derived from Vangéasd audi t ed hi st ori cal consolf|fidated
following selected historical consolidated financial data as of and for the six months ended June 30, 2015 gnd 2014
are derived from Vanguardds unaudittsed Il aondhenopd he oms o@If |
management, all adjustments, consisting of normal recurring adjustments, considered necessary for a fair gtatement
of Vanguardés financi al position at June 30hserdddl]l 5, and
June 30, 2015 and 2014 have been included.

You should read the following historical conso|jl idated
Report on Form 14K for the year ended December 31, 2014 and its Quarterly Report on Fepnfiot@he quarter
ended June 30, 2015, as wel |l as Vanguarddés historical 1
by reference into this proxy statement/ prospect \rs. See

Six Months Ended
June 30, Year Ended December 319
2015 2014 2014 2013 2012 20119 2010
(in thousands, except per unit data)
Statement of Operations
Data:
Revenues:

Oil sales $ 79,80. $ 142,16 $ 268,68" $268,92. $ 233,15 $ 236,000 $ 50,02:

Natural gas sales 95,65 133,34¢ 285,43¢ 124,51 47,27( 47,97" 25,77¢

NGLs sales 19,28: 38,74¢ 70,48¢ 49,81: 29,93: 28,86: 9,55




Net gains (losses) on
commodity derivative

contract) 38,231 (94,43 163,45; 11,25¢ 36,84¢ 6,73t 7,797
Total revenue 232,96¢ 219,82 788,06! 454,50: 347,20: 319,57 93,15¢
Costs and Expenses:
Production
Lease operating expens 67,07¢ 64,71¢ 132,51! 105,50z 74,36¢ 63,94« 18,47:
Production and other
taxes 22,18( 31,56 61,87 40,43( 29,36¢ 28,62: 6,84(
Depreciation, depletion,
amortization and
accretion 130,01! 95,11¢ 226,93 167,53! 104,54 84,857 22,23
Impairment of oil and
natural gas properties 865,97! o) 234,43« o) 247,72. o) o)
Selling, general and
administrative expens&  18,19: 15,90: 30,83¢ 25,94: 22,46¢ 19,77¢ 10,13«
Total costs and
expenses 1,103,44. 207,29t 686,59¢ 339,40 478,46! 197,20: 57,67¢
Income (Loss) from
Operations: (870,47)) 12,52¢ 101,46t 115,09¢ (131,269 122,37t 35,47¢
Other Income (Expense):
Interest expense (40,569 (32,809 (69,765 (61,14 (41,89) (28,99¢) (5,76€)
Net losses on interest rate
derivative contracts (1,489 (1,579 (1,939 (96) (6,992 (4,962 (2,149
Net gain (loss) on
acquisitions of oil
and natural gas properti o} 32,11 34,52: 5,591 11,11 (367) (5,680
Other income 45 131 54 69 22C 77 1
Total other expense (42,009 (2,147 (37,12) (55,58 (37,55 (34,24¢) (13,593
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Six Months Ended
June 30, Year Ended December 319
2015 2014 2014 2013 2012 2011° 2010
(in thousands, except per unit data)
Net Income (Loss) $(912,47) $ 10,38: $ 64,34 $ 59,51° $(168,81) $ 88,13( $ 21,88t
Less: Net income attributable
to noncontrolling interest 0 0 o} o} o} (26,067 o}




Net Income (Loss)
Attributable to Vanguard

Unitholders $(912,47) $ 10,38: $ 64,34 $ 59,51. $(168,81) $ 62,060 $ 21,88t
Less: Distributions to Preferr
unitholders (13,38() (6,55%) (18,19) (2,639 o) 6] 6]

Net Income (Loss)
Attributable to Common
and Class B
unitholders $(925,85) $ 3,82t $ 46,14¢ $ 56,877 $(168,81) $ 62,060 $ 21,88t

Net Income (Loss) Per
Common and Class B

Unit:

Basic $ (10.8¢) $ 0.0t $ 0.5¢ $ 07¢ $ (311 $ 19t $ 1.0C

Diluted $ (108 $ 0.0t $ 058 $ 077 $ (1) $ 198 $ 1.0
Distributions Declared Per

Common and Class B

Unit® $ 08 $ 12 $ 25: $ 246 $ 27¢ $ 228 $ 2.1
Weighted Average Common

Units Outstanding:

Basic 84,81¢ 79,86¢ 81,61 72,644 53,771 31,37( 21,50(

Diluted 84,81¢ 79,86¢ 82,03¢ 72,99: 53,771 31,37( 21,50(
Weighted Average Class B

Units Outstanding 42C 42C 42( 42C 42C 42C 42(

Cash Flow Data:

Net cash provided by
operating activities $ 164,71 $ 154,92° $ 339,75 $ 260,96 $ 204,49( $ 176,33 $ 71,57

Net cash used in investing
activities $ (57,480 $(573,15!) $(1,446,20) $(397,97) $(839,24) $(236,35() $ (429,999

Net cash provided by (use
in) financing activities  $(103,09") $ 428,52: $1,094,63. $ 137,26° $ 643,46t $ 61,04 $ 359,75!

Other Financial Information:

Adjusted EBITDA attributable
to Vanguard unitholders
interest $ 175,91¢ $ 187,55: $ 421,44! $ 309,74! $ 230,51: $ 164,60 $ 80,39¢

() Oil and natural gas derivative contracts were usediocceeé Vanguar ddés exposur e
gas prices. In 2008, all commodity derivative contracts were eithéesignated as cash flow hedges or the
failed to meet the hedge documentation requirements for cash flow hedges. As a resulth¢a)dsh flow
hedges that were settled in 2008 through 2011, the change in fair value through December 31, 2007 w
reclassified to earnings from accumulated other comprehensive loss and is classified as gain (loss) on
commodity cash flow hedges and {bg changes in the fair value of commaodity derivative contracts are
recorded in earnings and classified as gain (loss) on commodity derivative contracts.

(2) Includes $7.8 million, $5.0 million, $11.7 million, $5.9 million, $5.4 million, $3.0 million and $1.0 million
non-cash unitbased compensation expense in the six months ended June 30, 2015 and 2014 and in the




ended December 31, 2014, 2013, 2017,12and 2010, respectively.
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B3I ncludes distributions declared during the res
distributions from quarterly to monthly startd.i
declared during 2012 includel months of distributions compared to 12 months of distributions for each ¢
other years presented.

(4) From 2010 through 2014, Vanguard acquired certain oil and natural gas properties and related assets,
additional interests in these assets. The oper
the closing date of the acgitions forward.

(5) From 2010 through 2014, Vanguard acquired certain oil and natural gas properties and related assets,
additional interests in these assets. The oper
the closing date of the acquisitions forward.

(6) On December 31, 2010, Vanguard acquired all of the member interests in Encore Energy Partners GP
gener al partner of En c)andeert@mlimited partnBrship interests ;n ENPRthe
AENP Purchased) together representing a 46. 7%
Purchase. On December 1, 2011, Vanguard acquired the remaining 53.4% of the limited partbernssip iim
ENP not held by Vanguard through a mer geownedt he
subsidiaries. The operating results of the subsidiaries Vanguard acquired in the ENP Purchase througt
of the completion of the ENP Mergen ®ecember 1, 2011 were subject to a 53.4%awrirolling interest.

Non-GAAP Financial Measure

Adjusted EBITDA

Vanguard presents Adjusted EBITDA in addition to its reported net income (loss) attributable to Vanguafd
unitholders in accordance with GAARdjusted EBITDA is a notGAAP financial measure that is defined as nej
income (loss) attributable to Vanguard unitholders plus, for 2011, net income (loss) attributable te the non
controlling interest. The result is net income (loss) which includes theomrolling interest for 2011. From this
Vanguard adds or subtracts the following:

P

Net interest expense, including writdf of deferred financing fees;
Depreciation, depletion, amortization and accretion;

Impairment of oil and natural gas properties;

Net gains or losses on commodity derivative contracts;

Cash settlements on matured commodity derivative contracts;

Net gains or losses on interest rate derivative contracts;

Net gains and losses on acquisitions of oil and natural gas properties;

Texas margin taxes;

o Do Do Jo Do Do Do I»

Compensation related items, which include 4@ised compensation expense, unrealized fair value of
phantom units granted to officers and cash settlement of phantom units granted to officers;

P

Transaction costs incurred on acquisitions and mergers;




A Interest income;

A For 2011, norcontrolling interest amounts attributable to each of the items above from the beginnin
year through the completion of the ENP Merger on December 1, 2011, which revert the calculation
an amount attributable to the Vanguard unitkod and

A For 2011, administrative services fees charged to ENP, excluding treontnlling interest, which are
eliminated in consolidation.
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Adjusted EBITDA is a significant performance metric used by Vanguard management as a tool to measpre
(prior to the establishment any cash reserves by the board of directors of Vanguard, debt service and capita
expenditures) the cash distributions Vanguard could pay its unitholders. Specifically, this financial measure
indicates to investors whether or not Vanguard is generadisiy flow at a level that can sustain or support an
increase in its monthly distribution rates. Adj dsted E|
management and by external users of its financial statements such as investors, reslgatstaad others to assgss
the financial performance of Vanguardés assets Wwithout
cost basis; the ability of Vanguardébés assets to|lgener al
indebtedness; and Vanguardds operating performange and
in its industry.

V a n g s &djudtéd EBITDA should not be considered as an alternative to net income, operating inconje, cash
flow from operating activities or any other measure of financial performance or liquidity presented in accordgnce
with GAAP. Vanguar do slessotng, bus rioteall, itembBthaTafiest net inaomeuand operating
i ncome and these measures may vary among ot her ompani
comparable to similarly titted measures of other companies. For example, Vanguisgfemiums paid for
derivative contracts, acquisitions of oil and natural gas properties, including the assumption of derivative cgntracts
related to these acquisitions and other capital expenditures primarily with proceeds from debt or equity offefings
with borrowi ngs u nbdsed cretitdacilgyuForthe pusposesos calculating Adjusted EBITIDA,
Vanguard consider the cost of premiums paid for derivatives and the fair value of derivative contracts acquired as

part of a business conmizition as investments related to its underlying oil and natural gas properties; therefore, they
are not deducted in arriving at Vanguardés Adjugsted EBI
prepared in accordance with GAAP, present castes®nts on matured derivatives and the initial cash outflows of

premiums paid to enter into derivative contracts as operating activities. When Vanguard assumes derivativ
contracts as part of a business combination, Vanguard allocates a part of theepritieaand assigns them a fai
value at the closing date of the acquisition. The fair value of the derivative contracts acquired is recorded a$ a
derivative asset or Iliability and present e dtatamsent
of Cash Flows. As the volumes associated with these derivative contracts, whether Vanguard entered into
assumed them, are settled, the fair value is recognized in operating cash flows. Whether these cash settlements on
derivatives are eived or paid, they are reported as operating cash flows which may increase or decrease the
amount Vanguard has available to fund distributions.
As noted above, for purposes of calculating Adjusted EBITDA, Vanguard considers both premiums paid for
derivaives and the fair value of derivative contracts acquired as part of a business combination as investing
activities. This is similar to the way the initial acaql
properties are presented in itsr3olidated Statements of Cash Flows; the initial cash outflows are presented|as cash
used in investing activities, while the cash flows generated from these assets are included in operating cash flows.
The consideration of premiums paid for derivatived tire fair value of derivative contracts acquired as part of p




business combination as investing activities fo
the presentation in its consolidated financial statements prepared in accaritar@AAP which (i) presents
premiums paid for derivatives entered into as operating activities and (ii) the fair value of derivative contracts
acquired as part of a business combination as investing activities.
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The following table presents a reconciliation |[of
EBITDA.
Six Months Ended
June 30, Year Ended December 31,
2015 2014 2014 2013 2012 2011© 201d”
(in thousands)

Net income (loss)

attributable to

Vanguard unitholders  $(912,47)) $ 10,38 $ 64,34¢ $ 59,51. $(168,81) $ 62,06: $ 21,88¢
Net income attributable to

non-controlling interest o} o} o} o} 0 26,06’ o}
Net income (loss) (912,47H 10,38 64,34¢ 59,51. (168,81) 88,13( 21,88¢
Plus:
Interest expense 40,56 32,80¢ 69,76¢ 61,14¢ 41,89 28,99 5,76€
Depreciation, depletion,

amortization and

accretion 130,01! 95,11¢ 226,937 167,53! 104,54 84,857 22,23:
Impairment of oil and

natural gas properties 865,97! o} 234,43: o} 247,72. o} o}
Net (gains) losses on

commodity derivative

contracts (38,237 94,43t (163,45) (11,25¢ (36,84¢) (6,735 (7,799
Net cash settlements

received (paid) on

matured commodity

derivativé?®© 80,62( (19,380 10,187 30,90 39,10: 18,72(  25,88;
Net losses on interest rate

derivative contract® 1,48¢ 1,57¢ 1,93: 96 6,99: 4,96 2,14¢
Net (gain) loss on

acquisitions of oil and

natural gas properties o} (32,119 (34,529 (5,59) (11,11) 367 5,68(
Texas margin taxes 142 (287) (630 601 23¢ 261 (12

pur po:

Vang



Compensation related
items

Transaction costs incurrec
on acquisitions and
mergers

Less:
Interest income

Adjusted EBITDA before
non-controlling
interest

Non-controlling interest
attributable to
adjustments above

Administrative services fe
eliminated in
consolidation

Adjusted EBITDA
attributable to
Vanguard unitholders

7,821 5,00¢ 11,71C 5,931 6,79¢ 3,02¢ 1,02¢

73¢ 86% 0 2,01¢ 3,58¢

(1)

$ 175,91t

$187,55. $ 421,44 $309,74' $ 230,51 $224,60: $ 80,39¢

3 (62,839 3

o} 2,84( o}

$ 175,91t

$187,55: $ 421,44 $309,74! $230,51. $164,60: $ 80,39¢
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Excludes premiums paid,
whether at inception or
deferred, for derivative
contracts that settled durir
the period. Vanguard
considers the cost of
premiums paid for
derivatives as an investme
related to \
underlying oil and natural
gas properties

Excludes the fair value of
derivative contracts
acquired as part of prior

$ 2567 $ o) o $ 22C $ 1164. $ 1134t $ 1,95(

$ 20,28: $ 10,86« $ 21,30¢ $ 30,20 $ 26,50 $ 16¢ $ 1,99¢




period business
combinations that apply tc
contracts settled during th
period. Vanguard conside
the amounts paid to seller
for derivative contracts
assumed with business
combinaions a part of the
purchase price of the
underlying oil and natural
gas properties

Excludes fair value of
restructured derivative

contracts $(31,94%) $ 0 $ o $ o $ o $ o $ 0
Includes settlements paid
interest rate derivatives $ 1,98 $ 2,00t $ 4,03t $ 388 $ 2,51t $ 2872 % 1,79¢

Results of operations from oil and natural gas properties acquired in the ENP Purchase through the dat
completion of the ENP Merger on December 1, 2011 were subject to a 53.486mioulling interest.

As the ENP Purchase was completed on December 31, 2010, no results of operations were included fc
ended December 31, 2010.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF LRE

The following summary historical consoliddtdata as of and for the years ended December 31, 2014, 201
2012 and for the period from November 16, 2011
consolidated financial statements. The selected financial data for the pendainoary 1, 2011 to November 15
2011 and as of and for the year ended December 31, 2010 are derived from the audited financial statemen
LREG6s predecessor. References to ALRE®&s predece}
andcontributed oil and natural gas properties and related net profits interests and operations to LRE in con
with LREG6s initial public offering. The foll owi
months ended June3®,015 and 2014 are derived from LREGsS
statement s. I n the opinion of LRE6s management,
considered necessary for
cash flows for the six months ended June 30, 2015 and 2014 have been included.

