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LEGAL DISCLOSURE

CAUTIONARY STATEMENT REGARDING FORWARD -LOOKING INFORMATION
This presentation contains forwalabking statements relating Br e i t dperationé that are basedmra n a g e owerent efpectations, estimates and projections about its

operations. Words and phrases such as fexpected, 0 fgdei dwaece, pdteaptainali od, Dwiflo

such words and similar expressions are intended to identify such fdiedidg statements. These statements are not guarartiessre performance and are subject to certain
risks, uncertainties and other factors, some of which are beyond our control and are difficult to predict. These iscleldéngskoB r e i t financial @egormance and

results, availability of sufficient cash flow and other sources of liquidity to execute our business plan, prices anfodetamal gas and oil, increases in operating costs,
uncertainties inherent in estimating our reserves and production, our ability to replace reserves and efficiently develept oeserves, our ability to obtain sufficient
quantities of CQnecessary to carry out our enhanced oil recovery projects, political and regulatory developments relating to taxessded\@tivoil and gas operations, risks

relatingtoour proposed acquisition of @RgEnsergyonkEP G@AQORt BErefgygdpPprandedt herth under

from our Annual Report on Form #0filed with the Securities and ExchanGeo mmi s s i o n and ifaepplicib& FoGr ®QYarterly Reports on FormQ.and our Current
Reports on Form-&. Therefore, actual outcomes and results may differ materially from what is expressed or forecastedimartlodking statements. The reader should not
place undue reliance on these forwhydking statements, which speak only as of the date of this presentation. Unless éegedgdr Breitburn undertakes no obligation to
update publicly any forwartboking statements, whether as a result of new information, future events or otherwise. Unpeealictakhown factors not discussed herein also
could have material adverse effects on forwlaaking statements Ref er ences to fABreitburn, o fAwe, 0 Aouro or | i ke

ADDITIONAL INFORMATION ABOUT THE PROPOSED QR ENERGY TRANSACTION AND WHERE TO FIND IT

[

I'n connection with its previously announced pr opos ehltSECaduistrationtstatenrent onfFor@®atEner gy

includes a prospectus of Breitburn and a proxy statement of QR Energy. Each of Breitburn and QR Energy also plaaenel@essthdocuments with the SEC regarding the
Transaction. INVESTORS ARE URGED TO READ THE PROXY STATEMENT/PROSPEC{INSLUDING ANY AMENDMENTS OR SUPPLEMENTS THERETO)
AND OTHER RELEVANT DOCUMENTS FILED WITH THE SEC IF AND WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT

INFORMATION ABOUT THE TRANSACTION AND RELATED MATTERS.You may obtain a free copy of the proxy statement/prospectus and other relevant documents filed
by Breitburn and QR Energy with the SEC at h& Cwebsite at www.sec.gov. You may also obtain these documents by contacting Breitburn Investor Relations in writing at

515 S. Flower Street, Suite 4800, Los Angeles, CA, 90071, orvia & | by using the @Cont actionsfab atwv.bieitberracbne at byadllingt h e
(213) 2250390; or by contacting QR Energy Investor Relations in writing at 1401 McKinney Street, Suite 2400, Houston, TXraz@Xmail at ir@qgracq.com or by calling
(713) 4522990.

PARTICIPANTS IN THE SOLICITATION

Breitburn and QR Energy and their respective directors and executive officers and other members of management and eypkgeesned to be participants in the
solicitation of proxies in respect of the Transaction. Information e®oute i t directons &nd executive officers is availabl@im e i t froxy stat@ment dated April 25,

2014, for its 2014 Annual Meeting of Unitholders. Information abouQRe r djrgctors and executive officers is available in DR e r groxyssatement dated February 3,
2014, for its Special Meeting of Unitholders held on March 10, 2014. Other information regarding the participants iry todigitattons and a description of their direct and
indirect interests, by security holdings or otherwise, will be contained in the proxy statement/prospectus filed whieysevaint materials to be filed with, the SEC regarding
the Transaction when they become available. Investors should read the proxy statement/prospectus carefully before votikipgrinyestment decisions. You may obtain
free copies of these documents from Breitburn or QR Energy using the sources indicated above.

