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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 8-A
FOR REGISTRATION OF CERTAIN CLASSES OF SECURITIES

PURSUANT TO SECTION 12(b) OR (g) OF THE
SECURITIES EXCHANGE ACT OF 1934

ICAHN ENTERPRISES L.P.
(Exact name of registrant as specified in its charter)

Delaware 13-3398766
(State of incorporation or organization) (I.R.S. Employer Identification No.)

767 Fifth Avenue, Suite 4700, New York, NY 10153
(Address of principal executive offices) (Zip Code)
If this Form relates to the registration of a class of securities pursuant to Section 12(b) of the Exchange Act and is

effective pursuant to General Instruction A.(c), check the following box. x

If this Form relates to the registration of a class of securities pursuant to Section 12(g) of the Exchange Act and is
effective pursuant to General Instruction A.(d), check the following box. o

Securities Act registration statement file number to which this form relates: Not applicable

Securities to be registered pursuant to Section 12(b) of the Act:

Title of each class Name of each exchange on which
to be so registered each class is to be registered
Transferable Subscription Rights to Purchase The NASDAQ Stock Market LL.C
Depositary Units representing Limited Partner

Interests

Securities to be registered pursuant to Section 12(g) of the Act:

NONE
(Title of class)
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INFORMATION REQUIRED IN REGISTRATION STATEMENT

This Form 8-A is being filed in connection with Icahn Enterprises L.P.’s (“we” or “us”) listing of transferable subscription
rights (the “Rights”) to purchase depositary units representing limited partner interests in us (the “Depositary Units”)
pursuant to Section 12(b) of the Securities Exchange Act of 1934, as amended, on The NASDAQ Global Select
Market commencing on January 3, 2012. On December 27, 2011, we declared that we will distribute up to
approximately 13,610,000 Rights to the holders of our Depositary Units. Each holder of Depositary Units will receive
0.15881 Rights for each Depositary Unit held as of December 27, 2011. Each whole Right entitles the holder thereof

to purchase, for a subscription price of $36.7933, one Depositary Unit.

Item 1. Description of Registrant’s Securities to be Registered.

A description of the Rights to be registered hereunder is set forth under the captions “The Rights Offering” and “Material
U.S. Federal Income Tax Considerations” in the prospectus (the “Prospectus™) filed by us pursuant to Rule 424(b) under
the Securities Act of 1933, as amended, which prospectus constitutes a part of our Registration Statement on Form S-3
(File No. 333-178249) initially filed with the Securities and Exchange Commission on December 1, 2011, including

all amendments thereto (the “Registration Statement”). Such Prospectus is incorporated herein by reference.

Item 2. Exhibits.

The following exhibits to this Registration Statement on Form 8-A are incorporated herein by reference as indicated
below:

Exhibit No. Description

3.1.Certificate of Limited Partnership of Icahn Enterprises L.P., f/k/a American Real Estate Partners, L.P. (“Icahn
Enterprises”) dated February 17, 1987, as thereafter amended from time to time (incorporated by reference to
Exhibit 3.1 to Icahn Enterprises’ Form 8-K (SEC File No. 1-9516), filed on September 20, 2007).

3.2. Amended and Restated Agreement of Limited Partnership of Icahn Enterprises, dated May 12, 1987 (incorporated
by reference to Exhibit 3.2 to Icahn Enterprises’ Form 10-Q for the quarter ended March 31, 2004 (SEC File No.
1-9516), filed on May 10, 2004).

3.3 Amendment No. 1 to the Amended and Restated Agreement of Limited Partnership of Icahn Enterprises, dated
February 22, 1995 (incorporated by reference to Exhibit 3.3 to Icahn Enterprises’ Form 10-K for the year ended
December 31, 1994 (SEC File No. 1-9516), filed on March 31, 1995).

3.4 Amendment No. 2 to the Amended and Restated Agreement of Limited Partnership of Icahn Enterprises, dated
August 16, 1996 (incorporated by reference to Exhibit 10.1 to Icahn Enterprises’ Form 8-K SEC Filene. 1-9516),
filed on August 16, 1996).

3.5Amendment No. 3 to the Amended and Restated Agreement of Limited Partnership of Icahn Enterprises, dated
May 9, 2002 (incorporated by reference to Exhibit 3.8 to Icahn Enterprises’ Form 10-K for the year ended
December 31, 2002 (SEC File No. 1-9516), filed on March 31, 2003).
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3.6 Amendment No. 4 to the Amended and Restated Agreement of Limited Partnership of Icahn Enterprises, dated
June 29, 2005 (incorporated by reference to Exhibit 3.1 to Icahn Enterprises’ Form 10-Q for the quarter ended
March 31, 2005 (SEC File No. 1-9516), filed on June 30, 2005).