You should read the following histori csAnnual Bapato
on Form 16K for the year ended December 31, 2014 and its Quarterly Report on Fa@niict@he quarter ended
June 30, 2015, as well as LRE®&s historical fi
reference intothispoxy st atement/ prospectus. See AWhere
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LRE Predecessor
Six Six
Months Months November 16| January 1
Ended Ended Year Ended Year Ended Year Ended to to Year Ended
(in thousands, except June 30, June 30, December 31 December 31 December 31 December 31| November 15 December 31,
per unit data) 2015 2014 2014 2013 2012 2011 2011 2010
Statement of Operations
Data:
Revenues:
Oil sales $ 26,290 $ 40,51 $ 76,66: $ 77,18 $ 7291t $ 9,76¢| $ 59,60t $ 52,67(
Natural gas sales 7,98¢ 15,66« 28,52 26,80( 23,50: 3,97¢ 35,88: 48,08¢
Natural gas liquids
sales 2,83: 6,12¢ 11,36: 10,147 11,627 1,97¢ 14,50( 14,74¢
Gain (loss) on
commodity
derivative
instruments, net 9,75k (18,95() 71,23t 781 12,74¢ 12,28 22,027 24,06
Other income 55 71 12t 18¢€ 4& o] 15¢ 11€
Total revenues 46,91¢ 43,41¢ 187,90! 115,09! 120,83t 28,00¢ 132,17: 139,68
Operating expenses:
Lease operating
expenses 12,78( 12,66+ 25,82: 25,39° 29,06¢ 3,19: 21,39 23,80
Production and ad
valorem taxes 2,74¢ 4,64¢ 8,73¢ 8,61 7,79( 1,07¢ 7,762 9,32(
Depletion and
depreciation 17,57¢ 17,14¢ 36,72¢ 43,42( 46,92¢ 5,87¢ 37,20¢ 55,82¢
Impairment of oil and
gas properties 35,96: o] 37,75¢ 63,66 3,54¢ o] 16,76¢ 11,712
Accretion expense 1,02¢ 1,01 2,071 1,92¢ 1,57¢ 191 1,29(C 1,36¢
Loss (gain) on
settlement of asse
retirement
obligations 68 61 151 35¢ 31 o] 49€ (209
Management fees o] o] o] o) o] o] 5,43¢ 6,104
General and
administrative
expenses 16,46 5,881 11,44° 11,96 13,75¢ 1,892 5,14¢ 5,29:
Total operating
expenses 86,62¢ 41,41: 122,71! 155,34: 102,63: 12,22¢ 95,49t 113,21¢
Operating income
(loss) (39,70¢) 2,007 65,19( (40,24¢) 18,20¢ 15,771 36,67¢ 26,46¢
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LRE Predecessor
Six Six
Months Months November 16| January 1
Ended Ended Year Ended Year Ended Year Ended to to Year Ended
(in thousands, except June 30, June 30, December 31 December 31 December 31 December 31| November 15 December 31,
per unit data) 2015 2014 2014 2013 2012 2011 2011 2010
Other income (expense)
net:
Interest income $ o $ o $ o $ o $ o $ o] $ 1 $ 17
Interest expense (5,889 (5,11¢) (10,477) (9,235 (6,59¢) (604) (919 (3,229
Gain (loss) on interes
rate derivative
instruments, net (1,679 (1,427 (1,790 1,25¢ (4,650 o) (133 (897)
Other income (expense)
net (7,567) (6,53¢) (12,267) (7,979 (11,24¢) (604) (2,057 (4,109
Income (loss) before tax  (47,26¢%) (4,53) 52,92¢ (48,22%) 6,95¢ 15,17 35,62¢ 22,36¢
Income tax (expense)
benefit 18 (112) (18¢) (56) (172) (48) 7€ 32
Net income (loss) $(4725() $ 4.64: $ 52,74 $ (48,28) $ 6,781 $ 1512 | $ 3570: $ 22,33¢
Net (income) loss
attributable to commc
control operations o] o] o] (44¢) (6,790 (2,97 o] o]
Net income (loss)
available to unitholde $(47,25() $ (4,649 $ 52,74. $ (48,729 $ B $ 12,15 o) [5)
Gener al par
in netincome (loss) $ (9.439) $ 4 s 52 $ 49 $ d $ 12 0 0
Limited par
in netincome (loss) $(37,81¢) $ (4,639 $ 52,68¢ $ (48,68) $ 3 $ 12,13¢ 6} 0
Net income (loss) per
limited partner unit
(basic and
diluted) $ (135 $ (017) $ 192 % (1.9 $ 0.000 $ 0.5¢ o] o]
Weighted average
number of limited
partner units
outstanding (basic
and diluted) 28,07 26,53¢ 27,09. 25,37: 22,42t 22,41¢ o) o)
Other Financial Data:
Adjusted EBITDA $ 40,16¢ $ 40,670 $ 8838 $ 7955( $ 81,15¢ $ 1360: | $ 79,76 $ 119,13(
Cash Flow Data:
Net cash provided by
(used in) operating
activities $ 3595« $ 3166 $ 67,88 $ 6554 $ 77,220 $ 5522 | $ 84,020 $ 121,26¢
Net cash provided by
(used in) investing
activities $(17,60¢ $(17,029 $ (69,95() $ (35805H $ (4043) $ (755) | $ (44,98) $ (125,84
Net cash provided by
(used in) financing
activities $(14,24)) $(16,18() $ 122 $ (28,78 $ (34,83) $ (3,259 | $ (38,000 $ 1,50¢
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Non-GAAP Financial Measures
LRE discloses the ne@AAP financial measures Adjusted EBITDA and Distributable Cash Flow for the

periods presented and provides reconciliations (

financial performance measure calculated presented in accordance with GAAP. LRE defines Adjusted EBIT

as net income (loss) plus or minus:

f
DA

t hes

A

Income tax expense (benefit);

Interest expenseet, including loss (gain) on interest rate derivative instruments, net;
Depletion and depreciation;

Accretion of asset retirement obligations;

Amortization of equity awards;

Loss (gain) on settlement of asset retirement obligations;

Loss (gain) on commodity derivative instruments, net;

Commodity derivative instrument net cash settlements;

Impairment of oil and natural gas properties; and

Other nonrecurring items that LRE deems appropriate.

djusted EBI TDA is used as a s mgnggémemand byaiternal usera
LREb6s financial statements, such as investors, (
financial performance as compared to that of other companies and partnerships in its industry, witttbtat regg
financing methods, capital structure or historical cost basis.

LRE defines Distributable Cash Flow as Adjusted EBITDA less cash income tax expense, cash interest
and estimated maintenance capital.

Di stributable Cash Flow is a supplemental fina
of LREG6s financial statements, such as investor
cash flows generated by LRE (priorthe establishment of any retained cash reserve by LRE GP) to the cash
distributions LRE expects to pay its unitholders. Distributable Cash Flow is also an important financial mead
LRE&6s unitholders as it
distributable cash flow indicates to investors whether or not LRE is generating cash flow at a level that can
or support an increase in its quarterly distribution rates. Distributable Cash Flayustitative standard used
throughout the investment community with respect to pubtielged partnerships and limited liability companie

A
A
A
A
A
A
A
A
A
A

q

s erovidiegs cashsretuanron invastivierd. Speoificallyp f

of c i al I

ommer C i

expense

al n
o mmi

i
c

nc

bure for
i
Sustain

ts

«

because the yield is based on the amount of cash distributions the entity pays to a unitholder comparetl to the un

price.

LRE&ds management believes that both Adjusted E
because these measures are used by many partnerships in the industry as measures of operating and fina
performance and are commonly eoysd by financial analysts and others to evaluate the operating and finan
performance from period to period and to compare it with the performance of other publicly traded partners
within the industry. Adjusted EBITDA and Distributable Cash Floauti not be considered alternatives to net
income (loss), operating income (loss), or any other measures of financial performance presented in accorg
GAAP. LREds Adjusted EBI TDA and Distri
of another company because all companies may not calculate Adjusted EBITDA and Distributable Cash FIg
same manner.

LRE6s Adjusted EBI TDA for the six months ended
2014, 2013, 20123nd for the period from November 16 to December 31, 2011 was $40.2 million, $40.7 milli
$83.4 million, $79.6 million, $81.2 million, and(

but abmreasuréda s h

BI TDA
hcial
Cial
hips

a

ance with
FI o
w in the

June 3




for the period from January 1 to November 15, 284d the year ended December 31, 2010 was $79.8 million pnd
$119.1 million, respectively.
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LREOGs Di
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mo nt

31, 2014, 2013, and 2012 and for the period from November 16 tarbec81, 2011 was $23.9 million, $25.2
million, $52.0 million, $49.6 million, $53.8 million and $11.0 million, respectively.

The following table presents a reconciliation of Adjusted EBITDA and Distributable Cash Flow to net inc
L Ry @snpanables GAARI finaneal performance measure, for each of the periods indicat

(l oss),

LRE

Predecessor

Six Months  Six Months
Ended June Ended June December 31, December 31. December 31. December 31

Year Ended

Year Ended

Year Ended

November 16|

to

January 1
to

Year Ended

November 15, December 31,

(in thousands) 30,2015 30,2014 2014 2013 2012 2011 2011 2010
Net income (loss) $ (47250 $ (464) $ 52,74 $ (48,28) $ 6,787 $ 1512' | $ 3570 $ 22,33
Income tax expense

(benefit) (29) 112 18¢ 56 172 48 (7€) 32
Interest expensenet,

including loss (gain)

on interest rate

derivative instrument:

net 7,56: 6,53¢ 12,26: 7,97¢ 11,24¢ 604 1,052 4,12(
Depletion and

depreciation 17,57: 17,14¢ 36,72¢ 43,42( 46,92¢ 5,87¢ 37,20¢ 55,82¢
Accretion of asset

retirement

obligations 1,02¢ 1,01¢ 2,071 1,92¢ 1,57¢ 191 1,29( 1,36¢
Amortization of equity

awards 83¢ 534 1,081 54¢ 31z 31 0 o}
Loss (gain) on settlemer

of asset retirement

obligations 68 61 151 35¢ 31 0 49¢ (209
Loss (gain) on commodi

derivative instrument:

net (9,755  18,95( (71,23%) (781) (12,749 (12,28 (22,02) (24,06%)
Commodity derivative

instrument net cash

settlements 25,06: 967 11,64( 10,66: 23,37( 4,01 9,35: 48,02¢
Impairment of oil

and natural gas

properties 35,96 o} 37,75¢ 63,66 3,54¢ 0 16,76¢ 11,71:
Other norrecurring item: 9,09¢ o] o] o] o] o] o] o]
Interest income o) o) o) o) o) o) (D) a7
Adjusted EBITDA $ 40,16¢ $ 40,67 83,388 $ 7955( $ 81,15t $ 13,60! |$ 7976: $ 119,13«

hs

bme
bd.

ende



Adjusted EBITDA $ 40,16¢ $ 40,677 $ 8338 $ 7955( $ 81,15¢ $ 13,60!

Cash income tax expens (8%) (898) (14¢) (132) (86) o]
Cash interest expense (6,63¢) (5,40]) (20,90Y) (9,519 (7,019 (31)
Estimated maintenance
capitaf? (9,500 (10,000 (20,300) (20,300) (20,300) (2,539
Distributable cash
flow $ 2394¢ $ 2518t $ 52,03: $ 4960¢ $ 53,75¢ $ 11,03
(1)Esti mated maintenance capital expenditures as

estimate of the amount of capital required on average per year to maintaihd REpr oduct i on
For the period from November 16 to December 31, 2011, the amount represents prorated maintenance
the period.
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SELECTED UNAUDITED PRO FORMA COMBINED FINANCIAL INFORMATION

The following selected unaudited pro forma combined balance sheet as of June 30, 2015 reflects the tra
contemplated by the merger agreement and the transactions contemplated by the Eagle Rock merger agre|
they occurred on June 30, 2015. The unaudited pro forma combined statements of operations for the year
December 31, 2014 and the six months ended June 30, 2015 reflect the transactions contemplated by the
agreement, the transactions contengaay the Eagle Rock merger agreement and certain acquisitions made
Vanguard in 2014 as if they occurred on January 1, 2014.

The following selected unaudited pro forma combined financial information has been prepared for illustr,
purposesonlyands not necessarily indicative of what th
operations actually would have been had the transactions contemplated by the merger agreement and the
transactions contemplated by the Eagle Rock mergeeawgnt been completed as of the dates indicated. In
addition, the unaudited pro forma combined financial information does not purport to project the future finar
position or operating results of the combined organization. Future results may vargagiyifrom the results
reflected because of various factors. The following selected unaudited pro forma combined financial inform

nsactions
ement as if
bnded
merger

by

htive

cial

htion

should be read in conjunction with the section eéntitd]l

related notes included in this proxy statement/prospectus.

The completion of the Eagle Rock merger is not a condition to the completion of the merger and there ¢
assurance that the transactions contemplated by the Eagle Rock merger agreement willdteccom

Unaudited Pro Forma Combined Balance Sheet Data as of June 30, 2015

AN be no

Historical Historical Vanguard/
Vanguard/ ~— LRE/Eagle
LRE Rock
Pro Forma Pro Forma Pro Forma Pro Forma
(in thousands) Vanguard LRE Adjustments  Combined Eagle Rock Adjustments  Combined

Total assets $2,768,04. $ 502,86: $ 5,01t $3,275,921 $ 562,17¢ $ 49,56¢ $ 3,887,66

e combi

e



Total liabilities

Tot al
equity

me ml

Total liabilities and

me mber s 6

$2,190,40: $ 349,88: $ (4,189

$2,536,09° $ 276,97( $ 30,44¢ $2,843,51

$ 577,63¢ $ 152,98: $ 9,20«

$ 739,82! $ 285,20 $ 19,12( $1,044,15:

$2,768,04. $ 502,86: $ 5,01F

$3,275,921 $ 562,17¢ $ 49,56¢ $ 3,887,66

Unaudited Pro Forma Combined Statement of Operations Data for the Year Ended December 31, 2014

Vanguard/
LRE/Eagle
Vanguard Rock
(in thousands except Vanguard As LRE Pro Forma  Pro Forma  Eagle Rock Pro Forma Pro Forma
per unit data) Adjusted® Historical ~ Adjustments  Combined Historical ~ Adjustments  Combined
Total revenues $ 902,08: $ 187,90 $ (4) $1,089,98 $298,20: $ 0 $1,388,18
Total costs and
expenses 710,72 122,71' (14,49 818,94t 585,25¢ (38,17¢  1,366,02
Income from
operations 191,35¢ 65,19( 14,49( 271,03¢ (287,059 38,17¢ 22,16(
Income (loss) from
continuing
operations
attributable to
common and Clas:
B
unitholders $ 9512 $ 52,74. $ 18,93¢ $ 166,80t $(352,36) $ 42,49 $ (143,068
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Vanguard/
LRE/Eagle
Vanguard Rock
(in thousands except Vanguard As LRE Pro Forma  Pro Forma  Eagle Rock Pro Forma Pro Forma
per unit data) Adjusted® Historical ~ Adjustments  Combined Historical ~ Adjustments = Combined
Income (loss) from
continuing
operations per
common and Clas:
B Unit
Basic $ 11¢€ $ 1.9 o 3 171 $ (2.29 o $ (119
Diluted $ 114 $ 1.9/ 8 $ 16° $ (2.29 5 $ (119




(1) On January 31, 2014, Vanguard and its wholly owned subsidiary, Encore Energy Partners Operating, L
completed the acquisition of certain natural gas and oil assets in the Pinedale and Jonah fields located
Southwestern Wyoming for approximately $556 | | i on i n cash (the APiIinN
September 30, 2014, Vanguard and its wholly owned subsidiary, Vanguard Operating, LLC, completed
acquisition of natural gas, oil and NGL assets in the Piceance Basin located in Colorado for apeisoxim
$496.4 million (the APiceance Acquisitiono). 1
Combined Statement of Operations Data for Year Ended December 31, 2014, above, incorporates the
financial information related to the Ridale Acquisition and the Piceance Acquisition:

Pinedale Piceance
Vanguard Acquisition Acquisition Vanguard

(in thousands except per unit data) Historical Adjustments  Adjustments As Adjusted
Total revenues $ 788,06 $ 14,25¢ $ 99,75¢ $ 902,08:
Total costs and expenses 686,59¢ 5,78¢ 18,34( 710,72:
Income from operations 101,46¢ 8,47¢ 81,41¢ 191,35¢
Net income (loss) attributable to common

and Class B unitholders $ 46,14¢ $ (24,62 $ 73,608 $ 9512¢
Net income per common and Class B Un

Basic $ 0.5€ 3 o $ 1.1¢€

Diluted $ 0.5t o} o $ 1.14

Unaudited Pro Forma Combined Statement of Operations Data for the Six Months Ended June 30, 201

Historical Historical Vanguard/
_— LRE/Eagle
Vanguard Rock

(in thousands except Pro Forma  Pro Forma Pro Forma Pro Forma
per unit data) Vanguard LRE Adjustments Combined Eagle Rock Adjustments  Combined
Total revenues $ 232,96¢ $ 46,91¢ $ 0 $ 279,88 $ 73,78t $ 0 $ 353,67
Total costs and

expenses 1,103,44. 86,62¢ (9,809 1,180,26: 147,33t (10,409 1,317,19!