This presentation shall not constitute an offer to sell or the solicitation of an offer to buy any securities, norehalbthesale of securities in any jurisdiction in which such
offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of anyistictign. No offering of securities shall be made except by
means of a prospectus meeting the requirements of Section 10 of the U.S. Securities Act of 1933, as amended.

Pg.2

N



BREITBURN: KEY INVESTMENT CONSIDERATIO /?

E&P MLP APredecessor founded in 1988, 2006 IPO

OVER 25 YEARS OF AFocus on acquisition, exploitation, and production of oil and gas properties
S{USO SIS SN LSRN IO RSLIILl  AEnterprise value: ~$4 fillion®

ABalanced portfolio of oil / gas reserves and production
HIGH QUALITY MLP ASSETS ALong lived oil and gas properties with over 15 year reséfe®
A214.3MMBoe est. proved reserve81% Proved Developddb3% oil / 7% NGLs / 409gas?

ACompleted~$1.8billion in total acquisitionsn 2012 and 2013

DISCIPLINED ACQUISITION & A2013 acquisitions totaled $1.2 billion and included primarily oil properties in the Oklahoma
EXPLOITATION -ORIENTED Panhandle and Permian Basin

GROWTH ARecently announced acquisition of QR Energy for ~$3.0 billion creates largestigiited
upstream MLP

A~34%distribution growth sinc& Q10
ACurrently payingmonthly distributions at $2.01 per common unit on an annualized basis
Alnitiated monthly distribution policy in January 2014

COMMITTED TO
DISTRIBUTION GROWTH

STRONG HEDGE BOOK & Astrong hedge book through FY 2018 for oil at $91.01 and gas at34.69

FINANCIAL ELEXIBILITY AFurlld.a.cquisitionﬂsing a variety.of financingtrategies designed to ensure liquidity while
optimizing longterm cost of capital

(1) Based ortommon units and Series A preferred units outstanding @spiember 12, 2014nd caslof $9.0million andtotal debt outstanding &1.8 billion asof June 30, 2014.
(2) Based on YE 2013 Reserve Report at $iiCes

(3) Weightedaverage pricegursuantt r ei t bur ndé s c RBricerPeotedtiofOrtfoiomo d i t y
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TRANSACTIONDVERVIEW & RATIONALE /?

A0.9856 of a BBEP unit for each unit of QRE (includes Common and Class B units)
CONSIDERATION i Subject to maximum of approximately 72mm total BBEP units issued
AQREClass C Convertible Preferred uniesieemed focash at $350 millioface value

A~$3.0 lillion transaction value, including QR&isting net debt and outstanding Class C Convertible

TRANSACTION SUMMARY Preferred units
A~19% premium, based @BEP and QRE closing prices on Jaf§, 2014

DISTRIBUTION AAgreement to increase BBEP distribution to at least $2.08 per unit on an annualized basis after closi
COMMITMENT i Subject to applicable law and BBEP Partnership Agreement

ABBEP has received a commitment to increasedtsowing base to $2.5 billion
FINANCING AFlexibility to opportunistically access capitaarketsprior to closing

GOVERNANCE & ABreitburnsenior management teamleadcombined company
MANAGEMENT AAddition of one mutuallyagreed directaio BBEPBoard

AClosingexpected ifate 2014 or early 2015

ASubjectto QRE unitholdevote, regulatory approvals, and customary closing conditions
i Received early termination of HSR waiting period
i Filed S4 on Augus®1,2014

EXPECTED TIMING

AlLarge inventory of low risk development opportunities balanced with high return upside potential (e.g
Permian Basin

STRATEGIC RATIONALE AEnhanced ability to higgrade capitgprojects
Astronger financigbosition and werewithal to effect acquisitions and growgtiojects

Almmediately accretive to NAV and DCF pemit
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COMPLEMENTARY ASSETS IN ATTRACTIVE
PRODUCING AREAS

Il BBEPPropertie§) QREPropertie§)

