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This preliminary prospectus supplement relates to an effective registration statement under the Securities
Act of 1933, but the information in this preliminary prospectus supplement is not complete and may be
changed. This preliminary prospectus supplement and the accompanying prospectus are not an offer to sell,
and are not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.

Filed Pursuant to Rule 424(b)(3)
Registration No. 333-150111

PRELIMINARY PROSPECTUS SUPPLEMENT SUBJECT TO COMPLETION, DATED NOVEMBER 17, 2010
(To the Prospectus dated April 16, 2008)
3,000,000 Units

Legacy Reserves LP
Representing Limited Partner Interests

We are selling 3,000,000 units representing limited partner interests of Legacy Reserves LP. Our units trade on the
NASDAQ Global Select Market under the symbol LGCY. The last reported sales price of our units on the NASDAQ
Global Select Market on November 16, 2010 was $26.34 per unit.

Investing in our units involves risks. You should carefully consider each of the factors described under Risk
Factors beginning on page S-5 of this prospectus supplement and on page 6 of the accompanying prospectus.
Per Unit Total
Initial price to public $ $
Underwriting discounts and commissions $ $
$ $

Proceeds, Before Expenses, to Legacy Reserves LP

We have granted the underwriters a 30-day option to purchase up to an additional 450,000 units from us on the same
terms and conditions as set forth above if the underwriters sell more than 3,000,000 units in this offering.

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

The underwriters expect to deliver the units on or about , 2010.

Joint Book-Running Managers

Wells Fargo Securities Raymond James Citi
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Senior Co-Manager
RBC Capital Markets

Co-Managers
Baird Stifel Nicolaus Weisel

The date of this prospectus supplement is , 2010.
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CURRENT AREAS OF OPERATIONS

PROPOSED PERMIAN BASIN ACQUISITION
LEGACY OPERATED IN GRAY i CONCHO OPERATED IN COLOR

* The Permian Basin Acquisition is scheduled to close on December 22, 2010, but may not close on such date
or at all.
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Important Notice About Information in This
Prospectus Supplement and the Accompanying Prospectus

This document is in two parts. The first part is the prospectus supplement, which describes the specific terms of this
offering and also adds to and updates information contained in the accompanying prospectus and the documents
incorporated by reference into this prospectus supplement and the accompanying prospectus. The second part is the
accompanying prospectus, which gives more general information about securities we may offer from time to time,
some of which may not apply to this offering of units.

If the information relating to the offering varies between the prospectus supplement and the accompanying prospectus,
you should rely on the information in this prospectus supplement.

You should rely only on the information contained in or incorporated by reference in this prospectus supplement, the
accompanying prospectus and any free writing prospectus prepared by or on behalf of us. We have not, and the
underwriters have not, authorized anyone to provide you with additional or different information. If anyone provides
you with additional, different or inconsistent information, you should not rely on it. This prospectus supplement and
accompanying prospectus are not an offer to sell or a solicitation of an offer to buy our units in any jurisdiction where
such offer and any sale would be unlawful. You should not assume that the information contained in this prospectus
supplement or the accompanying prospectus is accurate as of any date other than the date on the front of those
documents or that any information we have incorporated by reference is accurate as of any date other than the date of
the document incorporated by reference. Our business, financial condition, results of operations and prospects may
have changed since such dates.

The information in this prospectus supplement is not complete. You should review carefully all of the detailed
information appearing in this prospectus supplement, the accompanying prospectus and the documents we have
incorporated by reference before making any investment decision.
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SUMMARY

This summary highlights information included or incorporated by reference in this prospectus supplement. It does not
contain all of the information that may be important to you. You should read carefully the entire prospectus
supplement, the accompanying prospectus, the documents incorporated by reference and the other documents to
which we refer herein for a more complete understanding of this offering.

Unless the context otherwise requires, references to Legacy Reserves , Legacy , we , our , us ,or like terms
refer to Legacy Reserves LP and its subsidiaries.

Legacy Reserves LP
Overview

We are an independent oil and natural gas limited partnership headquartered in Midland, Texas, and are focused on
the acquisition and development of oil and natural gas properties primarily located in the Permian Basin,
Mid-Continent and Rocky Mountain regions of the United States. We were formed in October 2005 to own and
operate the oil and natural gas properties that we acquired from our Founding Investors and three charitable
foundations in connection with the closing of our private equity offering on March 15, 2006. On January 18, 2007, we
completed our initial public offering.