Loss from operations ~ (870,47) (39,70  9,80¢ (900,379 (73,54§ 10,40: (963,52

Loss from continuing
operations attributabl
to common and Clas:
B unitholders $ (925,85Y) $(47,25() $ 12,56¢ $ (960,53) $ (81,119 $ 10,35¢ $(1,031,297

Loss from continuing
operations per
common and Class B
Unit Basic & Diluted $ (10.8¢) $ (1.3%) 3 $ (417 $ (059 % o $ (7.92)
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UNAUDITED COMPARATIVE PER UNIT INFORMATION

The tables below set forth historical and unaudited pro forma combined per unit information of Vanguard, LRE

and Eagle Rock.
Historical Per Unit Information of Vanguard and LRE

The historical per unit information of Vanguard and LRE set forth in the tables below is derived from the
consolidated financial statements as of and for the year ended December 31, 2014 and the unaudited cond
consolidated financial statemeiats of and for the six months ended June 30, 2015 for each of Vanguard and
Pro Forma Combined Per Unit Information of Vanguard

The unaudited pro forma combined per unit information of Vanguard set forth in the tables below gives {
applicabg, to the transactions contemplated by (i) the merger agreement under the purchase method of acq
as if the merger had been effective on January 1, 2014, in the case of income from continuing operations p
and cash distributions data, and J80e2015, in the case of book value per unit data, and, in each case, assu
that 0.550 Vanguard common units have been issued in exchange for each outstanding LRE common unit
giving effect to the settlement of outstanding restricted unitsdgaunder the LTIP in accordance with the mer,
agreement, and (ii) the Eagle Rock merger agreement under the purchase method of accounting, as if the
merger had been effective on January 1, 2014, in the case of income from continuingreppeaitimit and cash
distributions data, and June 30, 2015, in the case of book value per unit data, and, in each case, assuming
Vanguard common units have been issued in exchange for each outstanding Eagle Rock common unit and
giving effect to the settlement of outstanding restricted units awarded under thetangncentive program of
Eagle Rock in accordance with the Eagle Rock merger agreement.
General

You should read the information set forth below in conjunction with the selbistedical financial information

audited
ensed
LRE.

pffect, as
ounting,

Br unit
ming

and after
per

Fagle Rock

that 0.185
after

of Vanguard and LRE included elsewhere in this proxy statement/prospectus and the historical financial stgtements

and related notes of Vanguard and LRE that are incorporated by reference into or contained in this proxy
statment / prosiphBetast ebeHi §itorical Consol d Gadctedd Fi
Hi storical Consolidated Financi al Data of LREO

The accounting for an acquisition of a business is based onttiwitative guidance for business combinatig
Purchase accounting requires, among other things, that the assets acquired and liabilities assumed be recq
their fair values as of the date the merger is completed. The allocation of the purategedependent upon
certain valwuations of LREO6s assets and I|liabilitdi
where there is sufficient information for a definitive measurement. Accordingly, the pro forma adjustments r
the assets and liabilities of LRE at their preliminary estimated fair values. Differences between these prelim
estimates and the final purchase accounting will occur, and these differences could have a material impact
unaudited pro forma combingxr unit information set forth in the following tables.

and

nanci al
i Wh «
ns.

gnized at

es and
bflect

nary

on the
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The unaudited pro forma per unit information of Vanguard does not purport to represent the actual resu
operations that Vanguard would have achieved or distributions that would have been declared had the com

ts of
panies

been conbined during these periods or to project the future results of operations that Vanguard may achieve or the

distributions it may pay after the merger (in thousands, except per unit data).




As of and for the

Six months As of and for the
Ended Year Ended

Historical T Vanguard June 30,2015 December 31, 201

Total revenues $ 23296¢ $ 788,06!
Net income (loss) per common unit and Class B unit

Basic $ (10.8¢ $ 0.5€

Diluted $ (10.8¢p $ 0.5t

Distribution declared per common unit and Class B unit $ 0.79¢ $ 2.51¢

Book value per common unit and Class B unit $ 27¢ % 14.2¢

As of and for the

Six months As of and for the
Ended Year Ended
Historical i LRE June 30,2015 December 31, 201
Total revenues $ 46,91¢ % 187,90!
Net income (loss) per common unit
Basic & Diluted $ (1.3 $ 1.94
Distribution declared per common unit $ 037t  $ 1.982¢
Book value per common unit $ 571  $ 9.0z

As of and for the

Six months As of and for the
Pro Forma i Vanguard Ended Year Ended
(giving effect to the LRE merger only) June 30,2015 December 31, 201
Total revenues $ 279,880 $  1,089,98
Net income (loss) per common unit and Class B unit
Basic $ 947 $ 1.71
Diluted $ 9.47) $ 1.6¢
Distribution declared per common unit and Class BUnit $ 0.79¢ $ 2.51¢
Book value per common unit and Class B unit $ 3.9t @

(1) Pro forma distributions per unit are based solely on historical distributions for Vanguard.

(2) A pro forma balance sheet was prepared only as of June 30, 2015.

Equivalent Pro Formai LRE®
(giving effect to the LRE merger only)

As of and for the
Six months
Ended
June 30, 2015

As of and for the
Year Ended
December 31, 201




Net income (loss) per common unit and Class B unit

Basic $ 5.2y $ 0.94
Diluted $ (5.2) $ 0.92
Distribution declared per common unit and Class B unit $ 043¢ % 1.38¢
Book value per common unit and Class B unit $ 2.17 @

(1)) LRE6s equivalent pro forma earnings, book val
multiplying Vanguardodés pro forma per unit amol

(2) A pro forma balance sheet was prepared only as of June 30, 2015.
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As of and for the
Six months As of and for the

Pro Formai Vanguard Ended Year Ended
(giving effect to the LRE merger and the Eagle Rock merger) June 30,2015 December 31, 201
Total revenues $ 353,67 $ 1,388,18
Loss from continuing operations per common unit and

Class B unit

Basic & Diluted $ (7920 $ (1.19)
Distribution declared per common unit and Class B'¥nit $ 0.79¢  $ 2.51¢
Book value per common unit and Class B unit $ 5.41 @)

(1) Pro forma distributions per unit are based solely on historical distributions for Vanguard.

(2) A pro forma balance sheet was prepared only as of June 30, 2015.

As of and for the

Six months As of and for the
Equivalent Pro Formai LRE® Ended Year Ended
(giving effect to the LRE merger and the Eagle Rock merger) June 30, 2015 December 31, 201

Loss from continuing operations per common unit and
Class B unit




Basic & Diluted $ 43¢ % (0.62)
Distribution declared per common unit and Class B unit $ 0.43¢ $ 1.38¢
Book value per common unit and Class B unit $ 2.97 @

(1)LRE6s equivalent pr o f or disribuon anmounts have bedn oatcldated layl L

mul tiplying Vanguardés pro forma per unit amot
(2) A pro forma balance sheet was prepared only as of June 30, 2015.
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COMPARATIVE UNIT PRICES AND DISTRIBUTIONS

Vanguard common units are currently |listed omn [the NAS
units are currently I|Iisted on the NYSE under the¢ tickel
guarters indicated, the high and low sale prices per Vanguard common unit on the NASDAQ and per LRE ¢gommon

unit on the NYSE.

Vanguard Common Units LRE Common Units

High Low High Low

2015

Third quarter (through July 31, 2015) $ 155( $ 104 $ 79¢ $ 5.22
Second quarter 17.5¢ 1381 $ 8.9(C 6.3t
First quarter $ 195C $ 1190 $ 8.8 $ 5.61
2014

Fourth quarter $ 277: $ 1257 $ 18.0¢ $ 6.57
Third quarter $ 330¢ $ 2611 $ 2011 $ 17.1C
Second quarter $ 3221 $ 292¢ $ 1836 $ 16.9(
First quarter $ 315 $ 2911 $ 18.1¢ 3 16.01
2013

Fourth quarter $ 297t $ 2710 $ 184 3 15.7¢
Third quarter $ 284t $ 2420 $ 16.1F 3 13.41
Second quarter $ 299 $ 2706 $ 1828 $ 13.1:
First quarter $ 296/ $ 2621 $ 192 $ 18.7¢




2012

Fourth quarter $ 302z $ 2428 $ 20.0¢ $ 15.6¢
Third quarter $ 2900 $ 2580 $ 19.0C $ 14.2¢
Second quarter $ 292¢ $ 2281 $ 206 $ 12.2¢

First quarter $ 297 $ 263¢ $ 2162 $ 17.6¢

The following table shows the amount of cash distributions declared on Vanguard common units and LH
common units, respectively, for the periods indicated. Vanguard changed its cash distribution policy from a
guarterly payment schedule to a monthly paynsehedule beginning with the distributions relating to the third
quarter of 2012.

Vanguard Cash LRE Cash
Distributions Distributions Paid
2015

Second Quarter $ o $ 0.187¢
June $ 0.117: $ 0
May $ 0.117¢  $ 0 July 15, 2015
April $ 0.117¢ $ 0 June 12, 2015

First Quarter $ o $ 0.187: May 15, 2015
March $ 0.117¢ $ o} May 15, 2015
February $ 0.117¢ $ o} April 14, 2015
January $ 0.117¢ $ o} March 17, 2015
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Vanguard Cash LRE Cash
Distributions Distributions Paid
2014

Fourth Quarter $ o $ 0.497¢ February 13, 2015
December $ 0.210C $ o} February 13, 2015
November $ 0.210C $ o} January 14, 2015
October $ 0.210C $ 0 December 15, 201«

Third Quarter $ o $ 0.497¢  November 14, 201:
September $ 0.210C $ 0 November 14, 201-
August $ 0.210C $ 0 October 15, 2014




July

Second Quarter
June
May
April

First Quarter
March
February
January

2013

Fourth Quarter
December
November
October

Third Quarter
September
August
July

Second Quarter
June
May
April

First Quarter
March
February
January

2012

Fourth Quarter
December
November
October

Third Quarter
September
August
July

Second Quarter

P B B B B B B B B B B B B B B & © B B B B B B B &

B B B B P B B B B

0.210(

0.210(
0.210(
0.210(

0.210(
0.210(
0.207¢

0.207¢
0.207¢
0.207¢

0.207¢
0.207¢
0.207¢

0.205(
0.205(
0.205(

0.202¢
0.202¢
0.202¢

0.202¢
0.202¢
0.202¢

0.2C
0.2C
0.2C
0.6C

R - s - B B R R - B B A - B < N - <2 B B B B B B BB B ®

B B B B B B B B B

0.475(

September 12, 201
August 14, 2014
August 14, 2014
July 15, 2014
June 13, 2014
May 15, 2014

May 15, 2014

April 14, 2014
March 17, 2014

February 14, 2014
February 14, 2014
January 15, 2014
December 13, 201.
November 14, 201!
November 14, 201
October 15, 2013
September 13, 201
August 14, 2013
August 14, 2013
Juley 15, 2013
June 14, 2013
May 15, 2013

May 15, 2013

April 12, 2013
March 15. 2013

February 14, 2013
February 14, 2013
January 14, 2013
December 14, 201.
November 14, 201.
November 14, 201:
October 15, 2012
September 14, 201
August 14, 2012




First Quarter $ 0.592¢ $ 0.475(  May 14, 2012
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The following table presents penit closing prices for Vanguard common units and LRE common units or}
April 20, 2015, the last trading day before the public announcement of the merger agreement, and o015,
the last practicable trading day before the date of this protgnstat/prospectus. This table also presents the
equivalent market value per LRE common unit on such dates. The equivalent market value per LRE commgn unit
has been determined by multiplying the closing prices of Vanguard common units on those datesdhatige
ratio of 0.550 of a Vanguard common unit.

Equivalent
Market Value
Vanguard LRE per LRE
Common Units Common Units Common Unit
, 2015 $ $ $
April 20, 2015 $ 16.2: $ 79 % 8.9:

Although the exchange ratio is fixed, the market prices of Vanguard common units and LRE common uits will
fluctuate prior to the consummation of the merger and the market value of the merger consideration ultimately
received by LRE unitholders will depeod the closing price of Vanguard common units on the day the mergdr is
consummated. Thus, LRE unitholders will not know the exact market value of the merger consideration thely will
receive until the closing of the merger.
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RISK FACTORS

In addition to the other information included and incorporated by reference into this proxy
statement/ prospectus, including the matters addressed |
ForwardL oo ki ng St at ement s, 0 eryhe folloviny dskslbeforecdacidieg widthento voteta s i d
approve the merger agreement and the transactions contemplated thereby. In addition, you should read and
carefully consider the risks associated with each of Vanguard and LRE and their respesitiesdms. These risks
can be found i n Vangua r-Kférthe year endeal Decdinbgr 81r 2014 anad subsequent 1 0
Quarterly Reports on Form 1Q, all of which are filed with the SEC and incorporated by reference into this proxy
statement/prgse ct us with respect to Vanguard, aHKfdbrthepearl uded i n
ended December 31, 2014 and subsequent Quarterly Reports on F@nell®f which are filed with the SEC and
incorporated by reference into this proxy statetfspectus with respect to LRE. For further information
regarding the documents contained in or incorporated into this proxy statement/prospectus by reference, please see
the section titled AWhere You Can Frisks deschbedbelow anfob r mat i o |



the events described under fAChobkbngr 8t St amemes b &egan)
events described in the documents contained in or incorporated by reference could have a material adverse effect on
Vanguardés, LREO6s or the combined organizationds respe
of operations and could result in a decline in the trading prices of their respective common units.

