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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT

THE SECURITIES ACT OF 1933

LINNCO, LLC

LINN ENERGY, LLC

(Exact name of registrant as specified in its charter)

Delaware
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(State or other jurisdiction of

incorporation or organization)

(Address, including zip code, and

telephone number, including area
code,

of registrants� principal executive
offices)

(I.R.S. Employer

Identification Number)

Candice J. Wells

Linn Energy, LLC

600 Travis Street, Suite 5100

Houston, Texas 77002

(281) 840-4000

(Name, address, including zip code, and telephone number, including area code, of agents for service)

Copy to:

Kelly B. Rose

Baker Botts L.L.P.

One Shell Plaza, 910 Louisiana Street

Houston, Texas 77002

(713) 229-1234

Approximate date of commencement of proposed sale to the public: From time to time after the date of this
registration statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  ¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  x

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

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

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box  x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act. (Check one):

LinnCo, LLC: Large accelerated filer

Linn Energy, LLC: Large accelerated filer

CALCULATION OF REGISTRATION FEE

Title of each class of

securities to be registered

Amount to be registered/
proposed maximum offering price per common share/

proposed maximum aggregate offering price/
amount of registration fee

Common shares representing limited liability company
interests     (1)
Units representing limited liability company interests     (2)

(1) An indeterminate aggregate initial offering price of common shares representing limited liability company
interests is being registered as may be issued from time to time at indeterminate prices. In accordance with Rules
456(b) and 457(r) under the Securities Act of 1933, as amended, the registrant is deferring payment of all of the
registration fee required in connection with this registration statement.

(2) To be issued by Linn Energy, LLC. The units are being registered solely due to the co-registrant status of Linn
Energy, LLC, for which no separate registration fee is required.
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EXPLANATORY NOTE

This registration statement contains a prospectus to be used in connection with the offer and sale of common shares
representing limited liability company interests of LinnCo, LLC and the deemed offer and sale of Linn Energy, LLC
units representing limited liability company interests to be acquired by LinnCo, LLC with the proceeds from this
offering pursuant to Rule 140 under the Securities Act of 1933, as amended.
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PROSPECTUS

LinnCo, LLC

Common Shares Representing Limited Liability Company Interests

LinnCo, LLC may offer and sell from time to time common shares representing limited liability company interests
(�shares�) under this prospectus. We may offer and sell these shares through one or more underwriters, dealers and
agents, through underwriting syndicates managed or co-managed by one or more underwriters or directly to
purchasers, on a continuous or delayed basis. The prospectus supplement for each offering of shares will describe in
detail the plan of distribution for that offering. We will provide specific terms of the offering and sale of shares in
supplements to this prospectus. These terms will include the initial offering price, aggregate amount of the offering,
listing on any securities exchange or quotation system, risk factors and the agents, dealers or underwriters, if any, to
be used in connection with the sale of shares. The supplements may also add, update or change information contained
in this prospectus. You should carefully read this prospectus and any prospectus supplement before you invest.

Our shares are traded on The NASDAQ Global Select Market (�NASDAQ�) under the symbol �LNCO.�

Investing in our shares involves risk. Limited liability companies are inherently different from corporations.
You should carefully consider the risk factors on page 2 of this prospectus and in the applicable prospectus
supplement or any of the documents we incorporate by reference before you make any investment in our
shares.

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

The date of this prospectus is February 20, 2015
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ABOUT THIS PROSPECTUS

This prospectus is part of a �shelf� registration statement that we and our affiliate, Linn Energy, LLC, filed with the U.S.
Securities and Exchange Commission (�SEC�). Proceeds from the sale of any shares registered hereby will be used to
purchase from Linn Energy, LLC its units representing limited liability company interests (�LINN Units�). See �Use of
Proceeds.� By using a shelf registration statement, we may sell from time to time in one or more offerings an unlimited
number of the shares described in this prospectus. For further information about us and LINN Energy, LLC and the
shares to be sold, you should refer to our registration statement and its exhibits. The registration statement can be
obtained from the SEC as described below under the heading �Where You Can Find More Information.� As used in this
prospectus, the terms �we,� �us,� �our,� or like terms refer to LinnCo, LLC, and the term �LINN Energy� refers to Linn
Energy, LLC and its consolidated subsidiaries (which does not include us), unless the context otherwise requires.

This prospectus provides you with a general description of the shares we may offer. Each time we sell shares, we will
provide a prospectus supplement that contains more specific information about the terms of that offering. The
prospectus supplement may also add, update or change information contained in this prospectus. You should read both
this prospectus and any prospectus supplement together with the additional information included in our and LINN
Energy�s reports, proxy statements and other information filed with the SEC. If there is any inconsistency between the
information in this prospectus and any prospectus supplement, you should rely on the information in the prospectus
supplement.

You should rely only on information contained or incorporated by reference in this prospectus and any applicable
prospectus supplement, any written communications from us or any �free writing prospectus� we may authorize to be
delivered to you. We have not authorized anyone to provide different information. If anyone provides you with
different or inconsistent information, you should not rely on it. You should not assume that the information contained
in or incorporated by reference into this prospectus, any prospectus supplement or any free writing prospectus we may
authorize to be delivered to you is accurate as of any date other than their respective dates. Our business, financial
condition, results of operations and prospects may have changed since that date. We are not making an offer to sell
these securities in any jurisdiction where the offer or sale is not permitted.

i
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WHERE YOU CAN FIND MORE INFORMATION

We and LINN Energy file annual, quarterly and other reports and other information with the SEC under the Securities
Exchange Act of 1934, as amended (the �Exchange Act�). You may read and copy any reports, statements or other
information filed by us and LINN Energy at the SEC�s Public Reference Room at 100 F Street, N.E., Room 1580,
Washington, D.C. 20549. Copies of such materials can be obtained at prescribed rates from the Public Reference
Room of the SEC. Please call the SEC at 1-800-SEC-0330 for further information on the Public Reference Room. The
filings we and LINN Energy make with the SEC are also available to the public from commercial document retrieval
services and at the SEC�s website at http://www.sec.gov.

We and LINN Energy incorporate by reference information into this prospectus, which means that we disclose
important information to you by referring you to another document filed separately with the SEC. The information
incorporated by reference is deemed to be part of this prospectus. Any statement in this prospectus or incorporated by
reference into this prospectus shall be automatically modified or superseded for purposes of this prospectus to the
extent that a statement contained herein or in a subsequently filed document that is incorporated by reference in this
prospectus modifies or supersedes such prior statement. Any statement so modified or superseded shall not be
deemed, except as so modified or superseded, to constitute a part of this prospectus. You should not assume that the
information in this prospectus is current as of any date other than the date on the front page of this prospectus.

We and LINN Energy incorporate by reference the documents listed below and any future filings made with the SEC
under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (excluding any information furnished under Items 2.02
or 7.01 in any Current Report on Form 8-K) on or after the date of this prospectus and until the termination of this
offering. These reports contain important information about us and LINN Energy, including our and LINN Energy�s
financial conditions and results of operations.

LinnCo, LLC SEC Filings Linn Energy, LLC SEC Filings

�    Annual Report on Form 10-K for the year ended
December 31, 2014, filed on February 20, 2015;

�    Annual Report on Form 10-K for the year ended
December 31, 2014, filed on February 19, 2015; and

�    The portions of the Definitive Proxy Statement on
Schedule 14A that were deemed filed with the SEC on
March 12, 2014; and

�    The portions of the Definitive Proxy Statement on
Schedule 14A that were deemed filed with the SEC on
March 12, 2014;

�    The description of our shares contained in our registration
statement on Form 8-A, filed on October 9, 2012.

�    Current Reports on Form 8-K filed on September 2,
2014 and February 19, 2015; and

�    The description of the LINN Units contained in
LINN Energy�s registration statement on Form 8-A,
filed on January 12, 2006.

You may request a copy of any document incorporated by reference in this prospectus and any exhibit specifically
incorporated by reference in those documents, at no cost, by writing or telephoning us or LINN Energy at the
following address or phone number:

LinnCo, LLC Linn Energy, LLC
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Investor Relations

600 Travis, Suite 5100

Houston, Texas 77002

(281) 840-4000

Investor Relations

600 Travis, Suite 5100

Houston, Texas 77002

(281) 840-4000

ii
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We and LINN Energy also make available free of charge on our internet websites at http://www.linnco.com and
http://www.linnenergy.com, respectively, our Annual Reports on Form 10-K, our Quarterly Reports on Form 10-Q,
our Definitive Proxy Statements on Schedule 14A and our Current Reports on Form 8-K, and any amendments to
those reports, as soon as reasonably practicable after we and LINN Energy electronically file such material with, or
furnish it to, the SEC. Information contained on or accessible through our website or LINN Energy�s website is not
incorporated by reference into this prospectus and you should not consider information contained on or accessible
through our website or LINN Energy�s website as part of this prospectus.

iii
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements that are subject to a number of risks and uncertainties, many of
which are beyond our control. Because substantially all of our assets consist of our interest in LINN Energy through
our ownership of LINN Units, these risks and uncertainties primarily relate to LINN Energy�s business, which include
the following:

� business strategy;

� acquisition strategy;

� financial strategy;

� effects of legal proceedings;

� ability to maintain or grow distributions;

� drilling locations;

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

� realized oil, natural gas and NGL prices;

� production volumes;

� capital expenditures;

� economic and competitive advantages;

� credit and capital market conditions;

� regulatory changes;
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� lease operating expenses, general and administrative expenses and development costs;

� future operating results, including results of acquired properties;

� plans, objectives, expectations and intentions;

� taxes; and

� integration of acquired businesses and operations, which may take longer than anticipated, may be more
costly than anticipated as a result of unexpected factors or events and may have an unanticipated adverse
effect on LINN Energy�s business.

All of these types of statements, other than statements of historical fact included in this prospectus, are
forward-looking statements. These forward-looking statements may be found in the �Summary,� �Risk Factors,� and other
sections of this prospectus. In some cases, you can identify forward-looking statements by terminology such as �may,�
�will,� �could,� �should,� �expect,� �plan,� �project,� �intend,� �anticipate,� �believe,� �estimate,� �predict,� �potential,� �pursue,� �target,�
�continue,� the negative of such terms or other comparable terminology.

The forward-looking statements contained in this prospectus and the documents incorporated herein by reference are
largely based on our expectations and the expectations of LINN Energy, which reflect estimates and assumptions
made by our management and LINN Energy�s management. These estimates and assumptions reflect management�s
best judgment based on currently known market conditions and other factors. Although we believe such estimates and
assumptions to be reasonable, they are inherently uncertain and involve a number of risks and uncertainties that are
beyond our control. In addition, management�s assumptions about future events may prove to be inaccurate. We
caution all readers that the forward-looking statements contained in this prospectus and the documents incorporated
herein by reference are not guarantees of future performance, and we cannot assure any reader that such statements
will be realized or the forward-looking statements or events will occur. Actual results may differ materially from those
anticipated or implied in the forward-looking statements

iv
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due to factors described in this prospectus or any prospectus supplement and in the reports and other information we
and LINN Energy file with the SEC, including those set forth under Item 1A. �Risk Factors� of our and LINN Energy�s
Annual Reports on Form 10-K for the year ended December 31, 2014 and in any subsequently filed quarterly or
annual reports. These forward-looking statements speak only as of the date made, and other than as required by law,
we undertake no obligation to publicly update or revise any forward-looking statement, whether as a result of new
information, future events or otherwise. These cautionary statements qualify all forward-looking statements
attributable to us or persons acting on our behalf.

v
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OVERVIEW

LinnCo, LLC

We are a Delaware limited liability company formed on April 30, 2012, under the Delaware Limited Liability
Company Act. Our initial sole purpose was to own LINN Units. In connection with the acquisition of Berry Petroleum
Company, now Berry Petroleum Company, LLC (�Berry�) in December 2013, we amended our limited liability
company agreement to permit, among other things, the acquisition and subsequent transfer of assets to LINN Energy
for consideration received. As of December 31, 2014, we had no significant assets or operations other than those
related to our interest in LINN Energy. LINN Energy is an independent oil and natural gas company that trades on the
NASDAQ under the symbol �LINE.�

Our success is dependent upon the operation and management of LINN Energy, including its resulting performance
and its ability to make cash distributions on its units. At December 31, 2014, we owned approximately 39% of LINN
Energy�s outstanding units. At December 31, 2014, LINN Energy owned 100% of our sole voting share and all of our
common shares were held by the public.

We have elected to be treated as a corporation for U.S. federal income tax purposes. Because we are treated as a
corporation for U.S. federal income tax purposes, an owner of our shares will not report on its U.S. federal income tax
return any of our items of income, gain, loss and deduction relating to an investment in us.

Within five business days after receiving a cash distribution related to our interest in LINN Units, we are required to
pay the cash received, net of reserves for our income tax liability (�tax reserve�), if any, as dividends to our
shareholders. The amount of the tax reserve is calculated on a quarterly basis and is determined based on the estimated
tax liability for the entire year. The current tax reserve can be increased or reduced, at management�s discretion, to
account for the over/(under) tax reserve previously recorded. Because the tax reserve is an estimate, upon filing the
annual tax returns, if the actual amount of tax due is greater or less than the total amount of tax reserved, the
subsequent tax reserve, at management�s discretion, could be adjusted accordingly. Any such adjustments are subject
to approval by our board of directors.

LINN Energy has agreed to provide to us, or to pay on our behalf, any legal, accounting, tax advisory, financial
advisory and engineering fees, printing costs or other administrative and out-of-pocket expenses incurred by us, along
with any other expenses incurred in connection with any public offering of shares or incurred as a result of being a
publicly traded entity. These expenses include costs associated with annual, quarterly and other reports to holders of
our shares, tax return and Form 1099 preparation and distribution, NASDAQ listing fees, printing costs, independent
auditor fees and expenses, legal counsel fees and expenses, limited liability company governance and compliance
expenses and registrar and transfer agent fees. In addition, LINN Energy has agreed to indemnify us and our officers
and directors for damages suffered or costs incurred (other than income taxes payable by us) in connection with
carrying out our activities. Because all general and administrative expenses and certain offering costs requiring cash
payments are actually paid by LINN Energy on our behalf, we do not disburse any cash.

Linn Energy, LLC

LINN Energy�s mission is to acquire, develop and maximize cash flow from a growing portfolio of long-life oil and
natural gas assets. LINN Energy is an independent oil and natural gas company that began operations in March 2003
and completed its initial public offering in January 2006. LINN Energy�s properties are located in the United States, in
the Rockies, the Hugoton Basin, California, east Texas and north Louisiana, the Mid-Continent, the Permian Basin,
Michigan/Illinois and south Texas.
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Principal Offices

Our principal executive offices and the principal executive offices of LINN Energy are located at 600 Travis, Suite
5100, Houston, Texas 77002, and our phone number is (281) 840-4000. Our internet address is www.linnco.com.
LINN Energy�s internet address is www.linnenergy.com. The information on or accessible through our or LINN
Energy�s website is not a part of this prospectus.