Wyoming Indiana/Kentucky Michigan Florida
2013Avg. Daily Production 7,014 Boe/d l§ 2013Avg. Daily Production 591 Boe/d j§ 2013Avg. Daily Production 8,801 Boe/d |8 2013Avg. Daily Production 1,818Boe/d
Est. Proved Reserves 36.6Mmboe W Est. Proved Reserves 2.0Mmboe J Est. Proved Reserves 58.2Mmboe @ Est. Proved Reserves 9.7 Mmboe
Proved Reserve Life ~14 years # Proved Reserve Life ~9 years | Proved Reserve Life ~18 years [l Proved Reserve Life ~15 years
Total Combined?
Total Proved Reserves (Mmboe)
Proved Reserve Life 155
Average Daily Production (Mboe/d) 51.9
Michigan
2013 Avg. Daily Production Roe/d
Est.Proved Reserves 0.3 Mmboe
ProvedReserve Life ~10 years
California K =S5\ Ark-La-Tex
2013Avg. Daily Production 4,645 Boe/d ; s 2013 Avg. Daily Production 6,799 Boe/d
Est. Proved Reserves 23.3Mmboe Est.Proved Reserves 49.3 Mmboe
Proved Reserve Life ~14 years ProvedReserve Life ~20 years
Oklahoma/New Mexico
2013Avg. Daily Production 7,204 Boe/d
Est. Proved Reserves 43.6Mmboe
Proved Reserve Life ~17 years
Permian Basin Jay Field
Texas 2013 Avg. Daily Production 5,9@be/d Mid-Continent 2013 Avg. Daily Production 3,677 Boe/d
2013Avg. Daily Production 3,899 Boe/d Est.Proved Reserves 33.7 Mmboe 2013 Avg. Daily Production 1,384Boe/d Est.Proved Reserves 20.9 Mmboe
Est. Proved Reserves 40.9Mmboe Proved Reserve Life ~16 years Total Proved Reserves 4.9 Mmboe ProvedReserve Life ~16 years

Proved Reserve Life ~29 years ProvedReserve Life ~10 years

Source: Company investor presentations
(1) BBEPand QRHlata a®f 12/31/13.
(2) Reserves data and average daily production based on 12/31/13. Reserve lives calculated by using 2013 reserves apajette@@idduction rates.
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COMBINATION OF GROWING BUSINESSES Z)

Distribution per Unit)

(% / unit) W
4.00 3.79 3.89 3.95
3.00
2.00
1.00
0.00

2011 2012 2013 2014E
m Breitburn ®QR Energy

Estimated Proved Reserv@s Average Daily Productiof?)

(Mboepd)
MESE) 70.0

60.0

300.0 606 Growth

250.0 50.0
200.0 40.0
150.0 30.0
100.0 20.0
50.0 10.0
2010 2011 2012 2013 2011 2012 2013 2014E
m Breitbourn m QR Energy m Breitburn ®m QR Energy

(1) 2011 through 2013 are based on actual reported distribution per unit. For 2014E, reflects actual 1Q and 2Q distrimitideqteared and 2Q distribution per unit held flat for remainder.
(2) Represents estimated proved reserves based on Fekm 10
(3) For years 2011 to 2013, reflects full year average daily production. For 2014E, reflects Breitburn and QR Energy 2Qtéigveradection.
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SIGNIFICANTLY ENHANCES SCALE VS. PEERS Z)

COMBINED SCALE SOLIDIFIES BRE|

$22.0
($BN)

$10.0
$9.0
$8.0
$7.0
$6.0
$5.0
$4.0
$3.0
$2.0
$1.0
$0.0

Peer 1 PF Breitburn  Breitburn Peer 2

1,405.7

(Mmboe)
400.0

350.0
300.0
250.0
200.0
150.0
100.0

50.0

PF Breitburn

66%

Peer 3

61%

Peer 2

34%

Peer 1
(% liquids) 50%

(1) Enterprise value based on unit prices as of 07/23/14.
(2) Estimated proved reserves based on 2013 Fori. 10

QR Energy

Estimated Proved Reserv@s

Breitburn

60%

T B U ROSHTEON IN A SECTOR WHERE SCALE MATTERS

Enterprise Valuél)

Peer 3 Peer 4 Peer 5 Peer 6 Peer 7 Peer 8 Peer 9 Peer 10

Peer 7

48%

Peer 8

49%

Peer 9

71%

Peer 10

99%

Peer 4

31%

Peer 5

32%

Peer 6

54%

QR Energy

7%
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PROFORMACOMMODITYPRICE PROTECTION
PORTFOLIO:FY 20151 FY 2018

AThe chart assumdsyY 2015i FY 2018 expected production remains constant at the midpoB1BoE Rdcently
announced reviseglidanc& andQ R E @&sently announced revised guidafce