Risk Factors Relating to the Merger

Because the exchange ratio is fixed and because the market price of Vanguard common units will fluctuate prior

to the consummation of the merger, LRE unitholders cannot be sure of the market value of the Vanguard

common units they will receive as mergernsideration relative to the value of LRE common units they

exchange.

The market value of the consideration that LRE unitholders will receive in the merger will depend on the trading
price of Vanguard®ds common uni tgsrate that lekeamineslthe sumegol of t h e
Vanguard common units that LRE unitholders will receive in the merger is fixed. This means that there is no
mechanism contained in the merger agreement that would adjust the number of Vanguard common units that LRE
unitholders will receive based on any decreases in the trading price of Vanguard common units. Unit price changes
may result from a variety of factors (many of which ar

A changes i n Va mpgemtonsdiddprodpects;i nes s ,
A changes in market assessments of Vanguardds

A interest rates, general market, industry and economic conditions and other factors generally affecti
price of Vanguard common units; and

A federal, state and local legislation, governmental regulation and legal developments in the busines:
which Vanguard operates.

I f Vanguardés common unit price at the c¢closing of the
date that thenerger agreement was signed, then the market value of the consideration received by LRE unitholders
will be less than contemplated at the time the merger agreement was signed.

The fairness opinions rendered to each of the board of directors of LRE GPthad RE GP conflicts committee:

by their respective financial advisors were based on the financial analyses performed by their respective financial
advisors, which considered factors such as market and other conditions then in effect, and financial fgecasit

and other information made available to the financial advisors, as of the date of their respective opinions. As a
result, these opinions do not reflect changes in events or circumstances after the date of such opinions. Neither
the board of directors oERE GP nor the LRE GP conflicts committee has obtained, or expects to obtain, updated
fairness opinions from the financial advisors reflecting changes in circumstances that may have occurred since
the signing of the merger agreement.

The fairness opinionendered to the board of directors of LRE GP by Tudor, Pickering, Holt & Co. Advisors,
LLC and the fairness opinions rendered to the LRE GP conflicts committee by Simmons &
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Company International were provided in connection with, and at the time of, the evaluation of the merger and the
merger agreement, and the determination of whether to consent to the Eagle Rock merger, respectively, by the board
of directors of LRE GP andhé¢ LRE GP conflicts committee, respectively. These opinions were based on the

financial analyses performed by their respective financial advisors, which considered market and other conditions
then in effect, and financial forecasts and other informatiomenaaailable to their respective financial advisors, as

of the date of the opinions, which may have changed, or may change, after the date of their respective opinions.
Neither the board of directors of LRE GP nor the LRE GP conflicts committee has dhipioteged opinions from



its respective financial advisor as of the date of this proxy statement/prospectus nor does it expect to obtain updated
opinions prior to completion of the transactions contemplated by the merger agreement or the Eagle Rock merger
agreement. Changes in the operations and prospects of Vanguard or LRE, general market and economic conditions
and other factors which may be beyond the control of Vanguard and LRE, and on which the fairness opinions were
based, may have altered the valu&ahguard or LRE or the prices of Vanguard common units or LRE common
units since the date of such opinions, or may alter such values and prices by the time the merger or the Eagle Rock
merger is completed. The opinions do not speak as of any date @hénhéhdate of the opinions. For a description
of the opinions that the board of directors of LRE GP and the LRE GP conflicts committee received, please refer to
AProposal D:OpTihnei oMesr goefr t he Financi al Advainsdo rii Ptra ptolrseal L R
The Merge® Opi ni ons of the Financi al Advisor to the LRE GP
LRE is subject to provisions that limit its ability to pursue alternatives to the merger, could discourage a pot=ntial
competing acquirer of LRE from makig a favorable alternative transaction proposal and, in specified
circumstances under the merger agreement, would requir .
out-of-pocket expenses and pay a termination fee to Vanguard of $7,288,000.

Under themerger agreement, LRE is restricted from entering into alternative transactions. Unless and uritil the
mer ger agreement is terminated, subject to specified e:
Agreemen® No Solicitationby LREofA't er nati ve Proposal so), LRE is restri
knowingly encouraging or knowingly facilitating any inquiry, proposal or offer for a competing acquisition proposal
with any person. Under the merger agreement, in the event of aiglotbange by the board of directors of LRE
GP of its recommendation with respect to the proposed merger in light of a superior proposal, LRE must provide
Vanguard with three business days®é noti ce toadtians| ow Van:
of the merger agreement. These provisions could discourage a third party that may have an interest in acquiring all
or a significant part of LRE from considering or proposing that acquisition, even if such third party were prepared to
pay congileration with a higher per unit market value than the merger consideration, or might result in a potential
competing acquirer of LRE proposing to pay a lower price than it would otherwise have proposed to pay because of
the added expense of the terminafie@ that may become payable in specified circumstances.

If the merger agreement is terminated under specified circumstances, LRE will be required to pay all of the
reasonably documented eaft:pocket expenses incurred by Vanguard and its affiliatesrinesion with the
merger agreement and the transactions contemplated thereby, up to a maximum amount of $1,215,000. In addition,
if the merger agreement is terminated by Vanguard due to a partnership change in recommendation having occurred,
by LRE in orde to enter into a superior proposal or by either party after an alternative proposal was received by
LRE and LRE enters into an definitive agreement with respect to such alternative proposal within 12 months after
the date of the merger agreement, LRE balrequired to pay Vanguard a termination fee of $7,288,000. Following
payment of the termination fee, LRE will not be obligated to pay any additional expenses incurred by Vanguard or
its affiliates. Pl eadeT aremidn ditTihden AVl eg eeM @ r Agdel & @Aager reteesmedn t
If such a termination fee is payable, the payment of this fee could have material and adverse consequences to the
financial condition and operations of LRE. For a discussion of the restrictions on LRE solicitingrorgeimtto a
takeover proposal or alternative transaction and the b
recommendati on, seedMNbDh&oMérgenmrntAgmedbme htRE of A ternat
Merger Agreemend ChangeinLREGBoar d Recommendation. o
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Directors and executive officers of LRE GP have certain interests that are different from those of LRE
unitholders generally.

Directors and executive officers of LRE GP have interests in the merger that may be different from, or bz in
addition to, your interests as a unitholder of LRE. You should consider these interests in voting on the merger. These



different interestsaredesé bed under A Pr & pntesestd of Director nd ExbtativegOdficers of
LRE GP in the Merger. o
Vanguard may have difficulty attracting, motivating and retaining executives and other employees in light of the
merger.
The success of the coimld organization after the merger will depend in part upon the ability of Vanguard to
retain its key employees. Key employees may depart either before or after the merger because of issues relating to
the uncertainty and difficulty of integration or a sleshot to remain following the merger. Accordingly, no
assurance can be given that the combined organization will be able to retain key Vanguard employees to the same
extent as in the past.
The unaudited pro forma financial statements included in thisadonent are presented for illustrative purposes
only and may not be an indication of the combined enti
the merger, and, if completed, the Eagle Rock merger.
The unaudited pro forma financial statems contained in this document are presented for illustrative purposes
only, are based on various adjustments, assumptions and preliminary estimates, and may not be an indication of the
combined entitybs financi al ingtherdergeriaondnif completedetiseleagies of o p ¢
Rock merger, for several reasons. The actual financial condition and results of operations of the combined 2ntity
following the merger, and, if completed, the Eagle Rock merger, may not be consistent wiithe ot feem, these
pro forma financial statements. In addition, the assumptions used in preparing the pro forma financial inforration

may not prove to be accurate, and other factors may af:
operatias following the merger, and, if completed, the Eagle Rock merger. Any potential decline in the combined
entityoés financial condition or results of operations |
common units after completion of themg er , and, i f completed, the Eagle Roc
Pro Forma Combined Financi al I nformation. o

Lawsuits have been filed challenging the merger and additional lawsuits may be filed in the future. Any
injunctive relief, rescission, damags, or other adverse judgment could prevent the merger from occurring or
could have a material adverse effect on LRE, Vanguard or Merger Sub.

Alleged LRE unitholders have filed lawsuits challenging the merger against LRE, LRE GP, the members; of the
board ¢ directors of LRE GP, Vanguard, Merger Sub and the other parties to the merger agreement. Although each
of these lawsuits has been dismissed or nonsuited, additional lawsuits challenging the merger may be filed in the
future. For more informationonthesea ws ui t s, s&éei iThbat MengRel ating to the

One of the conditions to the completion of the merger is that no order, decree or injunction of any court or
agency of competent jurisdiction shall be in effect, and no law shall have teeedor adopted, that enjoins,
prohibits or makes illegal consummation of any of the transactions contemplated by the merger agreement. A
preliminary injunction could delay or jeopardize the completion of the merger, and an adverse judgment grenting
permanent injunctive relief could indefinitely enjoin completion of the merger. An adverse judgment for rescission
or for monetary damages could have a material adverse effect on LRE, Vanguard or Merger Sub.

Vanguard and LRE are subject to business uncerté@stand contractual restrictions while the proposed merger
is pending, and, with respect to Vanguard, while the Eagle Rock merger is pending, which could adversely affect
each partyod6s business and operations.

In connection with the pending merger, it @spible that some customers, suppliers and other persons with
whom Vanguard or LRE have business relationships may delay or defer certain business decisions or, might decide
to seek to terminate, change or renegotiate their relationship with Vanguar @sladrresult
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of the merger, which could negatively affectavaldBlenguar d 6 :
for distribution, as well as the market price of Vanguard common units and LRE common units, regardless of
whether the merger is completed.
Under the terms of the merger agreement, each of Vanguard and LRE is subject to certain restribigons cn
conduct of its business prior to completing the merger, and under the terms of the Eagle Rock merger agreament,
Vanguard is subject to restrictions on the conduct of its business prior to completing the Eagle Rock merger, which
may adversely affect ibility to execute certain of its business strategies. Such limitations could negatively affect
each partyds businesses and operations prior to the col
the process of planning to integrate thibesinesses and organizations for the jpestger and pogEagle Rock
merger period can divert management attention and resources and could ultimately have an adverse effect on each
party. For a discussion of t heds@nductds BusinesstPendingthe see A Th
Consummation of the Transactions Contemplated by the M
Vanguard and LRE will incur substantial transactiomelated costs in connection with the merger.
Vanguard and LRE expect to incur substantial expeinse@nnection with completing the merger and
integrating the business, operations, networks, systems, technologies, policies and procedures of Vanguard and LRE.
These expenses include, but are not limited to, fees paid to legal, financial and accawgmg,diling fees and
printing costs. There are a large number of systems that must be integrated, including billing, management
information, purchasing, accounting and finance, sales, payroll and benefits, fixed assets, lease administration and
reguabr y compliance, and there are a number of factors be
total amount or the timing of integration expenses. Many of the expenses that will be incurred, by their nature, are
difficult to estimate accuratglat the present time. Due to these factors, the transaction and integration expenses
associated with the merger could, particularly in the near term, exceed the savings that the combined organization
expects to achieve from the elimination of duplicatxeenses and the realization of economies of scale and cost
savings related to the integration of two businesses following the completion of the merger.
Failure to successfully combine the businesses of LRE and Vanguard in the expected time frame magehgdve:
affect the future results of the combined organization, and, consequently, the value of the Vanguard common
units that LRE unitholders receive as part of the merger consideration.
The success of the proposed merger will depend, in part, on thg abManguard to realize the anticipated
benefits and synergies from combining the businesses of Vanguard and LRE. To realize these anticipated henefits,
the businesses must be successfully combined. If the combined organization is not able to askiebgeitteves,
or is not able to achieve these objectives on a timely basis, the anticipated benefits of the merger may not he realized
fully or at all. In addition, the actual integration may result in additional and unforeseen expenses, which could
redue the anticipated benefits of the merger. These integration difficulties could result in declines in the market
value of Vanguarddéds common units and, consequentl vy, re:
common units that LRE unitholders e#ee as part of the merger consideration.
The merger is subject to conditions, including certain conditions that may not be satisfied on a timely basis, if at
all. Failure to complete the merger, or significant delays in completing the merger, could neggtaffect the
trading prices of Vanguard common units and LRE common units and the future business and financial results
of Vanguard and LRE.
The completion of the merger is subject to a number of conditions. The completion of the merger is not assured
and is subject to risks, including the risk that approval of the merger by the LRE unitholders is not obtained or that
other closing conditionsra not satisfied. If the merger is not completed, or if there are significant delays in
completing the merger, the trading prices of Vanguard common units and LRE common units and the respective
future business and financial results of Vanguard and LRHE dmunegatively affected, and each of them will be
subject to several risks, including the following:

A the parties may be liable for damages to one another under the terms and conditions of the merger
agreement;
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A negative reactions from the financial markets, including declines in the price of Vanguard common
LRE common units due to the fact that current prices may reflect a market assumption that the mei
be completed;

A having to pay certa significant costs relating to the merger, including, in the case of LRE in certain
circumstances, the termination fee of $7,288,000, and in the case of both LRE and Vanguard, the «
to reimburse the other party of up to $1,215,000 if the mexgezement is terminated in specified
circumstances, as descrd bedmimathiiThe Meedean d
Agreemend Expensesodo; and

A the attention of management of Vanguard and LRE will have been diverted to the merger rather th:
organi zationdés own operations and pursuit of
organization.

If the merger is approved by LREnitholders, the date that those unitholders will receive the merger
consideration is uncertain.

As described in this proxy statement/prospectus, completing the proposed merger is subject to several
conditions, not all of which are controllable or waiviealy Vanguard or LRE. Accordingly, if the proposed merger
is approved by LRE unitholders, the date that those unitholders will receive the merger consideration depends on the
completion date of the merger, which is uncertain.

LREds, VanguaRaddléanfdi Eamgdieal esti mates are based on ve
be correct.
The financi al estimates set forth i nd Wnawited or ecast i nc

Prospective Financial and Operating Information of LRE, WVaagr d and Eagl e Rocko are base
and information available to, LRE, Vanguard and Eagle Rock, respectively, at the time they were prepared and
provided to the board of directors of LREeRdtkdanotd LREOSGS
know whether such assumptions will prove correct. Any or all of such estimates may turn out to be wrong. $Such
estimates can be adversely affected by inaccurate assumptions or by known or unknown risks and uncertainties,
many of whicharebeypd L RE®&s, Vanguardés and Eagle Rockds control
statement/ prospectus, including the risks outlined in 1
described under fACauti ondogo¥K i fitga tSd md retmeRd ¢ga rod iwid | F drewd rm
LREds, Vanguarddés and/or Eagle Rockés future results. .
vary materially from LRE®&6s, Vanguar doraintes)theirElaspohoaf Roc k 0
LREds, Vanguardodéds and Eagle Rockés financial estimates
viewed as a representation that the forecasted results will be achieved.

LREG&6s, Vanguar dod s ncalrestimdtea \gereenot Rreparéddvih a viéwtaward public
di sclosure, and LRE&6s and Vanguardds financi al esti mat
published guidelines of any regulatory or professional body. Further, any feloedkidg statement speaks only as
of the date on which it is made, and LRE, Vanguard and Eagle Rock undertake no obligation, other than as required
by applicable law, to update their financial estimates herein to reflect events or circumstances aftertibgedate: t
financial estimates were prepared or to reflect the occurrence of anticipated or unanticipated events or
circumstances.

