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Item 1.01 Entry into a Material Definitive Agreement.

On February 28,2013, Icahn Enterprises L.P. (the “Company”) entered into an underwriting agreement (the “Underwriting Agreement”) with Jefferies &
Company, Inc. (the “Underwriter”), providing for the issuance and purchase of an aggregate of 3,174,604 depositary units representing limited partner
interests in the Company (the “Depositary Units”) at a price to the public of $63.00 per Depositary Unit (the “Offering”). Pursuant to the Underwriting
Agreement, the Company also granted the Underwriter a 30-day option to purchase up to 476,191 additional Depositary Units at the same public offering
price.

The gross proceeds to the Company from the Offering are expected to be approximately $200 million, before deducting underwriting discounts and
commissions and other estimated offering expenses payable by us, or gross proceeds of approximately $223 million if the Underwriter exercises in full its
option to purchase additional Depositary Units pursuant to the terms of the Underwriting Agreement. The Offering is expected to close on or about March 6,
2013, subject to conditions set forth in the Underwriting Agreement. All of the Depositary Units in the Offering are to be sold by the Company.

The issuance and purchase of the Depositary Units is registered under the Securities Act of 1933, as amended (the “Securities Act”), pursuant to a shelf
registration statement on Form S-3 (File No. 333-158705) filed with the Securities and Exchange Commission (the “SEC”) on April 22,2009, as amended on
April 13,2010, and declared effective by the SEC on May 17,2010.

The Company intends to use the net proceeds from the Offering for general partnership purposes, which may include investments in operating subsidiaries
and potential acquisitions in accordance with the Company’s investment strategy.

The Underwriting Agreement contains customary representations, warranties and agreements by the Company and customary conditions to closing. The
Underwriting Agreement contains customary indemnification obligations of the Company and the Underwriter, including for liabilities under the Securities
Act, other obligations of the parties and termination provisions.

The Underwriting Agreement has been filed with this report to provide investors and depositary unitholders with information regarding its terms. The
Underwriting Agreement is not intended to provide any other factual information about the Company. The representations, warranties and covenants
contained in the Underwriting Agreement were made only for purposes of such agreement and as of specific date, were solely for the benefit of the parties to
such agreement, and may be subject to limitations agreed upon by the contracting parties, including being qualified by confidential disclosures exchanged
between the parties in connection with the execution of the such agreement.

The legal opinion of Proskauer Rose LLP relating to the Depositary Units being offered is filed as Exhibit 5.1 to this Current Report on Form 8-K. The legal
opinion of Proskauer Rose LLP relating to tax matters in the Offering is filed as Exhibit 8.1 to this Current Report on Form 8-K.

The Underwriting Agreement is filed as Exhibit 1.1 to this Current Report on Form 8-K and is incorporated by reference herein.




Item 7.01 Regulation FD Disclosure

On February 28,2013, the Company issued a press release announcing the Offering. On February 28,2013, the Company issued a press release announcing
pricing of the Offering. Copies of the press releases are attached as Exhibits 99.1 and 99.2, respectively, to this report and are incorporated by reference
herein.

In addition, in connection with the Offering, the Company made investor presentations to certain existing and potential investors in the Company. The
investor presentation is attached hereto as Exhibit 99.3.

The information contained in Exhibits 99.1,99.2 and 99.3 is being furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended, or otherwise subject to the liabilities of that section. In addition, the information contained in Exhibit 99.1,99.2 and
99.3 shall not be incorporated by reference into any of the Company’s filings with the Securities and Exchange Commission or any other document except as
shall be expressly set forth by specific reference in such filing or document.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

1.1 Underwriting Agreement, dated as of February 28,2013, between Icahn Enterprises L.P. and Jefferies & Company, Inc.
5.1 Opinion of Proskauer Rose LLP

8.1 Opinion of Proskauer Rose LLP relating to tax matters

23.1 Consent of Proskauer Rose LLP (included in Exhibit 5.1 hereto)

232 Consent of Proskauer Rose LLP (included as Exhibit 8.1 hereto)

99.1 Press Release issued by Icahn Enterprises L.P. related to the announcement of the offering on February 28,2013

99.2 Press Release issued by Icahn Enterprises L.P. related to pricing of the offering on February 28,2013

99.3 Investor Presentation
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EXECUTION COPY
3,174,604 Depositary Units
Icahn Enterprises L.P.

UNDERWRITING AGREEMENT

February 28,2013

JEFFERIES & COMPANY, INC.

As Representative of the several Underwriters
c/o JEFFERIES & COMPANY, INC.

520 Madison Avenue

New York, New York 10022

Ladies and Gentlemen:

Introductory. Icahn Enterprises L.P., a Delaware limited partnership (the “Company”), proposes to issue and sell to the several underwriters named
in Schedule A (the “Underwriters”) an aggregate of 3,174,604 of its depositary units representing limited partner interests (the “Depositary Units”). The
3,174,604 Depositary Units to be sold by the Company are called the “Firm Depositary Units.” In addition, the Company has granted to the Underwriters an
option to purchase up to an additional 476,191 Depositary Units as provided in Section 2. The additional 476,191 Depositary Units to be sold by the
Company pursuant to such option are collectively called the “Optional Depositary Units.” The Firm Depositary Units and, if and to the extent such option is
exercised, the Optional Depositary Units are collectively called the “Offered Depositary Units.” Jefferies & Company, Inc. (“Jefferies”) has agreed to act as
representative of the several Underwriters (in such capacity, the “Representative”) in connection with the offering and sale of the Offered Depositary Units.
To the extent there are no additional underwriters listed on Schedule A, the term “Representative” as used herein shall mean you, as Underwriters, and the
term “Underwriters” shall mean either the singular or the plural, as the context requires.

The Company has prepared and filed with the Securities and Exchange Commission (the “Commission”) a shelf registration statement on Form S-3,
File No. 333-158705, including a base prospectus (the “Base Prospectus”) to be used in connection with the public offering and sale of the Offered
Depositary Units. Such registration statement, as amended, including the financial statements, exhibits and schedules thereto, in the form in which it became
effective under the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder (collectively, the “Securities Act”), including
all documents incorporated or deemed to be incorporated by reference therein and any information deemed to be a part thereof at the time of effectiveness
pursuant to Rule 430A or 430B under the Securities Act, is called the “Registration Statement.” Any registration statement filed by the Company pursuant
to Rule 462(b) under the Securities Act in connection with the offer and sale of the Offered Depositary Units is called the “Rule 462 (b) Registration
Statement,” and from and after the date and time of filing of any such Rule 462(b) Registration Statement the term “Registration Statement” shall include the
Rule 462(b) Registration Statement. The preliminary prospectus supplement dated February 28,2013 describing the Offered Depositary Units and the
offering thereof (the “Preliminary Prospectus Supplement”), together with the Base Prospectus, is called the “Preliminary Prospectus,” and the Preliminary
Prospectus and any other prospectus supplement to the Base Prospectus in preliminary form that describes the Offered Depositary Units and the offering
thereof and is used prior to the filing of the Prospectus (as defined below), together with the Base Prospectus, is called a “preliminary prospectus.” As used
herein, the term “Prospectus” shall mean the final prospectus supplement to the Base Prospectus that describes the Offered Depositary Units and the offering
thereof (the “Final Prospectus Supplement”), together with the Base Prospectus, in the form first used by the Underwriters to confirm sales of the Offered
Depositary Units or in the form first made available to the Underwriters by the Company to meet requests of purchasers pursuant to Rule 173 under the
Securities Act. References herein to the Preliminary Prospectus, any preliminary prospectus and the Prospectus shall refer to both the prospectus supplement
and the Base Prospectus components of such prospectus. As used herein, “Applicable Time” is 7:30 p.m. (New York City time) on February 28,2013. As
used herein, “free writing prospectus” has the meaning set forth in Rule 405 under the Securities Act, and “Time of Sale Prospectus” means the Preliminary
Prospectus, as amended or supplemented immediately prior to the Applicable Time, together with the information included in Schedule B hereto and the free
writing prospectuses, if any, identified in Schedule C hereto. As used herein, “Road Show” means a “road show” (as defined in Rule 433 under the Securities
Act) relating to the offering of the Offered Depositary Units contemplated hereby that is a “written communication” (as defined in Rule 405 under the
Securities Act). As used herein, “Marketing Materials” means any materials or information provided to investors by, or with the approval of, the Company in
connection with the marketing of the offering of the Offered Depositary Units, including any Road Show or investor presentations made to investors by the
Company (whether in person or electronically).




All references in this Agreement to the Registration Statement, the Preliminary Prospectus, any preliminary prospectus, the Base Prospectus and the
Prospectus shall include the documents incorporated or deemed to be incorporated by reference therein. All references in this Agreement to financial
statements and schedules and other information which are “contained,” “included” or “stated” in, or “part of” the Registration Statement, the Rule 462(b)
Registration Statement, the Preliminary Prospectus, any preliminary prospectus, the Base Prospectus, the Time of Sale Prospectus or the Prospectus, and all
other references of like import, shall be deemed to mean and include all such financial statements and schedules and other information which is or is deemed
to be incorporated by reference in the Registration Statement, the Rule 462(b) Registration Statement, the Preliminary Prospectus, any preliminary
prospectus, the Base Prospectus, the Time of Sale Prospectus or the Prospectus, as the case may be. All references in this Agreement to amendments or
supplements to the Registration Statement, the Preliminary Prospectus, any preliminary prospectus, the Base Prospectus, the Time of Sale Prospectus or the
Prospectus shall be deemed to mean and include the filing of any document under the Securities Exchange Act of 1934, as amended, and the rules and
regulations promulgated thereunder (collectively, the “Exchange Act”) that is or is deemed to be incorporated by reference in the Registration Statement, the
Preliminary Prospectus, any preliminary prospectus, the Base Prospectus, or the Prospectus, as the case may be. All references in this Agreement to the
Registration Statement, the Preliminary Prospectus, any preliminary prospectus, the Base Prospectus or the Prospectus, any amendments or supplements to
any of the foregoing, or any free writing prospectus, shall include any copy thereof filed with the Commission pursuant to its Electronic Data Gathering,
Analysis and Retrieval System (“EDGAR”).

The Company hereby confirms its agreements with the Underwriters as follows:

Section 1. Representations and Warranties of the Company. The Company hereby represents, warrants and covenants to each
Underwriter, as of the date of this Agreement, as of the First Closing Date (as hereinafter defined) and as of each Option Closing Date (as hereinafter defined),
ifany, as follows:

(a) Compliance with Registration Requirements. The Registration Statement has become effective under the Securities Act. The Company has
complied with all requests of the Commission for additional or supplemental information, if any, relating to the Registration Statement. No stop order
suspending the effectiveness of the Registration Statement is in effect and no proceedings for such purpose have been instituted or are pending or, to the
knowledge of the Company, are contemplated or threatened by the Commission. At the time the Company’s Annual Report on Form 10-K for the year ended
December 31,2011 (the “Annual Report”) was filed with the Commission, the Company met the then-applicable requirements for use of Form S-3 under the
Securities Act. The Company meets the requirements for use of Form S-3 under the Securities Act specified in FINRA Conduct Rule 5110(B)(7)(C)(i). The
documents incorporated or deemed to be incorporated by reference in the Registration Statement, the Time of Sale Prospectus and the Prospectus, at the time
they were filed with the Commission, or became effective under the Exchange Act, as the case may be, complied in all material respects with the requirements
of'the Securities Act or the Exchange Act, as applicable.




(b) Disclosure. Each preliminary prospectus and the Prospectus when filed complied in all material respects with the Securities Act and, if filed by
electronic transmission pursuant to EDGAR, was identical (except as may be permitted by Regulation S-T under the Securities Act) to the copy thereof
delivered to the Underwriters for use in connection with the offer and sale of the Offered Depositary Units. Each of the Registration Statement and any post-
effective amendment thereto, at the time it became or becomes effective, complied and will comply in all material respects with the Securities Act and did not
and will not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements
therein not misleading. As of the Applicable Time, the Time of Sale Prospectus (including any preliminary prospectus wrapper) did not, and at the First
Closing Date (as defined in Section 2) and at each applicable Option Closing Date (as defined in Section 2), will not, contain any untrue statement of a
material fact or omit to state a material fact necessary to make the statements therein, in the light of the circumstances under which they were made, not
misleading. The Prospectus (including any Prospectus wrapper), as of its date, did not, and at the First Closing Date and at each applicable Option Closing
Date, will not, contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of
the circumstances under which they were made, not misleading. The representations and warranties set forth in the three immediately preceding sentences do
not apply to statements in or omissions from the Registration Statement or any post-effective amendment thereto, or the Prospectus or the Time of Sale
Prospectus, or any amendments or supplements thereto, made in reliance upon and in conformity with written information relating to any Underwriter
furnished to the Company in writing by the Representative expressly for use therein, it being understood and agreed that the only such information consists
of'the information described in Section 9(b) below. There are no contracts or other documents required to be described in the Time of Sale Prospectus or the
Prospectus or to be filed as an exhibit to the Registration Statement which have not been described or filed as required.

(c) Free Writing Prospectuses; Road Show. As of the determination date referenced in Rule 164 (h) under the Securities Act, the Company was not,
is not or will not be (as applicable) an “ineligible issuer” as defined under Rule 405 under the Securities Act. Each free writing prospectus that the Company
is required to file pursuant to Rule 433(d) under the Securities Act has been, or will be, filed with the Commission in accordance with the requirements of the
Securities Act. Each free writing prospectus that the Company has filed, or is required to file, pursuant to Rule 433(d) under the Securities Act or that was
prepared by or on behalf of or used or referred to by the Company complies or will comply in all material respects with the requirements of Rule 433 under
the Securities Act, including timely filing with the Commission or retention where required and legending, and each such free writing prospectus, as of'its
issue date and at all subsequent times through the completion of the public offer and sale of the Offered Depositary Units did not, does not and will not
include any information that conflicted, conflicts or will conflict with the information contained in the Registration Statement, the Prospectus or any
preliminary prospectus and not superseded or modified. Except for the free writing prospectuses, if any, identified in Schedule C, and electronic road shows,
ifany, furnished to you before first use, the Company has not prepared, used or referred to, and will not, without your prior written consent, prepare, use or
refer to, any free writing prospectus.




(d) Distribution of Offering Material By the Company. Prior to the later of (i) the expiration or termination of the option granted to the several
Underwriters in Section 2 and (ii) the completion of the Underwriters’ distribution of the Offered Depositary Units, the Company has not distributed and will
not distribute any offering material in connection with the offering and sale of the Offered Depositary Units other than the Registration Statement, the Time
of Sale Prospectus, the Prospectus or any free writing prospectus reviewed and consented to by the Representative, the free writing prospectuses, ifany,
identified on Schedule C hereto.