1
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RISK FACTORS

An investment in our shares involves risks. You should carefully consider all of the information contained in this
prospectus, the applicable prospectus supplement and the documents incorporated by reference and provided under
�Where You Can Find More Information,� including under �Risk Factors� and �Management�s Discussion and Analysis of
Financial Condition and Results of Operations� in our and LINN Energy�s Annual Reports on Form 10-K and Quarterly
Reports on Form 10-Q. This prospectus and the documents incorporated by reference also contain forward-looking
statements that involve risks and uncertainties. Please read �Cautionary Statement Regarding Forward-Looking
Statements.� Our and LINN Energy�s actual results could differ materially from those anticipated in the
forward-looking statements as a result of many factors, including the risks described in this prospectus, in the
applicable prospectus supplement and in the documents incorporated by reference. If any of the risks discussed in the
foregoing documents were actually to occur, our and LINN Energy�s business, financial condition, results of
operations or cash flows could be affected materially and adversely. In that case, LINN Energy�s ability to make
distributions in respect of LINN Units and thus our ability to pay dividends to our shareholders may be reduced, the
trading price of our shares could decline and you could lose all or part of your investment.

2
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USE OF PROCEEDS

Unless we specify otherwise in the applicable prospectus supplement, we intend to use the net proceeds we receive
from the sale of shares offered by this prospectus and the accompanying prospectus supplement for the purchase from
LINN Energy of additional LINN Units. Unless otherwise specified in the applicable prospectus supplement, LINN
Energy intends to use the net proceeds from the sale of LINN Units for general corporate purposes. General corporate
purposes may include the repayment of debt, additions to working capital, development and exploration expenditures
or the financing of acquisitions of oil and natural gas properties and related assets. Unless otherwise noted in the
applicable prospectus supplement, LINN Energy will pay for certain offering expenses related to the offering and sale
of our shares.

3
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DESCRIPTION OF THE SHARES

Our shares represent limited liability company interests in us. The holders of shares are entitled to receive dividends
and exercise the rights or privileges available to shareholders under our limited liability company agreement. As of
January 31, 2015, we had 128,544,174 shares outstanding.

Dividends

We will pay dividends on our shares of the cash we receive as distributions in respect of our LINN Units, net of
reserves for income taxes payable by us, within five business days after we receive such distributions. If distributions
are made on the LINN Units other than in cash, we will pay a dividend on our shares in substantially the same form,
provided that we will sell a portion of such distribution to reserve for income taxes payable by us, as determined by
our board of directors, and provided further that if LINN Energy makes a distribution on the LINN Units in the form
of additional LINN Units, we will issue and distribute an equal number of additional shares to our shareholders such
that, immediately following such distributions, the number of our shares outstanding is equal to the number of LINN
Units that we hold.

Issuance of Additional Shares

Our limited liability company agreement authorizes us to issue an unlimited number of additional shares and voting
shares of existing classes of our shares for the consideration and on the terms and conditions determined by our board
of directors, and to make awards of common and derivative securities pursuant to employee benefit plans, without the
approval of our shareholders. Our shareholders will not have preemptive rights to acquire additional shares or other
securities of ours.

Maintenance of Ratio of Shares to LINN Units

Our limited liability company agreement provides that the number of our outstanding shares will at all times equal the
number of LINN Units we own and that, in connection with any offering of our shares (whether public or private and
including any shares used as consideration in any acquisition by us), LINN Energy must sell to us a number of LINN
Units equal to or greater than the number of such shares to be sold. Additionally, in connection with any such offering,
our board of directors may elect, in its discretion, to purchase from LINN Energy a greater number of LINN Units
than the number of shares sold in such offering for an amount equal to or less than the proceeds from such offering
(which means net cash proceeds after deducting underwriting discounts and commission and any structuring fee, plus
any properties or assets received by us in such offering). If there is a change in the number of LINN Units we own, we
will issue to all shareholders a share dividend or effect a share split or combination to provide that at all times the
number of shares outstanding equals the number of LINN Units we own. In addition, if we make any award of
common or derivative securities in connection with any employee benefit plan, LINN Energy will sell to us, upon the
earlier of the issuance of such shares or the exercise or vesting of such derivative shares, an equal or greater number of
LINN Units for the same consideration, if any, we receive from the award recipient. In the event of a share repurchase,
LINN Energy would agree to purchase an equal number of LINN Units from us, or take any other such action as may
be reasonable, to maintain the one-to-one ratio of our shares to LINN Units.

Voting Rights

The shares are not entitled to vote on the election of our directors. LINN Energy owns the voting share entitled to vote
to elect our directors and will elect all of our directors. Owners of our shares will vote only on specified matters,
including (i) creation of additional classes of shares, (ii) certain amendments, alterations, repeals or waivers of
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provisions of our limited liability company agreement, (iii) certain amendments to the Omnibus Agreement (as
defined below) , (iv) a merger or sale, exchange or other disposition of all or substantially all of our assets, except in
connection with a Terminal Transaction, as defined in ��Terminal Transactions Involving LINN Energy� below, or to
effect a mere change in legal form, and (v) an election to dissolve us by our board of directors.

4
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As a holder of LINN Units, we are entitled to vote on all matters on which holders of LINN Units are entitled to vote,
which provides our shareholders the ability to indirectly influence LINN Energy�s management. We will submit to a
vote of our shareholders any matter submitted to us by LINN Energy for a vote of holders of LINN Units. We will
vote LINN Units in the same manner that our shareholders vote (or refrain from voting) their shares for or against a
proposal, including non-votes or abstentions.

Exchange Listing

Our shares are traded on the NASDAQ under the symbol �LNCO.�

Transfer Agent and Registrar

American Stock Transfer & Trust Company is our transfer agent and serves as registrar and transfer agent for the
shares. We pay all fees charged by the transfer agent for transfers of shares (which are reimbursed by LINN Energy
pursuant to the terms of the Omnibus Agreement), except the following fees that will be paid by shareholders:

� surety bond premiums to replace lost or stolen certificates;

� taxes and other governmental charges;

� special charges for services requested by a holder of a share; and

� other similar fees or charges.
There will be no charge to holders for disbursements of our cash dividends. We will indemnify the transfer agent, its
agents and each of their shareholders, directors, officers and employees against all claims and losses that may arise out
of acts performed or omitted for its activities in that capacity, except for any liability due to any gross negligence or
intentional misconduct of the indemnified person or entity.

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

Transfer of Shares

By acceptance by us of a transfer of shares in accordance with our limited liability company agreement, each
transferee of shares shall be admitted as a shareholder with respect to the shares transferred when such transfer and
admission is reflected on our books and records with or without execution of our limited liability company agreement.
Additionally, each transferee of shares:
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� becomes the record holder of such shares;

� is deemed to agree to be bound by the terms and conditions of, and is deemed to have executed and delivered
our limited liability company agreement;

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

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

� makes the consents and waivers contained in our limited liability company agreement.
Until a share has been transferred on our books and records, we and the transfer agent, notwithstanding any notice to
the contrary, may treat the record holder of the share as the absolute owner for all purposes, except as otherwise
required by law or stock exchange regulations.

5
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Omnibus Agreement

Concurrent with our initial public offering, we entered into an omnibus agreement with LINN Energy (the �Omnibus
Agreement�) pursuant to which LINN Energy provides us with certain financial, legal, accounting, tax advisory,
financial advisory and engineering services and pays on our behalf, or reimburses us, for any expenses we incur in
connection with securing these services from third parties, as well as printing costs and other administrative and
out-of-pocket expenses, along with any expenses we incur in connection with any offering of our shares or as a result
of being a publicly traded entity, including costs associated with annual, quarterly and other reports to our
shareholders, tax return and Form 1099 preparation and distribution, NASDAQ listing fees, independent auditor fees
and registrar and transfer agent fees. Pursuant to the Omnibus Agreement, LINN Energy also provides us with cash
management services, including treasury services with respect to the payment of dividends and allocation of reserves
for taxes. These cash management services are intended to optimize the use of our cash on hand and to reduce the
likelihood of a change in the amount of any dividend paid to our shareholders across periods other than as a result of
any change in the amount of distributions paid by LINN Energy. In addition, pursuant to the terms thereunder, LINN
Energy indemnifies us, as well as our officers, directors, employees, agents and representatives for damages suffered
or costs incurred (other than income taxes payable by us) in connection with carrying out our activities.

Our Limited Liability Company Agreement

The following is a summary of the material provisions of our limited liability company agreement.

We summarize the following provisions of our limited liability company agreement elsewhere in this prospectus:

� with regard to dividends, please read ��Dividends.�

� with regard to issuances of additional shares, please read ��Issuance of Additional Shares.�

� with regard to the transfer of shares, please read ��Transfer of Shares.�
Organization

LinnCo, LLC was as formed in April 2012 and will remain in existence unless and until dissolved, wound up and
terminated in accordance with our limited liability company agreement.

Purpose

Our purpose is to acquire, hold, transfer and otherwise dispose of LINN Units and any cash or other securities or
property distributed to us in respect of our ownership of LINN Units, to exercise all the rights and powers conferred
upon us as a holder of LINN Units, and to take any other action permitted by our board of directors.

U.S. Federal Income Tax Status as a Corporation

We have elected to be treated as a corporation for U.S. federal income tax purposes.

Shareholders
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shares. LINN Energy, as the holder of our sole voting share, will have the sole right to elect our directors.
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Capital Contributions

Shareholders are not obligated to make additional capital contributions, except as described below under ��Limited
Liability.�

Limited Liability

The Delaware Limited Liability Company Act (�LLC Act�) provides that a shareholder who receives a distribution and
knew at the time of the distribution that the distribution was in violation of the LLC Act will be liable to us for the
amount of the distribution for three years from the date of the distribution. Under the LLC Act, we may not make a
distribution to a shareholder if, after the distribution, all of our liabilities, other than liabilities to shareholders in
respect of their shares and liabilities for which the recourse of creditors is limited to specific property of ours, would
exceed the fair value of our assets. For the purpose of determining the fair value of our assets, the LLC Act provides
that the fair value of property subject to liability for which recourse of creditors is limited will be included in our
assets only to the extent that the fair value of that property exceeds the nonrecourse liability. Under the LLC Act, an
assignee who becomes a shareholder is liable for the obligations of his assignor to make contributions to us, except
that the assignee is not obligated for liabilities unknown to him at the time he became a shareholder and that could not
be ascertained from our limited liability company agreement.

Board of Directors

Our business and affairs will be managed by or under the direction of a board of directors. Members of the board will
be elected, and may be removed, solely by the owner of the voting share, which is currently LINN Energy. Our board
of directors currently consists of six directors. The authority and function of the board of directors will be identical to
the authority and functions of a board of directors of a corporation organized under the General Corporation Law of
the State of Delaware (�DGCL�) although the directors� fiduciary duties will be limited as described in ��Fiduciary Duties.�

The board will hold regular meetings from time to time and special meetings at any time as may be necessary. Regular
meetings may be held without notice on dates set by the board from time to time. Special meetings of the board may
be called on 24 hours� notice to each director upon request of the chairman of the board, or upon the written request of
any three directors to our secretary. A quorum for a regular or special meeting will exist when a majority of the
directors are participating in the meeting either in person or by conference telephone or video conference. Any action
required or permitted to be taken at a meeting may be taken without a meeting, without prior notice and without a vote
if all of the directors then in office sign a written consent authorizing the action.

The board can establish committees composed of one or more directors and can delegate power and authority without
limitation to these committees. We currently have an audit committee (the �Audit Committee�) composed of
independent directors.

Officers and Employees

The board can appoint and terminate officers with or without cause at any time as it may determine. The board can
delegate power and authority of any officer to any other officer or agent. The authority and functions of our officers
are identical to the authority and functions of officers of a corporation organized under the DGCL, except with respect
to fiduciary duties. LINN Energy�s employees provide us with services required for our operation and administration.
The costs of these services are borne by LINN Energy.

Fiduciary Duties
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requiring our directors and officers to act in good faith. For purposes of our limited liability company agreement, a
person shall be deemed to have acted in good faith if the person subjectively believes that the action or omission of
action is in, or not opposed to, our best interests. In addition, any action or omission of action shall be deemed to be
in, or not opposed to, the best interests of us and our shareholders if the director or officer taking such action or
omission of action subjectively believed that such action or omission of action is in, or not opposed to, the best
interest of LINN Energy and all its unitholders, taken together.

In taking (or refraining from taking) any action or making any recommendation to our shareholders, our directors and
officers, in determining whether such action or recommendation is in the best interest of us and our shareholders, will
be permitted, but not required, to take into account the totality of the relationship between LINN Energy and us. In
addition, when acting in their individual capacities or as officers or directors of LINN Energy or any affiliate of LINN
Energy, our directors will not be required to act in good faith and will not be obligated to take into account the
interests of us or our shareholders when taking (or refraining from taking) any action or making any recommendation.

Our limited liability company agreement permits our directors and affiliates of our directors to engage in outside
business interests or activities in preference to or to the exclusion of us and to engage in business interests that directly
compete with us, provided that the affiliate or director does not engage in such competing businesses as a result of or
using confidential information provided by or on behalf of us to such director. Additionally, our directors do not have
any contractual obligation or express or implied legal duty to present business opportunities to us that become
available to their affiliates, and neither we nor any of our shareholders have any rights in any business ventures of a
director, and the pursuit of any such ventures, even if in competition with us, are not a breach of any duty of such
director otherwise existing at law, in equity or otherwise.

Capital Structure

Our present capital structure consists of two classes of shares: (1) the common shares, which are the class of shares
being sold pursuant to the registration statement of which this prospectus is a part; and (2) the voting shares, of which
there is currently one share outstanding, held by LINN Energy. We are authorized to issue an unlimited number of
additional voting shares and common shares. Additional classes or series of securities may be created with the
approval of the board, provided that any such additional class or series must be approved by a vote of holders of a
majority of our outstanding common shares and by the holder(s) of our voting share(s), voting as separate classes. Our
shareholders will not have preemptive or preferential rights to acquire additional shares or other securities of us.

Dissolution and Winding Up

We will be dissolved and wound up only: (1) upon entry of a judicial decree of dissolution in accordance with the
LLC Act, (2) upon an election by our board of directors that is approved by the owner(s) of the voting share(s) and by
the holders of a majority of the outstanding common shares, voting as separate classes, (3) if we cease to own any
LINN Units (whether as a result of a merger of LINN Energy or otherwise) and the owner(s) of the voting share(s)
approve such dissolution, (4) in the event of a sale or other disposition of all or substantially all of our assets other
than in connection with certain non-cash mergers involving LINN Energy, (5) if at any time we have no members,
unless a member is admitted to us and we are continued without dissolution in accordance with the LLC Act, (6) a
merger of LINN Energy in which securities of another entity are exchanged for all of the outstanding LINN Units,
unless (a) LINN Energy�s successor is treated as a partnership for U.S. federal income tax purposes and (b) such
successor agrees in writing to assume LINN Energy�s obligations under our limited liability company agreement and
the Omnibus Agreement, (7) if we are required to tender all of our LINN Units upon an election by a person to
purchase all of the outstanding LINN Units pursuant to the limited call right provided in LINN Energy�s limited
liability company agreement or any similar provision applicable to LINN Units or (8) the sale by LINN Energy of all
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cash and a distribution of such cash to LINN Energy unitholders. In the event that we are dissolved, our affairs will be
wound up and all our remaining assets, after payments to creditors and satisfaction of other obligations, will be
distributed to the holders of the outstanding shares.