The financial estimates included in this proxy statement/prospectus have been prepared by, and are the:

responsibility of, LRE,Vaguar d and/ or Eagle Rockds. Moreover, the pr
this proxy statement/ prospectus has been prepared by,
Rockbés management . None ofeWapgbhrdbéaccodependehtr meglLl
registered public accounting firm, Eagle Rockds indepe

independent accountants, has compiled, examined or performed any procedures with respect to & unaud t
prospective financial and operating information contained herein, accordingly they have not expressed any opinion
or any other form of assurance on such information. The report of the independent registered public accounting firm



of LRE inits Annual Rporton Form1&K f or t he year ended December 31, 2014
financial information, and the report of the independent
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registered public accounting firm of Vanguard in its Annual Repo Form 16K for the year ended December 31,
2014, relates to Vanguardés historical financi al i nfor |
accounting firm of Eagle Rock in its Annual Report on ForrKifor the year ended December 2014, relates to
Eagle Rockds historical financi al information. These r
operating information and shoul d n & tUnaoditedProspattivée o do s o.
Financialandper at i ng I nformation of LRE, Vanguard and Eagl e
The number of outstanding Vanguard common units will increase as a result of the transactions contemplated by
the merger agreement, and, if completed, the Eagle Rock mergereamgeat, which could make it more difficult
to pay distributions.

As of July 31, 2015, there were approximately 86.60 million Vanguard common units outstanding. Vanguard
will issue approximately 15.44 million common units to former LRE unitholders (whieh dot include the 12,320
Vanguard common units to be issued to the former members of LRE GP) pursuant to the transactions contamplated
by the merger agreement, and, if the Eagle Rock merger is completed, will issue approximately 28.75 millicn
common unitgo former Eagle Rock unitholders. Accordingly, the aggregate dollar amount required to pay tre
current per unit distribution on all Vanguard common units will increase, which could increase the likelihood that
Vanguard will not have sufficient funds toyptine current level of monthly distributions to all Vanguard unitholcers.

If the transactions contemplated by the Eagle Rock merger agreement are consummated, based on this
distribution amount on approximately 130.80 million Vanguard common units (inguadé 12,320 Vanguard
common units issued to members of LRE GP), the combined pro forma Vanguard monthly distribution with respect
to the month ended June 30, 2015, had the merger and the Eagle Rock merger been completed prior to the: record
date for sucldistribution, would have totalled approximately $15.37 million, which is an additional $5.19 million
compared to the historical distribution amount for the month ended June 30, 2015. If, however, the transactions
contemplated by the Eagle Rock merger ages® are not consummated, based on this distribution amount on
approximately 102.06 million Vanguard common units (including the 12,320 Vanguard common units issued to
members of LRE GP), the combined pro forma Vanguard monthly distribution with resgieeintonth ended Jurie
30, 2015, had the merger been completed prior to the record date for such distribution, would have totalled
approximately $11.99 million, which is an additional $1.82 million compared to the historical distribution amaunt
for the monh ended June 30, 2015.
LRE unitholders will have a reduced percentage ownership of the combined entity after the merger, and, if
completed, the Eagle Rock merger, and will exercise less influence over management.

When the merger occurs, each LRE unitholder that receives Vanguard common units will become a unitholder
of Vanguard with a percentage ownership of the c¢combine:q
percentage ownership of LRE. If thedi® Rock merger is completed, such ownership percentage of the combined
organization will decline further.
Vanguard common units to be received by LRE unitholders as a result of the merger have different rights from
LRE common units.

Following completiorof the merger, LRE unitholders will no longer hold LRE common units, but will instead
be unitholders of Vanguard. There are important differences between the rights of LRE unitholders and the rights of
Vanguard unitholders. SregudrChmPpammaem nUrift Ralghdrss odn d/alLF
discussion of the different rights associated with LRE common units and Vanguard common units.
No ruling has been obtained with respect to the U.S. federal income tax consequences of the merger.



No ruling has been or will be requested from the IRS with respect to the U.S. federal income tax consequences
of the merger. Instead, Vanguard and LRE are relying on the opinions of their respective counsel as to the U.S.
federal income tax consequences oftemg er , and counsel &8s conclusions may
| RS. Pl ease read fAMateri al u. s. Feder al I ncome Tax Con:
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The expected U.S. federal income tax consequences of the merger are dependent upon Vanguard and LRIZ being
treated as partnerships for U.S. federal income tax purposes.
The treatment of the merger as nontaxable to holders of LRE common units is deppodevanguard and
LRE each being treated as a partnership for U.S. federal income tax purposes. If Vanguard or LRE were treated as a
corporation for U.S. federal income tax purposes, the consequences of the merger would be materially different and
the mergewould likely be a fully taxable transaction to a holder of LRE common units.
LRE unitholders could recognize taxable income or gain for U.S. federal income tax purposes, in certain
circumstances, as a result of the merger.
For U.S. federal income taxugposes, LRE will be deemed to contribute all of its assets to Vanguard in
exchange for Vanguard common units, the assumption of |
common units, followed by a liquidation of LRE in which Vanguard cemmnits and cash are distributed to LRE
unitholders. The actual receipt of cash and the deemed receipt of cash by LRE in the merger could trigger gain to
LRE either because it would be treated asdsintaasdetsetf a s al
the closing of the merger, and any such gain would be allocated to the LRE unitholders pursuant to the LRE
partnership agreement. The actual receipt of cash and the deemed receipt of cash by LRE will qualify for one or
more exceptionstsale treatment and LRE does not currently expect that it will recognize gain as a result of the
deemed receipt of cash in the merger exceeding its adj.
Income Tax Consequences of the Meiem ax Consequences of the Merger to LR
the merger, holders of LRE common units who receive Vanguard common units will become limited partners of
Vanguard for U.S. federal income tax purposes and will be allocated a shaenofMu ar d6s nonr ecour se
Each such LRE unitholder will be treated as receiving a deemed cash distribution equal to the excess, if any, of such
LRE unitholdero6s share of nonrecourse |liabilthokdenbslL
share of nonrecourse liabilities of Vanguard immediately following the merger. If the amount of cash actually
received in the merger plus any deemed cash distribution received by such LRE unitholder exceeds the LRE
uni t hol der 6 s uniisassidh §REiumtholder will recBgBize gain in an amount equal to such excess.
While there can be no assurance, Vanguard and LRE expect that most holders of LRE common units will not
recognize gain in this manner. The amount and effect of any gaimétyabe recognized by holders of LRE
common units wild@l depend on such unitholderés particul
any suspended passive | osses. For additi oTaal i nformati
Consequences ofthe MergerTax Consequences of the Merger to LRE Comi
A holder of LRE common units may have a holding period for Vanguard common units received in the merger
that is shorter than s ucihendered L&Earamontmivssl di ng peri od i n t|
As a result of the merger, LRE will be deemed to contribute its assets to Vanguard in exchange for Vanguard
common units, the assumption of LREG6s liabilities, and
by a iquidation of LRE in which Vanguard common units and cash are distributed to holders of LRE commcn units.
Such unitholdersdéd holding period in the Vanguard commo!
reference to their holding period inth sur rendered LRE common units. Il nstead
the Vanguard common units received in the merger that
business as defined in Section 1231 of the Code will inclRlIEl6 s hol di ng period in those



period for Vanguard common units received by a holder of LRE common units attributable to other assets ¢f LRE,
such as inventory and receivables, will begin on the day following the merger.
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Vanguard may not be able to complete the gamg Eagle Rock merger, which could adversely affect its businesss.
Completion of the Eagle Rock merger is subject to, among other things, the approval of Eagle Rock unitholders
of the Eagle Rock mer ger a gpprevalofehe issuande lofe/anguard commond uni t h
units to Eagle Rockds unitholders pursuant to the Eagl
conditions. It is possible that Eagle Rock unitholder approval or Vanguard unitholder approval masenetvsel
in a timely manner or at all, or that one or more other closing conditions may not be satisfied or, if not satisfied, that
such conditions may not be waived in accordance with the terms of the Eagle Rock merger agreement. The Eagle
Rock merger i transaction separate and apart from the merger and the completion of the Eagle Rock merger is not
a condition to the completion of the merger, and the completion of the merger is not a condition to the completion of
the Eagle Rock merger. Therefore sifpossible that the merger will be consummated but the Eagle Rock merier
will not be consummated. If Vanguard is unable to complete the Eagle Rock merger, Vanguard will not fully realize
the anticipated benefits of the Eagle Rock merger.
Risk Factors Relding to the Ownership of Vanguard Common Units
The Vanguard |l imited |iability company agreement | i mit:
remedies available to unitholders for actions taken bgrguard that might otherwise constitute breaches of dity.
The Vanguard limited liability agreement contains provisions that reduce the standards to which Vangueird might
otherwise be held by state fiduciary duty law. For example, the Vanguard limitdiyliabmpany agreement:

A provides that the board of directors of Vanguard will not have breached any duty to Vanguard or Vi
unitholders for decisions made so long as such person acted in good faith, meaning it believed the
determination or dter action was in the best interests of Vanguard;

A provides generally that affiliated transactions and resolutions of conflicts of interest not approved b
V a n g s aonflic® committee or by a vote of Vanguard unitholders must be on terms no less favo

Vanguard than those generally being provided
reasonabl edo to Vanguarbdemand thansachidater mr
reasonable, o the totality of the relationshi

other transactions that may be particularly advantageous or beneficial to Vanguard; and

A providesthat the officers and directors of Vanguard will not be liable for monetary damages to Vanc
its unitholders for any acts or omissions unless there has been a final amppeatable judgment entere
by a court of competent jurisdiction determinith@t such persons acted in bad faith or engaged in frat
willful misconduct or, in the case of a criminal matter, acted with knowledge that the conduct was ¢

Any Vanguard unitholder is bound by the provisions in the Vanguard liability compaagragnt, including
those discussed above.
The Vanguard limited liability company agreement restricts the voting rights of those unitholders owning 20% or
more of Vanguardds common units.
Vanguard unithol dersdé vot i n tmitediliapilitt company &greenerstt r i cted by
provision providing that any units held by a person that owns 20% or more of any class of units then outstanding,
other than its founding unitholder and his affiliates or transferees and persons who acquire sucthuhggwor
approval of the board of directors of Vanguard, cannot vote on any matter. The Vanguard limited liability company
agreement also contains provisions limiting the ability of Vanguard unitholders to call meetings or to acquire



informationabout t s operations, as well as other provisions | inm
manner or direction of Vanguardds management .

51

TABLE OF CONTENTS

Vanguard may issue an unlimitedumber of additional units without common unitholder approval, which would
dilute the ownership interest of existing unitholders.

Vanguard may, without the approval of Vanguard common unitholders, issue an unlimited number of additional
limited liability company interests at any time, including common units, without the approval of Vanguard ccmmon
unitholders. The issuance by Vanguard of additional units or other equity securities may have the following effects:

A Vanguard uni t ho bwhershipiftergstrinovanguatd i mag deerease;
A the amount of cash available for distribution on each unit may decrease;
A the relative voting strength of each previously outstanding unit may be diminished; and

A the market price of Vanguard common units may decline.

The Vanguard limited liability company agreement provides for a limited call right that may require unitholders
to sell their units at an undesirable time or price.

If, at any time, any person owns more than 90% of any class of the Vanguard units then outstanding, such person
has the right, but not the obligation, which it may assign to any of its affiliates or to Vanguard, to acquire all, but not
less than all, of thremaining Vanguard units of such class then outstanding at a price not less thanc¢heréméen
market price of the units. As a result, unitholders may be required to sell their Vanguard common units at an
undesirable time or price and therefore mayeiee a lower or no return on their investment. Vanguard unitholders
may also incur a tax liability upon a sale of their units.

Vanguard does not have the same flexibility as other types of organizations to accumulate cash and equity to
protect against liquidity in the future.

Unlike a corporation, the Vanguard limited liability company agreement requires Vanguard to make quarterly
distributions to its unitholders of all available cash, reduced by any amounts of reserves for commitments and
contingencis, including capital and operating costs and debt service requirements. Vanguard pays distributions on a
mont hly basis. The value of Vanguardés wunits, includin:
decreases in the amount Vanguard distelper unit. Accordingly, if Vanguard experiences a liquidity problem in
the future, it may have difficulty issuing more equity to recapitalize.

Vanguarddés management may have conflicts of interest wi
compmany agreement limits the remedies available to its unitholders in the event its unitholders have a claim
relating to conflicts of interest.

Conflicts of interest may arise between Vanguardos ma
unitholders,a t he ot her hand, related to the divergent intere
interests of Vanguar dds man a g effiliatadtunithoiders intlude,famang f r om i nt
others, the following situations:

A the Vanguard limited liability company agreement gives its board of directors broad discretion in
establishing cash reserves for the proper conduct of its business, which will affect the amount of ce
avail able for distri bumndgementwilFuseritsreasaable tiseretioMa n
establish and maintain cash reserves sufficient to fund its drilling program;

A Vanguardoés management team, subject to overs
extent of its diling program and related capital expenditures, asset purchases and sales, borrowing



issuances of additional units and reserve adjustments, all of which will affect the amount of cash th
Vanguard distributes to its unitholders; and

affiliates of Vanguardodés directors are not p
investing or engaging in other businesses or activities that compete with Vanguard.

52

TABLE OF CONTENTS

The

During the first six months of 2015, the quoted

price of Vanguardoés common and cumul adgnsand preferr e
unitholders could lose a significant part of their investment.

units fluctuated as follows:

Closing Closing

Low High
Common unit (VNR) $ 125( $ 18.7:
Series A Preferred unit (VNRAP) $ 218 $ 251
Series B Preferred unit (VNRBP) $ 19.4: $ 23.6¢
Series C Preferred unit (VNRCP) $ 197t $ 24.2

mar ke

The mar ket pr $oomnsonand cududativg prederrest] dinits are subject to fluctuations in response
to a number of factors, most of which Vanguard cannot control, including:

A

P

o e Do J» Do Do Do

A

fluctuations in broader securities market prices and volumes, particularly among seclities® natura
gas companies and securities of publicly traded limited partnerships and limited liability companies

changes in general conditions in the U.S. economy, financial markets or the oil and natural gas ind
including fluctuations in commodity prices;

changes in securities analystsd r ecomme ormande;
the publicds reaction to Vanguardbdés press re
changes in market valuations of similar companies;

departures of key personnel;

commencement of or involvement in litigation;

variations in Vanguardodés quarterly results o
variations in the amount of Vanguardés month
future issuances and sales of Vanguardoés uni

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 fug veastated to the
operating performance of these companies. Future
common units.