(e) Authorization of the Offered Units. The Offered Depositary Units have been duly authorized for issuance and sale pursuant to this Agreement
and, when issued and delivered by the Company against payment therefor pursuant to this Agreement, will be validly issued, fully paid and nonassessable,
and the issuance and sale of the Offered Depositary Units is not subject to any preemptive rights, rights of first refusal or other similar rights to subscribe for or
purchase the Offered Depositary Units.

(f) No Registration or other Applicable Rights. There are no holders of securities of the Company or any of its subsidiaries who, by reason of the
execution by the Company of this Agreement to which it is a party or the consummation by the Company of the transactions contemplated hereby and
thereby, have the right to request or demand that the Company or any of its subsidiaries, register under the Act or analogous foreign laws and regulations
securities of any of the Company or any of its subsidiaries held by them.

(g) No Material Adverse Change. Except as otherwise disclosed in the Registration Statement, the Time of Sale Prospectus and the Prospectus,
subsequent to the respective dates as of which information is given in the Registration Statement, the Time of Sale Prospectus and the Prospectus: (i) there
has been no material adverse change, or any development that could reasonably be expected to result in a material adverse change in or affecting the
properties, business, results of operations, condition (financial or otherwise), affairs or prospects of the Company and its subsidiaries, taken as a whole (any
such change being referred to herein as a “Material Adverse Change”); (ii) the Company and its subsidiaries, considered as one entity, have not incurred any
material liability or obligation, indirect, direct or contingent, including without limitation any losses or interference with its business from fire, explosion,
flood, earthquakes, accident or other calamity, whether or not covered by insurance, or from any strike, labor dispute or court or governmental action, order or
decree, that are material, individually or in the aggregate, to the Company and its subsidiaries, taken as a whole, or has entered into any transactions not in
the ordinary course of business; and (iii) there has not been any material decrease in the capital stock or any material increase in any short-term or long-term
indebtedness of the Company or its subsidiaries and there has been no dividend or distribution of any kind declared, paid or made by the Company or, except
for dividends paid to the Company or other subsidiaries, by any of the Company’s subsidiaries on any class of capital stock, or any repurchase or redemption
by the Company or any of its subsidiaries of any class of capital stock.

(h) Incorporation and Good Standing. Each of the Company and its subsidiaries (A) has been duly incorporated or formed and is validly existing as
a corporation, limited partnership or limited liability company in good standing under the laws of its jurisdiction of incorporation or formation; (B) has all
requisite corporate, limited partnership or limited liability company power and authority to carry on its business as it is currently being conducted and as
described in the Registration Statement, the Time of Sale Prospectus and the Prospectus and to own, lease and operate its properties and (C) is duly qualified
and is in good standing as a foreign corporation, limited partnership or limited liability company authorized to do business in each jurisdiction in which the
nature of its business or its ownership or leasing of property requires such qualification, except where the failure to be so qualified could not reasonably be
expected to (1) result, individually or in the aggregate, in a material adverse effect on the properties, business, results of operations, condition (financial or
otherwise), affairs or prospects of the Company and its subsidiaries taken as a whole; (2) materially and adversely affect the issuance of the Offered Depositary
Units; or (3) materially and adversely affect the validity of this Agreement (any of the events set forth in clauses (1), (2) or (3), a “Material Adverse Effect”).




(i) Capital Stock Matters. Except as disclosed in the Registration Statement, the Time of Sale Prospectus and the Prospectus, there are not currently
any outstanding subscriptions, rights, warrants, calls, commitments of sale or options to acquire, or instruments convertible into or exchangeable for, any
capital stock, membership interests or other equity interest of the Company or any of'its subsidiaries.

(j) Authorization. The Company has all requisite limited partnership power and authority to execute, deliver and perform its obligations under this
Agreement and to consummate the transactions contemplated hereby and thereby, including, without limitation, the limited partnership power and authority
to issue, sell and deliver the Offered Depositary Units, as provided herein and therein.

(k) The Underwriting Agreement. This Agreement has been duly and validly authorized, executed and delivered by the Company.

(1) Non Contravention. Each of the Company and each of its subsidiaries is not (A) in violation of its charter or bylaws or other organizational
documents; (B) in default in the performance of any bond, debenture, note, indenture, mortgage, deed of trust or other agreement or instrument to which itis a
party or by which it is bound or to which any ofits properties is subject that, individually or in the aggregate, could reasonably be expected to have a
Material Adverse Effect; or (C) in violation of any local, state, federal or foreign law, statute, ordinance, rule, regulation, requirement, judgment or court
decree (including, without limitation, gaming laws and environmental laws, statutes, ordinances, rules, regulations, requirements, judgments or court decrees)
applicable to it or any of'its assets or properties (whether owned or leased) that, individually or in the aggregate, could reasonably be expected to have a
Material Adverse Effect. To the knowledge of the Company, there exists no condition that, with notice, the passage of time or otherwise, would constitute a
default under any such document or instrument that, individually or in the aggregate, could reasonably be expected to have a Material Adverse Effect. None
of (A) the execution, delivery or performance by the Company of this Agreement or (B) the issuance and sale of the Offered Depositary Units, conflicts with or
constitutes a breach of any of the terms or provisions of, or will violate, conflict with or constitute a breach of any of the terms or provisions of, or a default
under (or an event that with notice or the lapse of time, or both, would constitute a default under), or require consent under, or result in the imposition ofa
lien or encumbrance on any properties of the Company or any of its subsidiaries, or an acceleration of any indebtedness of the Company or any of its
subsidiaries pursuant to, (1) the partnership agreement, charter or bylaws of the Company or any ofits subsidiaries; (2) any bond, debenture, note, indenture,
mortgage, deed of trust or other agreement or instrument to which the Company or any of'its subsidiaries is a party or by which any of them is bound or to
which any of their properties are subject; (3) any statute, rule or regulation applicable to the Company or any of its subsidiaries or any of their assets or
properties; or (4) any judgment, order or decree of any court or governmental agency, body or authority or administrative agency having jurisdiction over the
Company or any of its subsidiaries or any of their assets or properties, except in the cases of clauses (2), (3) and (4) for such violations conflicts or breaches
that, individually or in the aggregate, could reasonably be expected to have a Material Adverse Effect.

(m) No Further Authotizations or Approvals. No consent, approval, authorization or order of, or filing, registration, qualification, license or permit
of or with, any court or governmental agency, body or authority or administrative agency is required for (A) the execution, delivery and performance by the
Company of this Agreement or (B) the issuance and sale of the Offered Depositary Units and the transactions contemplated hereby and thereby except (1)
those for which the failure to obtain could not, individually or in the aggregate, reasonably cause a Material Adverse Effect; or (2) such as have been or will
be obtained and made on or prior to the Closing Date.




(n) No Material Actions or Proceedings. There is (A) no action, suit, investigation or proceeding before or by any court, arbitrator or governmental
agency, body or authority or administrative agency, domestic or foreign, now pending or, to the knowledge of the Company, threatened or contemplated to
which the Company or any of its subsidiaries is or may be a party or to which the assets or property of the Company or any of its subsidiaries is or may be
subject; (B) no statute, rule, regulation or order that has been enacted, adopted or issued by any governmental agency, body or authority or administrative
agency or that has been proposed by any governmental agency, body or authority or administrative agency; and (C) no injunction, restraining order or order
of'any nature by a federal or state court or foreign court of competent jurisdiction to which the Company or any of its subsidiaries is or may be subject or to
which the business, assets or property of the Company or any of its subsidiaries is or may be subject, that, in the case of clauses (A), (B) and (C) above, (1) is
required to be disclosed in the Registration Statement, the Time of Sale Prospectus and the Prospectus and that is not so disclosed and (2) could, individually
or in the aggregate, reasonably be expected to have a Material Adverse Effect.

(0) Compliance with Laws. No action has been taken and no statute, rule, regulation or order has been enacted, adopted or issued by any
governmental agency that prevents the issuance of the Offered Depositary Units or prevents or suspends the use of the Registration Statement, the Time of
Sale Prospectus and the Prospectus; no injunction, restraining order or order of any nature by a federal or state court of competent jurisdiction has been issued
that prevents the issuance of the Offered Depositary Units or prevents or suspends the sale of the Offered Depositary Units in any jurisdiction referred to in
Section 4(e) hereof; and every request of any securities authority or agency of any jurisdiction for additional information has been complied with in all
material respects; provided that no representation is made as to any statute, rule, regulation, order, injunction or restraining order applicable to the
Underwriters, which such statute, rule, regulation, order, injunction or restraining order is not also applicable to the Company or any of'its affiliates.

(p) Additional Disclosure. The statements set forth in the Registration Statement, the Time of Sale Prospectus and the Prospectus under the captions
“Underwriting” and “Material U.S. Federal Income Tax Considerations,” insofar as they purport to describe the provisions of the laws and documents referred
to therein and legal conclusions with respect thereto, are accurate, complete and fair in all material respects; provided that no representation is made with
respect to information furnished by the Underwriters in writing for inclusion in the Registration Statement, the Time of Sale Prospectus and the Prospectus, it
being understood and agreed that the only such information furnished by the Underwriters consists of the information described as such in Section 9(b)
hereof.

(q) Labor. Except as could not reasonably be expected to have a Material Adverse Effect and as disclosed in the Registration Statement, the Time of
Sale Prospectus and the Prospectus, there is (A) no significant unfair labor practice complaint pending against the Company or any of its subsidiaries nor, to
the knowledge of the Company, threatened against any of them, before the National Labor Relations Board, any state or local labor relations board or any
foreign labor relations board, and no significant grievance or significant arbitration proceeding arising out of or under any collective bargaining agreement is
so pending against the Company or any of its subsidiaries or, to the knowledge of the Company, threatened against any of them; (B) no significant strike,
labor dispute, slowdown or stoppage pending against the Company or any of its subsidiaries nor, to the knowledge of the Company, threatened against any
of them and (C) to the knowledge of the Company, no union representation question existing with respect to the employees of the Company or any of its
subsidiaries. To the knowledge of the Company, no collective bargaining organizing activities are taking place with respect to the Company or any of its
subsidiaries. None of the Company or any of its subsidiaries has violated (x) any federal, state or local law or foreign law relating to discrimination in hiring,
promotion or pay of employees; (y) any applicable wage or hour laws; or (z) any provision of the Employee Retirement Income Security Act of 1974, as
amended (“ERISA”), or the rules and regulations thereunder, except those violations that could not, individually or in the aggregate, reasonably be expected
to have a Material Adverse Effect.




(r) Compliance with Environmental Laws. Except as disclosed in the Registration Statement, the Time of Sale Prospectus and the Prospectus, none
of the Company or any ofits subsidiaries has violated, or is in violation of, any foreign, federal, state or local law or regulation relating to the protection of
human health and safety, the environment or hazardous or toxic substances or wastes, pollutants or contaminants (collectively, “Environmental Laws”),
which violations could reasonably be expected to have a Material Adverse Effect.

(s) Environmental Liabilities. Except as disclosed in the Registration Statement, the Time of Sale Prospectus and the Prospectus, there is no alleged
liability, or to the knowledge of the Company, potential liability (including, without limitation, alleged or potential liability or investigatory costs, cleanup
costs, governmental response costs, natural resource damages, property damages, personal injuries or penalties) of the Company or any ofits subsidiaries
arising out of, based on or resulting from (A) the presence or release into the environment of any Hazardous Material (as defined below) at any location,
whether or not owned by the Company or such subsidiary, as the case may be; or (B) any violation or alleged violation of any Environmental Law, which
alleged or potential liability is required to be disclosed in the Registration Statement, the Time of Sale Prospectus and the Prospectus, in the case of clauses
(A) and (B) other than as disclosed therein, or could reasonably be expected to have a Material Adverse Effect. The term “Hazardous Material” means (1) any
“hazardous substance” as defined by the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended; (2) any “hazardous
waste” as defined by the Resource Conservation and Recovery Act, as amended; (3) any petroleum or petroleum product; (4) any polychlorinated biphenyl;
(5) any asbestos; and (6) any pollutant or contaminant or hazardous, dangerous or toxic chemical, material, waste or substance regulated under or within the
meaning of any other law relating to protection of human health or the environment or imposing liability or standards of conduct concerning any such
chemical material, waste or substance.

(t) Gaming Laws. None of the Company or any of its subsidiaries has violated, or is in violation of, any license, franchise or other authorization
required to own, lease, operate or otherwise conduct any gaming and related investments or activities of the Company or any of its subsidiaries, including,
without limitation, all such licenses granted under Nevada Law and New Jersey law, and the regulations promulgated in connection therewith, and other
applicable national or local laws (collectively, “Gaming Laws”), which violations could reasonably be expected to have a Material Adverse Effect.

(u) All Necessary Permits. Except as disclosed in the Registration Statement, the Time of Sale Prospectus and the Prospectus, each of the Company
and its subsidiaries has such permits, licenses, approvals, registrations, findings of suitability, franchises and authorizations of governmental or regulatory
authorities (“permits”), including, without limitation, under any applicable Gaming Laws and Environmental Laws, as are necessary to own, lease and
operate its respective properties and to conduct its businesses, except where the failure to have such permits could not reasonably be expected to have a
Material Adverse Effect; each of the Company and its subsidiaries has fulfilled and performed in all material respects all of its obligations with respect to
such permits and no event has occurred that allows, or after notice or lapse of time would allow, revocation or termination thereof or results in any other
material impairment of the rights of the holder of any such permit, except for a revocation or termination that could not reasonably be expected to have a
Material Adverse Effect; and, except as disclosed in the Registration Statement, the Time of Sale Prospectus and the Prospectus, such permits contain no
restrictions that could reasonably be expected to have a Material Adverse Effect.




(v) Title to Properties; Governmental Authorization. Each of the Company and its subsidiaries has (A) good and marketable title to all of the
properties and assets described in the Registration Statement, the Time of Sale Prospectus and the Prospectus as owned by it, free and clear of all liens,
charges, encumbrances and restrictions, except permitted liens as described in the Registration Statement, the Time of Sale Prospectus and the Prospectus and
to the extent that such permitted liens could not reasonably be expected to have a Material Adverse Effect; (B) peaceful and undisturbed possession under all
material leases to which any of them is a party as lessee and each of which lease is valid and binding and no default exists thereunder, except for defaults that
could not reasonably be expected to have a Material Adverse Effect; (C) all permits (as defined above) and other rights from, and has made all declarations
and filings with, all federal, state and local governmental and regulatory authorities, all self-regulatory authorities and all courts and other tribunals (each, an
“Authorization”) necessary to engage in the business conducted by any of them in the manner described in the Registration Statement, the Time of Sale
Prospectus and the Prospectus (and such Authorizations that are required to be obtained in connection with the offering and the Exchange Offer) except to
the extent it could not reasonably be expected to have a Material Adverse Effect; and (D) has not received written notice that any governmental body or
agency is considering limiting, suspending or revoking any such Authorization, except where such limitation, suspension or revocation could not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. All such Authorizations are valid and in full force and effect and
each ofthe Company and its subsidiaries is in compliance in all material respects with the terms and conditions of all such Authorizations and with the rules
and regulations of the regulatory authorities having jurisdiction with respect thereto, except for any invalidity, failure to be in full force and effect or
noncompliance with any Authorization that could not reasonably be expected to have a Material Adverse Effect. All material leases to which the Company or
any of its subsidiaries is a party are valid and binding leases of the Company or its subsidiaries, and no default by the Company or such subsidiary, as the
case may be, has occurred and is continuing thereunder and, to the knowledge of the Company, no material defaults by the landlord are existing under any
such lease, except those defaults that could not reasonably be expected to have a Material Adverse Effect.