Our primary business objective is to generate stable cash flows allowing us to make cash distributions to our
unitholders and to support and increase quarterly cash distributions per unit over time through a combination of
acquisitions of new properties and development of our existing oil and natural gas properties.

We have grown primarily through two activities: the acquisition of producing oil and natural gas properties and the
development of producing properties as opposed to higher risk exploration of unproved properties.

Our oil and natural gas production and reserve data as of December 31, 2009 are as follows:
We had proved reserves of approximately 37.1 million barrels of crude oil equivalent (MMBoe), of which
72% were oil and natural gas liquids and 84% were classified as proved developed producing, 1% were
proved developed non-producing, and 15% were proved undeveloped;

Our proved reserves had a standardized measure of $360.2 million; and

Our proved reserves to production ratio was approximately 12.3 years based on our average daily net
production of 8,250 barrels of oil equivalent per day (Boe/d) for the three months ended December 31, 2009.

2010 Acquisitions

On February 17, 2010, Legacy purchased certain oil and natural gas properties located in Wyoming from a third party
for a net cash purchase price of $125 million. The purchase price was financed partially by Legacy s January 2010
public offering of units and the remainder with borrowings under Legacy s revolving credit facility. The effective date
of this purchase was November 1, 2009. During the nine months ended September 30, 2010, Legacy also completed
numerous smaller acquisitions for an aggregate purchase price of $38.4 million.

Table of Contents 7
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Business Strategy
The key elements of our business strategy are to:

Make accretive acquisitions of producing properties generally characterized by long-lived reserves with stable
production and reserve development potential;

S-1
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Add proved reserves and maximize cash flow and production through development projects and operational
efficiencies;

Maintain financial flexibility; and
Reduce commodity price risk through oil, NGL and natural gas derivative transactions.
Competitive Strengths

We believe that we are positioned to successfully execute our business strategy because of the following competitive
strengths:

Proven acquisition and exploitation track record;
Predictable, long-lived reserve base;
Diversified operations and operational control of over 70% of our current production; and
Experienced management team with a vested interest in our success.
Recent Developments
Acquisition of Oil and Natural Gas Properties in the Permian Basin

On November 8, 2010, we announced an agreement to purchase Permian Basin oil and natural gas properties from
Concho Resources Inc. for $105 million in cash (Permian Basin Acquisition). The properties to be acquired in the
Permian Basin Acquisition produced an estimated 1,419 Boe/d during October 2010, of which 47% is oil, and are
expected to add approximately 14% to our existing average daily production. Proved reserves are estimated to be
5.8 MMBoe, 88% of which is considered proved developed producing. Approximately 60% of the proved reserves
attributable to these properties are operated, and over 95% of these reserves are near our existing operations in
multiple counties throughout the Permian Basin. The closing is anticipated to occur on or about December 22, 2010
and is subject to customary purchase price adjustments. The Permian Basin Acquisition is subject to customary
conditions to closing and there can be no assurance that all of the conditions to closing will be satisfied.

Upon completion of this offering and the application of the net proceeds therefrom to fund a portion of the purchase
price of the Permian Basin Acquisition, we expect that the remaining portion of the purchase price will be funded with
borrowings under our revolving credit facility. Our revolving credit facility limits the amounts we can borrow to a
borrowing base amount, determined by the lenders in their sole discretion. As of November 16, 2010, the borrowing
base under our revolving credit facility was $410 million and we had $329 million of outstanding borrowings. On
October 7, 2010, we announced that the lenders under our credit facility had completed their semi-annual
redetermination of our borrowing base under our revolving credit facility and maintained our borrowing base at

$410 million.

2011 Capital Budget
On November 15, 2010, the board of directors of our general partner approved a 2011 development capital budget of

$45.0 million, excluding acquisitions. The 2011 capital budget consists of development drilling and completion
expenditures, recompletions, and restimulations of existing wells. We may adjust our capital budget during the year in

Table of Contents 9



Edgar Filing: LEGACY RESERVES LP - Form 424B3

response to changes in oil and natural gas prices, cash flow, results of operations and acquisitions.
Third Quarter Cash Distribution

On November 12, 2010, we paid a cash distribution attributable to the third quarter of 2010 of $0.52 per unit to
unitholders of record at the close of business on November 1, 2010. This quarterly distribution represents an
annualized distribution of $2.08 per unit and maintains the distribution amount paid with respect to the prior nine
quarters.

S-2
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Our Ownership and Organizational Structure

The chart below depicts our organization and ownership structure as of the date of this prospectus supplement before
giving effect to this offering.