Average Oil and Gas Hedge Prices

$93.51/bbl $89.01/bbl $85.32/bbl $82.20/bbl
$4.98/mmbtu $4.25/mmbtu $4.33/mmbtu $4.15/mmbtu
100%
© 80%
0 0,
% 69% 679 73%
i 60% 57% 57%  58%
S
IS
T 40% 35% 35% 35%
a
ks
< 20%
1% 1% 2%
0%
FY 2015 FY 2016 FY 2017 FY 2018
B Total Liquids Natural Gas

(1) Based on midpoint of original 2014 production guidance for NGLs and gas (per press release issued on February 27r@@del,guidance fo2H14oil production (per preselease issued ahuly
24,2014).
(2) Based on midpoint 3Q14production guidance (per press release issued on July 24, 2014) with production split among commodities held consteattbabezolts foRQ14
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DISCIPLINED ACQUISITION STRATEGY /

2013 TRANSACTION ACTIVITY

ABreitburn acquisition strategy unchanged for 25 years since the
founding of its original company

Screened
A15 person business development and acquisition evaluation team ~400 opportunities

AAcquire mature oil and gas properties with stable,
long-life production and low-risk drilling opportunities Evaluated

A2013- $1.2 billion of completed acquisitions ~30 assets

AAcquired oil and midstream assets in OK, TX, NM from Whiting Qil
and Gas and other sellers for ~$875 million

AAcquired oil properties in Permian Basin from CrownRock L.P.
and other sellers for ~$302 million

AYTD 20147 Announced acquisition of QR Energy for ~$3 billion

YTD 2014: ~$3.0 BILLION FY 2013: ~$1.2 BILLION FY 2012: ~$620 MILLION

(Pending)
A ~ CrownRock AEO

7 American Baergy Opentions, lac.

'6 ! WHITING YNDEN
QR Energy - Piedra Energy I_E —
& CrownRock ELEMENT NiMin

PETROLEUM ENERGY CORP

*Excludes 9 minoacquisitions.
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ACQUISITION STRATEGY PROMOTES HIGH
MARGIN, HIGH GROWTH RESERVE BASE

Vi

LIQUIDS % OF ESTIMATED PROVERESERVES

INCREASED FOCUS ON OIL

AFocus on expanding oil / liquids 88% Growth
opportunities 66%
AAcquisitions were key drivers of .
increased oil exposure
A60% of estimated proved reserves are o

®QRE
mBBEP

oil / NGLs as of YE 2013; 66%
including QR Energy

ALong-term option on natural gas

FY 2010 FY 2013 FY 2013 BBEP + QRE

PUD % OF ESTIMATED PROVERESERVES

EXPANDED PUD COMPONENT y)
AProvides multiyear organic growth 19% L%
opportunities

- -
AlLarge portfolio of proved and lowisk = QRE

potential drilling locations u BBEP

(1) Basedon applicable Form 1& for each year. Fy 2010 FY 2013 FY 2013 BBEP + QRE
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SUCCESSFUL OPERATING PLAN THAT PAYS /?

SEQUENTIAL DISTRIBUTION GROWTH
AConsistent distribution growth for tipast 4years
A2013 distribution growth of ~4.8% DISTRIBUTION

GROWTH
ACCRETIVE ACQUISITIONS

AAcquire assets that complement existing portfolio
and are accretive to DCF and NAV per unit

EFFECTIVE HEDGING STRATEGY

AMitigate commodity price volatility, EFFECTIVEHEDGING

stabilize cash flow
AAdd additional hedges systematically STRATEGY

and in conjunction with new acquisitions

ORGANIC GROWTH OPPORTUNITIES

Aldentify and develop growth opportunities
in base business

ACCRETIVE
ACQUISITIONS

ORGANICGROWTH
OPPORTUNITIES

STRONGMLP ASSET

STRONG MLP ASSET BASE BASE

AExploit base business of
long-life, low-decline assets
with predictable production profiles

(1) Based on 4Q13 annualized monthly distribution of $1.97 divided by 4Q12 annualized quarterly distribution of $1.88.
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OPERATING AND FINANCIAL PERFORMANCE /?