Non-Citizen Assignee; Redemption

If we or LINN Energy becomes subject to federal, state or local laws or regulations that, in the reasonable
determination of our board of directors, create a substantial risk of cancellation or forfeiture of any property we or
LINN Energy have an interest in because of the nationality, citizenship or other related status of any shareholder or
assignee, we may redeem, upon 30 days� advance notice, the shares held by such shareholder or assignee at their
current market price. To avoid any cancellation or forfeiture, our board of directors may require each shareholder or
assignee to furnish information about his nationality, citizenship or related status. If a shareholder or assignee fails to
furnish information about his nationality, citizenship or other related status within 30 days after a request for the
information or our board of directors determines after receipt of the information that a shareholder or assignee is not
an eligible citizen, such shareholder or assignee may be treated as a non-citizen assignee. In addition to other
limitations on the rights of an assignee who is not a substituted shareholder, a non-citizen assignee does not have the
right to direct the voting of his shares and may not receive distributions in kind upon our liquidation.

Exculpation and Indemnification

Notwithstanding any express or implied provision of our limited liability company agreement, or any other legal duty
or obligation, none of our directors or officers or the owner(s) of the voting share(s) or its officers, directors or
affiliates will be liable to us, our affiliates or any other person for breach of fiduciary duty, except for acts or
omissions not in good faith. Additionally, our directors will not be responsible for any misconduct or negligence on
the part of an agent appointed by our board of directors in good faith. See ��Fiduciary Duties� above for a description of
good faith.

Under our limited liability company agreement and subject to specified limitations, we will indemnify to the fullest
extent permitted by law, from and against all losses, expenses (including attorneys� fees), judgments, fines, damages,
penalties, interest, liabilities and settlement amounts actually and reasonably incurred by any director or officer, or
while serving as a director or officer, any person who is or was serving as a director, officer, employee, partner,
manager, fiduciary or trustee of us or any other entity at our request. However, such directors, officers and persons are
only entitled to indemnification if they acted in good faith and, with respect to any criminal proceeding or action, had
no reasonable cause to believe that such conduct was unlawful. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction or upon a plea of nolo contendere shall not of itself create a presumption that
such good faith standard was not met. Additionally, we may indemnify any person who is or was an employee (other
than an officer) or agent of us or LINN Energy who is a party to a threatened, pending or completed action, suit or
proceeding, to the extent permitted by law and authorized by our board of directors.

Any indemnification under our limited liability company agreement will be paid by LINN Energy directly or
indirectly on our behalf in accordance with the Omnibus Agreement. We are authorized to purchase, or have LINN
Energy purchase on our behalf, insurance against liabilities asserted against and expenses incurred by directors,
officers and other persons in connection with our activities or their activities on our behalf, regardless of whether we
would have the power to indemnify the person against liabilities under our limited liability company agreement.

Amendments of our Limited Liability Company Agreement
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of our voting share(s). Approval of a majority of our outstanding common shares and voting shares, voting as separate
classes, is required for any amendment which:

� is determined by our board of directors, in its good faith, to have a material adverse effect on the preferences
or rights associated with our shares (including as compared to other classes of shares);

� reduces the time for any notice to which the holders of our shares may be entitled;

� enlarges the obligations of our shareholders;

� alters the circumstances under which we could be dissolved and wound up;

� changes the term of our existence;

� alters the provisions that require us and LINN Energy to take actions to maintain a ratio of at least
one-to-one between the number of our shares outstanding and the number of LINN Units we own;

� alters voting procedures or the requirement that we vote our LINN Units in accordance with the votes of our
shareholders and deliver the director nominations and proposals of our shareholders to LINN Energy;

� alters the provisions regarding Terminal Transactions (as defined in ��Terminal Transactions Involving LINN
Energy�);

� alters the provisions requiring shareholder approval for issuances of additional types of securities and certain
mergers;

� changes our covenants or the covenants of LINN Energy in our limited liability company agreement; or

� alters the circumstances under which our limited liability company may be amended.
Certain amendments will not be considered material and may be made by our board of directors without the approval
of our shareholders, including amendments:

� to facilitate the trading of shares or to meet the requirements of applicable securities and other laws and
regulations and exchange rules;
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� to effect the intent expressed in the prospectus relating to our initial public offering of the provisions of our
limited liability company agreement;

� to facilitate the ability of our shareholders to obtain the benefits of, or to otherwise facilitate the
consummation of, a Terminal Transaction;

� that our board of directors determines in its good faith will not have a material adverse effect on the
preferences or rights associated with our shares (including as compared to other classes of shares);

� to change our name, the location of our principal place of business, our registered agent or our registered
office;

� to effect the admission, substitution, withdrawal or removal of members in accordance with our limited
liability company agreement;

� to effect the merger of us into, or the conveyance of all of our assets to, a newly-formed entity if the sole
purpose of that merger or conveyance is to effect a mere change in the legal form into another limited
liability entity that is taxed as a corporation for U.S. federal income tax purposes;

� to effect a change that the board of directors determines to be necessary or appropriate for us to qualify or
continue our qualification as an entity in which the members have limited liability under the laws of any
state or to ensure that we will be treated as an association taxable as a corporation or otherwise taxed as an
entity for U.S. federal income tax purposes;

� to effect a change in our fiscal or taxable year;
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� to effect an amendment that is necessary, in the opinion of our counsel, to prevent us, members of our board,
or our officers, agents or trustees from in any manner being subjected to the provisions of the Investment
Company Act of 1940, the Investment Advisors Act of 1940, or �plan asset� regulations adopted under the
Employee Retirement Income Security Act of 1974 (�ERISA�) whether or not substantially similar to plan
asset regulations currently applied or proposed;

� to effect an amendment that our board of directors determines to be necessary or appropriate for the
authorization and the issuance of additional common shares, voting shares or derivative securities;

� to effect any amendment expressly permitted in our limited liability company agreement to be made by the
board of directors acting alone;

� to effect an amendment effected, necessitated or contemplated by a merger agreement that has been
approved under the terms of our limited liability company agreement;

� to effect a merger, conversion or conveyance effected in accordance with our limited liability company
agreement;

� that are necessary as a result of an amendment to the limited liability company agreement of LINN Energy;
and

� to effect any other amendments substantially similar to any of the matters described in the clauses above.
For more information regarding the voting rights of our shareholders and other amendments we may make, please
read ��Voting Rights.�

Meetings; Approvals

All notices of meetings of shareholders shall be sent or otherwise given in accordance with our limited liability
company agreement not less than 10 nor more than 60 calendar days before the date of the meeting. The notice shall
specify the place, date and hour of the meeting and (i) in the case of a special meeting, the purpose or purposes for
which the meeting is called, as determined by the board of directors or (ii) in the case of the annual meeting, those
matters which the board of directors, at the time of giving the notice, intends to present for action by the common and
voting shareholders. Any previously scheduled meeting of the shareholders may be postponed, and any special
meeting of the shareholders may be canceled, by resolution of the board of directors upon public notice given prior to
the date previously scheduled for such meeting of shareholders.

Any action required or permitted to be taken by our shareholders (other than actions by the owner(s) of our voting
share(s), which may be taken by written consent) must be taken at a duly called annual or special meeting of
shareholders and may not be taken by any consent in writing by such shareholders.

Special meetings of our shareholders may only be called by a majority of our board of directors or by the owner(s) of
our voting share(s). The owners of the class of shares do not have the right to call a meeting of the shareholders.
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Shareholders may vote either in person or by proxy at meetings. The holders of a majority of the outstanding shares of
the class or classes for which a meeting has been called represented in person or by proxy shall constitute a quorum
unless any action by the shareholders requires approval by holders of a greater percentage of the shares, in which case
the quorum shall be the greater percentage.

All matters submitted to the shareholders for approval will be determined by a majority of the votes cast by holders of
the shares entitled to vote, except where a greater percentage is required by the LLC Act, by the rules of any national
securities exchange on which our shares are listed, or by our limited liability company agreement.

Shares held in nominee or street name accounts will be voted by the broker or other nominee in accordance with the
instruction of the beneficial owner unless the arrangement between the beneficial owner and its nominee provides
otherwise.
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Any notice, demand, request, report or proxy material required or permitted to be given or made to record holders of
shares under our limited liability company agreement will be delivered to the record holder who is entitled to vote at
such meeting by us or by the transfer agent.

Voting Rights

The following matters require the shareholder vote specified below:

Election of members of the board of directors The common shares are not entitled to vote to elect our
board of directors.

The sole voting share that is entitled to vote to elect our
board of directors is owned by LINN Energy.

Issuance of additional common shares

or voting shares

No approval right.

Creation of additional class of shares Majority of outstanding common shares and a majority
of our voting share(s), voting as separate classes.

Amendment, alteration, repeal or waiver of any

provision of our limited liability company

agreement

Majority of outstanding common shares and a majority
of our voting share(s), voting as separate classes, for
certain amendments as described in ��Amendments of
our Limited Liability Company Agreement.�

Amendment, alteration, repeal or waiver of any

provision of the Omnibus Agreement

Majority of outstanding shares, if such amendment
materially adversely affects the preferences or rights of
our shareholders (as determined by our board of
directors).

Merger or the sale of all or substantially all of our assets
(other than in connection with a Terminal Transaction or to
effect a mere change in legal form)

Majority of outstanding common shares and a majority
of our voting share(s), voting as separate classes.

Dissolution (other than in connection with a Terminal
Transaction)

Majority of outstanding common shares and a majority
of our voting share(s), voting as separate classes.

LINN Energy will not be prohibited from exercising any voting rights with respect to any shares it may own.

Agreement to be Bound by Limited Liability Company Agreement; Power of Attorney

By purchasing one of our shares, you will be admitted as a shareholder of our company and will be deemed to have
agreed to be bound by the terms of our limited liability company agreement. Under that agreement, each shareholder
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and each person who acquires a share from a shareholder grants to our board of directors (and, if appointed, a
liquidator) a power of attorney to, among other things, execute and file documents required for our qualification,
continuance or dissolution. The power of attorney also grants our board of directors the authority to make certain
amendments to, and to make consents and waivers under and in accordance with, our limited liability company
agreement. Such power of attorney shall be irrevocable and deemed coupled with an interest and shall survive a
shareholder�s death, disability, dissolution, bankruptcy or termination.
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Covenants

Our limited liability company agreement provides that our activities generally will be limited to owning LINN Units
and further includes covenants that prohibit us from (other than in connection with a Terminal Transaction):

� borrowing money or issuing debt;

� subject to provisions regarding the maintenance of a one to one ratio of LINN Units held by us and our
common shares outstanding, selling, pledging or otherwise transferring any LINN Units;

� issuing options, warrants or other securities entitling the holder to purchase our shares (other than in
connection with employee benefit plans);

� liquidating, merging (other than to effect a mere change in legal form) or recapitalizing;

� revoking or changing our election to be treated as a corporation for U.S. federal income tax purposes;

� using the proceeds from sales of our shares other than to purchase LINN Units; or

� agreeing to any amendment to the Omnibus Agreement that has a material adverse effect on the preferences
or rights of any shareholder, other than any amendment that (A) effects the intent of the provisions of the
Omnibus Agreement, (B) facilitates the ability of the shareholders to obtain the benefits of, or otherwise
facilitates the consummation of, a Terminal Transaction, (C) reflects any change in circumstances as a result
of certain non-cash mergers involving LINN, or (D) the board of directors determines, in its good faith, will
not have a material adverse effect on the preferences or rights of the shares.

These provisions can be amended or waived by the owners of a majority of our outstanding common and voting
shares, voting as separate classes, as described above under ��Meetings; Approvals.�

In addition, LINN Energy has agreed under our limited liability company agreement that neither it nor any of its
affiliates will take any action that would result in LINN Energy and its affiliates ceasing to control voting power over
us except (1) in connection with a Terminal Transaction in which LINN Energy�s successor: (A) is treated as a
partnership for U.S. federal income tax purposes; and (B) assumes all of LINN Energy�s obligations under our limited
liability company agreement and the Omnibus Agreement; or (2) upon the vote of a majority of the common
shareholders.

Terminal Transactions Involving LINN Energy

The transactions described below are referred to as �Terminal Transactions.�
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Mergers. If the LINN Energy unitholders are asked to approve a merger of LINN Energy with another entity, we will
submit the merger for a vote of our shareholders and will vote our LINN Units in the same manner that our
shareholders vote (or refrain from voting) their shares.

Cash Consideration. In a merger involving LINN Energy in which LINN Energy�s unitholders receive cash, you will
be entitled to receive any cash we receive for our LINN Units, net of reserves for income taxes payable by us as
determined by our board of directors.

Non-Cash Consideration. In a merger involving LINN Energy in which securities of another entity are exchanged for
all of the outstanding LINN Units, you will be entitled to receive the securities received in connection with such
merger (other than securities sold to establish reserves for income taxes payable by us) and we will dissolve and wind
up our affairs, unless:

� LINN Energy�s successor would be treated as a partnership for U.S. federal income tax purposes; and

� the surviving entity agrees to assume the obligations of LINN Energy under our limited liability company
agreement and the Omnibus Agreement.

13

Edgar Filing: LinnCo, LLC - Form S-3ASR

Table of Contents 36



Table of Contents

Tender Offers. If a third party makes a tender offer for LINN Units, LINN Energy may, but will not be obligated to,
cooperate with such third party to make a tender offer to our shareholders or otherwise facilitate participation of our
shareholders in the tender offer for LINN Units.

Going Private Transaction. If at any time a person owns more than 90% of the outstanding LINN Units, such person
may elect to purchase all, but not less than all, of the remaining outstanding LINN Units at a price equal to the higher
of the current market price (as defined in LINN Energy�s limited liability company agreement) and the highest price
paid by such person or any of its affiliates for any LINN Units purchased during the 90-day period preceding the date
notice was mailed to the LINN Energy unitholders informing them of such election. In this case, we will be required
to tender all of our outstanding LINN Units and distribute the cash we receive, net of income taxes payable by us, to
our shareholders. Following such distribution, we will cancel all of our outstanding shares and dissolve and wind up
our affairs.

Sale of All or Substantially All of LINN Energy�s Assets. If LINN Energy sells all or substantially all of its assets in
one or more transactions for cash and makes a distribution of such cash to its unitholders, we will distribute the cash
we receive, net of income taxes payable by us, to our shareholders, and dissolve and wind up our affairs.

Change in Tax Treatment of LINN Energy. If LINN Energy or its successor ceases to be treated as a partnership for
U.S. federal income tax purposes, LINN Energy or such successor will have the right to cause us to merge with and
into LINN Energy, in which case each of our shareholders would receive a distribution in kind of the LINN Units and
other property we own, if any, in excess of reserves for net income taxes payable by us.