Ownership of Legacy Reserves LP

Public Unitholders 72.20%
Founding Investors, Directors and Management 27.75%
General Partner Interest 0.05%
Total 100.00%

(a) The Founding Investors include entities controlled by various Brown and McGraw family members, respectively,
as well as by Messrs. Horne and Pruett.

S-3
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Units offered by Legacy Reserves LP

Units outstanding after this offering

Use of proceeds

Conflicts of interest

Cash distributions

Estimated ratio of taxable income to
distribution
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THE OFFERING

3,000,000 units; 3,450,000 units if the underwriters exercise in full their
option to purchase additional units.

43,162,479 units, or 43,612,479 units if the underwriters exercise in full
their option to purchase additional units.

We will receive net proceeds from this offering of approximately
$  million, after deducting underwriting discounts and commissions and
estimated offering expenses payable by us. We plan to use the net
proceeds from the offering and from the underwriters exercise of their
option to purchase additional units, if any, to fund a portion of the
purchase price of the Permian Basin Acquisition. Pending the use of the
proceeds as described above, we may use some or all of the net proceeds
for general partnership purposes, which may include repayment of
outstanding borrowings under our revolving credit facility. Please read
Use of Proceeds .

As described in  Use of Proceeds, affiliates of Wells Fargo Securities, LLC
and RBC Capital Markets, LLC are lenders under our revolving credit
facility and may receive more than 5% of the proceeds from this offering
pursuant to the repayment of borrowings under that facility. Nonetheless,

in accordance with the Financial Industry Authority Rule 2720, the
appointment of a qualified independent underwriter is not necessary in
connection with this offering because the units offered hereby are interests

in a direct participation program. Investor suitability with respect to the

units will be judged similarly to the suitability with respect to other

securities that are listed for trading on a national securities exchange.

We distribute all of our cash on hand at the end of each quarter, after
payment of fees and expenses, less reserves (including reserves for capital
expenditures) established by our general partner in its discretion. Unlike
most publicly traded partnerships, we do not pay incentive distributions to
our general partner. In general, we distribute 99.95% of our available cash
each quarter to our unitholders and approximately 0.05% of our available
cash to our general partner. We refer to this cash as available cash , and we
define its meaning in our partnership agreement. We declared a quarterly
distribution for our third quarter of 2010 of $0.52 per unit, or $2.08 on an
annualized basis. We paid this cash distribution on November 12, 2010 to
unitholders of record at the close of business on November 1, 2010.

We estimate that if you purchase units in this offering and own them
through the record date for the distribution with respect to the fourth
calendar quarter of 2013, then you will be allocated, on a cumulative
basis, an amount of federal taxable income for that period that will be less
than 30% of the amount of cash distributed to you with respect to that

12
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period. If you continue to own units purchased in this offering after that
period, the percentage of federal taxable income allocated to you may be
higher. Please read Material Tax Considerations in this prospectus
supplement for the basis of this estimate.

Our units are traded on the NASDAQ Global Select Market under the
symbol LGCY .

S-4
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RISK FACTORS

An investment in our units involves risk. You should carefully read the risk factors included under the caption Risk
Factors beginning on page 5 of the accompanying prospectus, as well as the risk factors included in Item 1A. Risk
Factors in our Annual Report on Form 10-K for the year ended December 31, 2009, and our Quarterly Reports on
Form 10-Q for the quarterly period ended June 30, 2010, together with all of the other information included or
incorporated by reference in this prospectus supplement. If any of these risks were to occur, our business, financial
condition, results of operations or prospects could be materially adversely affected. In such case, the trading price of
our units could decline, and you could lose all or part of your investment.

We may not be able to consummate our Permian Basin Acquisition, which could adversely affect our business
operations and cash available for distribution.

The purchase agreement related to the Permian Basin Acquisition contains customary closing conditions. It is possible
that one or more closing conditions may not be satisfied or, if not satisfied, that such condition may not be waived by
the other party. If we were unable to consummate the Permian Basin Acquisition, we would not realize the expected
benefits of the proposed acquisition, including, without limitation, an expected increase in our distributable cash flow.
If we are unable to successfully complete the Permian Basin Acquisition, it could have a material adverse effect on
our business, financial condition and results of operations.

Any acquisitions we complete, including the Permian Basin Acquisition, are subject to substantial risks that could
adversely affect our financial condition and results of operations and reduce our ability to make distributions to
unitholders.

We may not achieve the expected results of the Permian Basin Acquisition, and any adverse conditions or
developments related to the Permian Basin Acquisition may have a negative impact on our operations and financial
condition.