(W) Intellectual Property. Each of the Company and its subsidiaries owns, possesses or has the right to employ all patents, patent rights, licenses,
inventions, copyrights, know-how (including trade secrets and other unpatented and/or unpatentable proprietary or confidential information, software,
systems or procedures), trademarks, service marks and trade names, inventions, computer programs, technical data and information (collectively, the
“Intellectual Property”) presently employed by it in connection with the businesses now operated by it or that are proposed to be operated by it, free and
clear of and without violating any right, claimed right, charge, encumbrance, pledge, security interest, restriction or lien of any kind of any other person
(except for such right, claimed right, charge, encumbrance, pledge, security interest, restriction or lien that constitute permitted liens), except where the
failure to possess or have the right to employ such Intellectual Property could not reasonably be expected to have a Material Adverse Effect, and none of the
Company nor any of its subsidiaries has received any notice of infringement of or conflict with asserted rights of others with respect to any of the foregoing.
To the knowledge of the Company, the use of the Intellectual Property in connection with the business and operations of the Company or any of its
subsidiaries does not infringe on the rights of any person, except such infringements as could not, individually or in the aggregate, reasonably be expected to
have a Material Adverse Effect.

(x) Tax Law Compliance. Except where the failure to file could not reasonably be expected to have a Material Adverse Effect, all tax returns
required to be filed by the Company or any of its subsidiaries in all jurisdictions have been so filed and are accurate, in all material respects. All material
taxes, including withholding taxes, penalties and interest, assessments, fees and other charges due or claimed to be due from such entities or that are due and
payable have been paid, other than those being contested in good faith and for which adequate reserves have been provided or those currently payable
without penalty or interest. To the knowledge of the Company, there are no material proposed additional tax assessments against the Company or any of its
subsidiaries, or the assets or property of the Company or any of its subsidiaries, except those tax assessments for which adequate reserves have been
established.




(y) Disclosure Controls and Procedures. Each of the Company and its subsidiaries maintains a system of internal accounting controls sufficient to
provide reasonable assurance that (A) transactions are executed in accordance with management’s general or specific authorizations, (B) transactions are
recorded as necessary to permit preparation of financial statements in conformity with generally accepted accounting principles and to maintain
accountability for assets, (C) access to assets is permitted only in accordance with management’s general or specific authorization and (D) the recorded
accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect thereto.

(z) Insurance. Each of the Company and its subsidiaries maintains insurance covering its properties, operations, personnel and businesses, insuring
against such losses and risks as are consistent with industry practice to protect the Company and its subsidiaries and their respective businesses except where
the failure to maintain such insurance could not reasonably be expected to have a Material Adverse Effect. None of the Company or any of'its subsidiaries
has received written notice from any insurer or agent of such insurer that substantial capital improvements or other expenditures will have to be made in order
to continue such insurance.

(aa) Related Parties. Except as disclosed in the Registration Statement, the Time of Sale Prospectus and the Prospectus, no relationship, direct or
indirect, exists between or among the Company or any of'its subsidiaries, on the one hand, and the directors, officers, stockholders, customers or suppliers of
the Company or any of its subsidiaries on the other hand, that would be required to be disclosed in the Company’s Annual Report on Form 10-K.

(bb) Investment Company Act. None of the Company or any of its subsidiaries is, or after giving effect to the offering and applying the net proceeds
as described in the Registration Statement, the Time of Sale Prospectus and the Prospectus under the caption “Use of Proceeds” will be, an “investment
company” or a company “controlled” by an “investment company” within the meaning of the Investment Company Act of 1940, as amended (the
“Investment Company Act”).

(cc) No Price Stabilization or Manipulation. Except for this Agreement, none of the Company or any of its subsidiaries has (A) taken, directly or
indirectly, any action designed to, or that might reasonably be expected to, cause or result in stabilization or manipulation of the price of any security of the
Company or any of its subsidiaries, to facilitate the sale or resale of the Offered Depositary Units or (B) since the date of the Preliminary Prospectus (1) sold,
bid for, purchased or paid any person any compensation for soliciting purchases of the Offered Depositary Units or (2) paid or agreed to pay to any person any
compensation for soliciting another to purchase any other securities of the Company or any of'its subsidiaries.

(dd) Independent Accountants. The accountants who have certified the financial statements attached to or included in the documents incorporated
by reference in the Registration Statement, the Time of Sale Prospectus and the Prospectus are independent accountants as required by the Act. Except as set
forth in the Registration Statement, the Time of Sale Prospectus and the Prospectus, (A) the historical consolidated financial statements of the Company,
together with related schedules and notes thereto, comply as to form in all material respects with generally accepted accounting principles; (B) such financial
statements present fairly in all material respects the financial position and results of operations of the Company and its subsidiaries at the dates and for the
periods indicated; (C) the unaudited pro forma financial information and related notes and supporting schedules of the Company contained in the
Registration Statement, the Time of Sale Prospectus and the Prospectus have been prepared in accordance with the requirements of Regulation S-X and have
been properly presented on the bases described therein, and give effect to assumptions used in the preparation thereof are reasonable basis and in good faith
and the adjustments used therein are appropriate to give effect to the transactions and circumstances referred to therein; and (D) all such financial statements
have been prepared in accordance with generally accepted accounting principles applied on a consistent basis throughout the periods presented. Except as
set forth in the Registration Statement, the Time of Sale Prospectus and the Prospectus, the other financial and statistical information and data included in the
Registration Statement, the Time of Sale Prospectus and the Prospectus derived from the historical consolidated and pro forma condensed financial
statements are accurately presented in all material respects and prepared on a basis consistent with the historical consolidated financial statements referred to
in the Registration Statement, the Time of Sale Prospectus and the Prospectus and the books and records of the Company and its subsidiaries.




(ee) Statistical and Market-Related Data. The statistical, industry and market-related data included in the Registration Statement, the Time of Sale
Prospectus and the Prospectus are based on or derived from management estimates and third-party sources, and the Company believes such estimates and
sources are reasonable, reliable and accurate in all material respects.

(ff) Brokers. Except pursuant to this Agreement, there are no contracts, agreements or understandings between the Company and its subsidiaries and
any other person that would give rise to a valid claim against the Company and any of its subsidiaries, or the Underwriters for a brokerage commission,
finder’s fee or like payment in connection with the issuance, purchase and sale of the Offered Depositary Units.

(gg) Offering Materials. None of the Company nor any of its subsidiaries has distributed or, prior to the later to occur of (A) the Closing Date or (B)
completion of the distribution of the Offered Depositary Units, will distribute any material in connection with the offering and sale of the Depositary Units
other than the Registration Statement, the Time of Sale Prospectus, the Prospectus or other material, if any, not prohibited by the Act and the Financial
Services and Markets Act 2000 of the United Kingdom (or regulations promulgated thereunder or under the Act) and approved by the Underwriters, such
approval not to be unreasonably withheld or delayed.

(hh) Stock Exchange Listing. The Depositary Units are registered pursuant to Section 12(b) or 12(g) of the Exchange Act and are listed on The
NASDAQ Global Select Market (the “NASDAQ”), and the Company has taken no action designed to, or likely to have the effect of, terminating the
registration of the Depositary Units under the Exchange Act or delisting the Depositary Units from the NASDAQ, nor has the Company received any
notification that the Commission or the NASDAQ is contemplating terminating such registration or listing. To the Company’s knowledge, it is in compliance
with all applicable listing requirements of NASDAQ.

(ii) FINRA. All of the information provided to the Underwriters or to counsel for the Underwriters by the Companys, its counsel, its officers and
directors and, to the Company’s knowledge the holders of any securities (debt or equity) or options to acquire any securities of the Company in connection
with the offering of the Offered Depositary Units is true, complete and correct in all material respects and compliant with FINRA’s rules and any letters, filings
or other supplemental information provided to FINRA pursuant to FINRA Rules or NASD Conduct Rules is true, complete and correct in all material respects.

(jj) Parties to Lock-Up Agreements. The Company has furnished to the Underwriters a letter agreement in the form attached hereto as Exhibit D (the
“Lock-up Agreement”) from each of the persons listed on Exhibit E.




(kk) Foreign Corrupt Practices Act. Neither the Company nor any of its subsidiaries nor, to the knowledge of the Company, any director, officer,
agent, employee, affiliate or other person acting on behalf of the Company or any of'its subsidiaries has, in the course ofits actions for, or on behalf of, the
Company or any of its subsidiaries (i) used any corporate funds for any unlawful contribution, gift, entertainment or other unlawful expenses relating to
political activity; (ii) made any direct or indirect unlawful payment to any domestic government official, “foreign official” (as defined in the U.S. Foreign
Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder (collectively, the “FCPA”) or employee from corporate funds;

(iii) violated or is in violation of any provision of the FCPA or any applicable non-U.S. anti-bribery statute or regulation; or (iv) made any unlawful bribe,
rebate, payoff, influence payment, kickback or other unlawful payment to any domestic government official, such foreign official or employee; and the
Company and its subsidiaries and, to the knowledge of the Company, the Company’s affiliates have instituted and maintain policies and procedures
designed to ensure, and which are reasonably expected to continue to ensure, continued compliance therewith.

(1) Money Laundering Laws. The operations of the Company and its subsidiaries are, and have been conducted at all times, in compliance with
applicable financial recordkeeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the money
laundering statutes of all applicable jurisdictions, the rules and regulations thereunder and any related or similar applicable rules, regulations or guidelines,
issued, administered or enforced by any governmental agency (collectively, the “Money Laundering Laws”) and no action, suit or proceeding by or before
any court or governmental agency, authority or body or any arbitrator involving the Company or any of its subsidiaries with respect to the Money
Laundering Laws is pending or, to the knowledge of the Company, threatened.

(mm) OFAC. Neither the Company nor any of its subsidiaries nor, to the knowledge of the Company, any director, officer, agent, employee, affiliate
or person acting on behalf of the Company or any of'its subsidiaries is currently subject to any U.S. sanctions administered by the Office of Foreign Assets
Control of the U.S. Treasury Department (“OFAC”); and the Company will not directly or indirectly use the proceeds of this offering, or lend, contribute or
otherwise make available such proceeds to any subsidiary, or any joint venture partner or other person or entity, for the purpose of financing the activities of
or business with any person, or in any country or territory, that currently is the subject to any U.S. sanctions administered by OFAC.

Any certificate signed by any officer of the Company or any of its subsidiaries and delivered to any Underwriter or to counsel for the Underwriters in
connection with the offering, or the purchase and sale, of the Offered Depositary Units shall be deemed a representation and warranty by the Company to each
Underwriter as to the matters covered thereby.

The Company acknowledges that the Underwriters and, for purposes of the opinions to be delivered pursuant to Section 6 hereof, counsel to the
Company and counsel to the Underwriters, will rely upon the accuracy and truthfulness of the foregoing representations and hereby consents to such reliance.

Section 2. Purchase, Sale and Delivery of the Offered Depositary Units.
(a) The Firm Depositary Units. Upon the terms herein set forth, (i) the Company agrees to issue and sell to the several Underwriters an aggregate of
3,174,604 Firm Depositary Units. On the basis of the representations, warranties and agreements herein contained, and upon the terms but subject to the

conditions herein set forth, the Underwriters agree to purchase from the Company the respective number of Firm Depositary Units set forth opposite their
names on Schedule A. The purchase price per Firm Depositary Units to be paid by the several Underwriters to the Company shall be $61.11 per unit.
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(b) The First Closing Date. Delivery of certificates for the Firm Depositary Units to be purchased by the Underwriters and payment therefor shall be
made at the offices of Latham & Watkins LLP (or such other place as may be agreed to by the Company and the Representative) at 9:00 a.m. New York City
time, on March 6, 2013, or such other time and date not later than 1:30 p.m. New York City time, on March 6,2013 as the Representative shall designate by
notice to the Company (the time and date of such closing are called the “First Closing Date”). The Company hereby acknowledges that circumstances under
which the Representative may provide notice to postpone the First Closing Date as originally scheduled include, but are not limited to, any determination by
the Company or the Representative to recirculate to the public copies of an amended or supplemented Prospectus or a delay as contemplated by the
provisions of Section 11.

(¢c) The Optional Depositary Units; Option Closing Date. In addition, on the basis of the representations, warranties and agreements herein
contained, and upon the terms but subject to the conditions herein set forth, the Company hereby grants an option to the several Underwriters to purchase,
severally and not jointly, up to an aggregate 0f476,191 Optional Depositary Units from the Company at the purchase price per share to be paid by the
Underwriters for the Firm Depositary Units, less an amount per share equal to any dividend or distribution declared by the Company and payable on the Firm
Depositary Units but not payable on Optional Depositary Units. The option granted hereunder may be exercised at any time and from time to time in whole or
in part upon notice by the Representative to the Company, which notice may be given at any time within 30 days from the date of this Agreement. Such
notice shall set forth (i) the aggregate number of Optional Depositary Units as to which the Underwriters are exercising the option and (ii) the time, date and
place at which certificates for the Optional Depositary Units will be delivered (which time and date may be simultaneous with, but not earlier than, the First
Closing Date; and in the event that such time and date are simultaneous with the First Closing Date, the term “First Closing Date” shall refer to the time and
date of delivery of certificates for the Firm Depositary Units and such Optional Depositary Units). Any such time and date of delivery, if subsequent to the
First Closing Date, is called an “Option Closing Date,” shall be determined by the Representative and shall not be earlier than three or later than five full
business days after delivery of such notice of exercise. If any Optional Depositary Units are to be purchased, the Underwriters agree to purchase the number of
Optional Depositary Units (subject to such adjustments to eliminate fractional shares as the Representative may determine) that bears the same proportion to
the total number of Optional Depositary Units to be purchased as the number of Firm Depositary Units set forth on Schedule A opposite the name of such
Underwriter bears to the total number of Firm Depositary Units. The Representative may cancel the option at any time prior to its expiration by giving written
notice of such cancellation to the Company.