Limited Call Right

If at any time LINN Energy or any of its affiliates own 80% or more of our then-outstanding securities, LINN Energy
has the right, which it may assign to any of its affiliates (including us), to purchase all, but not less than all, of our
remaining outstanding shares as of a record date selected by LINN Energy, on at least 10 but not more than 60 days�
notice. If LINN Energy elects to exercise this purchase right, the purchase price per share will equal the greater of:

� the highest cash price paid by LINN Energy or any of its affiliates for any of our shares purchased within the
90 days preceding the date on which LINN Energy first mails notice of its election to shareholders; and

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

� If a person acquires more than 90% of the outstanding LINN Units, such person may require us to tender all
of our outstanding LINN Units for cash, in which case we will distribute the cash we receive to our
shareholders pro rata. Following such distribution, we will cancel all of our outstanding shares and dissolve
and wind up our affairs. See ��Terminal Transactions Involving LINN Energy�Going Private Transaction�
above.

Merger, Sale or Other Disposition of Assets

Other than in connection with a Terminal Transaction, our board of directors is generally prohibited, without the prior
approval of the holders of a majority of our outstanding common shares and the holder(s) of our voting share(s),
voting as separate classes, from causing us to, among other things, sell, exchange or otherwise dispose of all or
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substantially all of our assets in a single transaction or a series of related transactions, including by way of merger,
consolidation or otherwise.

Our board of directors may merge us into, or convey all of our assets to, a newly-formed entity if the sole purpose of
that merger or conveyance is to effect a mere change in our legal form into another limited liability entity that will be
treated as a corporation for U.S. federal income tax purposes.
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Our shareholders are not entitled to dissenters� rights of appraisal under the limited liability company agreement or
applicable Delaware law in connection with any merger or consolidation, sale of all or substantially all of our assets or
any other transaction or event.

Anti-Takeover Provisions

Our limited liability company agreement contains specific provisions that are intended to discourage a person or group
from attempting to take control of us or LINN Energy without the approval of our board of directors. Specifically, our
limited liability company agreement provides that we will elect to have Section 203 of the DGCL apply to us as if we
were a Delaware corporation and our shares were voting stock. In addition, LINN Energy has agreed not to engage in
any business combination with any entity or person deemed to be an interested shareholder (as described below) to the
same extent as if such entity or person were an interested shareholder with respect to LINN Energy under Section 203.
Under these provisions, such a holder will not be permitted to enter into a merger or business combination with us or
LINN Energy unless:

� prior to such time, our or LINN Energy�s board of directors approved either the business combination or the
transaction that resulted in the shareholder�s becoming an interested shareholder;

� upon consummation of the transaction that resulted in the shareholder�s becoming an interested shareholder,
the interested shareholder owned at least 85% of the outstanding voting shares at the time the transaction
commenced, excluding for purposes of determining the number of shares outstanding those shares owned:

� by persons who are directors and also officers; and

� by employee unit plans in which employee participants do not have the right to determine
confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or

� at or subsequent to such time the business combination is approved by our or LINN�s board of directors and
authorized at an annual or special meeting of the shareholders, and not by written consent, by the affirmative
vote of at least a majority of the outstanding voting shares that are not owned by the interested shareholder.

Section 203 defines �business combination� to include:

� any merger or consolidation involving the company and the interested shareholder;

� any sale, transfer, pledge or other disposition of 10% or more of the assets of the company involving the
interested shareholder;

�
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subject to certain exceptions, any transaction that results in the issuance or transfer by the company of any
shares of the company to the interested shareholder;

� any transaction involving the company that has the effect of increasing the proportionate share of the shares
of any class or series of the company beneficially owned by the interested shareholder; or

� the receipt by the interested shareholder of the benefit of any loans, advances, guarantees, pledges or other
financial benefits provided by or through the company.

In general, by reference to Section 203, an �interested shareholder� is any entity or person who or which beneficially
owns (or within three years did own) 15% or more of the outstanding voting shares of the company and any entity or
person affiliated with or controlling or controlled by such entity or person. In addition, our limited liability company
agreement specifically includes as an interested shareholder any entity or person that beneficially owns (or within
three years did own) a voting interest equal to 15% or more of the outstanding LINN Units by way of holding our
shares or LINN Units, or a combination thereof; provided, that this limitation does not include any entity or person
that holds a voting interest above the 15% limitation as a result of action taken solely by us or our affiliates. For
purposes of determining whether an entity or person is an interested
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shareholder, the number of our shares and LINN Units deemed to be outstanding shall include the shares and LINN
Units owned by such entity or person but shall not include unissued shares and LINN Units that may be issuable
pursuant to an agreement or upon exercise of conversion rights, warrants or options, or otherwise. No entity or person
deemed to be an interested shareholder pursuant to the above provisions will have any voting rights with respect to
any business combination involving us or LINN Energy until such business combination is approved by us or LINN
Energy, as the case may be, in accordance with Section 203.

The existence of these provisions would be expected to have an anti-takeover effect with respect to transactions not
approved in advance by our or LINN Energy�s board of directors, including discouraging attempts that might result in
a premium over the market price for shares held by shareholder.

Books and Reports

We are required to keep appropriate books of our business at our principal offices. The books will be maintained for
both tax and financial reporting purposes on an accrual basis. For tax purposes, our year end is December 31.

We will furnish or make available to record holders of shares, an annual report containing audited financial statements
and a report on those financial statements by our independent public accountants in accordance with the requirements
of the Exchange Act. Except for our fourth quarter, we will also furnish or make available summary financial
information in accordance with the requirements of the Exchange Act.

Right To Inspect Our Books and Records

In addition to the reports referred to above in ��Books and Records,� our limited liability company agreement provides
that a shareholder can, for a purpose reasonably related to his interest as a shareholder, upon reasonable demand and at
his own expense, have furnished to him:

� a current list of the name and last known address of each shareholder;

� a copy of our tax returns;

� information as to the amount of cash, and a description and statement of the agreed value of any other
property or services, contributed or to be contributed by each shareholder and the date on which each
became a shareholder;

� copies of our limited liability company agreement, our certificate of formation, related amendments and
powers of attorney under which they have been executed;

� information regarding the status of our business and financial condition; and

�
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any other information regarding our affairs as is just and reasonable with the stated purpose of the written
demand.

Our board of directors may, and intends to, keep confidential from our shareholders information that it believes to be
in the nature of trade secrets or other information, the disclosure of which our board of directors believes in good faith
is not in our or LINN Energy�s best interests, information that could damage our company or LINN Energy or
information that we or LINN Energy are required by law, by the rules of any national securities exchange on which
the shares are listed or by agreements with a third party to keep confidential (other than agreements with affiliates that
are designed to circumvent the above obligations). These provisions are deemed to replace the default provisions
under Section 18-305 of the LLC Act.
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DESCRIPTION OF THE LINN UNITS

The LINN Units represent limited liability company interests in LINN Energy. The holders of LINN Units are entitled
to participate in distributions and exercise the rights or privileges available to unitholders under LINN Energy�s limited
liability company agreement. As of January 31, 2015, LINN Energy 335,562,043 LINN Units outstanding. No other
member interests are outstanding.

LINN Energy�s Cash Distribution Policy

LINN Energy must distribute on a quarterly basis all of its available cash to holders of LINN Units. Available cash
means, for each fiscal quarter, all cash on hand at the end of the quarter less the amount of cash reserves established
by the LINN Energy board of directors to:

� provide for the proper conduct of business (including reserves for future capital expenditures, future debt
service requirements, and anticipated credit needs); and

� comply with applicable laws, debt instruments or other agreements;
plus all cash on hand on the date of determination of available cash for the quarter resulting from working capital
borrowings made after the end of the quarter for which the determination is being made.

Working capital borrowings are borrowings that will be made under LINN Energy�s credit facilities and in all cases are
used solely for working capital purposes or to pay distributions to LINN Energy unitholders. LINN Energy is
prohibited from making any distributions to its unitholders if it would cause an event of default, or if an event of
default is existing, under LINN Energy�s credit facilities. LINN Energy�s ability to pay distributions is also subject to
restrictions contained in its credit facilities and the indentures governing its senior notes.

Timing of Distributions

Distributions on LINN Units with respect to each quarter may be made at the discretion of LINN Energy�s board of
directors either (i) within 45 days after March 31, June 30, September 30 and December 31, or (ii) in three equal
installments within 15, 45 and 75 days following the end of each such quarter.

Issuance of Additional LINN Units

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

Unitholders have the right to vote with respect to the election of LINN Energy�s board of directors, certain
amendments to LINN Energy�s limited liability company agreement, the merger of LINN Energy or the sale of all or
substantially all of its assets, and the dissolution of LINN Energy.

Exchange Listing

The LINN Units are traded on the NASDAQ under the symbol �LINE.�
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Transfer Agent and Registrar

American Stock Transfer & Trust Company is LINN Energy�s transfer agent and serves as registrar and transfer agent
for the LINN Units. LINN Energy pays all fees charged by the transfer agent for transfers of LINN Units, except the
following fees that will be paid by unitholders:

� surety bond premiums to replace lost or stolen certificates, taxes and other governmental charges;

� special charges for services requested by a holder of a unit; and

� other similar fees or charges.
There will be no charge to holders for disbursements of LINN Energy�s cash distributions. LINN Energy will
indemnify the transfer agent, its agents and each of their shareholders, directors, officers and employees against all
claims and losses that may arise out of acts performed or omitted for its activities in that capacity, except for any
liability due to any gross negligence or intentional misconduct of the indemnified person or entity.

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

Transfer of LINN Units

By transfer of LINN Units in accordance with LINN Energy�s limited liability company agreement, each transferee of
LINN Units shall be admitted as a unitholder with respect to the LINN Units transferred when such transfer and
admission is reflected on LINN Energy�s books and records, with or without execution of our limited liability company
agreement. Additionally, each transferee of LINN Units:

� becomes the record holder of the LINN Units;

� automatically agrees to be bound by the terms and conditions of, and is deemed to have executed, LINN
Energy�s limited liability company agreement;

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

� grants powers of attorney to LINN Energy�s officers and any liquidator of LINN Energy as specified in the
limited liability company agreement;
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� makes the consents and waivers contained in LINN Energy�s limited liability company agreement; and

� a transferee will become a unitholder of LINN Energy for the transferred LINN Units upon the recording of
the name of the transferee on LINN Energy�s books and records.

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

LINN Energy�s Limited Liability Company Agreement

The following is a summary of the material provisions of LINN Energy�s limited liability company agreement.

We summarize the following provisions of LINN Energy�s limited liability company agreement elsewhere in this
prospectus:

� with regard to distributions of available cash, please read ��LINN Energy�s Cash Distribution Policy� and
��Timing of Distributions�;
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� with regard to the transfer of LINN Units, please read ��Transfer of LINN Units�;

� with regard to issuance of additional LINN Units, please read ��Issuance of Additional LINN Units�; and

� with regard to the limited call right with respect to the LINN Units, please read ��Limited Call Right�.
Organization

Linn Energy, LLC was organized in April 2005 and will remain in existence unless and until dissolved in accordance
with its limited liability company agreement.

Purpose

Under LINN Energy�s limited liability company agreement, LINN Energy is permitted to engage, directly or
indirectly, in any activity that its board of directors approves and that a limited liability company organized under
Delaware law lawfully may conduct; provided, that LINN Energy�s board of directors shall not cause LINN Energy to
engage, directly or indirectly, in any business activities that it determines would cause LINN Energy to be treated as
an association taxable as a corporation or otherwise taxable as an entity for federal income tax purposes.

Although LINN Energy�s board of directors has the ability to cause LINN Energy and its operating subsidiaries to
engage in activities other than the exploration, development and production of oil and natural gas reserves, its board of
directors has no current plans to do so. LINN Energy�s board of directors is authorized in general to perform all acts it
deems to be necessary or appropriate to carry out LINN Energy�s purposes and to conduct LINN Energy�s business.

Fiduciary Duties

LINN Energy�s limited liability company agreement provides that LINN Energy�s business and affairs shall be
managed under the direction of its board of directors, which shall have the power to appoint its officers. LINN
Energy�s limited liability company agreement further provides that the authority and function of its board of directors
and officers shall be identical to the authority and functions of a board of directors and officers of a corporation
organized under the DGCL. Finally, the limited liability company agreement provides that except as specifically
provided therein, the fiduciary duties and obligations owed to LINN Energy and to its members shall be the same as
the respective duties and obligations owed by officers and directors of a corporation organized under the DGCL to
their corporation and stockholders, respectively.

LINN Energy�s limited liability company agreement permits affiliates of its directors to invest or engage in other
business interests or activities in preference to or to the exclusion of LINN Energy and to engage in business interests
that directly compete with LINN Energy, provided that the affiliate does not engage in such competing businesses as a
result of or using confidential information provided by or on behalf of LINN Energy to such director. Additionally,
LINN Energy�s directors do not have any contractual obligation or express or implied legal duty to present business
opportunities to LINN Energy that become available to their affiliates, and neither LINN Energy nor any of its
subsidiaries or members have any rights in any business ventures of a director.

In addition, LINN Energy has a conflicts committee of its board of directors, which consists solely of independent
directors, and which is authorized to review transactions involving potential conflicts of interest. If the conflicts
committee approves such a transaction, or if a transaction is on terms generally available from third parties or an
action is taken that is fair and reasonable to LINN Energy, you will not be able to assert that such approval constituted
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Agreement to be Bound by Limited Liability Company Agreement; Power of Attorney

As a holder of LINN Units, we are deemed to have agreed to be bound by the terms of LINN Energy�s limited liability
company agreement. Pursuant to this agreement, each unitholder and each person who acquires a unit from a
unitholder grants to each of LINN Energy�s Chief Executive Officer, President and Secretary (and, if appointed, a
liquidator) a power of attorney to, among other things, execute and file documents required for LINN Energy�s
qualification, continuance or dissolution. The power of attorney also grants each of LINN Energy�s Chief Executive
Officer, President and Secretary (and, if appointed, a liquidator) the authority to make certain amendments to, and to
make consents and waivers under and in accordance with, LINN Energy�s limited liability company agreement.

Capital Contributions

Unitholders are not obligated to make additional capital contributions, except as described below under ��Limited
Liability.�

Limited Liability

Unlawful Distributions. The LLC Act provides that a unitholder who receives a distribution and knew at the time of
the distribution that the distribution was in violation of the LLC Act shall be liable to the company for the amount of
the distribution for three years from the date of the distribution. Under the LLC Act, a limited liability company may
not make a distribution to a unitholder if, after the distribution, all liabilities of the company, other than liabilities to
unitholders with respect to their membership interests and liabilities for which the recourse of creditors is limited to
specific property of the company, would exceed the fair value of the assets of the company. For the purpose of
determining the fair value of the assets of a company, the LLC Act provides that the fair value of property subject to
liability for which recourse of creditors is limited shall be included in the assets of the company only to the extent that
the fair value of that property exceeds the nonrecourse liability. Under the LLC Act, an assignee who becomes a
substituted unitholder of a company is liable for the obligations of his assignor to make contributions to the company,
except the assignee is not obligated for liabilities unknown to him at the time he became a unitholder and that could
not be ascertained from the limited liability company agreement.