Further, even if we complete acquisitions such as the Permian Basin Acquisition, which we expect will increase pro
forma distributable cash per unit, actual results may differ from our expectations and the impact of these acquisitions
may actually result in a decrease in pro forma distributable cash per unit. Any acquisition involves potential risks,
including, among other things:
the validity of our assumptions about reserves, which may be inaccurate and are based on prices that may be
materially different from the 12-month average oil and gas index prices used in estimating proved reserves at
year end;
the validity of our assumptions about future production, revenues, capital expenditures and operating costs;

an inability to successfully integrate the businesses we acquire;

a decrease in our liquidity by using a portion of our available cash or borrowing capacity under our revolving
credit facility to finance acquisitions;

a significant increase in our interest expense or financial leverage if we incur additional debt to finance
acquisitions;
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the assumption of unknown liabilities, losses or costs for which we are not indemnified or for which our
indemnity is inadequate;

the diversion of management s attention from other business concerns;

the incurrence of other significant charges, such as impairment of oil and natural gas properties, goodwill or
other intangible assets, asset devaluation or restructuring charges;

S-5
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unforeseen difficulties encountered in operating in new geographic areas; and
the loss of key purchasers.

Our decision to acquire a property depends in part on the evaluation of data obtained from production reports and
engineering studies, geophysical and geological analyses, seismic data and other information, the results of which are
often inconclusive and subject to various interpretations.

Also, our reviews of newly acquired properties and properties under agreement to be acquired are inherently
incomplete, and initial estimates of acquired reserves are preliminary, because it is generally not feasible to perform
an in-depth review of the individual properties involved in each acquisition given time constraints imposed by sellers.
Even a detailed review of records and properties may not necessarily reveal existing or potential problems, nor will it
permit a buyer to become sufficiently familiar with the properties to fully assess their deficiencies and potential.
Inspections may not always be performed on every well, and environmental problems, such as groundwater
contamination, are not necessarily observable even when an inspection is undertaken.

Federal and state legislation and regulatory initiatives relating to hydraulic fracturing could result in increased
costs and additional operating restrictions or delays.

Congress is currently considering legislation to require the disclosure of chemicals used by the oil and natural gas
industry in the hydraulic fracturing process. Hydraulic fracturing is an important and commonly used process in the
completion of unconventional natural gas wells in shale formations, as well as tight conventional formations including
many of those that Legacy completes and produces. This process involves the injection of water, sand and chemicals
under pressure into rock formations to stimulate oil and natural gas production. Sponsors of these bills have asserted
that chemicals used in the fracturing process could adversely affect drinking water supplies. The proposed legislation
would require the reporting and public disclosure of chemicals used in the fracturing process, which could make it
easier for third parties opposing the hydraulic fracturing process to initiate legal proceedings based on allegations that
specific chemicals used in the fracturing process could adversely affect groundwater. The Chairman of the House
Energy and Commerce Committee has initiated an investigation of the potential impacts of hydraulic fracturing and
has sought information from certain companies. In addition, the EPA has announced its intention to conduct a
comprehensive research study on the potential adverse impacts that the hydraulic fracturing process may have on
water quality and public health. Should these efforts result in further regulation at the federal level that could lead to
operational delays or increased operating costs and could result in additional regulatory burdens that could make it
more difficult to perform hydraulic fracturing and increase our costs of compliance and doing business.

Climate change legislation or regulations restricting emissions of greenhouse gases could result in increased
operating costs and reduced demand for the oil, natural gas and NGLs that we produce.

On December 15, 2009, the EPA officially published its findings that emissions of carbon dioxide, methane and other
greenhouse gases present an endangerment to human health and the environment because emissions of such gases are,

according to the EPA, contributing to warming of the Earth s atmosphere and other climatic changes. These findings

by the EPA allow the agency to proceed with the adoption and implementation of regulations that would restrict

emissions of greenhouse gases under existing provisions of the federal Clean Air Act. In late September 2009, the

EPA had proposed two sets of regulations in anticipation of finalizing its findings that would require a reduction in

emissions of greenhouse gases from motor vehicles and that could also lead to the imposition of greenhouse gas

emission limitations in Clean Air Act permits for certain stationary sources. In addition, on September 22, 2009, the

EPA issued a final rule requiring the reporting of greenhouse gas emissions from specified large greenhouse gas

emission sources in the United States beginning in 2011 for emissions occurring in 2010. On November 8, 2010, the
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EPA issued a final rule expanding the reporting requirements applicable to the petroleum and natural gas industry.
Covered facilities will be required to
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report emissions for each year beginning January 1, 2011 with reports submitted annually by March 31 of the
following year. The adoption and implementation of any regulations imposing reporting obligations on, or limiting
emissions of greenhouse gases from, our equipment and operations could require us to incur costs to reduce emissions
of greenhouse gases associated with our operations or could adversely affect demand for the oil, natural gas and NGL
that we produce.