Vanguard Unitholders may have liability to repay distributions.

mar k e



Under certain circumstances, Vanguard undkead may have to repay amounts wrongfully returned or
distributed to them. Under Section-687 of the Delaware Limited Liability Company Act, Vanguard may not
make a distribution to unitholders i f eedtkefadvamagofiisbut i on
assets. Delaware law provides that for a period of three years from the date of an impermissible distributior,
members or unitholders who received the distribution and who knew at the time of the distribution that it violated
Delawvare law will be liable to the limited liability company for the distribution amount. A purchaser of Vanguard
common units who becomes a member or unitholder is liable for the obligations of the transferring member to make
contributions to the limited lidlity company that are known to such purchaser of units at the time it became &.
member and for unknown obligations if the liabilities could be determined from the Vanguard limited liability
company agreement.
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An increase in interest r at es scommgongndsdosdecline.the mar ket pri
Li ke al/l equity investment s, an investment in Vanguar

for accepting these risks, investors may expect to receive a higher rate of return than would otherwise be obtainable
from lowerrisk investments. Accordingly, as interest rates rise, the ability of investors to obtain higteetljuisied

rates of return by purchasing governmbatked debt securities may cause a corresponding decline in demand for
riskier investmentsenerally, including yielebased equity investments such as publicly traded limited liability

company interests. Reduced demand for Vanguardés units
investment opportunities may cause the tradingpfice&/ anguar dés common units to decl
Vanguardés tax treatment depends on its status as a pal

being subject to a material amount of entitgvel taxation by individual states or local entities.tHe IRS were to
treat Vanguard as a corporation or if Vanguard were to become subject to a material amount of-tntdy

taxation for state or local tax purposes, it would substantially reduce the amount of cash available for payment
for distributonsan  Vanguar do6és common units.

The anticipated after ax economi ¢ benefit of an investment in Van
Vanguard being treated as a partnership for U.S. federal income tax purposes. A publicly traded partnership such as
Vanguw d may be treated as a corporation for U.S. federal
incomeodO requirement. Based on its current operations Vi

requirement, will satisfy the qualifygnincome requirement following the merger and will therefore be treated as a
partnership. Failing to meet the qualifying income requirement or a change in current law could cause Vanguard to
be treated as a corporation for federal income tax purposelsesnige subject Vanguard to taxation as an entity'.
Vanguard has not requested, and does not plan to request, a ruling from the IRS with respect to its treatment as a
partnership for federal income tax purposes.

If Vanguard were treated as a corporationféaleral income tax purposes, it would pay federal income tax on its
taxable income at the corporate tax rate, which is currently a maximum of 35% and would likely pay state income
tax at varying rates. Di stri but gepenay be taxed\hgam gsucarportit S € 0 mm«
distributions and no income, gains, losses, or deductions would flow through to unitholders. Because a tax would be
imposed on Vanguard as a corporation, its cash available for distribution to its unitholders wsubdtbatially
reduced. Therefore, treatment of Vanguard as a corporation would result in a material reduction in the anticipated
cash flow and aftetax return to its unitholders likely causing a substantial reduction in the value of its units.

At the sate level, because of widespread state budget deficits and other reasons, several states are evaluating
ways to subject partnerships to erityel taxation through the imposition of state income, franchise and other
forms of taxation. Imposition of anyeh tax on Vanguard by any such state will reduce the cash available for
distribution to its unitholders.



The tax treatment of publicly traded partnerships or al
to potential legislative, judicial oadministrative changes or differing interpretations, possibly applied on a
retroactive basis.

The present U.S. federal income tax treatment of publicly traded partnerships, including Vanguard, or an
i nvest ment in Vanguar dos adminmstrative, legislativesor judiaial chémgesono di f i e d
di ffering interpretations at any ti me. For example, t
recommends that publicly traded partnerships earning income from activities relaissiltéutls be taxed as
corporations beginning in 2021. From time to time, members of Congress propose and consider substantivi changes
to the existing U.S. federal income tax laws that affect publicly traded partnerships. One such legislative proposal
would eliminate the qualifying income exception to the treatment of all publicly traded partnerships as corpcrations
upon which Vanguard relies for its treatment as a partnership for U.S. federal income tax purposes. Vanguard is
unable to predict whether any these changes or other proposals will be reintroduced or will ultimately be enacted.
Any such changes could negatively impact the value of
modification to the U.S. federal income tax laws may be appliedagttvely and could make it more difficult or
impossible to meet the exception for certain publicly traded partnerships to be treated as partnerships for U.S.
federal income tax purposes.

I
h ¢
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I f the I RS contests the federal i ncome ®t@mxmopongsi ti ons V.
may be adversely impacted, and the cost of any I RS con:

distribution.

Vanguard has not requested a ruling from the IRS with respect to its treatment as a partnership for federal
income tax purpass. The IRS may adopt positions that differ from the positions it takes. It may be necessary to
resort to administrative or court proceedings to sustain some or all of the positions Vanguard takes. A court may not
agree with some or all of the positionsakes. Any contest with the IRS may materially and adversely impact the
mar ket for Vanguarddéds common units and the price at whi
I RS wi || be borne indirect | yosts wil redace iswash adadlableforn i t hol der s
distribution.
Vanguard unitholders may be required to pay taxes on their share of income even if they do not receive any cash
distributions from Vanguard.

Because Vanguardodés uni t IstwwhkbeVaguard villallotate taxableircome tratas par
could be different in amount than the cash Vanguard distributes, they will be required to pay any federal income

taxes and, in some cases, state and ¢&iocomelevenihttep me t axes
receive no cash distributions from Vanguard. Vanguard?o:
Vanguard equal to their share of Vanguardés taxable i n
income.

Tax gain or loss on the disposition of Vanguard common units could be more or less than expected.
If a unitholder sells his Vanguard common units, he will recognize gain or loss equal to the difference between
the amount realized and his tax basis in ¢hosmmon units. Prior distributions to a Vanguard unitholder in exczass
of the total net taxable income he was allocated for a Vanguard common unit, which decreased his tax basis in that
common unit, will, in effect, become taxable income to him to thenete common unit is sold at a price greater
than his tax basis in that common unit, even if the price is less than his original cost. A substantial portion of the
amount realized, whether or not representing gain, may be ordinary income. In additaisehde amount
realized includes a unitholderdéds share of Vanguardods n
common units, he may incur a tax liability in excess of the amount of cash he receives from the sale.



Tax-exempt entities andon-U.S. persons face unique tax issues from owning Vanguard common units that may
result in adverse tax consequences to them.

Investment in Vanguard common units by-tax e mpt enti ti es, such as individua
other retirementpinsandno. S. persons raises issues unique to them.
income allocated to organizations that are exempt from federal income tax, including IRAs and other retirernent
plans, will be unrelated business taxable incama will be taxable to them. Distributions to AOrS. persons will
be reduced by withholding taxes at the highest applicable effective tax rate, addaqersons will be required fo
file United States federal tax returns and pay tax on theirshd@ai guar ddés t axabl e i ncome.
unitholder is a tasexempt entity or a nehb).S. person, he should consult his tax advisor before investing in
Vanguard common units.

Vanguard will treat each purchaser of Vanguard common units as having the sam®émefits without regard to
the actual common units purchased. The IRS may challenge this treatment, which could adversely affect the
value of the common units.
Due to a number of factors, including its inability to match transferors and transfertesasfimon units,
Vanguard will adopt depreciation and amortization positions that may not conform to all aspects of existing
Treasury Regulations. A successful IRS challenge to those positions could adversely affect the amount of tax
benefits available tds unitholders. It also could affect the timing of these tax benefits or the amount of gain from
the sale of Vanguarddés common units and could have a n:
result in audit adtpxuedutnenent s t o a unithol dersbd
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Vanguard prorates its items of income, gain, loss and deduction between transferors and transfereesrofs
each month based upon the ownership of its units on the first day of each month, instead of on the basis of the
date a particular unit is transferred. The IRS may challenge this treatment, which could change the allocation of
items ofincome,gain | oss and deduction among Vanguardés uvnitholc
Vanguard prorates its items of income, gain, loss and deduction between transferors and transferees of its units
each month based upon the ownership of its units on the first day of each month, instetttedfasis of the date a
particular unit is transferred. The use of this proration method may not be permitted under existing Treasury
Regulations. Recently, the U.S. Treasury Department issued proposed Treasury Regulations that provide & safe
harbor pusuant to which a publicly traded partnership may use a similar monthly simplifying convention to allocate
tax items among transferor and transferee unitholders. The proposed regulations do not, however, specifically
authorize the use of the proration nathvanguard has adopted. If the IRS were to challenge its proration method
or new Treasury Regulations were issued, Vanguard may be required to change the allocation of items of income,
gain, loss and deduction among unitholders.
A Vanguard unitholderwhe e units are the subject of a securities | o
short sale of units) may be considered to have disposed of those units. If so, he would no longer be treated for tax
purposes as a partner with respect to those simitiring the period of the loan and may recognize gain or loss
from the disposition.
Because there are no specific rules governing the federal income tax consequences of loaning a partnership
interest, a unitholder whose units are the subject of a Sesugin may be considered to have disposed of the
loaned units. In that case, he may no longer be treated for tax purposes as a partner with respect to those units during
the period of the loan and the unitholder may recognize gain or loss from suditdiaptMoreover, during the
period of the |l oan, any of Vanguardds income, gain, | o
reportable by the unitholder and any cash distributions received by the unitholder as to those units could be: fully
taxable as ordinary income. Unitholders desiring to assure their status as partners and avoid the risk of gain



recognition from a loan of their units are urged to modify any applicable brokerage account agreements to prohibit
their brokers from borrowing tlireunits.
The sale or exchange of 50% or more of Vadimgnthgeridddis capi |
will result in the termination of Vanguard for federal income tax purposes.

Vanguard will be considered to have constructively teateid its partnership for federal income tax purposes if
there is a sale or exchange of 50% or more of the total interests in its capital and profits within-antwhve
period. For purposes of determining whether the 50% threshold has been met, saliplef the same interest are
counted only once. Vanguardés termination would, among
unitholders, which would result in Vanguard filing two tax returns (and its unitholders receiving twaufgckel s)
for one calendar year and could result in a deferral of depreciation deductions allowable in computing its taxable

i ncome. In the case of a unitholder reporting on a tax:
taxable yeamay also result in more than twelve months of its taxable income or loss being includable in such
unithol derés taxable income for the year of terminati ol

classification as a partnership for federaldme tax purposes, but instead, it would be treated as a new partnership
for federal income tax purposes. If treated as a new partnership, Vanguard must make new tax elections and could
be subject to penalties if it is unable to determine in a timely nnahata termination occurred. The IRS has
announced a relief procedure whereby if a publicly traded partnership that has technically terminated requests and
the IRS grants special relief, the partnership may be permitted to provide only a single Skhkduliés

unitholders for the tax year in which the termination occurs.

Vanguard unitholders may be subject to state and local taxes and return filing requirements in jurisdictions

where they do not live as a result of investing in Vanguard common units.

In addition to federal income taxes, Vanguard unitholders may be subject to return filing requirements and other
taxes, including state and local taxes, unincorporated business taxes and estate, inheritance or intangible taxes that
are imposed by the varis jurisdictions in which Vanguard conducts business or owns property now or in the
future, even if you do not live in any of those jurisdictions. Further, Vanguard
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unitholders may be subject to penalties for failure to comply with those return filing requirements. Vanguard

currently conducts business and owns assets in many states. Several of these states currently impose a personal
income tax on individualgnd all of these states impose an income tax on corporations and other entities. As
Vanguard makes acquisitions or expands its business, it may conduct business or own assets in additional states that
impose a personal income tax. It is the responsilsfityach unitholder to file all U.S. federal, state and local ta:

returns.
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CAUTIONARY STATEMENT REGARDING FORWARD -LOOKING STATEMENTS
This proxy statement/ prospectus and the dolakinment s i nc
statement so as d eatement dthebthan Histodcal dEsCincluding, iwithsut limitation,



statements regarding the expected benefits of the proposed transaction to Vanguard and LRE and their respective
unitholders, the anticipated completion of the proposed transactiontimthg thereof, the expected future

reserves, production, financial position, business strategy, revenues, earnings, costs, capital expenditures and debt

levels of the combined company, and plans and objectives of management for future operationsara¥éking
statements. When used in this proxy statement/ prospect
Aplan, 0 Aesti mate, 0 Aanticipate, 0 Apredict, o fAproject,
the negative threof or variations thereon or similar terminology are generally intended to identify folokitg

statements. It is uncertain whether the events anticipated will transpire, or if they do occur what impact they will

have on the results of operations dindncial condition of Vanguard, LRE, Eagle Rock or of the combined

company. Such forwartboking statements are subject to risks and uncertainties that could cause actual results to

differ materially from those expressed in, or implied by, such statemiémse risks and uncertainties include, but

are not limited to:

A the ability to obtain unitholder approval of the proposed transaction;
A the ability to complete the proposed transaction on anticipated terms and timetable;

A Vanguardés, LRE6s and Eagle Rock6s ability t
anticipated benefits from the proposed transaction;

the possibility that various closing conditions for the transaction may not be satisfiad/ed;
risks relating to any unforeseen liabilities of Vanguard, LRE or Eagle Rock;

declines in oil, NGLs or natural gas prices;

the level of success in exploitation, development and production activities;

adverse weather conditions that may negatively impact development or production activities;
the timing of exploitation and development expenditures;

inaccuracies of reserve estimates or assumptions underlying them;

revisions to reserve estimates as a result of changes in commodity prices;

impacts to financial statements as a result of impairment-does;

o Do Bo J» Do Do I» I» Do Do

risks related to level of indebtedness and periodic redeterminations of the borrowing base under
Vanguar dos, LRE6s and Eagle Rockods credit ag

P

the ability of Vanguard, LRE and Eagle Rock to comply with covenants contained in the agreement
governing their indebtedness;

A ability to generate sufficient cash flows from operations to meet the internally funded portion of any
expenditires budget;

A ability to obtain external capital to finance exploitation and development operations and acquisition

A federal, state and local initiatives and efforts relating to the regulation of hydraulic fracturing; failure
properties to yield oil or gas in commercially viable quantities;

A uninsured or underinsured losses resulting from oil and gas operations;

A inability to access oil and gas markets due to market conditions or operational impediments;

A the impact and costs of compliance with laws and regulations goverihsugd gas operations;

A ability to replace oil and natural gas reserves;

A any loss of senior management or technical personnel;
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A competition in theoil and gas industry;
A risks arising out of hedging transactions; and

A other risks described under the caption ARiSs
on Form 16K for the period ended December 31, 2014.

Unless expressly stated otherwise, formtaaking statements are based on the expectations and beliefs of the
respective managements of Vanguard and LRE, based on information currently available, concerning future events
affecting Vanguard and LRE. Althgh Vanguard and LRE believe that these forwlaaking statements are base:d

on reasonable assumptions, they are subject to uncertai
and business environments, all of which are difficult to predistd many of which are beyond
LREG&6s contr ol . A nlgoking stateamknts indhis proxly statement/pwoapectus may turn out tc be

wrong. They can be affected by inaccurate assumptions or by known or unknown risks and uasefitaat

foregoing list of factors should not be construed to be exhaustive. Many factors mentioned in this proxy
Sstatement/ prospectus, including the risks outlined und:
LREO&s Exc han g erpofaed hereirehy mierense wiill becimportant in determining future results, end

actual future results may vary materially. There is no assurance that the actions, events or results of the forward

looking statements will occur, or, if any of them do, whiggy will occur or what effect they will have on

Vanguardés or LRE®Gs results of operations, financi al C
uncertainties, readers are cautioned not to place undue reliance on flookang statementsyhich speak only as

of their dates. Except as required by law, neither Vanguard nor LRE intends to update or revise itddokiveyd

statements, whether as a result of new information, future events or otherwise.
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THE PARTIES
Vanguard Natural Resources, LLC
Vanguard Natural Resources, LLC is a limited liability company formed in Delaware in 2006 with common

units | isted and traded on the NASDAQ under the symbol
focused on the acquisition, exploitation and depeient of mature, lontijved oil and natural gas properties in the
United States. Vanguardodés properties and oil and natur

A the Green River Basin in Wyoming;

the Piceance Basin in Colorado;

the Permian Basin in West Texas and New Mexico;
the Gulf Coast Basin in Texas and Mississippi;

the Big Horn Basin in Wyoming and Montana;

o Do Do o Do

the Arkoma Basin in Arkansas and Oklahoma;



A the Williston Basin in North Dakota and Montana;
A the Wind River Basin in Wyoming; and

A the Powder River Basin in Wyoming.