Failure to Comply with the Limited Liability Provisions of Jurisdictions in Which We Do Business. LINN Energy�s
subsidiaries currently conduct business operations or own assets in the states of Arkansas, California, Colorado,
Illinois, Indiana, Kansas, Louisiana, Michigan, Mississippi, Montana, New Mexico, North Dakota, Oklahoma,
Pennsylvania, South Dakota, Texas, Utah and Wyoming. LINN Energy�s subsidiaries may conduct business or own
assets in other states, and maintenance of limited liability for LINN Energy, as a member of LINN Energy�s operating
subsidiaries, may require compliance with legal requirements in the jurisdictions in which the operating subsidiaries
conduct business, including qualifying its subsidiaries to do business there. Limitations on the liability of unitholders
for the obligations of a limited liability company have not been clearly established in many jurisdictions. LINN
Energy operates in a manner that its board of directors considers reasonable and necessary or appropriate to preserve
the limited liability of its unitholders.
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Voting Rights

The following matters require the unitholder vote specified below:

Election of members of the board of directors LINN Energy�s limited liability company agreement
provides that LINN Energy will have a board of not
less than three and no more than eleven members.
Holders of LINN Units, voting together as a single
class, will elect the directors. Please read ��Election of
Members of LINN Energy�s Board of Directors.�

Issuance of additional LINN Units No approval right.

Amendment of LINN Energy�s limited liability company
agreement

Certain amendments may be made by LINN Energy�s
board of directors without the approval of the
unitholders. Other amendments generally require the
approval of a unit majority. Please read ��Amendment of
LINN Energy�s Limited Liability Company Agreement.�

Merger of LINN Energy or the sale of all or substantially all
of LINN Energy�s assets

Unit majority. Please read ��Merger, Sale or Other
Disposition of Assets.�

Dissolution of LINN Energy Unit majority. Please read ��Termination and
Dissolution.�

Matters requiring the approval of a �unit majority� require the approval of a majority of the outstanding LINN Units.

Election of Members of LINN Energy�s Board of Directors

Members of LINN Energy�s board of directors are elected by LINN Energy�s unitholders and are subject to re-election
on an annual basis at LINN Energy�s annual meeting of unitholders.

Removal of Members of LINN Energy�s Board of Directors

Any director may be removed, with or without cause, by the holders of a majority of the outstanding LINN Units then
entitled to vote at an election of directors.

Amendment of LINN Energy�s Limited Liability Company Agreement

General. Amendments to LINN Energy�s limited liability company agreement may be proposed only by or with the
consent of LINN Energy�s board of directors. To adopt a proposed amendment, other than the amendments discussed
below, LINN Energy�s board of directors is required to call a meeting of unitholders to consider and vote upon the
proposed amendment. Except as the limited liability company agreement provides, an amendment must be approved
by a unit majority.

Prohibited Amendments. No amendment may be made that would:
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� enlarge the obligations of any unitholder without its consent, unless approved by at least a majority of the
type or class of member interests so affected;

� provide that LINN Energy is not dissolved upon an election to dissolve LINN Energy by its board of
directors that is approved by a unit majority;

21

Edgar Filing: LinnCo, LLC - Form S-3ASR

Table of Contents 51



Table of Contents

� change LINN Energy�s term of existence; or

� give any person the right to dissolve LINN Energy other than its board of directors� right to dissolve LINN
Energy with the approval of a unit majority.

The provision of LINN Energy�s limited liability company agreement preventing the amendments having the effects
described in any of the clauses above can be amended upon the approval of the holders of at least 75% of the
outstanding LINN Units, voting together as a single class.

In addition, the approval of the holders of at least 75% of the outstanding LINN Units, voting together as a single
class, is required to amend or repeal the following provisions of LINN Energy�s limited liability company agreement:
(a) the provision relating to filling vacancies on LINN Energy�s board of directors, (b) provisions requiring a
super-majority vote, (c) provisions relating to amendment requirements generally, (d) provisions relating to the calling
of special meetings, (e) the provision stating that each outstanding LINN Unit be entitled to one vote on all matters
submitted to the members, (f) provisions prohibiting action by written consent, (g) provisions relating to action by
majority vote, and (h) provisions relating to notice of member business and nominations at meetings of the holders of
LINN Units.

No Unitholder Approval. LINN Energy�s board of directors may generally make amendments to LINN Energy�s limited
liability company agreement without the approval of any unitholder or assignee to reflect:

� a change in LINN Energy�s name, the location of its principal place of business, its registered agent or its
registered office;

� the admission, substitution, withdrawal or removal of members in accordance with LINN Energy�s limited
liability company agreement;

� the merger of LINN Energy or any of its subsidiaries into, or the conveyance of all of its assets to, a
newly-formed entity if the sole purpose of that merger or conveyance is to effect a mere change in its legal
form into another limited liability entity;

� a change that LINN Energy�s board of directors determines to be necessary or appropriate for LINN Energy
to qualify or continue its qualification as a company in which its members have limited liability under the
laws of any state or to ensure that neither LINN Energy, its operating subsidiaries nor any of its subsidiaries
will be treated as an association taxable as a corporation or otherwise taxed as an entity for federal income
tax purposes;

� an amendment that is necessary, in the opinion of LINN Energy�s counsel, to prevent LINN Energy,
members of its board, or its officers, agents or trustees from in any manner being subjected to the provisions
of the Investment Company Act of 1940, the Investment Advisors Act of 1940, or �plan asset� regulations
adopted under ERISA, whether or not substantially similar to plan asset regulations currently applied or
proposed;
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� an amendment that LINN Energy�s board of directors determines to be necessary or appropriate for the
authorization of additional securities or rights to acquire securities;

� any amendment expressly permitted in LINN Energy�s limited liability company agreement to be made by
LINN Energy�s board of directors acting alone;

� an amendment effected, necessitated or contemplated by a merger agreement that has been approved under
the terms of LINN Energy�s limited liability company agreement;

� any amendment that LINN Energy�s board of directors determines to be necessary or appropriate for the
formation by LINN Energy of, or our investment in, any corporation, partnership or other entity, as
otherwise permitted by its limited liability company agreement;

� a change in LINN Energy�s fiscal year or taxable year and related changes;
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� a merger, conversion or conveyance effected in accordance with LINN Energy�s limited liability company
agreement; and

� any other amendments substantially similar to any of the matters described in the clauses above.
In addition, LINN Energy�s board of directors may make amendments to LINN Energy�s limited liability company
agreement without the approval of any unitholder or assignee if LINN Energy�s board of directors determines that
those amendments:

� do not adversely affect the unitholders (including any particular class of unitholders as compared to
other classes of unitholders) in any material respect;

� are necessary or appropriate to satisfy any requirements, conditions or guidelines contained in any opinion,
directive, order, ruling or regulation of any federal or state agency or judicial authority or contained in any
federal or state statute;

� are necessary or appropriate to facilitate the trading of LINN Units or to comply with any rule, regulation,
guideline or requirement of any securities exchange on which the LINN Units are or will be listed for
trading, compliance with any of which LINN Energy�s board of directors deems to be in the best interests of
LINN Energy and its unitholders;

� are necessary or appropriate for any action taken by LINN Energy�s board of directors relating to splits or
combinations of LINN Units under the provisions of LINN Energy�s limited liability company agreement; or

� are required to effect the intent of the provisions of LINN Energy�s limited liability company agreement or
are otherwise contemplated by LINN Energy�s limited liability company agreement.

Opinion of Counsel and Unitholder Approval. LINN Energy�s board of directors will not be required to obtain an
opinion of counsel that an amendment will not result in a loss of limited liability to LINN Energy�s unitholders or
result in LINN Energy being treated as an entity for federal income tax purposes if one of the amendments described
above under ��No Unitholder Approval� should occur. No other amendments to LINN Energy�s limited liability company
agreement will become effective without the approval of holders of at least 90% of the LINN Units unless LINN
Energy obtains an opinion of counsel to the effect that the amendment will not affect the limited liability under
applicable law of any unitholder of LINN Energy.

Any amendment that would have a material adverse effect on the rights or preferences of any type or class of
outstanding LINN Units in relation to other classes of LINN Units will require the approval of at least a majority of
the type or class of LINN Units so affected. Any amendment that reduces the voting percentage required to take any
action is required to be approved by the affirmative vote of unitholders whose aggregate outstanding LINN Units
constitute not less than the voting requirement sought to be reduced.

Limited Call Right

Edgar Filing: LinnCo, LLC - Form S-3ASR

Table of Contents 54



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

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

� the closing market price as of the date three days before the date the notice is mailed.
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As a result of this limited call right, a holder of membership interests in LINN Energy may have his membership
interests purchased at an undesirable time or price.

Merger, Sale or Other Disposition of Assets

LINN Energy�s board of directors is generally prohibited, without the prior approval of the holders of a unit majority
from causing LINN Energy to, among other things, sell, exchange or otherwise dispose of all or substantially all of its
assets in a single transaction or a series of related transactions, including by way of merger, consolidation or other
combination, or approving on its behalf the sale, exchange or other disposition of all or substantially all of the assets
of its subsidiaries, provided that LINN Energy�s board of directors may mortgage, pledge, hypothecate or grant a
security interest in all or substantially all of LINN Energy�s assets without that approval. LINN Energy�s board of
directors may also sell all or substantially all of LINN Energy�s assets under a foreclosure or other realization upon the
encumbrances above without that approval.

If the conditions specified in the limited liability company agreement are satisfied, LINN Energy�s board of directors
may merge LINN Energy or any of its subsidiaries into, or convey all of its assets to, a newly-formed entity if the sole
purpose of that merger or conveyance is to effect a mere change in its legal form into another limited liability entity.
The unitholders are not entitled to dissenters� rights of appraisal under the limited liability company agreement or
applicable Delaware law in the event of a merger or consolidation, a sale of all or substantially all of LINN Energy�s
assets or any other transaction or event.

Termination and Dissolution

LINN Energy will continue as a company until terminated under its limited liability company agreement. LINN
Energy will dissolve upon: (1) the election of its board of directors, if approved by the holders of a unit majority;
(2) the sale, exchange or other disposition of all or substantially all of the assets and properties of LINN Energy and
its subsidiaries; or (3) the entry of a decree of judicial dissolution of LINN Energy.

Liquidation and Distribution of Proceeds

Upon our dissolution, the liquidator authorized to wind up LINN Energy�s affairs will, acting with all of the powers of
LINN Energy�s board of directors that the liquidator deems necessary or desirable in its judgment, sell or otherwise
dispose of LINN Energy�s assets. The liquidator will first apply the proceeds of liquidation to the payment of LINN
Energy�s creditors and then distribute any remaining proceeds to the unitholders in accordance with, and to the extent
of, the positive balances in their respective capital accounts in their LINN Units, as adjusted to reflect any gain or loss
upon the sale or other disposition of LINN Energy�s assets in liquidation. The liquidator may defer liquidation or
distribution of LINN Energy�s assets for a reasonable period of time or distribute assets to unitholders in kind if it
determines that a sale would be impractical or would cause undue loss to unitholders.

Anti-Takeover Provisions

LINN Energy�s limited liability company agreement contains specific provisions that are intended to discourage a
person or group from attempting to take control of LINN Energy without the approval of its board of directors.
Specifically, the limited liability company agreement provides that LINN Energy will elect to have Section 203 of the
DGCL apply to transactions in which an interested unitholder (as described below) seeks to enter into a merger or
business combination with LINN Energy. Under this provision, such a holder will not be permitted to enter into a
merger or business combination with LINN Energy unless:
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� prior to such time, LINN Energy�s board of directors approved either the business combination or the
transaction that resulted in the unitholder�s becoming an interested unitholder;
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� upon consummation of the transaction that resulted in the unitholder�s becoming an interested unitholder, the
interested unitholder owned at least 85% of LINN Energy�s outstanding LINN Units at the time the
transaction commenced, excluding for purposes of determining the number of LINN Units outstanding those
LINN Units owned:

� by persons who are directors and also officers; and

� by employee unit plans in which employee participants do not have the right to determine
confidentially whether LINN Units held subject to the plan will be tendered in a tender or exchange
offer; or

� at or subsequent to such time the business combination is approved by LINN Energy�s board of directors and
authorized at an annual or special meeting of LINN Energy�s unitholders, and not by written consent, by the
affirmative vote of at least a majority of our outstanding LINN Units that are not owned by the interested
unitholder.

Section 203 defines �business combination� to include:

� any merger or consolidation involving the company and the interested unitholder;

� any sale, transfer, pledge or other disposition of 10% or more of the assets of the company involving the
interested unitholder;

� subject to certain exceptions, any transaction that results in the issuance or transfer by the company of any
LINN Units to the interested unitholder;

� any transaction involving the company that has the effect of increasing the proportionate share of the LINN
Units of any class or series of the company beneficially owned by the interested unitholder; or

� the receipt by the interested unitholder of the benefit of any loans, advances, guarantees, pledges or other
financial benefits provided by or through the company.

In general, by reference to Section 203, an �interested unitholder� is any entity or person who or which beneficially
owns (or within three years did own) 15% or more of the outstanding voting LINN Units and any entity or person
affiliated with or controlling or controlled by such entity or person.

The existence of this provision would be expected to have an anti-takeover effect with respect to transactions not
approved in advance by LINN Energy�s board of directors, including discouraging attempts that might result in a
premium over the market price for LINN Units held by unitholders.

Meetings; Voting
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All notices of meetings of unitholders shall be sent or otherwise given in accordance with Section 11.4 of LINN
Energy�s limited liability company agreement not less than 10 nor more than 60 calendar days before the date of the
meeting. The notice shall specify the place, date and hour of the meeting and (i) in the case of a special meeting, the
general nature of the business to be transacted (no business other than that specified in the notice may be transacted)
or (ii) in the case of the annual meeting, those matters which the board of directors, at the time of giving the notice,
intends to present for action by the unitholders (but any proper matter may be presented at the meeting for such
action). The notice of any meeting at which directors are to be elected shall include the name of any nominee or
nominees who, at the time of the notice, the board of directors intends to present for election. Any previously
scheduled meeting of the unitholders may be postponed, and any special meeting of the unitholders may be cancelled,
by resolution of the board of directors upon public notice given prior to the date previously scheduled for such
meeting of unitholders.

Any action required or permitted to be taken by LINN Energy�s unitholders must be effected at a duly called annual or
special meeting of unitholders and may not be effected by any consent in writing by such unitholders.
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Meetings of the unitholders may only be called by a majority of LINN Energy�s board of directors. Unitholders may
vote either in person or by proxy at meetings. The holders of a majority of the outstanding LINN Units of the class or
classes for which a meeting has been called represented in person or by proxy shall constitute a quorum unless any
action by the unitholders requires approval by holders of a greater percentage of the LINN Units, in which case the
quorum shall be the greater percentage.

Each record holder of a LINN Unit has a vote according to his percentage interest in LINN Energy, although
additional LINN Units having special voting rights could be issued. Please read ��Issuance of Additional LINN Units.�
LINN Units held in nominee or street name accounts will be voted by the broker or other nominee in accordance with
the instruction of the beneficial owner unless the arrangement between the beneficial owner and its nominee provides
otherwise.

Any notice, demand, request, report or proxy material required or permitted to be given or made to record holders of
LINN Units under LINN Energy�s limited liability company agreement will be delivered to the record holder by LINN
Energy or by the transfer agent.