Also, on June 26, 2009, the U.S. House of Representatives passed the American Clean Energy and Security Act of
2009 ,or ACESA , which would establish an economy-wide cap-and-trade program to reduce U.S. emissions of
greenhouse gases including carbon dioxide and methane. ACESA would require a 17% reduction in greenhouse gas
emissions from 2005 levels by 2020 and just over an 80% reduction of such emissions by 2050. Under this legislation,
the EPA would issue a capped and steadily declining number of tradable emissions allowances to certain major
sources of greenhouse gas emissions so that such sources could continue to emit greenhouse gases into the
atmosphere. These allowances would be expected to escalate significantly in cost over time. The net effect of ACESA
will be to impose increasing costs on the combustion of carbon-based fuels such as oil, refined petroleum products,
and natural gas. The U.S. Senate has begun work on its own legislation for restricting domestic greenhouse gas
emissions and the Obama Administration has indicated its support of legislation to reduce greenhouse gas emissions
through an emission allowance system. Although it is not possible at this time to predict when the Senate may act on
climate change legislation or how any bill passed by the Senate would be reconciled with ACESA, any future federal
laws or implementing regulations that may be adopted to address greenhouse gas emissions could require us to incur
increased operating costs and could adversely affect demand for the oil, natural gas and NGLs that we produce.

S-7
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USE OF PROCEEDS

We will receive net proceeds of approximately $  million from the sale of 3,000,000 units offered by this prospectus
supplement, after deducting underwriting discounts and commissions and estimated offering expenses payable by us.

If the underwriters exercise their option to purchase additional units in full, we will receive additional net proceeds of
approximately $  million. We plan to use all of the net proceeds from this offering to fund a portion of the

$105 million purchase price of the Permian Basin Acquisition. In connection with the execution of the purchase
agreement for the Permian Basin Acquisition, we paid a deposit of $10.5 million. Please read Summary Recent
Developments for a description of the Permian Basin Acquisition. Pending the use of the proceeds as described above,
we may use some or all of the net proceeds for general partnership purposes, which may include repayment of
outstanding borrowings under our revolving credit facility.

We expect to fund the remaining portion of the purchase price for the Permian Basin Acquisition with borrowings
under our revolving credit facility.

As of November 16, 2010, approximately $329 million of borrowings were outstanding under our revolving credit
facility. As of November 16, 2010, interest on borrowings under our revolving credit facility had a weighted average
effective interest rate of approximately 3.41%. The revolving credit facility matures on April 1, 2012. The proceeds of
borrowings under our revolving credit facility are used primarily to finance acquisitions and for general partnership
purposes. The closing of this offering is not contingent upon the closing of the Permian Basin Acquisition.
Accordingly, if you decide to purchase our units, you should be willing to do so whether or not we complete the
Permian Basin Acquisition. If we do not complete the Permian Basin Acquisition, we will use the net proceeds from
this offering to reduce outstanding borrowings under our revolving credit facility and for general partnership purposes.

The underwriters may, from time to time, engage in transactions with and perform services for us and our affiliates in
the ordinary course of their business. Affiliates of Wells Fargo Securities, LLC and RBC Capital Markets, LLC are
lenders under our revolving credit facility and may receive a portion of the proceeds from this offering through
repayment of indebtedness under the revolving credit facility. Please read Underwriting (Conflicts of Interest)
Conflicts of Interest .

S-8
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CAPITALIZATION

The following table shows our capitalization as of September 30, 2010 on an actual basis and as adjusted to reflect this
offering of units, and the application of the net proceeds as described under Use of Proceeds assuming, for the
purposes of this table, that such net proceeds are used to fund a portion of the purchase price for the Permian Basin

Acquisition.

You should read this information in conjunction with Item 2. Management s Discussion and Analysis of Financial
Condition and Results of Operations and Item 1. Financial Statements contained in our Quarterly Report on
Form 10-Q for the three months ended September 30, 2010, which we incorporate by reference into this prospectus

supplement.