As of December 3tbtal estirfafed proved eeseges averal 20031.3 Bcfe, of which
approximately 15% were oil reserves, 73% were natural gas reserves and 12% were NGLs reserves. Of these
reserves, 68% were classified as proved developed.

As of December 31, 2014, Vanguard owmeorking interests in 9,759 gross (3,664 net) productive wells, which
accounted for approximately 53% of Vanguarddés total esH
average net daily production for the year ended December 31, 2014 whBRItfe/day.

In addition, as of December 31, 2014, Vanguard owned approximately 870,140 gross undeveloped leasehold
acres surrounding its existing wells. As of December 31, 2014, Vanguard had identified 1,254 proved undeveloped
drilling locations and owe3,931 other drilling locations on its leasehold acreage.

The address of Vanguardés principal executive offices
Additional information about Vanguard and its subsidiaries is included in the docunmanfsorated by reference
into this proxy statement/ prospectus. See fiWhere You C.

LRR Energy, L.P.
LRR Energy, L.P. is a Delaware limited partnership formed in April 2011 by Lime Rock Management LP, an
affiliate of Lime Rock Resarces A, L.P., Lime Rock Resources B, L.P. and Lime Rock Resources C, L.P., with

common units |listed and traded on the NYSE under the s
focused on the operation, acquisition, exploitation and developmenbddicing oil and natural gas properties in
North America withlong i ved, predictable production prrisk il es. LREDS

onshore oil and natural gas reservoirs with Kingd, predictable production profiles located acribgee diverse
producing regions:

A the Permian Basin region in West Texas and Southeast New Mexico;

A the Mid-Continent region in Oklahoma and East Texas; and

A the Gulf Coast region in Texas.
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As of December 31, 2014, LRE6s total esti matlyed proved
88% were proved developed reserves (approximately 73% proved developed producing and approximately 15%

proved developednemr oduci ng) . As of December 31, 2014, LRE oper
proved reserves had a standardized meas$44df.7 million as of December 31, 2014. For the year ended

December 31, 2014, LREOG6s average net production was 6,
The address of LREG6s principal executive offices is H
Texas 77002. Additionanformation about LRE and its subsidiaries is included in the documents incorporateid by
reference into this proxy statement/ prospectus. See AWl

Eagle Rock Energy Partners, L.P.
Eagle Rock Energy Partners, L.P. is addedre limited partnership formed in May 2006, with common units
|l isted and traded on the NASDAQ under the symbol AEROC.
development, and production of oil and natural gas properties and (b) ancillary gatbenipressing, treating,
processing and marketing services with respect to its production of natural gas, natural gas liquids, condensate and



crude oil. Eagle Rocks interests include ldivgd, high working interest properties with extensive production
histories and development opportunities located in the following four regions of the United States:

A
A
A

A
As

whi
bas

the Mid-Continent, which includes areas in Oklahoma, Arkansas and the Texas Panhandle;
Alabama, which includes associated gathering and processing assets;
Permian, which includes areas in West Texas; and

East Texas, South Texas and Mississippi.

of December 3dworkigginierest praperties iecluded 56k gdoss operated productive
wells and 1,217 gross naperated wells with net production of approximately 73.5 MMcfe/d and proved reserves
of approximately 169.1 Bcf of natural gas, 11.0 MMBDbls of crude oil, argl IB1Bbls of natural gas liquids, of

ch 78. 5% were proved developed. The reserve
ed on Eagle Rockds average daily production

i fe
for

The address of dEexarltiee offtesdskldls LopigiananStréetp Suite 2700, Houston, Texas
77002. Additional information about Eagle Rock and its subsidiaries is included in the documents incorporated by
erence into this proxy stanemdnrne plrofsprernd tuison .Se e

r ef

The Eagle Rock merger is a transaction separate and apart from the merger. The completion of the Eacle Rock
merger is not a condition to the completion of the merger, and the completion of the merger is not a condition to the

completbn of the Eagle Rock merger.
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THE LRE SPECIAL MEETING

LRE is providing this proxy statement/prospectus to its unitholders in connection with the solicitation of proxies
to be voted at the special meeting of unitholders that LRE has called for, among other things, the purpose of holding
a vote upon a propostl approve the merger agreement and the transactions contemplated thereby and at any
adjournment or postponement thereof. This proxy statement/prospectus constitutes a prospectus for Vanguard in
connection with the issuance by Vanguard of its common imdsnnection with the merger and the purchase of

the Iimited Iiability company interests in LRE
unitholders on or about , 2015, and provides LRE unitholders with the informatlwey need to know to be
able to vote or instruct their vote to be cast at the LRE special meeting.

Date, Time and Place
The special meeting will be held at 1111 Bagby Street, Houston, TX 77002 on September 10, 2015 at 10:00
a.m., local time.

Purpose
At the LRE special meeting, LRE unitholders will be asked to vote solely on the following proposals:
A Proposal 1: to approve the merger agreement, as such agreement may be amended from time to ti
the transactions contemplated thereby;
A Proposal 2: to approve, on an advisory, nbinding basis, the mergeelated compensation payments t
may become payable to certain of LRE&ds named
A Proposal 3: to approve the adjournmeaf the LRE special meeting if necessary to solicit additional
proxies if there are not sufficient votes to approve the merger agreement at the time of the special
LRE GP6s Board Recommendati on

The board of directors of LRE GP recommends that unitholders of LRE vote:

GP.

in
t he

(

i Wi

Thi



A Proposal 1:iFOR0 t he approval of the merger agr eeme

A Proposal 2: iFOR0 the approval, on an advisory, nbinding basis, of the mergeelated compensation
payments that may become payable to certain
merger; and

A Proposal3:fFOR0 t he appr ov altofthe LRE spgciabntbé¢tioguf necessany to solicit
additional proxies if there are not sufficient votes to approve the merger agreement at the time of tt
meeting.

Among other things, the LRE GP conflicts committee has determined that the merg@igreement is
advisable to and in the best interests of, LRE and its unitholders who are not affiliates of LRE GP and has
approved the merger agreement and recommended that the board of directors of LRE GP approve the
merger agreement. Based upon, among ler things, the recommendation of the LRE GP conflicts committee:,
the board of directors of LRE GP unanimously (i) determined that the merger agreement and the merger are
in the best interests of LRE and its unitholders, (ii) approved the merger and the mger agreement and (jii)
resolved to recommend approval of the merger agreement and the transactions contemplated thereby to the
LRE unitholders. See fAPropostaRet@omméeddergerof LRE GPO6s Board
Reasons for the Merger. o
In considering the recommendation of the board of directors of LRE GP with respect to the merger agre2ment
and the transactions contemplated thereby, you should |
officers may have interests that arffetient from, or in addition to, the interests of LRE unitholders more generally.
See AProposadlhteTkhkastMemwmdemDi rectors and Executive Of fi
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LRE Record Date; Outstanding Units; Units Entitled to be Voted

The record date for the LRE special meeting is July 24, 2015. Only LRE unitholders of record at the close of
business on the record date will be entitled to receive notice of and to vote at the LRE special meeting or any
adjournment or postponement of theeting.

As of the close of business on the record date of July 24, 2015, there were 28,074,433 LRE common uriits
outstanding and entitled to be voted at the meeting. Each holder of LRE common units is entitled to one vore for
each LRE common unit held lity

If at any time any person or group (other than LRE GP or its affiliates) beneficially owns 20% or more of any
class of LRE units then outstanding, then such person or group loses voting rights on all of its units and such units
will not be considered out st anding. 6 This | oss of wvoting rights doe
acquired 20% or more of any class of LRE units directly from LRE GP or its affiliates (other than directly from
LRE), (ii) any person or group who directly or indirgcticquired 20% or more of any class of LRE units from that
person or group described in clause (i) provided that LRE GP notified such transferee in writing that such Icss of
voting rights did not apply, or (iii) any person or group who acquired 20% or ofiargy class of LRE units if LRE:

GP notified such person or group in writing that such loss of voting rights did not apply. As of July 31, 2015, no
person or group (other than LRE GP and its affiliates) beneficially owns 20% or more of any class ofts RE un

A complete list of LRE unitholders entitled to vote at the LRE special meeting will be available for inspection at
the principal place of business of LRE during regular business hours for a period of no less than ten days before the
LRE special meetig and at the place of the LRE special meeting during the meeting.

Quorum

A quorum of unitholders is required to vote on the approval of the merger agreement at the LRE special meeting,

but not to approve any adjournment of the meeting. The holderktlasrecord date of the special meeting, of a



majority of the outstanding LRE common units must be represented in person or by proxy at the meeting in order to
constitute a quorum. Any abstentions made by a unitholder pursuant to a valid proxy oregtihg and broker
nonvotes (if any) will be counted in determining whether a quorum is present at the LRE special meeting.
Required Vote

To approve the merger agreement and the transactions contemplated thereby, the holders, as of the record date of
the special meeting, of a majority of the outstanding LRE common units, voting together as a single class, must
affirmatively vote in favor of approval of the merger agreement and the transactions contemplated thereby. To
approve (on an advisory, ndrnndingbasis) the proposal regarding mergelated compensation payments that may
become payable to certain of LREO6s named executive off]
record date of the special meeting, of a majority of the outstgndRE common units, voting together as a single
class, must vote in favor of such proposal.

Because approval is based on the affirmative vote of the holders, as of the record date of the special meeting, of
a majority of the outstanding LRE commonumitspt i ng together as a single class,
submit a proxy card or to vote in person at the LRE special meeting or an abstention from voting, or the failure of an
LRE unitholder who hol ds hi s rakerorloteer nominee to giveivatingfi st r eet n
instructions to such broker or other nominee, wil/l havi
merger agreement, the transactions contemplated thereby and the relatger compensation payments timety
become payable as a result of the merger.

To approve the adjournment of the LRE special meeting if necessary to solicit additional proxies if there are not
sufficient votes to approve the merger agreement at the time of the special meeting alufraig present at, and
if a limited partner vote is solicited on adjournment of, the meeting, holders of a majority of the outstanding LRE
common units, voting together as a single class, must vote in favor of the proposal. If a quorum is not pinese:nt at
meeting, the affirmative vote of the holders of a majority of the outstanding LRE common units present and entitled
to be voted at such meeting represented either in person or by proxy, voting together as a single class, is required to
adjourn. Becausapproval of this proposal is based on the
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affirmative vote of the holets, as of the record date of the special meeting, of a majority of the outstanding LRE

common units, voting together as a single class, an LRI
failure of an LRE unitholder who holds hisorheni t s i n fistreet named through a b
voting instructions to such broker or other nominee wil

this proposal.
Common Unit Ownership of anddEexutve®fficesy LRE GP&és Direct
At the close of business on the record date for the L
officers and their affiliates beneficially owned and had the right to vote 8,962,552 LRE common units at the LRE
special meetig, which represents approximately 32% of the LRE common units entitled to be voted at the LRE
speci al meeting. It is expected that LRE GP6és director
AFORO the approval of ttaidsationseontgraptateditigereleyecaltheugh nore nfdhent Hase
entered into any agreement requiring them to do so.
Voting of Common Units by Holders of Record
If you are entitled to vote at the LRE special meeting and hold your LRE common units in yooame, you
can submit a proxy or vote in person by completing a ballot at the LRE special meeting. However, LRE encourages
you to submit a proxy before the LRE special meeting even if you plan to attend the LRE special meeting ir order to
ensure that yourtRE common units are voted. A proxy is a legal designation of another person to vote your I_LRE
common units on your behalf. If you hold common units in your own name, you may submit a proxy for you-
common units by:



A calling the tolHfree number specified on the enclosed proxy card and following the instructions wher
prompted;

A accessing the Internet website specified on the enclosed proxy card and following the instructions |
to you; or

A filling out, signing and dating the enclosed proxy card and mailing it in the prepaid envelope include
these proxy materials.

When a unitholder submits a proxy by telephone or through the Internet, his or her proxy is recorded
immediately. LRE encaages its unitholders to submit their proxies using these methods whenever possible. If you
submit a proxy by telephone or the Internet website, please do not return your proxy card by mail.

All LRE common units represented by each properly executedaitdproxy received before the LRE special
meeting will be voted in accordance with the instructions given on the proxy. If an LRE unitholder executes a proxy
card without giving instructions, the LRE common units represented by that proxy card wileHeagdhe board cf
directors of LRE GP recommends, which is:

A Proposal:AiFOR® the approval of the merger agreert

A Proposal 2: i F O Bé approval, on an advisory, rbinding basis, of the mergeelated compensation
payments that may become payable to certain
merger; and

A Proposal3:i FOR® t he appr ovtafthe bRE spgetiabmeatidg ifmecessan éorsolicit
additional proxies if there are not sufficient votes to approve the merger agreement at the time of tf
meeting.

Your vote is important. Accordingly, please submit your proxy by telephone gintbe Internet or by mail,
regardless of whether you plan to attend the meeting in person. Proxies must be received by 11:59 p.m., Eastern
Time, on September 9, 2015.

Voting of Common Units Held in Street Name

If your LRE common units are held in an account at a broker or through another nominee, you must instruct the

broker or other nominee on how to vote your LRE common units by following the instructions
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that the broker or other nominee provides to you with these proxy materials. Most brokers offer the ability for
unitholders to submit voting instructions by mail by completingpting instruction card, by telephone and via the
Internet.

If you do not provide voting instructions to your broker, your LRE common units will not be voted on any
proposal on which your broker does not have discretionary authority to vote. Therisdeb in this proxy
statement/prospectus and in general as a brokevaten Because the only proposals for consideration at the LIRE
special meeting are natiscretionary proposals, it is not expected that there will be any brokerotes at the LRE:
special meeting. If there are any broker wvoites, they will be counted as LRE common units that are present and
entitled to be voted for purposes of determining the presence of a quorum, but the broker or other nominee will not
be able to vote your LREDenmon units on those matters for which specific authorization is required. Under the
current rules of the NYSE, brokers do not have discretionary authority to vote on any of the proposals. Therefore, a
broker nonvote (if any) will have the same effectas vot e cast AAGAI NSTO (i) approva
and the transactions contemplated thereby, (ii) approval of the mretgd compensation proposal and (iii)
approval of the adjournment proposal.



If you hold common units through a broker onetnominee and wish to vote your LRE common units in
person at the LRE special meeting, you must obtain a proxy from your broker or other nominee and present it to the
inspector of election with your ballot when you vote at the LRE special meeting.
Revoability of Proxies; Changing Your Vote

You may revoke your proxy and/or change your vote at any time before your proxy is voted at the LRE special
meeting. If you are a unitholder of record, you can do this by:

A sending a written notice, no later than the Telephone/Internet deadline, to LRE at Heritage Plaza, 1
Bagby Street, Suite 4600, Houston, Texas 77002, Attn: Secretary, that bears a date later than the «
proxy and is received prior to the LRE sf@ meeting and states that you revoke your proxy;

A submitting a valid, latedated proxy by mail, telephone or Internet that is received prior to the LRE s
meeting; or

A attending the LRE special meeting and voting by ballot in person (your attendance at the LRE spec
meeting will not, by itself, revoke any proxy that you have previously given).