Non-Citizen Assignees; Redemption

If LINN Energy or any of its subsidiaries are or become subject to federal, state or local laws or regulations that, in the
reasonable determination of its board of directors, create a substantial risk of cancellation or forfeiture of any property
that LINN Energy has an interest in because of the nationality, citizenship or other related status of any unitholder or
assignee, LINN Energy may redeem, upon 30 days� advance notice, the LINN Units held by the unitholder or assignee
at their current market price. To avoid any cancellation or forfeiture, LINN Energy�s board of directors may require
each unitholder or assignee to furnish information about his nationality, citizenship or related status. If a unitholder or
assignee fails to furnish information about his nationality, citizenship or other related status within 30 days after a
request for the information or LINN Energy�s board of directors determines after receipt of the information that the
unitholder or assignee is not an eligible citizen, the unitholder or assignee may be treated as a non-citizen assignee. In
addition to other limitations on the rights of an assignee who is not a substituted unitholder, a non-citizen assignee
does not have the right to direct the voting of his LINN Units and may not receive distributions in kind upon LINN
Energy�s liquidation, but is entitled to a cash equivalent thereof.

Exculpation and Indemnification

Notwithstanding any express or implied provision of LINN Energy�s limited liability company agreement, or any other
legal duty or obligation, none of LINN Energy�s officers, directors or affiliates will be liable to LINN Energy, its
affiliates or any other person for breach of fiduciary duty, except for a breach of the duty of loyalty to its or its
members, for acts or omissions not in good faith or involving intentional misconduct or a knowing violation of law, or
for any transaction from which a director derived an improper personal benefit. Additionally, LINN Energy�s directors
will not be responsible for any misconduct or negligence on the part of an agent appointed by its board of directors in
good faith.

Under the terms of its limited liability company agreement and subject to specified limitations, LINN Energy will
indemnify to the fullest extent permitted by law, from and against all losses, expenses (including attorneys� fees),
judgments, fines, penalties, interest, settlement amounts, claims, damages or similar events any director or officer, or
while serving as a director or officer, any person who is or was serving as a tax matters member or as a director,
officer, tax matters member, employee, partner, manager, fiduciary or trustee of LINN Energy or any of its affiliates.
However, such directors, officers and persons are only entitled to indemnification if they acted in good faith and in a
manner reasonably believed to be in (or not opposed to) LINN Energy�s best interests and, with respect to any criminal
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proceeding or action, had no reasonable cause to believe that such conduct was unlawful. The termination of any
action, suit or proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere shall not itself
create a presumption that such good faith and
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reasonable belief standards were not met. Additionally, LINN Energy may indemnify any person who is or was an
employee (other than an officer) or agent of LINN Energy who is a party to a threatened, pending or completed action,
suit or proceeding, to the extent permitted by law and authorized by its board of directors.

Any indemnification under LINN Energy�s limited liability company agreement will only be out of LINN Energy�s
assets. We are authorized to purchase insurance against liabilities asserted against and expenses incurred by directors,
officers and other persons in connection with LINN Energy�s activities or their activities on its behalf, regardless of
whether LINN Energy would have the power to indemnify the person against liabilities under its limited liability
company agreement.

Books and Reports

LINN Energy is required to keep appropriate books of its business at its principal offices. The books will be
maintained for both tax and financial reporting purposes on an accrual basis. For tax and fiscal reporting purposes,
LINN Energy�s fiscal year is the calendar year.

LINN Energy furnishes or makes available to record holders of LINN Units, within 120 days after the close of each
fiscal year, an annual report containing audited financial statements and a report on those financial statements by its
independent public accountants. Except for its fourth quarter, LINN Energy also furnishes or makes available
summary financial information within 90 days after the close of each quarter.

LINN Energy furnishes each record holder of a LINN Unit with information reasonably required for tax reporting
purposes within 90 days after the close of each calendar year. This information is expected to be furnished in
summary form so that some complex calculations normally required of unitholders can be avoided. LINN Energy�s
ability to furnish this summary information to unitholders will depend on the cooperation of unitholders in supplying
it with specific information. Every unitholder will receive information to assist him in determining his federal and
state tax liability and filing his federal and state income tax returns, regardless of whether he supplies LINN Energy
with information.

Right To Inspect Our Books and Records

LINN Energy�s limited liability company agreement provides that a unitholder can, for a purpose reasonably related to
his interest as a unitholder, upon reasonable demand and at his own expense, have furnished to him:

� a current list of the name and last known address of each unitholder;

� a copy of LINN Energy�s tax returns;

� information as to the amount of cash, and a description and statement of the agreed value of any other
property or services, contributed or to be contributed by each unitholder and the date on which each became
a unitholder;

�
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copies of LINN Energy�s limited liability company agreement, certificate of formation, related amendments
and powers of attorney under which such documents have been executed;

� information regarding the status of LINN Energy�s business and financial condition; and

� any other information regarding LINN Energy�s affairs as is just and reasonable.
LINN Energy�s board of directors may, and intends to, keep confidential from LINN Energy�s unitholders information
that it believes to be in the nature of trade secrets or other information, the disclosure of which its board of directors
believes in good faith is not in LINN Energy�s best interests, information that could damage its company or its
business, or information that it is required by law, by the rules of any national securities exchange on which our
securities are listed or by agreements with a third party to keep confidential.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

Scope of Discussion

The following is a discussion of the material U.S. federal income tax consequences relating to an investment in the
common shares. This discussion is limited to holders that hold the shares as �capital assets� within the meaning of
Section 1221 of the Internal Revenue Code of 1986, as amended (the �Code�). For purposes of this discussion, �holder�
means either a U.S. holder (as defined below) or a non-U.S. holder (as defined below) or both, as the context may
require.

This discussion does not address any aspect of non-income taxation, any state, local or foreign taxation or the effect of
any tax treaty. Moreover, this discussion does not address all of the U.S. federal income tax consequences that may be
relevant to holders in light of their particular circumstances or, except as specifically discussed below, to holders who
may be subject to special treatment under U.S. federal income tax laws, such as:

� banks, thrifts, insurance companies and other financial institutions;

� tax-exempt organizations;

� partnerships or other pass-through entities (or their investors or beneficiaries);

� regulated investment companies and mutual funds;

� real estate investment trusts;

� dealers or traders in stocks and securities, foreign currencies or notional principal contracts;

� holders subject to the alternative minimum tax provisions of the Code;

� certain expatriates or former long-term residents of the United States;

� U.S. holders that have a functional currency other than the U.S. dollar;

� personal holding companies;

�

Edgar Filing: LinnCo, LLC - Form S-3ASR

Table of Contents 64



�controlled foreign corporations,� �passive foreign investment companies� or corporations that accumulate
earnings to avoid U.S. federal income tax;

� holders that own, or are deemed to own, more than 5% of the shares;

� holders that received shares as compensation for the performance of services or pursuant to the exercise of
options or warrants; or

� holders that hold shares as part of a hedge, conversion or constructive sale transaction, straddle, wash sale or
other risk reduction transaction or other integrated transaction.

If a partnership (including an entity or other arrangement treated as a partnership for U.S. federal income tax
purposes) is an owner of shares, the tax treatment of a partner will generally depend on the status of the partner, the
activities of the partnership and certain determinations made at the partner level. Partners of partnerships that are
owners of shares should consult their tax advisors.

All statements as to matters of law and legal conclusions, but not as to factual matters, contained in this section, unless
otherwise noted, are the opinions of Baker Botts L.L.P. (�Counsel�).

In providing this opinion, Counsel has examined and is relying upon the truth and accuracy at all relevant times of this
prospectus, the registration statement of which this prospectus forms a part, representations made by us and LINN
Energy and such other records and documents as in Counsel�s judgment are necessary or appropriate to enable Counsel
to provide this opinion. Counsel has not, however, undertaken any independent investigation of any factual matter set
forth in any of the foregoing.
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This opinion is based upon Counsel�s interpretation of the Code, its regulations, court decisions, published positions of
the Internal Revenue Service (�IRS�) and other applicable authorities, all as in effect on the date of this prospectus and
all of which are subject to change or differing interpretations, possibly with retroactive effect. This opinion is rendered
as of the date of this prospectus, and Counsel assumes no obligation to advise us or you of any change in fact,
circumstances or law which may alter, affect or modify this opinion. This opinion is not binding on the IRS or a court,
and no ruling has been or will be obtained from the IRS regarding any of the matters addressed in this opinion. As a
result, no assurance can be given that the IRS will not assert, or that a court will not sustain, a position contrary to the
matters addressed in this opinion.

THIS DISCUSSION IS NOT A SUBSTITUTE FOR AN INDIVIDUAL ANALYSIS OF THE TAX
CONSEQUENCES RELATING TO AN INVESTMENT IN THE SHARES. WE URGE YOU TO CONSULT
YOUR OWN TAX ADVISOR CONCERNING THE U.S. FEDERAL INCOME TAX CONSEQUENCES TO
YOU IN LIGHT OF YOUR FACTS AND CIRCUMSTANCES AND ANY CONSEQUENCES ARISING
UNDER THE LAWS OF ANY STATE, LOCAL, FOREIGN OR OTHER TAXING JURISDICTION OR
UNDER ANY APPLICABLE TAX TREATY.

LINN Energy Partnership Status

Section 7704 of the Code provides that publicly traded partnerships will, as a general rule, be treated as corporations
for U.S. federal income tax purposes. However, an exception, referred to as the �Qualifying Income Exception,� exists
with respect to publicly traded partnerships of which 90% or more of the gross income for every taxable year consists
of �qualifying income� within the meaning of Section 7704(d) of the Code. If a publicly traded partnership meets this
exception and has not elected to be treated as a corporation, it will be treated as a partnership for U.S. federal income
tax purposes.

Qualifying income includes income and gains derived from the exploration, development, mining or production,
processing, transportation and marketing of natural resources, including crude oil, natural gas and products thereof.
Other types of qualifying income include interest (other than from a financial business), dividends, gains from the sale
of real property and gains from the sale or other disposition of capital assets held for the production of income that
otherwise constitutes qualifying income. LINN Energy estimates that less than 5% of its current gross income is not
qualifying income; however, this estimate could change from time to time.

Subject to the assumptions, qualifications and limitations set forth above, Counsel is of the opinion that at least 90%
of LINN Energy�s current gross income constitutes qualifying income, that LINN Energy will be treated as a
partnership for U.S. federal income tax purposes and that LINN Energy�s principal operating subsidiary, Linn Energy
Holdings, LLC (the �Operating Company�), will be disregarded as an entity separate from LINN Energy for U.S. federal
income tax purposes.

In providing this opinion, Counsel has relied upon representations made by LINN Energy that:

� neither LINN Energy nor the Operating Company has elected or will elect to be treated as a corporation; and

� for each taxable year since LINN Energy�s inception, more than 90% of LINN Energy�s gross income will be
income that Counsel has opined or will opine is �qualifying income� within the meaning of Section 7704(d) of
the Code.
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LinnCo U.S. Federal Income Taxation

We have elected to be treated as a corporation for U.S. federal income tax purposes. Thus, we are obligated to pay
U.S. federal income tax on our net taxable income. Currently, the maximum regular U.S. federal income tax rate for a
corporation is 35%, but we may be subject to a 20% alternative minimum tax on our alternative minimum taxable
income to the extent that the alternative minimum tax exceeds our regular income tax.
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Although the Code generally provides that a regulated investment company does not pay an entity-level income tax,
provided that it distributes all or substantially all of its income, we do not meet the current tests for qualification as a
regulated investment company under the Code because most or substantially all of our investments will consist of
investments in LINN Units. The regulated investment company tax rules therefore have no application to us.

Consequences to U.S. Holders

The following is a discussion of the material U.S. federal income tax consequences that will apply to U.S. holders.
The term �U.S. holder� means a beneficial owner of shares that, for U.S. federal income tax purposes, is:

� an individual citizen or resident alien of the United States;

� a corporation (or any other entity treated as a corporation for U.S. federal income tax purposes) created or
organized in or under the laws of the United States, any state thereof of the District of Columbia;

� an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

� a trust if it (1) is subject to the primary supervision of a court within the United States and one or more
United States persons have the authority to control all substantial decisions of the trust, or (2) has a valid
election in effect under applicable U.S. Treasury Regulations to be treated as a United States person.

Distributions on the Shares

Because we are a corporation, rather than a partnership, for U.S. federal income tax purposes, a holder will not receive
a Schedule K-1 from us and will not include its allocable share of our income, gains, losses or deductions in
computing the holder�s own taxable income. Distributions paid with respect to our shares will constitute dividends for
U.S. federal income tax purposes to the extent of our current or accumulated earnings and profits. Our earnings and
profits generally will equal the taxable income allocated to us by LINN Energy, with certain adjustments. These
adjustments include recovering depreciation, depletion and intangible drilling costs more slowly than permitted in
computing taxable income and will generally result in our having earnings and profits in excess of our taxable income.
Distributions in excess of our earnings and profits will be treated first as a tax-free return of capital to the extent of the
U.S. holder�s tax basis in the shares and will reduce (but not below zero) such basis. A distribution in excess of our
earnings and profits and the U.S. holder�s tax basis in the common shares will be treated as capital gain realized on the
sale or exchange of such shares. All distributions on our shares will be reportable to holders on Form 1099-DIV.

Distributions that are treated as dividends generally will be taxable as ordinary income to U.S. holders but (i) are
expected to be treated as �qualified dividend income� that is currently subject to reduced rates of U.S. federal income
taxation for non-corporate U.S. holders and (ii) may be eligible for the dividends received deduction available to
corporate U.S. holders, in each case provided that certain holding period requirements are met. Qualified dividend
income is currently taxable to non-corporate U.S. holders at a maximum U.S. federal income tax rate of 20%. The
reduced maximum tax rate on dividends will not apply to dividends received to the extent that the U.S. holder elects to
treat such dividends as �investment income,� which may be offset by investment expense.
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Certain limitations apply to the availability of the dividends received deduction for corporate holders, including
limitations on the aggregate amount of the deduction that may be claimed and limitations based on the holding period
of the shares on which the dividend is paid, which holding period may be reduced if the holder engages in risk
reduction transactions with respect to its shares.

U.S. holders should consult their own tax advisors regarding the holding period and other requirements that must be
satisfied in order to qualify for the reduced maximum tax rate on dividends and the dividends received deduction.
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Sale, Exchange or Other Taxable Disposition of Shares

Generally, the sale, exchange or other taxable disposition of shares will result in taxable gain or loss to a U.S. holder
equal to the difference between (1) the amount of cash plus the fair market value of any other property received by
such U.S. holder in the sale, exchange or other taxable disposition and (2) such U.S. holder�s adjusted tax basis in the
shares. A U.S. holder�s adjusted tax basis in the shares will generally equal its cost for the shares, decreased (but not
below zero) by the amount of any distributions treated as a tax-free return of capital as described above under
��Distributions on the Shares.�

Gain or loss recognized on the sale, exchange or other taxable disposition of shares will generally be capital gain or
loss and will be long-term capital gain or loss if the shares are held for more than one year. A reduced tax rate on
capital gain generally will apply to long-term capital gain of a non-corporate U.S. holder. There are limitations on the
deductibility of capital losses.

Investment by Tax-Exempt Investors and Regulated Investment Companies

A tax-exempt investor will not have unrelated business taxable income attributable to its ownership of shares or to its
sale, exchange or other disposition of shares unless its ownership of shares is debt-financed. In general, shares would
be debt-financed if the tax-exempt investor incurs debt to acquire shares or otherwise incurs or maintains a debt that
would not have been incurred or maintained if those shares had not been acquired.