Cash and cash equivalents

Debt, including current maturities:

Revolving credit facility(1)
Total long-term debt
Owners equity:
Unitholders

General partner interest

Total owners equity

Total capitalization

September 30, 2010
Actual As Adjusted
(In thousands)

$ 5,120 $
290,000
290,000
347,428
75

$ 347,503 $

$ 637,503 $

(1) Pending the use of the net proceeds to fund a portion of the purchase price for the Permian Basin Acquisition, we
may use some or all of the net proceeds for general partnership purposes, which may include repayment of

outstanding borrowings under our revolving credit facility.
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PRICE RANGE OF UNITS AND DISTRIBUTIONS

Our units are listed on the NASDAQ Global Select Market under the symbol LGCY . The last reported sales price of
the units on November 16, 2010 was $26.34. As of November 12, 2010, we had issued and outstanding

40,162,479 units, which were held by approximately 59 holders of record, including units held by our Founding
Investors. The following table presents the high and low sales prices for our units during the periods indicated (as
reported on the NASDAQ Global Select Market) and the amount of the quarterly cash distributions we paid on each of
our units with respect to such periods:

Cash
Price Ranges Distribution
High Low per Unit

2010
First Quarter $ 23.22 $ 17.04 $ 0.52
Second Quarter $ 2475 $ 17.86 $ 0.52
Third Quarter $ 26.09 $ 21.25 $ 0.52
Fourth Quarter (through November 16, 2010) $ 27.59 $ 24.66
2009
First Quarter $ 13.99 $ 750 $ 0.52
Second Quarter $ 13.58 $ 895 $ 0.52
Third Quarter $ 17.04 $ 11.73 $ 0.52
Fourth Quarter $ 20.18 $ 15.13 $ 0.52
2008
First Quarter $ 22.75 $ 17.95 $ 0.49
Second Quarter $ 25.17 $ 19.86 $ 0.52
Third Quarter $ 25.76 $ 1400 $ 0.52
Fourth Quarter $ 1743 $ 650 $ 0.52
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MATERIAL TAX CONSIDERATIONS

The tax consequences to you of an investment in our units will depend in part on your own tax circumstances. For a
discussion of the principal federal income tax considerations associated with our operations and the purchase,

ownership and disposition of our units, please read Material Tax Considerations in the accompanying base prospectus
and Tax Risks for Unitholders in our Annual Report on Form 10-K for the year ended December 31, 2009. You are
urged to consult with your own tax advisor about the federal, state, local and foreign tax consequences particular to

your circumstances.

Partnership Tax Treatment

The anticipated after-tax economic benefit of an investment in our units depends largely on our being treated as a

partnership for federal income tax purposes. We have not requested a ruling from the IRS with respect to our

partnership status. In order to be treated as a partnership for federal income tax purposes, at least 90% or more of our

gross income must be qualifying income . Qualifying income includes income and gains derived from the exploration,

development, mining or production, processing, transportation and marketing of natural resources, including natural

gas, oil and products thereof. For a more complete description of this qualifying income requirement, please read
Material Tax Considerations Partnership Status in the accompanying base prospectus.

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

Ratio of Taxable Income to Distributions

We estimate that if you purchase units in this offering and own them through the record date for the distribution with
respect to the fourth calendar quarter of 2013, then you will be allocated, on a cumulative basis, an amount of federal
taxable income for that period that will be less than 30% of the amount of cash distributed to you with respect to that
period. If you continue to own units purchased in this offering after that period, the percentage of federal taxable
income allocated to you may be higher. Our estimate is based upon many assumptions regarding our business and
operations, including assumptions as to tariffs, capital expenditures, cash flows and anticipated cash distributions. Our
estimate assumes our available cash will approximate the amount necessary to continue to distribute the current
quarterly distribution throughout the referenced period. This estimate and the assumptions are subject to, among other
things, numerous business, economic, regulatory, competitive and political uncertainties beyond our control. Further,
this estimate is based on current tax law and certain tax reporting positions that we have adopted. Current tax law may
change (see Recent Legislative Developments below) and the IRS could disagree with our tax reporting positions.
Accordingly, we cannot assure you that the estimate will be correct. The actual percentage of taxable income to
distributions could be higher or lower, and any differences could be material and could materially affect the value of
units. For example, the ratio of taxable income to cash distributions to a purchaser of units in this offering will be
greater, and perhaps substantially greater, than our estimate with respect to the period described above if:

gross income from operations exceeds the amount required to make the current quarterly distribution on all
units, yet we only distribute the current quarterly distribution on all units;
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we make a future offering of units and use the proceeds of such offering in a manner that does not produce
substantial additional deductions during the period described above, such as to repay indebtedness outstanding
at the time of such offering or to acquire property that is not eligible for depletion, depreciation or
amortization for federal income tax purposes or that is depletable, depreciable, or amortizable at a rate
significantly slower than the rate applicable to our assets at the time of such offering.