(d) Public Offering of the Offered Depositary Units. The Representative hereby advises the Company that the Underwriters intend to offer for sale to
the public, initially on the terms set forth in the Registration Statement, the Time of Sale Prospectus and the Prospectus, their respective portions of the
Offered Depositary Units as soon after this Agreement has been executed as the Representative, in its sole judgment, has determined is advisable and
practicable.

(e) Payment for the Offered Depositary Units. Payment for the Offered Depositary Units shall be made at the First Closing Date (and, if applicable, at
each Option Closing Date) by wire transfer of immediately available funds to the order of the Company.
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(f) Delivery of the Offered Depositary Units. The Company shall deliver, or cause to be delivered to the Representative for the accounts of the
several Underwriters certificates for the Firm Depositary Units at the First Closing Date, against release of a wire transfer of immediately available funds for
the amount of the purchase price therefor. The Company shall also deliver, or cause to be delivered to the Representative for the accounts of the several
Underwriters, certificates for the Optional Depositary Units the Underwriters have agreed to purchase at the First Closing Date or the applicable Option
Closing Date, as the case may be, against the release of a wire transfer of immediately available funds for the amount of the purchase price therefor. The
certificates for the Offered Depositary Units shall be registered in such names and denominations as the Representative shall have requested at least two full
business days prior to the First Closing Date (or the applicable Option Closing Date, as the case may be) and shall be made available for inspection on the
business day preceding the First Closing Date (or the applicable Option Closing Date, as the case may be) at a location in New York City as the
Representative may designate. Time shall be of the essence, and delivery at the time and place specified in this Agreement is a further condition to the
obligations of the Underwriters.

Section 3. Additional Covenants of the Company. The Company further covenants and agrees with each Underwriter as follows:

(a) Delivery of Registration Statement, Time of Sale Prospectus and Prospectus. The Company shall furnish to you in New York City, without
charge, prior to 10:00 a.m. New York City time on the business day next succeeding the date of this Agreement and during the period when a prospectus
relating to the Offered Depositary Units is required by the Securities Act to be delivered (whether physically or through compliance with Rule 172 under the
Securities Act or any similar rule) in connection with sales of the Offered Depositary Units, as many copies of the Time of Sale Prospectus, the Prospectus and
any supplements and amendments thereto or to the Registration Statement as you may reasonably request.

(b) Representative’s Review of Proposed Amendments and Supplements. During the period when a prospectus relating to the Offered Depositary
Units is required by the Securities Act to be delivered (whether physically or through compliance with Rule 172 under the Securities Act or any similar rule),
the Company (i) will furnish to the Representative for review, a reasonable period of time prior to the proposed time of filing of any proposed amendment or
supplement to the Registration Statement, a copy of each such amendment or supplement and (ii) will not amend or supplement the Registration Statement
(including any amendment or supplement through incorporation of any report filed under the Exchange Act) if the Representative has reasonably objected
thereto within a reasonable time after being furnished a copy thereof. Prior to amending or supplementing any preliminary prospectus, the Time of Sale
Prospectus or the Prospectus (including any amendment or supplement through incorporation of any report filed under the Exchange Act), the Company shall
furnish to the Representative for review, a reasonable amount of time prior to the time of filing or use of the proposed amendment or supplement, a copy of
each such proposed amendment or supplement. The Company shall not file or use any such proposed amendment or supplement if the Representative has
reasonably objected thereto within a reasonable time after being furnished a copy thereof. The Company shall file with the Commission within the applicable
period specified in Rule 424(b) under the Securities Act any prospectus required to be filed pursuant to such Rule.
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(c) Free Writing Prospectuses. The Company shall furnish to the Representative for review, a reasonable amount of time prior to the proposed time
of filing or use thereof, a copy of each proposed free writing prospectus or any amendment or supplement thereto prepared by or on behalf of, used by, or
referred to by the Company, and the Company shall not file, use or refer to any proposed free writing prospectus or any amendment or supplement thereto if
the Representative has reasonably objected thereto within a reasonable time after being furnished a copy thereof. The Company shall furnish to each
Underwriter, without charge, as many copies of any free writing prospectus prepared by or on behalf of, used by or referred to by the Company as such
Underwriter may reasonably request. If at any time when a prospectus is required by the Securities Act to be delivered (whether physically or through
compliance with Rule 172 under the Securities Act or any similar rule) in connection with sales of the Offered Depositary Units (but in any event if at any
time through and including the First Closing Date) there occurred or occurs an event or development as a result of which any free writing prospectus prepared
by or on behalf of, used by, or referred to by the Company conflicted or would conflict with the information contained in the Registration Statement or
included or would include an untrue statement of a material fact or omitted or would omit to state a material fact necessary in the opinion of counsel for the
Company or for the Underwriters in order to make the statements therein, in the light of the circumstances prevailing at such time, not misleading, the
Company shall promptly amend or supplement such free writing prospectus to eliminate or correct such conflict so that the statements in such free writing
prospectus as so amended or supplemented will not include an untrue statement of a material fact or omit to state a material fact necessary in order to make
the statements therein, in the light of the circumstances prevailing at such time, not misleading, as the case may be; provided, however, that prior to
amending or supplementing any such free writing prospectus, the Company shall furnish to the Representative for review, a reasonable amount of time prior
to the proposed time of filing or use thereof, a copy of such proposed amended or supplemented free writing prospectus, and the Company shall not file, use
or refer to any such amended or supplemented free writing prospectus if the Representative has reasonably objected thereto within a reasonable time after
being furnished a copy thereof.

(d) Filing of Underwriter Free Writing Prospectuses. The Company shall not take any action that would result in an Underwriter or the Company
being required to file with the Commission pursuant to Rule 433(d) under the Securities Act a free writing prospectus prepared by or on behalf of such
Underwriter that such Underwriter otherwise would not have been required to file thereunder.

(e) Amendments and Supplements to Time of Sale Prospectus. If the Time of Sale Prospectus is being used to solicit offers to buy the Offered
Depositary Units at a time when the Prospectus is not yet available to prospective purchasers, and any event shall occur or condition exist as a result of which
it is necessary in the opinion of counsel for the Company or for the Underwriters to amend or supplement the Time of Sale Prospectus so that the Time of Sale
Prospectus does not include an untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light
of'the circumstances when delivered to a prospective purchaser, not misleading, or if any event shall occur or condition exist as a result of which the Time of
Sale Prospectus conflicts with the information contained in the Registration Statement, or if, in the opinion of counsel for the Underwriters, it is necessary to
amend or supplement the Time of Sale Prospectus to comply with applicable law, the Company shall (subject to Section 3(b) and Section 3(c) hereof)
promptly prepare, file with the Commission and furnish, at its own expense, to the Underwriters and to any dealer upon request, either amendments or
supplements to the Time of Sale Prospectus so that the statements in the Time of Sale Prospectus as so amended or supplemented will not include an untrue
statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances when delivered
to a prospective purchaser, not misleading or so that the Time of Sale Prospectus, as amended or supplemented, will no longer conflict with the information
contained in the Registration Statement, or so that the Time of Sale Prospectus, as amended or supplemented, will comply with applicable law.

(f) Certain Notifications and Required Actions. After the date of this Agreement, and until a prospectus is no longer required by the Securities Act to
be delivered (whether physically or through compliance with Rule 172 under the Securities Act or any similar rule) the Company shall promptly advise the
Representative in writing of: (i) the receipt of any comments of, or requests for additional or supplemental information from, the Commission; (ii) the time
and date of any filing of any post-effective amendment to the Registration Statement or any amendment or supplement to any preliminary prospectus, the
Time of Sale Prospectus, any free writing prospectus or the Prospectus; (iii) the time and date that any post-effective amendment to the Registration Statement
becomes effective; and (iv) the issuance by the Commission of any stop order suspending the effectiveness of the Registration Statement or any post-effective
amendment thereto or any amendment or supplement to any preliminary prospectus, the Time of Sale Prospectus or the Prospectus or of any order preventing
or suspending the use of any preliminary prospectus, the Time of Sale Prospectus, any free writing prospectus or the Prospectus, or of any proceedings to
remove, suspend or terminate from listing or quotation the Depositary Units from any securities exchange upon which they are listed for trading or included
or designated for quotation, or of the threatening or initiation of any proceedings for any of such purposes. If the Commission shall enter any such stop order
at any time, the Company will use its commercially reasonable efforts to obtain the lifting of such order at the earliest possible moment. Additionally, the
Company agrees that it shall comply with all applicable provisions of Rule 424(b), Rule 433 and Rule 430B under the Securities Act and will use its
reasonable efforts to confirm that any filings made by the Company under Rule 424(b) or Rule 433 were received in a timely manner by the Commission.
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(g) Amendments and Supplements to the Prospectus and Other Securities Act Matters. If any event shall occur or condition exist as a result of
which it is necessary in the opinion of counsel for the Company or for the Underwriters to amend or supplement the Prospectus so that the Prospectus does
not include an untrue statement of a material fact or omit to state a material fact necessary in order to make the statements therein, in the light of the
circumstances when the Prospectus is delivered (whether physically or through compliance with Rule 172 under the Securities Act or any similar rule) to a
purchaser, not misleading, or if in the opinion of the Representative or counsel for the Underwriters it is otherwise necessary to amend or supplement the
Prospectus to comply with applicable law, the Company agrees (subject to Section 3 (b) and Section 3 (c)) hereof to promptly prepare, file with the
Commission and furnish, at its own expense, to the Underwriters and to any dealer upon request, amendments or supplements to the Prospectus so that the
statements in the Prospectus as so amended or supplemented will not include an untrue statement of a material fact or omit to state a material fact necessary in
order to make the statements therein, in the light of the circumstances when the Prospectus is delivered (whether physically or through compliance with Rule
172 under the Securities Act or any similar rule) to a purchaser, not misleading or so that the Prospectus, as amended or supplemented, will comply with
applicable law. Neither the Representative’s consent to, nor delivery of, any such amendment or supplement shall constitute a waiver of any of the
Company’s obligations under Section 3(b) or Section 3 (c).

(h) Blue Sky Compliance. The Company shall cooperate with the Representative and counsel for the Underwriters to qualify or register the Offered
Depositary Units for sale under (or obtain exemptions from the application of) the state securities or blue sky laws or Canadian provincial securities laws of
those jurisdictions designated by the Representative, shall comply in all material respects with such laws and shall continue such qualifications, registrations
and exemptions in effect so long as required for the distribution of the Offered Depositary Units. The Company shall not be required to qualify as a foreign
corporation or to take any action that would subject it to general service of process in any such jurisdiction where it is not presently qualified or where it
would be subject to taxation as a foreign corporation. The Company will advise the Representative promptly of the suspension of the qualification or
registration of (or any such exemption relating to) the Offered Depositary Units for offering, sale or trading in any jurisdiction or any initiation or threat of
any proceeding for any such purpose, and in the event of the issuance of any order suspending such qualification, registration or exemption, the Company
shall use its commercially reasonable efforts to obtain the withdrawal thereof at the earliest possible moment.

(i) Use of Proceeds. The Company shall apply the net proceeds from the sale of the Offered Depositary Units sold by it in the manner described under
the caption “Use of Proceeds” in the Registration Statement, the Time of Sale Prospectus and the Prospectus.

(j) Transfer Agent. The Company shall engage and maintain, at its expense, a registrar and transfer agent for the Depositary Units.
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(k) Earnings Statement. The Company will make generally available to its security holders and to the Representative as soon as practicable an
earnings statement (which need not be audited) covering a period of at least twelve months beginning with the first fiscal quarter of the Company
commencing after the date of this Agreement that will satisfy the provisions of Section 11(a) of the Securities Act and the rules and regulations of the
Commission thereunder.

(1) Continued Compliance with Securities Laws. The Company will comply with the Securities Act and the Exchange Act so as to permit the
completion of the distribution of the Offered Depositary Units as contemplated by this Agreement, the Registration Statement, the Time of Sale Prospectus
and the Prospectus. Without limiting the generality of the foregoing, the Company will, during the period when a prospectus relating to the Offered
Depositary Units is required by the Securities Act to be delivered (whether physically or through compliance with Rule 172 under the Securities Act or any
similar rule), file on a timely basis with the Commission and the NASDAQ all reports and documents required to be filed under the Exchange Act.

(m) Listing. The Company will use its best efforts to list, subject to notice of issuance, the Offered Depositary Units on the NASDAQ.

(n) Agreement Not to Offer or Sell Additional Depositary Units. During the period commencing on and including the date hereof and continuing

through and including the 65t day following the date of the Prospectus (such period, as extended as described below, being referred to herein as the “Lock-
up Period”), the Company will not, without the prior written consent of Jefferies (which consent may be withheld in its sole discretion), directly or indirectly:
(i) sell, offer to sell, contract to sell or lend any Depositary Units or Related Securities (as defined below); (ii) effect any short sale, or establish or increase any
“put equivalent position” (as defined in Rule 16a-1(h) under the Exchange Act) or liquidate or decrease any “call equivalent position” (as defined in

Rule 16a-1(b) under the Exchange Act) of any Depositary Units or Related Securities; (iii) pledge, hypothecate or grant any security interest in any
Depositary Units or Related Securities; (iv) in any other way transfer or dispose of any Depositary Units or Related Securities; (v) enter into any swap, hedge
or similar arrangement or agreement that transfers, in whole or in part, the economic risk of ownership of any Depositary Units or Related Securities,
regardless of whether any such transaction is to be settled in securities, in cash or otherwise; (vi) announce the offering of any Depositary Units or Related
Securities; (vii) file any registration statement under the Securities Act in respect of any Depositary Units or Related Securities (other than as contemplated by
this Agreement with respect to the Offered Depositary Units); or (viii) publicly announce the intention to do any of the foregoing; provided, however, that the
Company may (A) effect the transactions contemplated hereby and (B) issue Depositary Units or options to purchase Depositary Units, or issue Depositary
Units upon exercise of options, pursuant to any stock option, stock bonus or other stock plan or arrangement described in the Registration Statement, the
Time of Sale Prospectus and the Prospectus, but only if the holders of such Depositary Units or options agree in writing with the Underwriters not to sell,
offer, dispose of or otherwise transfer any such Depositary Units or options during such Lock-up Period without the prior written consent of Jefferies (which
consent may be withheld in its sole discretion). For purposes of the foregoing, “Related Securities” shall mean any options or warrants or other rights to
acquire Depositary Units or any securities exchangeable or exercisable for or convertible into Depositary Units, or to acquire other securities or rights
ultimately exchangeable or exercisable for, or convertible into, Depositary Units. If (i) during the last 17 days of the 65-day initial lock-up period, the
Company issues an earnings release or discloses material news or a material event relating to the Company occurs, or (ii) prior to the expiration of such
period, the Company announces that it will release earnings results during the 16-day period beginning on the last day of such period, then in each case the
Lock-up Period will be extended until the expiration of the 18-day period beginning on the date of the issuance of the earnings release or the disclosure of
the material news or occurrence of the material event, as applicable, unless Jefferies waives, in writing, such extension (which waiver may be withheld in its
sole discretion. The Company will provide the Representative with prior notice of any such announcement that gives rise to an extension of the Lock-up
Period.