Distributions that constitute dividends with respect to the shares will result in income that is qualifying income for a
regulated investment company or a mutual fund. Furthermore, any gain from the sale, exchange or other disposition of
shares will constitute gain from the sale, exchange or other disposition of stock or securities and will also result in
income that is qualifying income for a regulated investment company. Finally, the shares will constitute qualifying
assets to regulated investment companies, which generally must own at least 50% in qualifying assets and not more
than 25% in certain non-qualifying assets at the end of each quarter, provided such regulated investment companies do
not violate certain percentage ownership limitations with respect to the shares.

Backup Withholding and Information Reporting

In general, distributions in respect of the shares, and the proceeds of a sale, exchange or other taxable disposition of
the shares, paid to a U.S. holder are subject to information reporting and may be subject to U.S. federal backup
withholding unless the U.S. holder (i) is an exempt recipient or (ii) provides the payor with a correct taxpayer
identification number and certifies that it is not subject to backup withholding. Backup withholding is not an
additional tax. Any amount withheld from a payment to a U.S. holder under the backup withholding rules is allowable
as a credit against such holder�s U.S. federal income tax liability and may entitle such holder to a refund, provided that
the required information is timely furnished to the IRS.

Consequences to Non-U.S. Holders

The following is a discussion of the material U.S. federal income tax consequences that will apply to non-U.S.
holders. The term �non-U.S. holder� means a beneficial owner of shares (other than a partnership) who is not a U.S.
holder.

Distributions on the Shares
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Dividends paid to a non-U.S. holder generally will be subject to withholding of U.S. federal income tax at a 30% rate
(or such lower rate as may be specified by an applicable income tax treaty) unless the dividends are effectively
connected with a trade or business carried on by the non-U.S. holder in the United States (and, if required by an
applicable income tax treaty, are attributable to a permanent establishment or fixed base of the non-U.S. holder in the
United States). A non-U.S. holder that is eligible for a reduced rate of withholding tax
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under an income tax treaty may obtain a refund or credit of any excess amounts withheld by filing an appropriate
claim for refund with the IRS. Under applicable Treasury Regulations, a non-U.S. holder (including, in the case of
certain non-U.S. holders that are entities, the owner or owners of these entities) will be required to satisfy certain
certification requirements as set forth on IRS Form W-8BEN or W-8BEN-E (or other applicable form) in order to
claim a reduced rate of withholding pursuant to an applicable income tax treaty. Non-U.S. holders should consult their
own tax advisors regarding their entitlement to benefits under an applicable income tax treaty and the manner of
claiming the benefits of such treaty.

Dividends that are effectively connected with a trade or business carried on by the non-U.S. holder in the United
States (and, if required by an applicable income tax treaty, are attributable to a permanent establishment or fixed base
of the non-U.S. holder in the United States) generally are not subject to the withholding tax described above but
instead are subject to U.S. federal income tax on a net income basis at applicable graduated U.S. federal income tax
rates. A non-U.S. holder must satisfy certain certification requirements, including, if applicable, the furnishing of an
IRS Form W-8ECI (or other applicable form), for its effectively connected dividends to be exempt from the
withholding tax described above. Dividends that are effectively connected with a corporate non-U.S. holder�s conduct
of a trade or business in the United States may be subject to an additional branch profits tax at a 30% rate (or such
lower rate as may be specified by an applicable income tax treaty).

To the extent distributions paid on our shares exceed our current and accumulated earnings and profits, such
distributions will constitute a return of capital and will reduce the adjusted tax basis in such shares, but not below
zero. The amounts of any such distribution in excess of such adjusted tax basis will be treated as gain from the sale of
shares and will have the tax consequences described under ��Sale, Exchange or Other Taxable Disposition of Shares�
below.

Sale, Exchange or Other Taxable Disposition of Shares

Subject to the discussion below under ��Foreign Account Tax Compliance Act,� a non-U.S. holder generally will not be
subject to U.S. federal income or withholding tax on any gain realized on a sale, exchange or other taxable disposition
of shares, unless:

� the non-U.S. holder is an individual present in the United States for 183 days or more during the taxable year
of that disposition and certain other conditions are met;

� the gain is effectively connected with the non-U.S. holder�s conduct of a trade or business in the United
States (and, if a tax treaty applies, the gain is attributable to a permanent establishment or fixed base
maintained by the non-U.S. holder in the United States);

� our shares constitute a �United States real property interest� by reason of our being a �United States real
property holding corporation� (�USRPHC�) and the �regularly traded� exception (discussed below) does not
apply to such non-U.S. holder; or

� the non-U.S. holder does not qualify for an exemption from backup withholding, as discussed in ��Information
Reporting and Backup Withholding� below.
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An individual non-U.S. holder described in the first bullet point above will be taxed on his or her gains from the sale,
exchange or other taxable disposition of shares at a flat rate of 30% (or such lower rate as may be specified by an
applicable income tax treaty), which may be offset by certain U.S. source capital losses of such non-U.S. holder
provided that such non-U.S. holder has timely filed U.S. federal income tax returns with respect to such losses.

Non-U.S. holders that recognize gain from the sale, exchange or other taxable disposition of shares described in the
second bullet point above will be subject to U.S. federal income tax on a net income basis at applicable graduated U.S.
federal income tax rates in much the same manner as if such holder were a resident of the United States, and in the
case of corporate non-U.S. holders, the branch profits tax discussed above also may apply.
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If a non-U.S. holder is subject to U.S. federal income tax because of our status as a USRPHC and the regularly traded
exception (discussed below) does not apply to such non-U.S. holder, then, in the case of any disposition of shares by
the non-U.S. holder, any gain realized on the disposition will generally be subject to U.S. federal income tax in the
manner described above with respect to effectively connected gain and the purchaser may be required to deduct and
withhold a tax equal to 10% of the amount realized on the disposition. Non-U.S. holders subject to U.S. federal
income tax will also be subject to certain U.S. filing and reporting requirements. We believe that we are a USRPHC.
Nevertheless, such income tax and such withholding will not apply unless such non-U.S. holder�s shares (including
shares that are attributed to such holder under applicable attribution rules) represent more than 5% of the total fair
market value of all of the shares at any time during the five-year period ending on the date of disposition of such
shares by the non-U.S. holder (or, if shorter, the non-U.S. holder�s holding period for the shares), assuming that the
shares are �regularly traded� on an established securities market within the meaning of applicable Treasury Regulations,
which provide that a class of interests that is traded on an established securities market located in the United States is
considered to be regularly traded for any calendar quarter during which it is regularly quoted by brokers or dealers
making a market in these interests. We expect to satisfy this regularly traded exception, but this cannot be assured.
Prospective investors should consult their own tax advisors regarding the application of the regularly traded exception.

Information Reporting and Backup Withholding

In general, backup withholding will apply to dividends in respect of the shares paid to a non-U.S. holder unless such
non-U.S. holder has provided the required certification that it is not a United States person and the payor does not
have actual knowledge (or reason to know) that the non-U.S. holder is a United States person or such non-U.S. holder
otherwise establishes an exemption from backup withholding. Dividends paid to a non-U.S. holder generally will be
exempt from backup withholding if the non-U.S. holder provides a properly executed IRS Form W-8BEN or
W-8BEN-E (or other applicable form) or otherwise establishes an exemption from backup withholding. Generally,
information regarding the amount of distributions paid, the name and address of the recipient and the amount, if any,
of tax withheld will be reported to the IRS and to the recipient even if no tax was required to be withheld. Copies of
these information reports may also be made available under the provisions of an applicable treaty or other agreement
to the tax authorities of the country in which the non-U.S. holder is a resident for purposes of such treaty or
agreement.

In general, backup withholding and information reporting will apply to the payment of proceeds from the disposition
of shares by a non-U.S. holder through a U.S. office of a broker unless such non-U.S. holder has provided the required
certification that it is not a United States person and the payor does not have actual knowledge (or reason to know)
that the holder is a United States person, or such non-U.S. holder otherwise establishes an exemption. In general,
backup withholding and information reporting will not apply to the payment of proceeds from the disposition of
shares by a non-U.S. holder through the non-U.S. office of a broker, except that, in the case of a broker that is a
United States person or has certain specified relationships or connections with the United States, information reporting
will apply unless the broker has documentary evidence in its files that the holder is not a United States person and the
broker does not have actual knowledge (or reason to know) that the holder is a United States person and certain other
conditions are satisfied, or the holder otherwise establishes an exemption. Backup withholding will apply if the sale is
subject to information reporting and the broker has actual knowledge that the non-U.S. holder is a United States
person.

Backup withholding is not an additional tax. Any amount withheld from a payment to a non-U.S. holder under the
backup withholding rules is allowable as a credit against such holder�s U.S. federal income tax liability and may entitle
such holder to a refund, provided that the required information is timely furnished to the IRS.
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Non-U.S. holders should consult their own tax advisors regarding the application of the information reporting and
backup withholding rules to them.
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Medicare Tax

Certain holders who are individuals, estates or trusts are required to pay a 3.8% unearned income Medicare
contribution tax on, among other things, dividends on and capital gains from the sale or other disposition of shares.
Holders should consult their tax advisors regarding the effect, if any, of this legislation on their ownership and
disposition of shares.

Foreign Account Tax Compliance Act

The Foreign Account Tax Compliance Act imposes a 30% withholding tax on certain payments on our shares and on
the gross proceeds from a disposition of our shares in each case if paid to a foreign financial institution or a
non-financial foreign entity (including, in some cases, when such foreign financial institution or entity is acting as an
intermediary), unless (i) in the case of a foreign financial institution, such institution enters into an agreement with the
U.S. government to withhold on certain payments, and to collect and provide to the U.S. tax authorities substantial
information regarding U.S. account holders of such institution (which includes certain equity and debt holders of such
institution, as well as certain account holders that are foreign entities with U.S. owners), (ii) in the case of a
non-financial foreign entity, such entity certifies that it does not have any substantial U.S. owners or provides the
withholding agent with a certification identifying the direct and indirect substantial U.S. owners of the entity, or
(iii) the foreign financial institution or non-financial foreign entity otherwise qualifies for an exemption from these
rules. Under certain circumstances, a holder might be eligible for refunds or credits of such taxes. An
intergovernmental agreement between the United States and an applicable foreign country or future Treasury
Regulations may modify these requirements.

Payments subject to withholding tax under this law generally include dividends paid on our shares and gross proceeds
from sales or other dispositions occurring after December 31, 2016 of such shares. Non-U.S. holders are encouraged
to consult their tax advisors regarding the possible implications of this law.
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LEGAL MATTERS

The validity of the shares and the material tax considerations regarding the shares will be passed upon for us by our
counsel, Baker Botts L.L.P., Houston, Texas. If the shares are being distributed in an underwritten offering, certain
legal matters related to the offering of the shares will be passed upon for the underwriters by counsel identified in the
applicable prospectus supplement.

EXPERTS

LinnCo, LLC

The balance sheets of LinnCo, LLC as of December 31, 2014 and 2013, and the related statements of operations,
shareholders� equity, and cash flows for each of the years in the two-year period ended December 31, 2014, and for the
period from April 30, 2012 (inception) to December 31, 2012, and management�s assessment of the effectiveness of
internal control over financial reporting as of December 31, 2014, have been incorporated by reference herein in
reliance upon the reports of KPMG LLP, independent registered public accounting firm, incorporated by reference
herein, and upon the authority of said firm as experts in accounting and auditing.

Linn Energy, LLC

The consolidated financial statements of Linn Energy, LLC as of December 31, 2014 and 2013, and for each of the
years in the three-year period ended December 31, 2014, and management�s assessment of the effectiveness of internal
control over financial reporting as of December 31, 2014, have been incorporated by reference herein in reliance upon
the reports of KPMG LLP, independent registered public accounting firm, incorporated by reference herein, and upon
the authority of said firm as experts in accounting and auditing.

The statements of revenues and direct operating expenses of the assets acquired from Devon Energy Corporation for
each of the years in the three-year period ended December 31, 2013, have been incorporated by reference herein in
reliance upon the report of KPMG LLP, independent registered public accounting firm, incorporated by reference
herein, and upon the authority of said firm as experts in accounting and auditing.

Certain estimates of LINN Energy, LLC�s proved oil and natural gas reserves incorporated by reference herein were
based in part upon an engineering report prepared by DeGolyer and MacNaughton, independent petroleum engineers.
These estimates are incorporated by reference herein in reliance on the authority of such firm as an expert in such
matters.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

Set forth below are the estimated expenses, other than underwriting discounts and commissions, payable by us in
connection with the issuance and distribution of the securities registered hereby.

Amount to be Paid

SEC registration fee $ * 

Printing expenses ** 

Accounting fees and expenses ** 

Legal fees and expenses ** 

Engineering fees and expenses ** 

Miscellaneous ** 

Total $ ** 

* The registrant is deferring payment of the registration fee in reliance on Rule 456(b) and Rule 457(r) of the
Securities Act of 1933, as amended.

** Estimated expenses are not presently known. The foregoing sets forth the general categories of expenses (other
than underwriting discounts and commissions) that we anticipate we will incur in connection with the offering of
securities under this registration statement. An estimate of the aggregate expenses in connection with the issuance
and distribution of the securities being offered will be included in the applicable prospectus supplement.

Item 15. Indemnification of Directors and Officers.

Under the terms of our limited liability company agreement and subject to specified limitations, we will indemnify to
the fullest extent permitted by law, from and against all losses, expenses (including attorneys� fees), judgments, fines,
penalties, interest, settlement amounts, claims, damages or similar events any director or officer, or while serving as a
director or officer, any person who is or was serving as a tax matters member or as a director, officer, tax matters
member, employee, partner, manager, fiduciary or trustee of our company or any of our affiliates. However, such
directors, officers and persons are only entitled to indemnification if they acted in good faith and, with respect to any
criminal proceeding or action, had no reasonable cause to believe that such conduct was unlawful. The termination of
any action, suit or proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere shall not
itself create a presumption that such good faith and reasonable belief standards were not met. Additionally, we may
indemnify any person who is or was an employee (other than an officer) or agent of our company who is a party to a
threatened, pending or completed action, suit or proceeding, to the extent permitted by law and authorized by our
board of directors.

Any indemnification under our limited liability company agreement will only be out of our assets. We are authorized
to purchase insurance against liabilities asserted against and expenses incurred by directors, officers and other persons
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in connection with our activities or their activities on our behalf, regardless of whether we would have the power to
indemnify the person against liabilities under our limited liability company agreement.

Under the terms of LINN Energy�s limited liability company agreement and subject to specified limitations, LINN
Energy will indemnify to the fullest extent permitted by law, from and against all losses, expenses (including attorneys�
fees), judgments, fines, penalties, interest, settlement amounts, claims, damages or similar events any director or
officer, or while serving as a director or officer, any person who is or was serving as a tax
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matters member or as a director, officer, tax matters member, or serving at LINN Energy�s request as an employee,
partner, manager, fiduciary or trustee of LINN Energy or any of its affiliates. However, such directors, officers and
persons are only entitled to indemnification if they acted in good faith and in a manner reasonably believed to be in (or
not opposed to) LINN Energy�s best interests and, with respect to any criminal proceeding or action, had no reasonable
cause to believe that such conduct was unlawful. The termination of any action, suit or proceeding by judgment, order,
settlement, conviction or upon a plea of nolo contendere shall not itself create a presumption that such good faith and
reasonable belief standards were not met. Additionally, LINN Energy may indemnify any person who is or was an
employee (other than an officer) or agent of LINN Energy who is a party to a threatened, pending or completed action,
suit or proceeding, to the extent permitted by law and authorized by its board of directors.