Tax-Exempt Organizations & Other Investors

Ownership of units by tax-exempt entities, including employee benefit plans and individual retirement accounts
(known as IRAs), and non-U.S. investors raises issues unique to such persons. Please read Material Tax
Considerations Tax-Exempt Organizations and Certain Other Investors in the accompanying base prospectus.

Recent Legislative Developments

Current law may change so as to cause us to be treated as a corporation for federal income tax purposes or otherwise
subject us to entity-level taxation. For example, members of Congress have recently considered and are considering
substantive changes to the existing federal income tax laws that could affect certain publicly traded partnerships. As
previously and currently proposed, we do not believe any such legislation would affect our tax treatment as a
partnership. However, the proposed legislation could be modified in a way that could affect us. We are unable to
predict whether any of these changes, or other proposals, will ultimately be enacted. Any such changes could
negatively impact the value of an investment in our units.

In February 2009, the Obama administration released its budget proposals for the fiscal year 2010, which included
numerous proposed tax changes. In April 2009, the Oil Industry Tax Break Repeal Act of 2009 legislation was
introduced to further these objectives, and in February 2010, the Obama administration released similar budget
proposals for the fiscal year 2011 (the Budget Proposal ). Among the changes recommended in the Budget Proposal is
the elimination of certain key U.S. federal income tax preferences relating to oil and natural gas exploration and
development. Changes in the Budget Proposal include, but are not limited to, (i) the repeal of the percentage depletion
allowance for oil and natural gas properties, (ii) the elimination of current deductions for intangible drilling and
development costs, (iii) the elimination of the deduction for certain domestic production activities, and (iv) an
extension of the amortization period for certain geological and geophysical expenditures. Each of these changes is
proposed to be effective for taxable years beginning, or in the case of costs described in (ii) and (iv), costs paid or
incurred, after December 31, 2010. It is unclear whether these or similar changes will be enacted and, if enacted, how
soon any such changes could become effective. The passage of any legislation as a result of these proposals or any
other similar changes in U.S. federal income tax laws could eliminate or postpone certain tax deductions that are
currently available with respect to oil and natural gas exploration and development, and any such change could
increase the taxable income allocable to our unitholders and negatively impact the value of an investment in our units.

Tax Rates

This section regarding tax rates on page 57 of the accompanying base prospectus is deleted and restated in its entirety
as follows:

Under current law, the highest marginal U.S. federal income tax rate applicable to ordinary income of individuals is
35% and the highest marginal U.S. federal income tax rate applicable to long-term capital gains (generally, gains from
the sale or exchange of certain investment assets held for more than one year) of individuals is 15%. However, absent
new legislation extending the current rates, beginning January 1, 2011, the highest marginal U.S. federal income tax
rate applicable to ordinary income and
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long-term capital gains of individuals will increase to 39.6% and 20%, respectively. These rates are subject to change
by new legislation at any time.

The recently enacted Health Care and Education Reconciliation Act of 2010 and the Patient Protection and Affordable
Care Act of 2010 is scheduled to impose a 3.8% Medicare tax on certain investment income earned by individuals,
estates, and trusts for taxable years beginning after December 31, 2012. For these purposes, investment income
generally includes a unitholder s allocable share of our income and gain realized by a unitholder from a sale of units. In
the case of an individual, the tax will be imposed on the lesser of (i) the unitholder s net investment income from all
investments, or (ii) the amount by which the unitholder s modified adjusted gross income exceeds $250,000 (if the
unitholder is married and filing jointly or a surviving spouse) or $200,000 (if the unitholder is unmarried). In the case
of an estate or trust, the tax will be imposed on the lesser of (i) undistributed net investment income, or (ii) the excess
adjusted gross income over the dollar amount at which the highest income tax bracket applicable to an estate or trust
begins .

Deduction for United States Production Activities

The section regarding deductions for United States production activities beginning on page 60 of the accompanying
base prospectus is deleted and restated in its entirety as follows:

Subject to the limitations on the deductibility of losses discussed in the section titled Material Tax Considerations Tax
Consequences of Unit Ownership Limitations on Deductibility of Losses in the accompanying base prospectus and
the limitations discussed below, unitholders will be entitled to a deduction, herein referred to as the Section 199
deduction, equal to 9% of our qualified production activities income that is allocated to such unitholder. However, to
the extent of our oil-related qualified production activities income, the otherwise allowable Section 199 deduction is
reduced by 3% of the least of the unitholder s (1) oil-related qualified production activities income for the tax year,
(2) qualified production activities income for the tax year, or (3) taxable income determined without regard to the
Section 199 deduction.