(0) Future Reports to the Representative. During the period of five years hereafter, the Company will furnish to the Representative, c/o Jefferies, at
520 Madison Avenue, New York, New York 10022, Attention: Global Head of Syndicate: (i) as soon as practicable after the filing thereof, copies of each
Annual Report on Form 10-K, Quarterly Report on Form 10-Q, Current Report on Form 8-K or other report filed by the Company with the Commission or any
securities exchange and (ii) as soon as available, copies of any report or communication of the Company furnished or made available generally to holders of
its Depositary Units; provided, however, that the requirements of this Section 3(0) shall be satisfied to the extent that such reports, communications, financial
statements or other documents are available on EDGAR.

(p) No Stabilization or Manipulation; Compliance with Regulation M. The Company will not take, and will ensure that no affiliate of the Company
will take, directly or indirectly, any action designed to or that might be reasonably expected to cause or result in stabilization or manipulation of the price of
the Depositary Units or any reference security with respect to the Depositary Units, whether to facilitate the sale or resale of the Offered Depositary Units or
otherwise, and the Company will, and shall cause each of'its affiliates to, comply with all applicable provisions of Regulation M.

(q) Enforce Lock-Up Agreements. During the Lock-up Period, the Company will enforce all agreements between the Company and any of'its
security holders that restrict or prohibit, expressly or in operation, the offer, sale or transfer of Depositary Units or Related Securities or any of the other
actions restricted or prohibited under the terms of the form of Lock-up Agreement. In addition, the Company will direct the transfer agent to place stop
transfer restrictions upon any such securities of the Company that are bound by such “lock-up” agreements for the duration of the periods contemplated in
such agreements, including, without limitation, “lock-up” agreements entered into by the Company’s officers and directors pursuant to Section 6(1) hereof.

(r) Additional Actions. To use its commercially reasonable efforts to do and perform all things required or necessary to be done and performed under
this Agreement prior to or after the Closing Date and to satisfy all conditions precedent on its part to the delivery of the Depositary Units.

The Representative, on behalf of the several Underwriters, may, in its sole discretion, waive in writing the performance by the Company of any one
or more of the foregoing covenants or extend the time for their performance.

Section 4. Payment of Expenses. The Company agrees to pay all costs, fees and expenses incurred in connection with the performance of
its obligations hereunder and in connection with the transactions contemplated hereby, including without limitation (i) all expenses incident to the issuance
and delivery of the Offered Depositary Units (including all printing and engraving costs), (ii) all fees and expenses of the registrar and transfer agent of the
Depositary Units, (iii) all necessary issue, transfer and other stamp taxes in connection with the issuance and sale of the Offered Depositary Units to the
Underwriters, (iv) all fees and expenses of the Company’s counsel, independent public or certified public accountants and other advisors, (v) all costs and
expenses incurred in connection with the preparation, printing, filing, shipping and distribution of the Registration Statement (including financial
statements, exhibits, schedules, consents and certificates of experts), the Time of Sale Prospectus, the Prospectus, each free writing prospectus prepared by or
on behalf of, used by, or referred to by the Company, and each preliminary prospectus, and all amendments and supplements thereto, and this Agreement, (vi)
all filing fees, attorneys’ fees and expenses incurred by the Company in connection with qualifying or registering (or obtaining exemptions from the
qualification or registration of) all or any part of the Offered Depositary Units for offer and sale under the state securities or blue sky laws or the provincial
securities laws of Canada, (vii) the fees and expenses associated with listing the Offered Depositary Units on the NASDAQ), and (viii) all other fees, costs and
expenses of the nature referred to in Item 14 of Part I of the Registration Statement (other than FINRA filing fees). Except as provided in Section 7, Section 9
or Section 10 hereof, the Underwriters shall pay their own expenses, including the fees and disbursements of their counsel.
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Section 5. Covenant of the Underwriters. Each Underwriter severally and not jointly covenants with the Company not to take any action
that would result in the Company being required to file with the Commission pursuant to Rule 433(d) under the Securities Act a free writing prospectus
prepared by or on behalf of such Underwriter that otherwise would not, but for such actions, be required to be filed by the Company under Rule 433(d).

Section 6. Conditions of the Obligations of the Underwriters. The respective obligations of the several Underwriters hereunder to purchase
and pay for the Offered Depositary Units as provided herein on the First Closing Date and, with respect to the Optional Depositary Units, each Option Closing
Date, shall be subject to the accuracy of the representations and warranties on the part of the Company set forth in Section 1 hereof as of the date hereof and
as of the First Closing Date as though then made and, with respect to the Optional Depositary Units, as of each Option Closing Date as though then made, to
the timely performance in all material respects by the Company of'its covenants and other obligations hereunder, and to each of the following additional
conditions:

(a) Compliance with Registration Requirements; No Stop Order. (i) The Company shall have filed the Prospectus with the Commission (including
the information previously omitted from the Registration Statement pursuant to Rule 430B under the Securities Act) in the manner and within the time period
required by Rule 424(b) under the Securities Act; and (ii) no stop order suspending the effectiveness of the Registration Statement or any post-effective
amendment to the Registration Statement shall be in effect, and no proceedings for such purpose shall have been instituted or threatened in writing by the
Commission.

(b) No Material Adverse Change or Ratings Agency Change. For the period from and after the date of this Agreement and through and including
the First Closing Date and, with respect to any Optional Depositary Units purchased after the First Closing Date, each Option Closing Date (i) in the judgment
of the Representative there shall not have occurred any Material Adverse Change and (ii) there shall not have occurred any downgrading, nor shall any notice
have been given of any intended or potential downgrading or of any review for a possible change that does not indicate the direction of the possible change,
in the rating accorded any securities of the Company or any of its subsidiaries by any “nationally recognized statistical rating organization” as that term is
used in Rule 15¢3-1(c)(2)(vi)(F) under the Exchange Act.

(c) Officers’ Certificates. On each of the First Closing Date and each Option Closing Date, the Representative shall have received a certificate
executed by the Chief Executive Officer or President of the Company and the Chief Financial Officer of the Company, dated as of such date, to the effect set
forth in Error! Reference source not found. and further to the effect that:

(i) for the period from and including the date of this Agreement through and including such date, there has not occurred any Material
Adverse Change;

(i1) the representations, warranties and covenants of the Company set forth in Section 1 A of this Agreement are true and correct with the
same force and effect as though expressly made on and as of such date; and




(iii) the Company has complied in all material respects with all the agreements hereunder and satisfied all the conditions on its part to be
performed or satisfied hereunder at or prior to such date.

(d) Opinion of Counsel for the Company. The Representative shall have received on each of the First Closing Date and each Option Closing Date an
opinion, dated such date, in form and substance reasonably satisfactory to the Representative and Latham & Watkins LLP, counsel for the Underwriters, of
Proskauer Rose LLP, counsel for the Company, to the effect set forth in Exhibit A hereto.

(e) Opinion of Counsel for the Company. The Representative shall have received on each of the First Closing Date and each Option Closing Date an
opinion, dated such date, in form and substance reasonably satisfactory to the Representative and Latham & Watkins LLP, counsel for the Underwriters, of
Bingham McCutchen LLP, counsel for the Company, to the effect set forth in Exhibit B hereto.

(f) Opinion of Counsel for the Underwriters. The Representative shall have received on each of the First Closing Date and each Option Closing Date
an opinion, dated such date, in form and substance reasonably satisfactory to the Representative, of Latham & Watkins LLP, counsel for the Underwriters.

(g) Opinion of Keith Schaitkin. The Representative shall have received on the Closing Date an opinion, dated such date, in form and substance
reasonably satisfactory to the Representative and Latham & Watkins LLP, counsel for the Underwriters, of Keith Schaitkin, Deputy General Counsel of the
Company, to the effect set forth in Exhibit C hereto.

(h) Grant Thornton Comfort Letter. Grant Thornton LLP, the independent registered public accounting firm for the Company, shall have delivered
to the Representative: (i) a manually signed copy of'the “comfort” letter, addressed to the Underwriters with respect to the financial statements and certain
financial information of the Company and its subsidiaries contained or referred to in the Registration Statement, the Time of Sale Prospectus, and each free
writing prospectus, if any, on the date hereof, and (ii) a manually signed copy of the “bring-down comfort” letter, addressed to the Underwriters on the First
Closing Date and each Option Closing Date.

(i) Ernst & Young Comfort Letter. Emst & Young, the independent registered public accounting firm for Federal-Mogul Corporation, a subsidiary of
the Company, shall have delivered to the Representative: (i) a manually signed copy of the “comfort” letter, addressed to the Underwriters with respect to the
financial statements and certain financial information of the Company and/or Federal-Mogul Corporation contained or referred to in the Registration
Statement, the Time of Sale Prospectus, and each free writing prospectus, if any, on the date hereof, and (ii) a manually signed copy of the “bring-down
comfort” letter, addressed to the Underwriters on the Closing Date and each Option Closing Date.

(j) KPMG Comfort Letter. KPMG LLP, the independent registered public accounting firm for CVR Energy, Inc., a subsidiary of the Company, shall
have delivered to the Representative: (i) a manually signed copy of the “comfort” letter, addressed to the Underwriters with respect to the financial statements
and certain financial information of the Company and/or CVR Energy, Inc. contained or referred to in the Registration Statement, the Time of Sale
Prospectus, and each free writing prospectus, if any, on the date hereof, and (ii) a manually signed copy of the “bring-down comfort” letter, addressed to the
Underwriters on the Closing Date and each Option Closing Date.

(k) Chief Financial Officer’s Certificate. The Representative shall have received certificates dated, respectively, the date hereof, the First Closing
Date and, with respect to the Optional Depositary Units, each Option Closing Date, signed by the chief financial officer of the Company, to the effect that (i)
such officer is familiar with the accounting methods and internal accounting practices, policies, procedures and controls of the Company and (ii) such officer
has supervised the compilation of and received certain information in the Registration Statement, Time of Sale Prospectus and Prospectus and that such
information has been derived from the accounting records of the Company and, to the best of such officer’s knowledge, is accurate in all material respects.
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(1) Lock-Up Agreements. On or prior to the date hereof, the Company shall have furnished to the Representative an agreement in the form of Exhibit
D hereto from each of the persons listed on Exhibit E hereto, and each such agreement shall be in full force and effect on each of the First Closing Date and
each Option Closing Date.

(m) Rule 462(b) Registration Statement. In the event that a Rule 462(b) Registration Statement is filed in connection with the offering
contemplated by this Agreement, such Rule 462(b) Registration Statement shall have been filed with the Commission on the date of this Agreement and shall
have become effective automatically upon such filing.

(n) Additional Documents. Prior to the First Closing Date and, with respect to the Optional Depositary Units, each Option Closing Date, the
Company shall have furnished to the Representative and counsel for the Underwriters such further information, certificates and copies of documents as they
may reasonably request for the purposes of enabling them to pass upon the issuance and sale of the Offered Depositary Units as contemplated herein, or in
order to evidence the accuracy of any of the representations and warranties, or the satisfaction of any of the conditions or agreements, herein contained.

If any condition specified in this Section 6 is not satisfied when and as required to be satisfied, this Agreement may be terminated by the
Representative by notice from Jefferies to the Company at any time on or prior to the First Closing Date and, with respect to the Optional Depositary Units, at
any time on or prior to the applicable Option Closing Date, which termination shall be without liability on the part of any party to any other party, except
that Section 9 and Section 10 shall at all times be effective and shall survive such termination.

Section 7. Reimbursement of Underwriters’ Expenses. If this Agreement is terminated by the Representative pursuant to Section 6, or if
the sale to the Underwriters of the Offered Depositary Units on the First Closing Date is not consummated because of any refusal, inability or failure on the
part of the Company to perform any agreement herein or to comply with any provision hereof, the Company agrees to reimburse the Underwriters upon
demand for all out-of-pocket expenses that shall have been reasonably incurred by the Underwriters in connection with the proposed purchase and the
offering and sale of the Offered Depositary Units, including, but not limited to, fees and disbursements of counsel, printing expenses, travel expenses,
postage, facsimile and telephone charges.

Section 8. Effectiveness of this Agreement. This Agreement shall become effective upon the execution and delivery hereof by the parties
hereto.

Section 9. Indemnification.