Any indemnification under LINN Energy�s limited liability company agreement will only be out of its assets. LINN
Energy is authorized to purchase insurance against liabilities asserted against and expenses incurred by directors,
officers and other persons in connection with its activities or their activities on LINN Energy�s behalf, regardless of
whether LINN Energy would have the power to indemnify the person against liabilities under its limited liability
company agreement.

Subject to any terms, conditions or restrictions set forth in our or LINN Energy�s limited liability company agreements,
Section 18-108 of the Delaware Limited Liability Company Act empowers a Delaware limited liability company to
indemnify and hold harmless any member or manager or other person from and against all claims and demands
whatsoever. We and LINN Energy have also entered into individual indemnity agreements with each of our respective
executive officers and directors which supplement the indemnification provisions in our and LINN Energy�s respective
limited liability company agreements.

Item 16. Exhibits.

(a) The following documents are filed as exhibits to this registration statement:

Exhibit
Number Description

  1.1* � Form of Underwriting Agreement

  2.1 � Contribution Agreement, dated February 20, 2013, by and between LinnCo, LLC and Linn
Energy LLC, as amended by Amendment No. 1 to Contribution Agreement, dated as of
November 3, 2013 (incorporated herein by reference to Exhibit 2.2 to Amendment No. 7 to
LinnCo, LLC�s Registration Statement on Form S-4 (File No. 333-187484) filed on November 6,
2013)

  3.1 � Certificate of Formation of LinnCo, LLC (incorporated herein by reference to Exhibit 3.1 to
LinnCo, LLC�s Registration Statement on Form S-1 filed on June 25, 2012)

  3.2 � Certificate of Amendment to Certificate of Formation of LinnCo, LLC (incorporated herein by
reference to Exhibit 3.6 to Amendment No. 3 to LinnCo, LLC�s Registration Statement on
Form S-1 filed on October 1, 2012)

  3.3 � Amended and Restated Limited Liability Company Agreement of LinnCo, LLC (incorporated
herein by reference to Exhibit 3.1 to LinnCo, LLC�s Current Report on Form 8-K filed on
October 17, 2012)
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  3.4 � First Amendment to Amended and Restated Limited Liability Company Agreement of LinnCo,
LLC, dated December 16, 2013 (incorporated herein by reference to Exhibit 3.4 to LinnCo, LLC�s
Annual Report on Form 10-K filed on March 3, 2014)

  3.5 � Certificate of Formation of Linn Energy Holdings, LLC (now Linn Energy, LLC) (incorporated
herein by reference to Exhibit 3.1 to Linn Energy, LLC�s Registration Statement on Form S-1 (File
No. 333-125501) filed by Linn Energy, LLC on June 3, 2005)
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Exhibit
Number Description

  3.6 � Certificate of Amendment to Certificate of Formation of Linn Energy Holdings, LLC (now Linn
Energy, LLC) (incorporated herein by reference to Exhibit 3.2 to Linn Energy, LLC�s Registration
Statement on Form S-1 (File No. 333-125501) filed by Linn Energy, LLC on June 3, 2005)

  3.7 � Third Amended and Restated Limited Liability Company Agreement of Linn Energy, LLC dated
as of September 3, 2010, (incorporated herein by reference to Exhibit 3.1 to Linn Energy, LLC�s
Current Report on Form 8-K, filed on September 7, 2010)

  3.8 � Amendment No. 1, dated April 23, 2013, to Third Amended and Restated LLC Agreement of Linn
Energy, LLC, dated September 3, 2010 (incorporated herein by reference to Exhibit 3.1 to Linn
Energy, LLC�s Quarterly Report on Form 10-Q filed on April 25, 2013)

  4.1 � Form of specimen share certificate for the common shares representing limited liability company
interests of LinnCo, LLC (incorporated by reference to Exhibit A to Exhibit 3.1 of LinnCo, LLC�s
Current Report on Form 8-K filed on October 17, 2012)

  4.2 � Form of specimen unit certificate for the units representing limited liability company interests of
Linn Energy, LLC (incorporated herein by reference to Exhibit 4.1 to Linn Energy, LLC�s Annual
Report on Form 10-K for the year ended December 31, 2005, filed on May 31, 2006)

  5.1 � Opinion of Baker Botts L.L.P., as to legality of the securities being registered

  8.1 � Opinion of Baker Botts L.L.P., relating to tax matters

23.1 � Consent of KPMG LLP (LinnCo, LLC)

23.2 � Consent of KPMG LLP (Linn Energy, LLC)

23.3 � Consent of KPMG LLP (Devon Energy Corporation)

23.4 � Consent of DeGolyer and MacNaughton

23.5 � Consent of Baker Botts L.L.P. (contained in Exhibit 5.1)

23.6 � Consent of Baker Botts L.L.P. (contained in Exhibit 8.1)

24.1 � Powers of Attorney (included on the signature page)

99.1 � 2014 Report of DeGolyer and MacNaughton (incorporated herein by reference to Exhibit 99.1 to
Linn Energy, LLC�s Annual Report on Form 10-K for the year ended December 31, 2014, filed on
February 19, 2015)

* LinnCo, LLC will file as an exhibit to a Current Report on Form 8-K (i) any underwriting, remarketing or agency
agreement relating to the securities offered hereby, (ii) any additional required opinions of counsel with respect to
legality of the securities offered hereby and (iii) any required opinion of counsel as to certain tax matters relative to
the securities offered hereby.

Item 17. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:
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(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended, or the Securities
Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in this registration statement.
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Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of prospectus filed with the Securities and Exchange
Commission, or SEC, pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more
than 20% change in the maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the
effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in this
registration statement or any material change to such information in this registration statement;

provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the
registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in this
registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of this
registration statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of this registration
statement as of the date the filed prospectus was deemed part of and included in this registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act shall be deemed to be part of and included in
this registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the
date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for
liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which the
prospectus relates, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof; provided, however, that no statement made in a registration statement or prospectus that is part of this
registration statement or made in a document incorporated or deemed incorporated by reference into this registration
statement or prospectus that is part of this registration statement will, as to a purchaser with a time of contract of sale
prior to such effective date, supersede or modify any statement that was made in this registration statement or
prospectus that was part of this registration statement or made in any such document immediately prior to such
effective date.

(5) (a) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the
initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of the
undersigned registrant pursuant to this registration statement, regardless of the underwriting method used to sell the
securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell
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(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;
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(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act, each filing of the registrant�s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange
Act of 1934, as amended, or the Exchange Act, (and, where applicable, each filing of an employee benefit plan�s
annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering
of such securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised
that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment
by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question as to whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of
Texas, on February 20, 2015.

LINNCO, LLC

By: /s/ Mark E. Ellis
Mark E. Ellis
Chairman, President and Chief Executive
Officer
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POWER OF ATTORNEY

Each person whose signature appears below appoints Mark E. Ellis, Kolja Rockov and Candice J. Wells, and each of
them, any of whom may act without the joinder of the other, as his true and lawful attorneys-in-fact and agents, with
full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign
any and all amendments (including post-effective amendments) to this registration statement and any registration
statement (including any amendment thereto) for this offering that is to be effective upon filing pursuant to Rule
462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto, and all other
documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents full power and authority to do and perform each and every act and thing requisite and
necessary to be done, as fully to all intents and purposes as he might or would do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents or any of them of their or his substitute and substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed
below by the following persons in the capacities and on the dates indicated.

Signature Title with LinnCo, LLC Date

/s/ Mark E. Ellis

Mark E. Ellis

Chairman, President and Chief Executive Officer

(Principal Executive Officer)
February 20, 2015

/s/ Kolja Rockov

Kolja Rockov

Executive Vice President and Chief Financial Officer

(Principal Financial Officer)
February 20, 2015

/s/ David B. Rottino

David B. Rottino

Executive Vice President and

Chief Accounting Officer

(Principal Accounting Officer)

February 20, 2015

/s/ Michael C. Linn

Michael C. Linn

Director February 20, 2015

/s/ Stephen J. Hadden

Stephen J. Hadden

Director February 20, 2015

/s/ Terrence S. Jacobs

Terrence S. Jacobs

Director February 20, 2015

/s/ Joseph P. McCoy Director February 20, 2015
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/s/ Linda M. Stephens

Linda M. Stephens

Director February 20, 2015
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration
Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of
Texas, on February 20, 2015.

LINN ENERGY, LLC

By:    /s/ Mark E. Ellis
Mark E. Ellis
President and Chief Executive Officer
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POWER OF ATTORNEY

Each person whose signature appears below appoints Mark E. Ellis, Kolja Rockov and Candice J. Wells, and each of
them, any of whom may act without the joinder of the other, as his true and lawful attorneys-in-fact and agents, with
full power of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities, to sign
any and all amendments (including post-effective amendments) to this registration statement and any registration
statement (including any amendment thereto) for this offering that is to be effective upon filing pursuant to Rule
462(b) under the Securities Act of 1933, as amended, and to file the same, with all exhibits thereto, and all other
documents in connection therewith, with the Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents full power and authority to do and perform each and every act and thing requisite and
necessary to be done, as fully to all intents and purposes as he might or would do in person, hereby ratifying and
confirming all that said attorneys-in-fact and agents or any of them of their or his substitute and substitutes, may
lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed
below by the following persons in the capacities and on the dates indicated.

Signature Title with Linn Energy, LLC Date

/s/ Mark E. Ellis

Mark E. Ellis

Chairman, President and Chief Executive Officer

(Principal Executive Officer)
February 20, 2015

/s/ Kolja Rockov

Kolja Rockov

Executive Vice President and Chief Financial Officer

(Principal Financial Officer)
February 20, 2015

/s/ David B. Rottino

David B. Rottino

Executive Vice President, Business Development and
Chief Accounting Officer

(Principal Accounting Officer)

February 20, 2015

/s/ Michael C. Linn

Michael C. Linn

Founder and Director February 20, 2015

/s/ David D. Dunlap

David D. Dunlap

Director February 20, 2015

/s/ Stephen J. Hadden

Stephen J. Hadden

Director February 20, 2015

/s/ Joseph P. McCoy Director February 20, 2015

Edgar Filing: LinnCo, LLC - Form S-3ASR

Table of Contents 91



Joseph P. McCoy

/s/ Jeffrey C. Swoveland

Jeffrey C. Swoveland

Director February 20, 2015
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EXHIBIT INDEX

Exhibit
Number Description

  1.1* � Form of Underwriting Agreement

  2.1 � Contribution Agreement, dated February 20, 2013, by and between LinnCo, LLC and Linn
Energy LLC, as amended by Amendment No. 1 to Contribution Agreement, dated as of
November 3, 2013 (incorporated herein by reference to Exhibit 2.2 to Amendment No. 7 to
LinnCo, LLC�s Registration Statement on Form S-4 (File No. 333-187484) filed on November 6,
2013)

  3.1 � Certificate of Formation of LinnCo, LLC (incorporated herein by reference to Exhibit 3.1 to
LinnCo, LLC�s Registration Statement on Form S-1 filed on June 25, 2012)

  3.2 � Certificate of Amendment to Certificate of Formation of LinnCo, LLC (incorporated herein by
reference to Exhibit 3.6 to Amendment No. 3 to LinnCo, LLC�s Registration Statement on
Form S-1 filed on October 1, 2012)

  3.3 � Amended and Restated Limited Liability Company Agreement of LinnCo, LLC (incorporated
herein by reference to Exhibit 3.1 to LinnCo, LLC�s Current Report on Form 8-K filed on
October 17, 2012)

  3.4 � First Amendment to Amended and Restated Limited Liability Company Agreement of
LinnCo, LLC, dated December 16, 2013 (incorporated herein by reference to Exhibit 3.4 to
LinnCo, LLC�s Annual Report on Form 10-K filed on March 3, 2014)

  3.5 � Certificate of Formation of Linn Energy Holdings, LLC (now Linn Energy, LLC) (incorporated
herein by reference to Exhibit 3.1 to Linn Energy, LLC�s Registration Statement on Form S-1 (File
No. 333-125501) filed by Linn Energy, LLC on June 3, 2005)

  3.6 � Certificate of Amendment to Certificate of Formation of Linn Energy Holdings, LLC (now Linn
Energy, LLC) (incorporated herein by reference to Exhibit 3.2 to Linn Energy, LLC�s Registration
Statement on Form S-1 (File No. 333-125501) filed by Linn Energy, LLC on June 3, 2005)

  3.7 � Third Amended and Restated Limited Liability Company Agreement of Linn Energy, LLC dated
as of September 3, 2010, (incorporated herein by reference to Exhibit 3.1 to Linn Energy, LLC�s
Current Report on Form 8-K, filed on September 7, 2010)

  3.8 � Amendment No. 1, dated April 23, 2013, to Third Amended and Restated LLC Agreement of
Linn Energy, LLC, dated September 3, 2010 (incorporated herein by reference to Exhibit 3.1 to
Linn Energy, LLC�s Quarterly Report on Form 10-Q filed on April 25, 2013)

  4.1 � Form of specimen share certificate for the common shares representing limited liability company
interests of LinnCo, LLC (incorporated by reference to Exhibit A to Exhibit 3.1 of LinnCo, LLC�s
Current Report on Form 8-K filed on October 17, 2012)

  4.2 � Form of specimen unit certificate for the units representing limited liability company interests of
Linn Energy, LLC (incorporated herein by reference to Exhibit 4.1 to Linn Energy, LLC�s Annual
Report on Form 10-K for the year ended December 31, 2005, filed on May 31, 2006)

  5.1 � Opinion of Baker Botts L.L.P., as to legality of the securities being registered
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  8.1 � Opinion of Baker Botts L.L.P., relating to tax matters

23.1 � Consent of KPMG LLP (LinnCo, LLC)

23.2 � Consent of KPMG LLP (Linn Energy, LLC)

23.3 � Consent of KPMG LLP (Devon Energy Corporation)

23.4 � Consent of DeGolyer and MacNaughton

23.5 � Consent of Baker Botts L.L.P. (contained in Exhibit 5.1)

23.6 � Consent of Baker Botts L.L.P. (contained in Exhibit 8.1)

24.1 � Powers of Attorney (included on the signature page)

99.1 � 2014 Report of DeGolyer and MacNaughton (incorporated herein by reference to Exhibit 99.1 to
Linn Energy, LLC�s Annual Report on Form 10-K for the year ended December 31, 2014, filed on
February 19, 2015)

* LinnCo, LLC will file as an exhibit to a Current Report on Form 8-K (i) any underwriting, remarketing or agency
agreement relating to the securities offered hereby, (ii) any additional required opinions of counsel with respect to
legality of the securities offered hereby and (iii) any required opinion of counsel as to certain tax matters relative to
the securities offered hereby.
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