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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE TO

(Amendment No. 3)

Tender Offer Statement under Section 14(d)(1) or 13(e)(1)

of the Securities Exchange Act of 1934

LINN ENERGY, INC.

(Name of Subject Company (Issuer) and Filing Person (Offeror))

Class A Common Stock, $0.001 par value

(Title of Class of Securities)

53601P205

53601P304

(CUSIP Number of Class of Securities)

Candice J. Wells

Senior Vice President, General Counsel

and Corporate Secretary

Linn Energy, Inc.
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600 Travis St.

Houston, Texas 77002

(281) 840-4000

(Name, address and telephone number of person authorized to receive notices and communications on behalf of
filing person)

Copy to:

Julian J. Seiguer

Wayne E. Williams

Kirkland & Ellis LLP

609 Main Street, Suite 4500

Houston, TX 77002

(713) 836-3600

CALCULATION OF FILING FEE

Transaction valuation(1) Amount of filing fee(2)
$324,999,984 $40,462.50

(1) The transaction valuation is estimated only for purposes of calculating the filing fee. This amount is based on the
offer to purchase up to 6,770,833 shares of Class A common stock, par value $0.001 per share, at the offer price
of $48.00 per share.

(2) The amount of the filing fee, calculated in accordance with Rule 0-11 under the Securities Exchange Act of 1934,
as amended, equals $124.50 per $1,000,000 of the value of the transaction.

☒ Check the box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the
offsetting fee was previously paid. Identify the previous filing by registration statement number, or the Form or
Schedule and the date of its filing.

Amount Previously Paid: $40,462.50 Filing Party: Linn Energy, Inc.
Form or Registration No.: Schedule TO Date Filed: December 20, 2017
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☐ Check the box if filing relates solely to preliminary communications made before the commencement of a tender
offer.

Check the appropriate boxes below to designate any transactions to which the statement relates:

☐ third-party tender offer subject to Rule 14d-1.
☒ issuer tender offer subject to Rule 13e-4.
☐ going-private transaction subject to Rule 13e-3.
☐ amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final amendment reporting the results of the tender offer:  ☐

If applicable, check the appropriate box(es) below to designate the appropriate rule provision(s) relied upon:

☐ Rule 13e-4(i) (Cross-Border Issuer Tender Offer)
☐ Rule 14d-1(d) (Cross-Border Third Party Tender Offer)
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This Amendment No. 3 (this �Amendment�) amends and supplements the Tender Offer Statement on Schedule TO
originally filed with the Securities and Exchange Commission (the �Commission�) on December 20, 2017 (as amended
by each of Amendment No. 1 and Amendment No. 2 filed with the Commission on January 8, 2018, the �Schedule TO�)
relating to the offer by Linn Energy, Inc., a Delaware corporation (�Linn� or the �Company�), to purchase for cash shares
of its Class A common stock, par value $0.001 per share (the �Shares�), at a fixed price per Share, upon the terms and
subject to the conditions described in the Offer to Purchase, dated December 20, 2017 (the �Offer to Purchase�), a copy
of which was filed as Exhibit (a)(1)(A) to the Schedule TO, and in the related Letter of Transmittal (the �Letter of
Transmittal� and, together with the Offer to Purchase, as they have been or may be amended or supplemented from
time to time, the �Tender Offer�), a copy of which was filed as Exhibit (a)(1)(B) to the Schedule TO.

The purpose of this Amendment is to amend and supplement the Schedule TO and the Offer to Purchase. Only those
items amended are reported in this Amendment. Except as specifically provided herein, the information contained in
this Schedule TO, the Offer to Purchase and the Letter of Transmittal remains unchanged. This Amendment should be
read with the Schedule TO, the Offer to Purchase and the Letter of Transmittal.

Item 4. Terms of the Transaction.
The section entitled �Certain Information Concerning the Company� of the Offer to Purchase and Item 4 of the Schedule
TO are hereby amended and supplemented by adding the following:

On January 15, 2018, certain subsidiaries of the Company entered into a purchase and sale agreement with an
undisclosed buyer to sell producing wells and developed acreage covering approximately 36,000 net acres located in
the Altamont Bluebell Field in Utah for a contract price of $132.0 million, subject to closing adjustments (the
�Altamont Bluebell Field Asset Sale�). The Altamont Bluebell Field Asset Sale is expected to close in the first quarter
of 2018, with an effective date of August 1, 2017, subject to satisfaction or waiver of specified closing conditions.
There can be no assurance that these closing conditions will be satisfied.

On January 16, 2018, the Company filed with the Commission a Current Report on Form 8-K relating to the Altamont
Bluebell Field Asset Sale (the �Form 8-K�). The Form 8-K is incorporated herein by reference and shall be deemed to
be a part of the Offer to Purchase (to the extent that the material contained therein is deemed �filed� rather than
�furnished�).

Item 11. Additional Information.
Item 11 of the Schedule TO is hereby amended and supplemented by incorporating by reference the information
contained in Item 4 above and by adding the following:

On January 16, 2018, the Company issued a press release announcing the Altamont Bluebell Field Asset Sale. A copy
of the press release is filed as Exhibit (a)(5)(D) hereto and is incorporated herein by reference.

Item 12. Exhibits.
Item 12 of the Schedule TO is hereby amended and supplemented by adding the following exhibits:

(a)(5)(D) Press Release issued by Linn Energy, Inc. on January 16, 2018.
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SIGNATURE

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement
is true, complete and correct.

LINN ENERGY, INC.

By: /s/ Candice J. Wells
Name: Candice J. Wells
Title: Senior Vice President, General

Counsel and Corporate Secretary
Date: January 16, 2018
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