(a) Indemnification of the Underwriters. The Company agrees to indemnify and hold harmless each Underwriter, its affiliates, directors, officers,
employees and agents, and each person, if any, who controls any Underwriter within the meaning of the Securities Act or the Exchange Act against any loss,
claim, damage, liability or expense, as incurred, to which such Underwriter or such affiliate, director, officer, employee, agent or controlling person may
become subject, under the Securities Act, the Exchange Act, other federal or state statutory law or regulation, or the laws or regulations of foreign
jurisdictions where Offered Depositary Units have been offered or sold or at common law or otherwise (including in settlement of any litigation, if such
settlement is effected with the written consent of the Company), insofar as such loss, claim, damage, liability or expense (or actions in respect thereof as
contemplated below) arises out of or is based upon (i) any untrue statement or alleged untrue statement of a material fact contained in the Registration
Statement, or any amendment thereto, or the omission or alleged omission to state therein a material fact required to be stated therein or necessary to make the
statements therein not misleading; or (ii) any untrue statement or alleged untrue statement of a material fact included in any preliminary prospectus, the Time
of Sale Prospectus, any free writing prospectus that the Company has used, referred to or filed, or is required to file, pursuant to Rule 433(d) of the Securities
Act, any Marketing Material or the Prospectus (or any amendment or supplement to the foregoing), or the omission or alleged omission to state therein a
material fact necessary in order to make the statements, in the light of the circumstances under which they were made, not misleading; and to reimburse each
Underwriter and each such affiliate, director, officer, employee, agent and controlling person for any and all reasonable out-of-pocket expenses (including the
reasonable fees and disbursements of counsel) as such expenses are incurred by such Underwriter or such affiliate, director, officer, employee, agent or
controlling person in connection with investigating, defending, settling, compromising or paying any such loss, claim, damage, liability, expense or action;
provided, however, that the foregoing indemnity agreement shall not apply to any loss, claim, damage, liability or expense to the extent, but only to the
extent, arising out of or based upon any untrue statement or alleged untrue statement or omission or alleged omission made in reliance upon and in
conformity with information relating to any Underwriter furnished to the Company by the Representative in writing expressly for use in the Registration
Statement, any preliminary prospectus, the Time of Sale Prospectus, any such free writing prospectus, any Marketing Material or the Prospectus (or any
amendment or supplement thereto), it being understood and agreed that the only such information consists of the information described in Section 9(b)
below. The indemnity agreement set forth in this Section 9(a) shall be in addition to any liabilities that the Company may otherwise have.
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(b) Indemnification of the Company, its Directors and Officers. Each Underwriter agrees, severally and not jointly, to indemnify and hold harmless
the Company, each of its directors, each of'its officers who signed the Registration Statement and each person, if any, who controls the Company within the
meaning of the Securities Act or the Exchange Act, against any loss, claim, damage, liability or expense, as incurred, to which the Company, or any such
director, officer or controlling person may become subject, under the Securities Act, the Exchange Act, or other federal or state statutory law or regulation, or
at common law or otherwise (including in settlement of any litigation, if such settlement is effected with the written consent of such Underwriter), insofar as
such loss, claim, damage, liability or expense (or actions in respect thereof as contemplated below) arises out of or is based upon (i) any untrue statement or
alleged untrue statement of a material fact contained in the Registration Statement, or any amendment thereto, or any omission or alleged omission to state
therein a material fact required to be stated therein or necessary to make the statements therein not misleading or (ii) any untrue statement or alleged untrue
statement of a material fact included in any preliminary prospectus, the Time of Sale Prospectus, any free writing prospectus that the Company has used,
referred to or filed, or is required to file, pursuant to Rule 433 of the Securities Act or the Prospectus (or any such amendment or supplement) or the omission
or alleged omission to state therein a material fact necessary in order to make the statements, in the light of the circumstances under which they were made,
not misleading, in each case to the extent, but only to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission was
made in the Registration Statement, such preliminary prospectus, the Time of Sale Prospectus, such free writing prospectus or the Prospectus (or any such
amendment or supplement), in reliance upon and in conformity with information relating to such Underwriter furnished to the Company by the
Representative in writing expressly for use therein; and to reimburse the Company, or any such director, officer or controlling person for any and all expenses
(including the fees and disbursements of counsel) as such expenses are incurred by the Company, or any such director, officer or controlling person in
connection with investigating, defending, settling, compromising or paying any such loss, claim, damage, liability, expense or action. The Company hereby
acknowledges that the only information that the Representative has furnished to the Company expressly for use in the Registration Statement, any
preliminary prospectus, the Time of Sale Prospectus, any free writing prospectus that the Company has filed, or is required to file, pursuant to Rule 433(d) of
the Securities Act or the Prospectus (or any amendment or supplement to the foregoing) are the statements set forth in the first sentence of the third paragraph
and the thirteenth paragraph, in each case, under the caption “Underwriting” in the Preliminary Prospectus Supplement and the Final Prospectus Supplement.
The indemnity agreement set forth in this Section 9(b) shall be in addition to any liabilities that each Underwriter may otherwise have.
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(c) Notifications and Other Indemnification Procedures. Promptly after receipt by an indemnified party under this Section 9 of notice of the
commencement of any action, such indemnified party will, if a claim in respect thereof'is to be made against an indemnifying party under this Section 9,
notify the indemnifying party in writing of the commencement thereof, but the omission so to notify the indemnifying party will not relieve the
indemnifying party from any liability which it may have to any indemnified party to the extent the indemnifying party is not materially prejudiced as a
proximate result of such failure and shall not in any event relieve the indemnifying party from any liability that it may have otherwise than on account of this
indemnity agreement. In case any such action is brought against any indemnified party and such indemnified party seeks or intends to seek indemnity from
an indemnifying party, the indemnifying party will be entitled to participate in, and, to the extent that it shall elect, jointly with all other indemnifying
parties similarly notified, by written notice delivered to the indemnified party promptly after receiving the aforesaid notice from such indemnified party, to
assume the defense thereof with counsel reasonably satisfactory to such indemnified party; provided, however, that if the defendants in any such action
include both the indemnified party and the indemnifying party and the indemnified party shall have reasonably concluded that a conflict may arise between
the positions of the indemnifying party and the indemnified party in conducting the defense of any such action or that there may be legal defenses available
to it and/or other indemnified parties which are different from or additional to those available to the indemnifying party, the indemnified party or parties shall
have the right to select separate counsel to assume such legal defenses and to otherwise participate in the defense of such action on behalf of such
indemnified party or parties. Upon receipt of notice from the indemnifying party to such indemnified party of such indemnifying party’s election so to
assume the defense of such action and approval by the indemnified party of counsel, the indemnifying party will not be liable to such indemnified party
under this Section 9 for any legal or other expenses subsequently incurred by such indemnified party in connection with the defense thereof unless (i) the
indemnified party shall have employed separate counsel in accordance with the proviso to the preceding sentence (it being understood, however, that the
indemnifying party shall not be liable for the fees and expenses of more than one separate counsel (together with local counsel), representing the indemnified
parties who are parties to such action), which counsel (together with any local counsel) for the indemnified parties shall be selected by Jefferies (in the case of
counsel for the indemnified parties referred to in Section 9(a) above) or by the Company (in the case of counsel for the indemnified parties referred to in
Section 9(b) above)) or (ii) the indemnifying party shall not have employed counsel reasonably satisfactory to the indemnified party to represent the
indemnified party within a reasonable time after notice of commencement of the action or (iii) the indemnifying party has authorized in writing the
employment of counsel for the indemnified party at the expense of the indemnifying party, in each of which cases the fees and expenses of counsel shall be at
the expense of the indemnifying party and shall be paid as they are incurred.

(d) Settlements. The indemnifying party under this Section 9 shall not be liable for any settlement of any proceeding effected without its written
consent; provided that such consent was not unreasonably withheld, but if settled with such consent or if there be a final judgment for the plaintiff, the
indemnifying party agrees to indemnify the indemnified party against any loss, claim, damage, liability or expense by reason of such settlement or judgment.
Notwithstanding the foregoing sentence, if at any time an indemnified party shall have requested an indemnifying party to reimburse the indemnified party
for fees and expenses of counsel as contemplated by Section 9(c) hereof, the indemnifying party shall be liable for any settlement of any proceeding effected
without its written consent if (i) such settlement is entered into more than 30 days after receipt by such indemnifying party of the aforesaid request and
(i1) such indemnifying party shall not have reimbursed the indemnified party in accordance with such request prior to the date of such settlement. No
indemnifying party shall, without the prior written consent of the indemnified party, effect any settlement, compromise or consent to the entry of judgment in
any pending or threatened action, suit or proceeding in respect of which any indemnified party is or could have been a party and indemnity was or could
have been sought hereunder by such indemnified party, unless such settlement, compromise or consent includes an unconditional release of such
indemnified party from all liability on claims that are the subject matter of such action, suit or proceeding and does not include an admission of fault or
culpability ora failure to act by or on behalf of such indemnified party.
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Section 10. Contribution. If the indemnification provided for in Section 9 is for any reason held to be unavailable to or otherwise
insufficient to hold harmless an indemnified party in respect of any losses, claims, damages, liabilities or expenses referred to therein, then each indemnifying
party shall contribute to the aggregate amount paid or payable by such indemnified party, as incurred, as a result of any losses, claims, damages, liabilities or
expenses referred to therein (i) in such proportion as is appropriate to reflect the relative benefits received by the Company, on the one hand, and the
Underwriters, on the other hand, from the offering of the Offered Depositary Units pursuant to this Agreement or (ii) if the allocation provided by clause (i)
above is not permitted by applicable law, in such proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) above but also
the relative fault of the Company, on the one hand, and the Underwriters, on the other hand, in connection with the statements or omissions which resulted in
such losses, claims, damages, liabilities or expenses, as well as any other relevant equitable considerations. The relative benefits received by the Company,
on the one hand, and the Underwriters, on the other hand, in connection with the offering of the Offered Depositary Units pursuant to this Agreement shall be
deemed to be in the same respective proportions as the total proceeds from the offering of the Offered Depositary Units pursuant to this Agreement (before
deducting expenses) received by the Company, and the total underwriting discounts and commissions received by the Underwriters, in each case as set forth
on the front cover page of the Prospectus, bear to the aggregate initial public offering price of the Offered Depositary Units as set forth on such cover. The
relative fault of the Company, on the one hand, and the Underwriters, on the other hand, shall be determined by reference to, among other things, whether any
such untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact relates to information supplied by the
Company, on the one hand, or the Underwriters, on the other hand, and the parties’ relative intent, knowledge, access to information and opportunity to
correct or prevent such statement or omission.

The amount paid or payable by a party as a result of the losses, claims, damages, liabilities and expenses referred to above shall be deemed to
include, subject to the limitations set forth in Section 9(c), any legal or other fees or expenses reasonably incurred by such party in connection with
investigating or defending any action or claim. The provisions set forth in Section 9(c) with respect to notice of commencement of any action shall apply ifa
claim for contribution is to be made under this Section 10; provided, however, that no additional notice shall be required with respect to any action for which
notice has been given under Section 9(c) for purposes of indemnification. No party shall be liable for contribution with respect to any action or claim settled
without its prior written consent; provided that such written consent was not unreasonably withheld.

The Company and the Underwriters agree that it would not be just and equitable if contribution pursuant to this Section 10 were determined by pro

rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of allocation which does not take account of the
equitable considerations referred to in this Section 10.
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Notwithstanding the provisions of this Section 10, no Underwriter shall be required to contribute any amount in excess of the underwriting
discounts and commissions received by such Underwriter in connection with the Offered Depositary Units underwritten by it and distributed to the public. No
person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution from any person who
was not guilty of such fraudulent misrepresentation. The Underwriters’ obligations to contribute pursuant to this Section 10 are several, and not joint, in
proportion to their respective underwriting commitments as set forth opposite their respective names on Schedule A. For purposes of this Section 10, each
affiliate, director, officer, employee and agent of an Underwriter and each person, if any, who controls an Underwriter within the meaning of the Securities Act
or the Exchange Act shall have the same rights to contribution as such Underwriter, and each director of the Company, each officer of the Company who
signed the Registration Statement, and each person, if any, who controls the Company within the meaning of the Securities Act and the Exchange Act shall
have the same rights to contribution as the Company.

Section 11. Termination of this Agreement. Prior to the purchase of the Firm Depositary Units by the Underwriters on the First Closing
Date, this Agreement may be terminated by Jefferies by notice given to the Company if at any time: (i) trading or quotation in any of the Company’s
securities shall have been suspended or limited by the Commission or by the NASDAQ, or trading in securities generally on either the NASDAQ or the NYSE
shall have been suspended or limited, or minimum or maximum prices shall have been generally established on any of such stock exchanges; (ii) a general
banking moratorium shall have been declared by any of federal or New York authorities; or (iii) there shall have occurred any outbreak or escalation of
national or international hostilities or any crisis or calamity, or any change in the United States or international financial markets, or any substantial change
or development involving a prospective substantial change in United States’ or international political, financial or economic conditions, as in the judgment
of Jefferies is material and adverse and makes it impracticable to market the Offered Depositary Units in the manner and on the terms described in the Time of
Sale Prospectus or the Prospectus or to enforce contracts for the sale of securities. Any termination pursuant to this Section 111 shall be without liability on
the part of any party to any other party, except that Section 9 and Section 10 shall at all times be effective and shall survive such termination.

Section 12. No Advisory or Fiduciary Relationship. The Company acknowledges and agrees that (a) the purchase and sale of the Offered
Depositary Units pursuant to this Agreement, including the determination of the public offering price of the Offered Depositary Units and any related
discounts and commissions, is an arm’s-length commercial transaction between the Company, on the one hand, and the several Underwriters, on the other
hand, (b) in connection with the offering contemplated hereby and the process leading to such transaction, each Underwriter is and has been acting solely as a
principal and is not the agent or fiduciary of the Company, or its stockholders, or its creditors, employees or any other party, (c) no Underwriter has assumed
or will assume an advisory or fiduciary responsibility in favor of the Company with respect to the offering contemplated hereby or the process leading thereto
(irrespective of whether such Underwriter has advised or is currently advising the Company on other matters) and no Underwriter has any obligation to the
Company with respect to the offering contemplated hereby except the obligations expressly set forth in this Agreement, (d) the Underwriters and their
respective affiliates may be engaged in a broad range of transactions that involve interests that differ from those of the Company, and (e) the Underwriters
have not provided any legal, accounting, regulatory or tax advice with respect to the offering contemplated hereby and the Company has consulted its own
legal, accounting, regulatory and tax advisors to the extent it deemed appropriate.

Section 13. Representations and Indemnities to Survive Delivery. The respective indemnities, agreements, representations, warranties and
other statements of the Company, of'its officers and of the several Underwriters set forth in or made pursuant to this Agreement will remain in full force and
effect, regardless of any investigation made by or on behalf of any Underwriter or the Company or any of its or their partners, officers or directors or any
controlling person, as the case may be, and, anything herein to the contrary notwithstanding, will survive delivery of and payment for the Offered Depositary
Units sold hereunder and any termination of this Agreement.
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Section 14. Notices. All communications hereunder shall be in writing and shall be mailed, hand delivered or e-mailed and confirmed to the
parties hereto as follows:

Ifto the Representative: Jefferies & Company, Inc.
520 Madison Avenue
New York, New York 10022
Facsimile: (646) 619-4437
Attention: General Counsel

with a copy to: Latham & Watkins LLP
885 Third Avenue
New York, NY 10022
Attention: Marc D. Jaffe, Esq.
Telephone: (212) 906-1281
Fax: (212)751-4864
Email: marc.jaffe@lw.com

If to the Company: Icahn Enterprises L.P.
767 Fifth Avenue
New York, New York 10153
Attention: Keith Schaitkin, Deputy General Counsel
Telephone: (212) 702-4300
Fax: (212) 688-1158
Email: kls@sfire.com

with a copy to: Proskauer Rose LLP
Eleven Times Square
New York, New York 10036
Attention: Julie M. Allen, Esq.
Telephone: (212) 969-3155
Fax: (212) 969-2900
Email: jallen@proskauer.com

Any party hereto may change the address for receipt of communications by giving written notice to the others.
Section 15. Successors. This Agreement will inure to the benefit of and be binding upon the parties hereto and to the benefit of the
affiliates, directors, officers, employees, agents and controlling persons referred to in Section 9 and Section 10, and in each case their respective successors,

and no other person will have any right or obligation hereunder. The term “successors” shall not include any purchaser of the Offered Depositary Units as
such from any of the Underwriters merely by reason of such purchase.
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Section 16. Partial Unenforceability. The invalidity or unenforceability of any section, paragraph or provision of this Agreement shall not
affect the validity or enforceability of any other section, paragraph or provision hereof. If any section, paragraph or provision of this Agreement is for any
reason determined to be invalid or unenforceable, there shall be deemed to be made such minor changes (and only such minor changes) as are necessary to
make it valid and enforceable.