3.7Amendment No. 5 to the Amended and Restated Agreement of Limited Partnership of Icahn Enterprises, dated
September 17, 2007 (incorporated by reference to Exhibit 99.1 to Icahn Enterprises’ Form 8-K (SEC File No.
1-9516), filed on December 21, 2007).

3.8 Amendment No. 6 to the Amended and Restated Agreement of Limited Partnership of Icahn Enterprises, dated
December 17, 2007 (incorporated by reference to Exhibit 99.1 to Icahn Enterprises’ Form 8-K (SEC File No.
1-9516), filed on December 21, 2007).

3.9Certificate of Limited Partnership of Icahn Enterprises Holdings L.P., f/k/a American Real Estate Holdings
Limited Partnership (“Icahn Enterprises Holdings”), dated February 17, 1987, as amended pursuant to the First
Amendment thereto, dated March 10, 1987 (incorporated by reference to Exhibit 3.5 to Icahn Enterprises’ Form
10-Q for the quarter ended March 31, 2004 (SEC File No. 1-9516), filed on May 10, 2004, as further amended
pursuant to the Certificate of Amendment thereto, dated September 17, 2007 (incorporated by reference to Exhibit
3.9 to Icahn Enterprises’ Form 10-K for the year ended December 31, 2007 (SEC File No. 1-9516), filed on March
17, 2008).

3.10 Amended and Restated Agreement of Limited Partnership of Icahn Enterprises Holdings, dated as of July 1, 1987
(incorporated by reference to Exhibit 3.5 to Icahn Enterprises’ Form 10-Q for the quarter ended March 31, 2004
(SEC File No. 1-9516), filed on May 10, 2004).

3.11 Amendment No. 1 to the Amended and Restated Agreement of Limited Partnership of Icahn Enterprises
Holdings, dated August 16, 1996 (incorporated by reference to Exhibit 10.2 to Icahn Enterprises’ Form 8-K (SEC
File No. 1-9516), filed on August 16, 1996).

3.12Amendment No. 2 to the Amended and Restated Agreement of Limited Partnership of Icahn Enterprises
Holdings, dated June 14, 2002 (incorporated by reference to Exhibit 3.9 to Icahn Enterprises’ Form 10-K for the
year ended December 31, 2002 (SEC File No. 1-9516), filed on March 31, 2003).

3.13 Amendment No. 3 to the Amended and Restated Agreement of Limited Partnership of Icahn Enterprises
Holdings, dated June 29, 2005 (incorporated by reference to Exhibit 3.2 to Icahn Enterprises’ Form 10-Q for the
quarter ended March 31, 2005 (SEC File No. 1-9516), filed on June 30, 2005).

3.14. Amendment No. 4 to the Amended and Restated Agreement of Limited Partnership of Icahn Enterprises
Holdings, dated September 17, 2007 (incorporated by reference to Exhibit 3.11 to Icahn Enterprises’ Form 10-K
for the year ended December 31, 2007 (SEC File No. 1-9516), filed on March 17, 2008).

4.1Depositary Agreement among Icahn Enterprises, Icahn Enterprises G.P. Inc., f/k/a American Property Investors,
Inc. (“Icahn Enterprises GP”) and Registrar and Transfer Company, dated as of July 1, 1987 (incorporated by
reference to Exhibit 4.1 to Icahn Enterprises’ Form 10-Q for the quarter ended March 31, 2004 (SEC File No.
1-9516), filed on May 10, 2004).
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4.2. Amendment No. 1 to the Depositary Agreement dated as of February 22, 1995 (incorporated by reference to
Exhibit 4.2 to Icahn Enterprises’ Form 10-K for the year ended December 31, 1994 (SEC File No. 1-9516), filed
on March 31, 1995).

4.3Form of Transfer Application (incorporated by reference to Exhibit 4.4 to Icahn Enterprises’ Form 10-K for the
year ended December 31, 2004 (SEC File No. 1-9516), filed on March 16, 2005).

4.4 Specimen Depositary Receipt (incorporated by reference to Exhibit 4.3 to Icahn Enterprises’ Form 10-K for the
year ended December 31, 2004 (SEC File No. 1-9516), filed on March 16, 2005).

4.5Form of Subscription Rights Certificate (incorporated by reference to Exhibit 4.17 to Icahn Enterprises’ Form
S-3/A (SEC File No. 333-178249), filed on December 9, 2011).

4.6Subscription Agent Agreement dated as of November 30, 2011, by and between Icahn Enterprises L.P. and
Registrar and Transfer Company (incorporated by reference to Exhibit 4.18 to Icahn Enterprises’ Form S-3/A (SEC
File No. 333-178249), filed on December 9, 2011).
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SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this
registration statement to be signed on its behalf by the undersigned, thereto duly authorized.

ICAHN ENTERPRISES L.P.
(Registrant)

Date: December 30, 2011
By: /s/ Dominick Ragone

Name: Dominick Ragone
Title: Chief Financial Officer