If you hold your LRE common units through a broker or other nominee, ystifoilow the directions you
receive from your broker or other nominee in order to revoke your proxy or change your voting instructions.
Solicitation of Proxies

This proxy statement/prospectus is furnished in connection with the solicitation of prgxieshnard of
directors of LRE GP to be voted at the LRE special meeting. Under the merger agreement, Vanguard and L.RE
agreed to each pay ohelf of the expenses incurred in connection with the filing, printing and mailing of this proxy
statement/prospéss. LRE will bear all other costs and expenses in connection with the solicitation of proxies. LRE
has engaged Morrow & Co. , LLC (AMorrowodo) to assist in
estimates it will pay Morrow a fee of approximat&l7,500 for these services. LRE has also agreed to reimburse
Morrow for reasonable owutf-pocket expenses and disbursements incurred in connection with the proxy solicitation
and to indemnify Morrow against certain losses, costs and expenses. In atiRitomay reimburse brokerage
firms and other persons representing beneficial owners of LRE common units for their reasonable expenses in
forwarding solicitation materials to such beneficial 0\
diredors, officers and employees by telephone, electronic mail, letter, facsimile or in person, but no additioral
compensation will be paid to them.

LRE unitholders should not send unit certificates with their proxies A letter of transmittal and instructions
for the surrender of LRE common unit certificates will be mailed to LRE unitholders shortly after the completion of
the merger.
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No Other Business

Under the LRE partnership agreement and the rules of conduct expected to be adopted for the LRE special
meeting by LRE GP, the business to be conducted at the LRE special meeting will lzktbrttie purposes stated
in the notice to LRE unitholders provided with this proxy statement/prospectus.
Adjournments

Adjournments may be made for the purpose of, among other things, soliciting additional proxies. To approve an
adjournment if a quorum jzresent, holders of a majority of the outstanding LRE common units, voting together as a
single class, must vote in favor of the proposal if the chairman of the meeting solicits a vote of the limited partners
for adjournment of the meeting. If a quorummi present, the affirmative vote of the holders of a majority of the
outstanding LRE common units entitled to be voted at such meeting represented either in person or by proxy, voting



together as a single class, is required to adjourn. LRE is not rédaintify unitholders of any adjournment of 45
days or less if the time and place of the adjourned meeting are announced at the meeting at which the adjournment is
taken, unless after the adjournment a new record date is fixed for the adjourned rA¢aiiygadjourned meeting,
LRE may transact any business that it might have transacted at the original meeting, provided that a quorum is
present at such adjourned meeting. Proxies submitted by LRE unitholders for use at the LRE special meeting will be
usedat any adjournment or postponement of the meeting. References to the LRE special meeting in this proxy
statement/prospectus are to such special meeting as adjourned or postponed.
LRE Unitholder Proposals

Ownership of LRE common units does not entitleE.édmmon unitholders to make proposals at the LRE
special meeting. The LRE partnership agreement gives LRE GP the right to make rules regarding the conduct of
such meetings and only permits the limited partners of LRE to have the right to vote on imayters entitled to
vote on under the LRE partnership agreement or with respect to matters that LRE GP determines to submit to a vote
of the limited partners of LRE. As a result, LRE GP may adopt a rule for such meetings that only LRE GP may
make proposalat such meetings, and it is expected that LRE GP will adopt such a rule of conduct for the LRE
special meeting.
Assistance

If you need assistance in completing your proxy card or have questions regarding the LRE special meeting,
please contact call Marw , LREG6s pr ofregat (85D) 264296t(banks and bookets can call collect at
(203) 6589400).
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PROPOSAL 1: THE MERGER

This section of the proxy statement/prospectus describes the material aspects of the proposed merger. This
section may not contain all of the information that is important to you. You should carefully read this entire proxy
statement/prospectus and the dieents incorporated herein by reference, including the full text of the merger
agreement (which is attached as Annex A), for a more complete understanding of the merger. In addition, important
business and financial information about each of Vanguard, &frEEagle Rock is contained in or incorporated
into this proxy statement/ prospectus by reference. See
Effect of the Merger

Subject to the terms and conditions of the merger agreement and in accordance with Delgwaeemerger
agreement provides for the merger of Merger Sub with and into LRE, with LRE continuing as the surviving entity,
and, at the same time, the acquisition by Vanguard of LRE GP, resulting in both LRE and LRE GP becomirg wholly
owned subsidiareof Vanguard. LRE will cease to be a publicly traded limited partnership following completion of
the merger. After the completion of the merger, the certificate of limited partnership of LRE in effect immediately
prior to the effective time will be the a#icate of limited partnership of the surviving entity, until amended in
accordance with its terms and applicable law.

Each LRE common unit issued and outstanding or deemed issued and outstanding as of immediately prior to the
effective time will be cowerted into the right to receive 0.550 Vanguard common units. Any LRE common units
that are owned by LRE or Vanguard or any of their respective subsidiaries at the effective time will be canczlled
without any conversion or payment of consideration in retsihereof.

Vanguardés common units had a value of $16.23 per wuni
as of April 20, 2015. Because the exchange ratio was fixed at the time the merger agreement was executed and
because the market valuEManguard common units and LRE common units will fluctuate prior to the
consummation of the merger, LRE unitholders cannot be sure of the value of the merger consideration they will
receive relative to the value of LRE common units that they are exclgafginexample, decreases in the market
value of Vanguard common units will negatively affect the value of the merger consideration that they receive, and



increases in the market value of LRE common units may mean that the merger consideration thagivieayitle
be Il ess than anticipated on the date Vanguard and LRE
Ri sk Factors Relating to the Merger. o Because the exch
Vanguard common units will fetuate prior to the consummation of the merger, LRE unitholders cannot be sure of
the market value of the Vanguard common units they receive as merger consideration relative to the value of LRE
common units they exchange.

Vanguard will not issue any fraghal units in the merger. Instead, each holder of LRE common units to whom
fractional units would have otherwise been issued will be entitled to receive from the exchange agent appointed by
Vanguard pursuant to the merger agreement, subject to apphdadtitelding, a cash payment in lieu of such
fractional interest based on the average trading prices of the Vanguard common units ovedagigeziod prior
to the closing date of the merger.

Under the merger agreement, each LRE restricted unit tbatsgeanding and unvested immediately prior to the
effective time will, automatically and without any action on the part of the holder of such LRE restricted unit, vest in
full and the restrictions with respect thereto will lapse and such LRE restrictegshahibe deemed to be LRE
common units for purposes of the merger.

See the section entitled AThe Merger Agreemento for f
Background of the Merger
The Vanguard Merger

LRE management and the board of directors of LRE GP regulaibweperational and strategic opportunitias
to enhance unitholder value. From time to time, other |
upstream oil and gas industry have approached LRE regarding strategic opportunities.

In early May 2013Scott W. Smith, President and Chief Executive Officer of Vanguard, approached Eric
Mullins, Chairman of the board of directors of LRE GP andCief Executive Officer of LRE, on an
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unsolicited basis regarding a potential strategic combination of LRE with Vanguard. At such time, LRE was not
actively seeking to engage in a strategic combination. On May 10, 2013, Mr. Smith and Mr. Mullins met to cliscuss
the potential benefits of a mergeansaction between LRE and Vanguard. Mr. Mullins advised LRE managermrent
and Jonathan Farber and Townes Pressler, Jr., both members of the board of directors of LRE GP, that LRE should
enter into a confidentiality agreement with Vanguard so that LRElquolvide Vanguard with the necessary
information and other data to obtain a written proposal from Vanguard.

On May 24, 2013, LRE and Vanguard executed a confidentiality agreement in anticipation of a possible merger
proposal. Over the course of the neixé weeks, LRE and Vanguard exchanged business information with one:
another regarding their respective operations.

On July 2, 2013, members of Vanguard management made a presentation to LRE management outlining a
proposed acquisition pursuant to whichhvguar d woul d acquire all of LR=Z6s out
exchange for Vanguard common units at a fixed exchange ratio of 0.58x. The offer implied a 5% premium to the
closing price of LRE®&6s common units ofeerabalyZngtie w Yor k St
proposal, LRE management concluded that the proposed exchange ratio and implied valuation did not adequately

take into account LREO6s future growth potential. Based
board of diectors of LRE GP and LRE management decided that this proposed acquisition by Vanguard was not in
the best interests of LREO&s unitholders at that ti me.

LRE management and the board of directors of LRE GP continued to review strategic opportunitiaade enh
unitholder value during the remainder of 2013 and 2014. In November 2014, oil and natural gas prices began to
decline significantly, which materially impaired LREO®S
depressed commodity pricesallenging capital markets and future liquidity concerns, LRE management belisved



it was in the best interests of LRE to consider engaging a firm to assist LRE in identifying potential strategic

alternatives. LRE manage mstratedcsaltemdijeeprocesswers toidentife n gagi ng |
potential business combinations or acquisitions that wi
operations, expand LRE®6s | iquidity posidtpositontand access

benefit if and when commodity prices increased. LRE management contacted Tudor, Pickering, Holt & Co.
Advisors, LLC, or TPH, in late December 2014 to discuss the potential engagement of TPH.

On January 6, 2015, LRE management metwitheegrent at i ves of TPH to discuss LR
help identify and facilitate potential strategic alternatives, including potential asset acquisitions, joint venture:
transactions and strategic merger transactions between LRE and other publiaterqmmpanies. TPH had
previously acted as financial advisor to the LRE GP conflicts committee on transactions during 2012 and 2013 and
was familiar with both LRE and the upstream oil and gas industry. During the initial phase of this strategic
alternative process, or Phase 1, which began in early 2015, LRE management directed TPH to focus its efforts on
identifying potential strategic transactions with upst.
initial focus on upstream companies othartipublic MLPs was based on the belief that a transaction with an
upstream company other than a public MLP would likely require more time to consummate than a transactinn with a
public upstream MLP. LRE management planned to consider the results of Rffifases Jorior to seeking a
strategic transaction with a public upstream MLP, or Phase 2. On January 12, 2015, LRE and TPH agreed on a
preliminary list of companies to contact in Phase 1. LRE management and TPH formulated the list largely based on
the profles of the oil and gas assets of these companies, which they believed to-beitedlfor an MLP structure
and thus complementary to LRE®&s existing assets. Throui
the board of directors of LRE GP aimdlividual board members on the status and material developments of the
process.

TPH began contacting companies on behalf of LRE in the middle of January 2015 and continued contacting
companies over the next two months. A private exploration and prodwttiopany, which we refer to as Compeny
A, was contacted during this period. At the direction of LRE management, TPH did not begin Phase 2 until March
2015, as described below. Throughout Phase 1 and Phase 2, TPH contacted a total of 52 companibi&ghen of w
were upstream MLPs including Vanguard. Of the 52 companies contacted, 31 companies expressed initial interest in
pursuing a transaction with LRE. Accordingly, LRE provided these 31 companies with a summary overview of
LREG&6s businessemardedplegiang omrsl,y ptRE6s publicly
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available information. Following delivery of the summary overview, 21 companies requested confidentiality
agreements, and ultimately LRE executed confidentiality agreements with 13 companies. At the request of LRE
management, TPH evaluated severahete potential bidders. All of the parties that signed confidentiality
agreements were granted access to a virtual data room, or VDR, created by LRE and TPH to provide relevant non
public data necessary for their evaluation of LRE.

As a result of thistsategic alternatives process, from late January 2015 through the middle of April 2015, LRE
management engaged in extensive discussions with Company A. Company A had proved developed reserves that
LRE management believed wo udthhsecL&Ermanagement and refReSeditativess x i st i n
from Company A, with the assistance of their respective financial advisors, conducted due diligence investijations

of Company Adés and LRE6s assets and operatatonss, respecH
regarding a contemplated transaction pursuant to which LRE would acquire assets from Company A in excrange for
LRE common units, an interest in LRE GP and LREOs assul

Company A made several ndimding proposals with respect to various forms of this proposed transaction.
Following the February 28, 2015 bid date for the companies contacted during Phase 1, on March 3, 2015, LRE
management met with the board of directors of LRE GP during a reguladgded board meeting. LRE



management provided the board of directors of LRE GP with an update on various strategic options and efforts, the
status of negotiations regarding a potential transaction with Company A and the possibility of pursuing a merger of
LRE with an upstream MLP. After considering the feedback from companies contacted during Phase 1, and having
discussed the impact of current and projected commodity prices, expiring commodity hedges, liquidity and ruture
debt repayment sbbsinesgand prospects, tiee oaild Bf Hitectors of LRE GP decided to expand
the strategic alternatives process to Phase 2 and include a potential merger with an upstream MLP. Additionally, in
connection with this decision, the board of directors of LRE@&R into consideration, among other things, (i) an

increasing risk that LRE®&s borrowing base under its re
level based on the current commodity price environment, which would then require/meepgpossibly with a
term |l oan with much higher interest rates and fees) an:i

unitholders, which could have materially adversely affected the trading price of the LRE common units, (i) an
increasing risk that LRE would need to further reduce or eliminate its quarterly cash distributions as a result of
difficulties in the business caused by the prevailing commodity price environment and (iii) the potential for
improved liquidity of the combined &ty following a merger with an upstream MLP in comparison to LRE as &
standalone entity.
On March 4, 2015, LRE management and TPH took part in a call in which LRE management instructed TPH to
canvas interest among upstream MLPs for a potential mergeattion. TPH contacted ten upstream MLPs and
di scussed LREOGs strategic alternatives process with thi
upstream MLPs that signed confidentiality agreements wi
evaluating a potential merger transaction with LRE. In response, LRE management received a written merger
proposal only from Vanguard.
TPH began contacting upstream MLPs on March 5, 2015, and continued its initial contacts through the week of
March 9, 2@5. On March 5, 2015, representatives of TPH called Mr. Smith at Vanguard and informed him that
TPH had been authorized to run a strategic alternatives process for LRE, including seeking a potential merger with
another upstream MLP. On March 6, 2015, repreatives of TPH called Mark S. Carnes, DireétoAcquisitions
of Vanguard, to discuss the timing on data sharing and an expected bid date. Later that day, LRE and Vanguard
signed a confidentiality agreement, and Vanguard was g
During the month of March 2015, LRE and Vanguard representatives exchanged data necessary for their
detailed evaluation of their respective businesses. TPH and LRE collaborated to answer questions and respond to
information requests from Vanguard managemOn March 26, 2015, LRE management held a conference call
with representatives from Vanguard to discuss and clarify certain information in the VDR.
On April 1, 2015, TPH received a written nrbmding indication of interest from Vanguard to acquireELiR a
tax-free, unitfor-unit equity exchange with a proposed 0.535x exchange ratio. THeimding
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proposal stated, among other things, that Vanguard needed to complete its due diligence review and obtair approval
from its board of directors prior to signing a definitive merger agreement. As of March 31, 2015, the implied equity
value of Vamsauamwhss $Rrldp mi Il Il i on, which constituted a 1
common units on the New York Stock Exchange as of March 31, 2015.

On April 2, 2015, members of Vanguard management and representatives of TPH participated in aMall with
Smith and Mr. Carnes. During the call, representatives of TPH sought to clarify certain items mentioned in
Van g u a r-ndlisg proposal letter and to indicate that Vanguard was involved in a competitive process and
would have to increase the valuitloe consideration in its proposal.

On April 6, 2015, LRE engaged Andrews Kurth LLP, or Andrews Kurth, as its special counsel for legal matters
related to the strategic alternatives process.













































































































































































































































































































































































































































































































































































































































































































































































































































































































