Section 17. Governing Law Provisions. This Agreement shall be governed by and construed in accordance with the internal laws of the
State of New York applicable to agreements made and to be performed in such state. Any legal suit, action or proceeding arising out of or based upon this
Agreement or the transactions contemplated hereby (“Related Proceedings”) may be instituted in the federal courts of the United States of America located
in the Borough of Manhattan in the City of New York or the courts of the State of New York in each case located in the Borough of Manhattan in the City of
New York (collectively, the “Specified Courts”), and each party irrevocably submits to the exclusive jurisdiction (except for proceedings instituted in regard
to the enforcement of a judgment of any such court (a “Related Judgment”), as to which such jurisdiction is non-exclusive) of such courts in any such suit,
action or proceeding. Service of any process, summons, notice or document by mail to such party’s address set forth above shall be effective service of
process for any suit, action or other proceeding brought in any such court. The parties irrevocably and unconditionally waive any objection to the laying of
venue of any suit, action or other proceeding in the Specified Courts and irrevocably and unconditionally waive and agree not to plead or claim in any such
court that any such suit, action or other proceeding brought in any such court has been brought in an inconvenient forum.

Section 18. General Provisions. This Agreement constitutes the entire agreement of the parties to this Agreement and supersedes all prior
written or oral and all contemporaneous oral agreements, understandings and negotiations with respect to the subject matter hereof. This Agreement may be
executed in two or more counterparts, each one of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same
instrument. This Agreement may not be amended or modified unless in writing by all of the parties hereto, and no condition herein (express or implied) may
be waived unless waived in writing by each party whom the condition is meant to benefit. The section headings herein are for the convenience of the parties
only and shall not affect the construction or interpretation of this Agreement.

Each of the parties hereto acknowledges that it is a sophisticated business person who was adequately represented by counsel during negotiations
regarding the provisions hereof, including, without limitation, the indemnification provisions of Section 9 and the contribution provisions of Section 10, and
is fully informed regarding said provisions. Each of the parties hereto further acknowledges that the provisions of Section 9 and Section 10 hereof fairly
allocate the risks in light of the ability of the parties to investigate the Company, its affairs and its business in order to assure that adequate disclosure has
been made in the Registration Statement, any preliminary prospectus, the Time of Sale Prospectus, each free writing prospectus and the Prospectus (and any
amendments and supplements to the foregoing), as contemplated by the Securities Act and the Exchange Act.
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If the foregoing is in accordance with your understanding of our agreement, kindly sign and return to the Company the enclosed copies hereof,
whereupon this instrument, along with all counterparts hereof, shall become a binding agreement in accordance with its terms.

Very truly yours,
ICAHN ENTERPRISES L.P.

By: Icahn Enterprises G.P. Inc.,
its general partner

By: /s/ SungHwan Cho
Name: SungHwan Cho

Title: ChiefFinancial Officer

The foregoing Underwriting Agreement is hereby confirmed and accepted by the Representative in New York, New York as of the date

first above written.

JEFFERIES & COMPANY, INC.

Acting individually and as Representative
of'the several Underwriters named in

the attached Schedule A.

JEFFERIES & COMPANY, INC.
By: /s/ Andrea H.Lee

Name: Andrea H. Lee
Title: Managing Director
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Underwriters

Jefteries & Company, Inc.

Total

Schedule A

Number of Firm
Depositary Units to be
Purchased

3,174,604

3,174,604




Schedule B

Orally Conveyed Pricing Information
1. Public offering price of $63.00 per depositary unit
2. 3,174,604 of Firm Depositary Units

3. 476,191 of Optional Depositary Units




Schedule C

Free Writing Prospectuses Included in the Time of Sale Prospectus

None
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Exhibit B

Form of Opinion of Bingham McCutchen LLP
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Exhibit C

Form of Opinion of Company Counsel
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Exhibit D

Lock-up Agreement

Jefferies & Company. Inc. ,2013
520 Madison Avenue

New York, New York 10022
RE: Icahn Enterprises L.P. (the “Company”)
Ladies & Gentlemen:

The undersigned is an owner of depositary units representing limited partner interests of the Company (“Depositary Units”) or of securities convertible into
or exchangeable or exercisable for Depositary Units. The Company proposes to conduct a public offering of Depositary Units (the “Offering”) for which
Jefferies & Company, Inc. (“Jefferies”) will act as underwriter. The undersigned recognizes that the Offering will benefit each of the Company and the
undersigned. The undersigned acknowledges that you are relying on the representations and agreements of the undersigned contained in this letter agreement
in conducting the Offering and, at a subsequent date, in entering into an underwriting agreement (the “Underwriting Agreement”) and other underwriting
arrangements with the Company with respect to the Offering.

Annex A sets forth definitions for capitalized terms used in this letter agreement that are not defined in the body of this agreement. Those definitions are a
part of this agreement.

In consideration of the foregoing, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
undersigned hereby agrees that, during the Lock-up Period, the undersigned will not (and will cause any Family Member not to), without the prior written
consent of Jefferies, which may withhold its consent in its sole discretion:

e Sell or Offer to Sell any Depositary Units or Related Securities currently or hereafter owned either of record or beneficially (as defined in Rule
13d-3 under the Exchange Act) by the undersigned or such Family Member,

e enterinto any Swap,

e make any demand for, or exercise any right with respect to, the registration under the Securities Act of the offer and sale of any Depositary Units
or Related Securities, or cause to be filed a registration statement, prospectus or prospectus supplement (or an amendment or supplement
thereto) with respect to any such registration, or

e publicly announce any intention to do any of the foregoing.

The foregoing will not apply to the registration of the offer and sale of the Depositary Units, and the sale of the Depositary Units to you, in each case as
contemplated by the Underwriting Agreement. In addition, the foregoing restrictions shall not apply to (i) the transfer of Depositary Units or Related
Securities by gift, or by will or intestate succession to a Family Member or to a trust whose beneficiaries consist exclusively of one or more of the
undersigned and/or a Family Member or (ii) distributions of Depositary Units to limited partners, members, investors or stockholders of the undersigned or to
an affiliate of the undersigned or to any investment fund or other entity controlled or managed by the undersigned; provided, however, that in any such case,
it shall be a condition to such transfer that:
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e cach transferee executes and delivers to Jefferies an agreement in form and substance satisfactory to Jefferies stating that such transferee is
receiving and holding such Depositary Units and/or Related Securities subject to the provisions of this letter agreement and agrees not to Sell or
Offer to Sell such Depositary Units and/or Related Securities, engage in any Swap or engage in any other activities restricted under this letter
agreement except in accordance with this letter agreement (as if such transferee had been an original signatory hereto), and

e prior to the expiration of the Lock-up Period, no public disclosure or filing under the Exchange Act by any party to the transfer (donor, donee,
transferor or transferee) shall be required, or made voluntarily, reporting a reduction in beneficial ownership of Depositary Units in connection
with such transfer.

The undersigned acknowledges and agrees that written notice by Jefferies to the Company of any extension of the 65-day initial lock-up period will be
deemed to have been given to, and received by, the undersigned. The undersigned further agrees that, prior to engaging in any transaction or taking any other
action that is subject to the terms of this letter agreement during the period from the date of this letter agreement through the close of trading on the date that
is the 34t day following the expiration of the 65-day initial lock-up period, the undersigned will give notice thereof to the Company and will not
consummate any such transaction or take any such action unless the undersigned has received written confirmation from the Company that the Lock-Up
Period has expired.

The undersigned also agrees and consents to the entry of stop transfer instructions with the Company’s transfer agent and registrar against the transfer of
Depositary Units or Related Securities held by the undersigned and the undersigned's Family Members, if any, except in compliance with the foregoing
restrictions.

With respect to the Offering only, the undersigned waives any registration rights relating to registration under the Securities Act of the offer and sale of any
Depositary Units and/or any Related Securities owned either of record or beneficially by the undersigned, including any rights to receive notice of the
Offering.

The undersigned confirms that the undersigned has not, and has no knowledge that any Family Member has, directly or indirectly, taken any action designed
to or that might reasonably be expected to cause or result in the stabilization or manipulation of the price of any security of the Company to facilitate the sale
of'the Depositary Units. The undersigned will not, and will cause any Family Member not to take, directly or indirectly, any such action.

Whether or not the Offering occurs as currently contemplated or at all depends on market conditions and other factors. The Offering will only be made
pursuant to the Underwriting Agreement, the terms of which are subject to negotiation between the Company and you. This agreement shall automatically
terminate upon the earliest to occur, if any, of (i) Jefferies, on one hand, or the Company, on the other, advising the other in writing prior to the execution of
the Underwriting Agreement, that they have determined not to proceed with the Offering, (ii) the Underwriting Agreement is executed by all parties, but is
subsequently terminated by any party thereto pursuant to the terms of the Underwriting Agreement prior to any sale of Depositary Units thereunder, or (iii)
the Offering shall not have closed by June 30,2013.

The undersigned hereby represents and warrants that the undersigned has full power, capacity and authority to enter into this letter agreement. This letter
agreement is irrevocable and will be binding on the undersigned and the successors, heirs, personal representatives and assigns of the undersigned.

This letter agreement shall be governed by, and construed in accordance with, the laws of the State of New York.
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Signature

Printed Name of Person Signing

(Indicate capacity of person signing if signing as
custodian or trustee, or on behalf of an entity)
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Annex A

Certain Defined Terms
Used in Lock-up Agreement

For purposes of the letter agreement to which this Annex A is attached and of which it is made a part:

“Call Equivalent Position” shall have the meaning set forth in Rule 16a-1(b) under the Exchange Act.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

“Family Member” shall mean the spouse of the undersigned, an immediate family member of the undersigned or an immediate family member
of'the undersigned's spouse. “Immediate family member” as used above shall have the meaning set forth in Rule 16a-1(e) under the Exchange
Act.

“Lock-up Period” shall mean the period beginning on the date hereof and continuing through the close of trading on the date that is 65 days
after the date of the Prospectus (as defined in the Underwriting Agreement); provided, that if (i) during the last 17 days of the 65-day initial
lock-up period, the Company issues an earnings release or discloses material news or a material event relating to the Company occurs or (ii)
prior to the expiration of such period, the Company announces that it will release earnings results during the 16-day period beginning on the
last day of such period, then, in each case, the Lock-up Period will be extended until the expiration of the 18-day period beginning on the date
of the issuance of the earnings release or the disclosure of the material news or occurrence of the material event, as applicable, unless Jefferies
waives, in writing, such extension, except that such extension will not apply if, (i) within three business days prior to the 15th calendar day
before the last day of the Lock-up Period, the Company delivers to Jefferies a certificate, signed by the Chief Financial Officer or Chief
Executive Officer of the Company, certifying on behalf of the Company that (i) the Depositary Units are “actively traded securities” (as defined
in Regulation M), (ii) the Company meets the applicable requirements of paragraph (a)(1) of Rule 139 under the Securities Act of 1933, as
amended (the “Securities Act”) in the manner contemplated by NASD Conduct Rule 2711(f)(4) of the FINRA Manual, and (iii) the provisions of
NASD Conduct Rule 2711(f)(4) of the FINRA Manual are not applicable to any research reports relating to the Company published or
distributed by Jefferies, or any other underwriter of the offering, if any, during the 15 days before or after the last day of the initial lock-up
period. If the initial lock-up period is extended pursuant to the provisions above, “Lock-up Period” shall mean the period described in the first
clause of this paragraph, as so extended.

“Put Equivalent Position” shall have the meaning set forth in Rule 16a-1(h) under the Exchange Act.

“Related Securities” shall mean any options or warrants or other rights to acquire Depositary Units or any securities exchangeable or
exercisable for or convertible into Depositary Units, or to acquire other securities or rights ultimately exchangeable or exercisable for or
convertible into Depositary Units.

“Securities Act” shall mean the Securities Act of 1933, as amended.
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o “Sell or Offer to Sell” shall mean to:

— sell, offer to sell, contract to sell or lend,

— effect any short sale or establish or increase a Put Equivalent Position or liquidate or decrease any Call Equivalent Position

pledge, hypothecate or grant any security interest in, or
—  in any other way transfer or dispose of,
in each case whether effected directly or indirectly.

e “Swap” shall mean any swap, hedge or similar arrangement or agreement that transfers, in whole or in part, the economic risk of ownership of
Depositary Units or Related Securities, regardless of whether any such transaction is to be settled in securities, in cash or otherwise.

Capitalized terms not defined in this Annex A shall have the meanings given to them in the body of this lock-up agreement.
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Directors:

Carl C. Icahn
SungHwan Cho
Keith Cozza

William A. Leidsdorf
James L. Nelson
Daniel A. Ninivaggi
Jack G. Wasserman

Executive Officers:
Daniel A. Ninivaggi
SungHwan Cho
Peter Reck

Others:

Icahn Enterprises G.P., Inc.

Barberry Corp
Caboose Holding LLC
CCI Offshore LLC
CCI Onshore LLC
Gascon Partners

High Coast Limited Partnership
Highcrest Investors LLC

Icahn Management LP
Modal LLC

Thornwood Associates Limited Partnership

Directors, Executive Officers and Others
Signing Lock-up Agreement

E-1

ExhibitE




Proskauer)) Proskauer Rose LLP 11 Times Square New York, NY 10036

Exhibit 5.1
March 1,2013

Icahn Enterprises L.P.
767 Fifth Avenue, Suite 4700
New York, NY 10153

Ladies and Gentlemen:

We are acting as counsel to Icahn Enterprises L.P., a Delaware limited partnership (the “Partnership™), in connection with the preparation and filing with the
Securities and Exchange Commission (the “Commission”) pursuant to Rule 424(b) under the Securities Act of 1933, as amended (the “Securities Act”), ofa
prospectus supplement, dated March 1,2013 (the “Prospectus Supplement”), to the prospectus, filed on April 22,2009, as amended on April 13,2010 and
declared effective by the Commission on May 17,2010, included as part of a registration statement (the “Registration Statement™) on Form S-3 (No. 333-
158705) relating to the issuance and sale to Jefferies & Company, Inc. (the “Underwriter”), of an aggregate of 3,650,795 depositary units representing limited
partner interests in the Partnership (including 476,191 depositary units being offered pursuant to the exercise of the Underwriters’ over-allotment option) (the

“Depositary Units”).

As such counsel, we have participated in the preparation of the Prospectus Supplement and the Registration Statement and have examined originals or copies
of such documents, limited partnership records and other instruments as we have deemed relevant, including, without limitation: (i) the Partnership’s
Certificate of Limited Partnership, as amended to date (the “Certificate of Limited Partnership”); (ii) the Partnership’s Agreement of Limited Partnership, as
amended to date (the “Partnership Agreement”); (iii) a certificate of good standing for the Partnership issued by the Secretary of State of Delaware; (iii) the
resolutions of the Board of Directors of Icahn Enterprises G.P. Inc.. (the “General Partner”), the general partner of Partnership dated February 27,2013; (iii) the
resolutions of the Pricing Committee of the Board of Directors of the General Partner dated February 28,2013; (iv) that certain Underwriting Agreement,
dated February 28,2013, by and between the Partnership and the Underwriter, and (v) the Registration Statement, together with the exhibits filed as a part
thereof and including any documents incorporated by reference therein; and (v) the Prospectus Supplement, including any documents incorporated by
reference therein.