Qualified production activities income is generally equal to gross receipts from domestic production activities reduced
by cost of goods sold allocable to those receipts, other expenses directly associated with those receipts, and a share of
other deductions, expenses and losses that are not directly allocable to those receipts or another class of income. The
products produced must be manufactured, produced, grown or extracted in whole or in significant part by the taxpayer
in the United States.

For a partnership, the Section 199 deduction is determined at the partner level. To determine his Section 199
deduction, each unitholder will aggregate his share of the qualified production activities income allocated to him from
us with the unitholder s qualified production activities income from other sources. Each unitholder must take into
account his distributive share of the expenses allocated to him from our qualified production activities regardless of
whether we otherwise have taxable income. However, our expenses that otherwise would be taken into account for
purposes of computing the Section 199 deduction are only taken into account if and to the extent the unitholder s share
of losses and deductions from all of our activities is not disallowed by the basis rules, the at-risk rules or the passive
activity loss rules. Please read Material Tax Considerations Tax Consequences of Unit Ownership Limitations on
Deductibility of Losses in the accompanying base prospectus.

The amount of a unitholder s Section 199 deduction for each year is limited to 50% of the IRS Form W-2 wages paid
by the unitholder during the calendar year and properly allocable to gross receipts from domestic production activities.
Each unitholder is treated as having been allocated IRS Form W-2 wages from us equal to the unitholder s allocable
share of our wages. It is not anticipated that we or our subsidiaries will pay material wages that will be allocated to our
unitholders.

Table of Contents 26



Edgar Filing: LEGACY RESERVES LP - Form 424B3

This discussion of the Section 199 deduction does not purport to be a complete analysis of the complex legislation and
Treasury authority relating to the calculation of domestic production gross receipts, qualified production activities
income, or IRS Form W-2 Wages, or how such items are allocated

S-13

Table of Contents 27



Edgar Filing: LEGACY RESERVES LP - Form 424B3

Table of Contents

by us to unitholders. Each prospective unitholder is encouraged to consult his tax advisor to determine whether the
Section 199 deduction would be available to him .

Accuracy-Related Penalties

The section regarding accuracy-related penalties on page 66 of the accompanying base prospectus is deleted and
restated in its entirety as follows:

An additional tax equal to 20% of the amount of any portion of an underpayment of tax that is attributable to one or
more specified causes, including negligence or disregard of rules or regulations, substantial understatements of
income tax and substantial valuation misstatements, is imposed by the Internal Revenue Code. No penalty will be
imposed, however, for any portion of an underpayment if it is shown that there was a reasonable cause for that portion
and that the taxpayer acted in good faith regarding that portion.

For individuals, a substantial understatement of income tax in any taxable year exists if the amount of the
understatement exceeds the greater of 10% of the tax required to be shown on the return for the taxable year or
$5,000. The amount of any understatement subject to penalty generally is reduced if any portion is attributable to a
position adopted on the return: (1) for which there is, or was, substantial authority, or (2) as to which there is a
reasonable basis and the relevant facts of that position are disclosed on the return.

If any item of income, gain, loss, or deduction included in the distributive share of unitholders could result in the kind
of an understatement of income for which no substantial authority exists, we would be required to disclose the
pertinent facts on our return. In addition, we will make a reasonable effort to furnish sufficient information for
unitholders to make adequate disclosure on their returns to avoid liability for this penalty. More stringent rules would
apply to an understatement of tax resulting from ownership of units if we were classified as a tax shelter . We believe
we will not be classified as a tax shelter.

A substantial valuation misstatement exists if (i) the value of any property, or the tax basis of any property, claimed on
a tax return is 150% or more of the amount determined to be the correct amount of the valuation or tax basis, (ii) the
price for any property or services (or for the use of property) claimed on any such return with respect to any
transaction between persons described in Internal Revenue Code Section 482 is 200% or more (or 50% or less) of the
amount determined under Section 482 to be the correct amount of such price or (iii) the net Internal Revenue Code
Section 482 transfer price adjustment for the taxable year exceeds the lesser of $5 million or 10% of the taxpayer s
gross receipts. No penalty is imposed unless the portion of the underpayment attributable to a substantial valuation