BBEP: LAST FIVE YEARS

PRODUCTION (MBOE) ADJUSTED EBITDA® ($MM)
14% CAGR 17% CAGR

$276

$227 $222

I 5195 I I

2009 2010 2011 2012 2013 2009 2010 2011 2012 2013

Strong Operating and Financial Performance Supported by

SuccessfulGrowth Through Acquisitions Strategy

(1) AdjustedEBITDA conformed to exclude net operating cash flow from acquisitions from the effective date through the closing date.
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2014 CAPITAL PROGRAM SUMMARY /

A2014 capital program between $325 million and $345 million

ASignificant amount of total capital planned for oil projects in Texas, California, Oklahoma greii@gy /
infrastructure

ASignificant amount of total capital planned for drilling, rgnerating, and facilities projects designed to
increase production or reserves
ASpent~$168 million in total capital and completed 61 gross drill wetid 16 gross workovers irH14

AMajority of capital program spen oil projects iffexas, Californiaand Wyoming and CQOnfrastructure in
Oklahoma

A 2H14 capital program expected to be between $170 million and $180 million

2014 CAPITAL ALLOCATION BY STATE ($ IN MILLIO 2014 WELLS DRILLED / RERILLED BY STATE

. MI 4
OK $53

FL. §9
—5-' TX 5166

*Includes capital in New Mexico f&@O, development facilities.
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SIGNIFICANT FINANCIAL FLEXIBILITY

Recent FinancingActivities

ATM PROGRAM

A Launched ATM program offering common units
for aggregate proceeds of up to $200 million in
March2014

COMMON AND PREFERRED

A Issued 8 million 8.25% Series A Cumulative
Redeemable Perpetual Prefertémits in May
2014

A Issued 18.98 million common units in November
2013

SENIOR NOTES

A lIssued $400nillion 7.875%Add-On Senior
Notesin November2013

Ve

Credit Facility

A Amended credit facility in April 2014, eliminating the
maximum total leverage ratio and maximum senior
secured leverage ratio requirements and adding a
provision to maintain an interest coverage ratio of no
less than 2.5x

A Received commitmerih July toincreaseborrowing
base of credit facility from $1.6 billion 2.5 billion
in connection with QR Energy acquisition

Existing Senior Notes

Principal
Amount First Call
Issue (SMM) Maturity Date Rating
8.625% Senior Nott $305 10/15/20 10/15/15 B3/B-
7.875% Senior Nott 850 4/15/22  1/15/17 B3/B-

Breitburn Has Demonstrated Ability to Broadly Access the Equity, Preferred and Debt Markets
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CONSISTENT DISTRIBUTION GROWTH FOR
THE LAST FOUR YEARS

DISTRIBUTIONS

$.60 _
ATax advantaged income $ 57
AConverted to monthly distribution ¢, | 51.935
payment policy in January 2014 g5 $1.850
: : =% g 49
ABreitburnhas made cumulative $1.725 g 493 1
$.48 470 375 4803

distributions of$12.26per unit

460365
since IPO $.45 §1.560 "5“455
AFuture distribution growth $.42 _| 413 P
supported by: $.39 _
i Ongoing acquisitions $.36
i Organic growth $.33 _|

, : $.30
i Hedge portfolio Q1-Q4 01-Q4 Q1-Q4 Qi-Q4 | Q1 @2,
2010 2011 2012 2013 2014

Breitburn Continues to Deliver Consistent Distribution Growth to Unitholders
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MITIGATING COMMODITY PRICE VOLATILITY /?

ABr e i t Hedge podfslio has mitigated crude oil and natural gas price fluctuations as evidenced by our
quarterly Adjusted EBITDA

NYMEX Crude Oil(Bbl)
(101N se9 [ednreN X3IINAN

QUARTERLY ADJUSTED EBITDA ($MM)

LEGEND
Il NYMEX Natural GagMcf)
NYMEX Crude Oil(Bbl)

(1) AdjustedEBITDA conformed to exclude net operating cash flow from acquisitions from the effective date through the closing date.
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