As to matters of fact relevant to this opinion, we have relied upon, and assumed without independent verification, the accuracy of certificates of public
officials and officers of the Partnership. We have assumed the genuineness of all signatures, the legal capacity of natural persons, the authenticity of
documents submitted to us as originals, the conformity to the original documents of all documents submitted to us as certified, facsimile or photostatic
copies, and the authenticity of the originals of such copies.

Based upon the foregoing, and subject to the limitations, qualifications, exceptions and assumptions expressed herein, we are of the opinion, assuming no
change in the applicable law or pertinent facts, that the Depositary Units have been duly authorized, and when issued in accordance with the provisions of
the Partnership Agreement and distributed in accordance with the terms of the Underwriting Agreement and upon payment of the consideration provided for
therein, the Depositary Units will be legally issued and the holders of the Depositary Units will have no obligation to make payments to the Partnership or its
creditors solely by reason of their ownership of the Depositary Units.
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Proskauer®

March 1,2013
Page 2

This opinion is based upon and expressly limited to the Delaware Revised Uniform Limited Partnership Act and we do not purport to be experts on, or to
express any opinion with respect to the applicability thereto, or to the effect, of the laws of any other jurisdiction or as to matters of local law or the laws of
local governmental departments or agencies within the State of Delaware. The reference and limitation to the “Delaware Revised Uniform Limited Partnership
Act” includes all applicable Delaware statutory provisions of law and reported judicial decisions interpreting these laws.

Our opinion is expressly limited to the matters set forth above and we render no opinion, whether by implication or otherwise, as to any other matters. Our
opinion expressed herein is as of the date hereof, and we undertake no obligation to advise you of any changes in applicable law or any other matters that
may come to our attention after the date hereof that may affect our opinion expressed herein.

We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Partnership’s Current Report on Form 8-K (and its incorporation by reference into
the Registration Statement) and to the reference to our firm under the caption “Legal Matters” in the Prospectus Supplement. In giving the foregoing
consent, we do not admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of
the Commission promulgated thereunder.

Very truly yours,

/s/ Proskauer Rose LLP




Exhibit 8.1

Proskauer)) Proskauer Rose LLP Eleven Times Square New York, NY 10036-8299

March 1,2013

Icahn Enterprises L.P.
767 Fifth Avenue, Suite 4700
New York, NY 10153

Re: Tax Opinion

Ladies and Gentlemen:

We have acted as U.S. federal tax counsel to Icahn Enterprises L.P., a Delaware limited partnership (the “Partnership™) with respect to certain legal
matters in connection with the offer and sale of depositary units representing limited partner interests in the Partnership (the “Depositary Units”). We have
also participated in the preparation of a Prospectus Supplement dated March 1, 2013 (the “Prospectus Supplement”) and the Prospectus dated May 17,2010
(the “Prospectus”), forming part of the Registration Statement on Form S-3, File No. 333-158705 (the “Registration Statement”). All capitalized terms not
otherwise defined herein shall have the meanings ascribed to them in the Registration Statement.

In connection therewith, we prepared the discussion set forth under the caption “Material U.S. Federal Income Tax Considerations” in the Registration
Statement (the “Discussion”). All statements of legal conclusions contained in the Discussion, unless otherwise noted, are our opinion with respect to the
matters set forth therein as of the date of the Registration Statement in respect of the discussion set forth under the caption “Material U.S. Federal Income Tax
Considerations,” qualified by the limitations contained in the Discussion. In addition, we are of the opinion that the Discussion with respect to those matters
to which no legal conclusions are provided are accurate discussions of such U.S. federal income tax matters (except for the representations and statements of
fact by the Partnership and its general partner, included in the Discussion, as to which we express no opinion).

Our opinion is expressed as of the date hereof and is based on provisions of the Internal Revenue Code of 1986, as amended, Treasury regulations
promulgated thereunder, published pronouncements of the Internal Revenue Service, and case law, in each case as in effect as of the date hereof, any of which
may be changed at any time with retroactive effect. Any change in applicable laws or facts or in circumstances surrounding the offering may affect the
validity of our opinion. We assume no responsibility to inform you of any change or inaccuracy that may occur or may come to our attention. Further, our
opinion is not binding on the Internal Revenue Service or a court. There can be no assurance that the Internal Revenue Service will not take contrary
positions or that a court would agree with our opinion if litigated.
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We consent to the filing of this opinion as Exhibit 8.1 of the Registration Statement and to the reference to our firm under the headings “Material U.S.
Federal Income Tax Considerations” and “Legal Matters” in the Registration Statement. By giving these consents, we do not admit that we are experts within
the meaning of Section 7 or Section 11 of the Securities Act of 1933, as amended, or the rules and regulations of the Securities and Exchange Commission
issued thereunder.

Very truly yours,

/s/ Proskauer Rose LLP




For Release: February 28,2013

ICAHN ENTERPRISES ANNOUNCES COMMENCEMENT OF DEPOSITARY UNIT OFFERING
(New York, New York, February 28,2013) — Icahn Enterprises L.P. (“Icahn Enterprises”) (NASDAQ: IEP) today announced a registered public offering of
depositary units representing limited partner interests in Icahn Enterprises. Icahn Enterprises intends to grant the underwriters an option for 30 days to
purchase additional depositary units. The proceeds from the offering will be used for general corporate purposes.
Jefferies & Company, Inc. is serving as sole book-running manager.
The offering is being made pursuant to Icahn Enterprises’ effective shelfregistration statement. The offering will be made only by means of a prospectus
supplement and the accompanying prospectus, copies of which may be obtained from Jefferies & Company, Inc. at 520 Madison Avenue, 12th Floor, New
York, NY, 10022, Attention: Equity Syndicate Prospectus Department, by calling (877) 547-6340 or by emailing Prospectus Department@Jefferies.com.
A registration statement relating to these securities has been filed with and declared effective by the Securities and Exchange Commission. This press release
shall not constitute an offer to sell or a solicitation of an offer to buy, nor shall there be any sale of these securities in any state or jurisdiction in which such
an offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state or jurisdiction.

About Icahn Enterprises L.P.

Icahn Enterprises L.P. (NASDAQ: IEP), a master limited partnership, is a diversified holding company engaged in nine primary business segments:
Investment, Automotive, Energy, Gaming, Railcar, Food Packaging, Metals, Real Estate and Home Fashion.

Investor Contact:
SungHwan Cho

Chief Financial Officer
(212)702-4300




For Release: February 28,2013
ICAHN ENTERPRISES ANNOUNCES PRICING OF DEPOSITARY UNIT OFFERING

(New York, New York, February 28, 2013) — Icahn Enterprises L.P. (“Icahn Enterprises”) (NASDAQ: IEP) today announced that its registered public offering
013,174,604 shares of depositary units representing limited partner interests in Icahn Enterprises, has been priced at $63.00 per depositary unit. Icahn
Enterprises has also granted the underwriters an option for 30 days to purchase up to an additional 476,191 depositary units. The proceeds from the offering
will be used for general corporate purposes.

Jefferies & Company, Inc. is serving as sole book-running manager.

The offering is being made pursuant to Icahn Enterprises’ effective shelf registration statement. The offering is being made only by means of a prospectus
supplement and the accompanying prospectus, copies of which may be obtained from Jefferies & Company, Inc. at 520 Madison Avenue, 12th Floor, New
York, NY, 10022, Attention: Equity Syndicate Prospectus Department, by calling (877) 547-6340 or by emailing Prospectus_Department@Jefferies.com.

A registration statement relating to these securities has been filed with and declared effective by the Securities and Exchange Commission. This press release
shall not constitute an offer to sell or a solicitation of an offer to buy, nor shall there be any sale of these securities in any state or jurisdiction in which such
an offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state or jurisdiction.

About Icahn Enterprises L.P.

Icahn Enterprises L.P. (NASDAQ: IEP), a master limited partnership, is a diversified holding company engaged in nine primary business segments:
Investment, Automotive, Energy, Gaming, Railcar, Food Packaging, Metals, Real Estate and Home Fashion.

Investor Contact:
SungHwan Cho

Chief Financial Officer
(212)702-4300
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Safe Harbor Statement

Forward-Looking Statements and Non-GAAP Financial Measures

This presentation includes “forward-looking statements” which include statements conceming our plans, objectives,
goals, strategies, future events, future sales or performance, business trends. capital expenditures, financing needs,
plans or intentions relating to anticipated future transactions and the structure and timing of such transactions,
including the nature of any equity, cash, or other consideration EDU will receive as a result of your decision to
Farticipate in such transaction and other information thatis not historical information. When used in this presentation,
he words “if,” "may.” *would,” “estimates.” "expects,” “anticipates.” “projects,” “plans.” “intends,” “believes,” *forecasts”
and variations of such words or similar expressions are intended to identify forward-looking statements. All forward-
looking statements are based upon ourcurrent exFectations and various assumptions. Our expectations, beliefs and
gg;:jec ions are expressed in good faith and we believe that there is a reasonable basis forthem. However, there can
no assurance that these expectations, beliefs and projections will result or be achieved.

There are a number of risks and uncertainties that could cause our actual results to differ materially from the forward-
looking statements contained in this presentation. These risks and uncertainties are described in the Preliminary
Prospectus Supplement, including under*Risk Factors.” There may be other factors not presently known to us or
which we currently considerto be immaterial that may cause our actual results to differ materially from the forward-
looking statements.

You should refer to the summary financial information presented under the caption, *—Summary Consolidated
Financial and Other Data” in the Preliminary Prospectus Supplement before making any decision to purchase the
offered depositary units.

All forward looking statements attributable to us or persons acting on our behalf apply only as of the date of this
presentation and are expressly qualified in their entirety m[( the cautionary statements included in this presentation
and in the Preliminary Prospectus Supplement. Except to the extent required by law, we undertake no obligation to
update or revise forward-ooking statements to reflect events or circumstances after the date such statements are
made or to reflect the occurrence of unanticipated events.

This presentation includes certain non-GAAP financial measures.




Investment Highlights

= Net asset value per unit: $67 98 (see page 36 for a more detailed discussion)

= Proven Track Record of Delivering Superior Returns

- |EP stock price performance since January 2000
= Total return of 1,003%M
- S&F 500, Dow Jones Industrial and Russell 2000 indices increased approximately 32%, 68% and
115%, respectively!’
= Equates to an annualized retum of 20% to purchaser of stock on January 1, 2000 who sold on
February 27, 20131
- S&P 500, Dow Jones Industrial and Russell 2000 indices generated annualized retums of
approximately 2%, 4% and 6%, respectively!
- lcahn Capital funds performance since November 2004
m Gross return of 198%
= Annualized rate of return of 14%
m Returns of 33%, 15%, 35% and 20%® in 2009, 2010, 2011 and 2012, respectively
= 2013 year-io-date gross refurn of 9%

= Mr. lcahn believes that he has never seen a time for activism that is better than today

- Corporate balance sheets are carrying excess cash, creditmarkets are wide open and organic growth
opportunities are limited

- Activism is the catalyst neededto drive M&A and consolidation activity, which should unlock value and
drive investor returns

Source: Bloomberg. Inclades reinvesimer©t of disTibutions. Sasead on the oament share piceas o Febnsary 27, 2013

Fetums are a5 of Febnaary 27, 2013 Sespages10and 17 for & mae delaled discussion,
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The lcahn Strategy

Aoross all of cur businesses, our success is based on a simple formula: we seek to find undervalued companies in the Graham & Dodd tradition. Howewver, while the
typical Graham & Diodd valus investor purchases undervalued securities and waits for results, we often become adively invelvad inthe companies we target. That
sdtivity may invelve 3 broad range of approaches, from influencing the managementof a target to take steps to improve shareholder value to acquiring 8 contralling
interest or gutright ownership of the target company in order to implement changes that we believe are required toc improve its business, and then operating and
expanding that business. Thisactivism has brought about very strong returns over the years.

Today, we sre 8 diversified holding company owning subsidiaries engaged inthe followingoperating businesses: Investrent, Automaotive, Energy, Gaming, Railcar,
Food Pedeaging, Metals, Real Estate and Home Fashion. Through cur Investment segment, we have significant positions in various investments which include Metflix
{NFLX}, Chesapeske Energy (CHK), Hain Celestial Group (HAIN]), Forest Laboratories (FRX) and Transocoean Ltd. (RIG).M

Our operating businessas often started out 85 investment positions in debt or equity securities, held either directly by lcghn Enterprises or Mr. leahn. Those positions
ultimately resulted in control or complete ownership of the target company. Maostrecently, we acquired a controlling interest in CVR Energy, which started cutas a
position in our Investment segment and is now an operating subsidiary that comprises our Energy segment. As of February 27, 2013, based on the trading price of
CWH stode and distribution since we acquired control, we have a gain of approximately 52 billion on gur purchase of CVR. Therecent acquisition of control of CWR
Energy. like our other operating subsidiaries, refledts our oppertunisticapproach to value oreation, through which returns may be obtained by, among other things,
promaoting change through minaority positions at targeted companies in our Investment segment or by acquiring control of these target companies that we believed we
could run mare profitably ourselves.

In 2000, we began to expand our business beyond our traditionalreal estate activities, and te fully embrace our activist strategy. On Janusary 1, 2000, cur depositary
units were selling for 57.825 perdepasitary unit. On February 27, 2013, our depasitary units closed 572.25 perunit— s 1,003% inocrease, which franslates to an
annusalized return of 20% for those who owned the units through that period {includingreinvestment of distributions into additional depositary units and tsking into
Bscoount in-kind distributions of depositary units). Comparatively, the 5&P 500, Dow Jones Industrial and Russ=ll 2000 indices increased appreximately 32%, 88% and
115%, respectively, over the same period, which translates to an annualized return of approximately 2%, 4% and 8%, respectively (including reinvestmentof
distributions into those indices).

Cwring the nextseveral years, while interestrates are low, we see a favorable cpportunity to follow an adivist strategy that centers on the purchase of target stook and
the subsequent remaowval of any barriers that might interfare with 8 friendly purchase offer from a strong buyer. Alternatively, in appropriate circumstaneces, we or our
subsidiaries may become the buyer of target companies, adding them to our portfolic of cperating subsidiaries, thereby expanding cur operations through such
opportunistic acquisitions.

‘We believe that the companies that we target for cur activist activities are undervalued for many reasons, often including ineptmanagement. Unfortunately for the
individual investor, in particular, and the economy, in general, medicore management teams are often unaccountable and very difficult to remove. There are too many
costly roadblods.

See page 17 for & mofe gemied 0%0sson.




The Icahn Strategy (continued)

Unlike the individualinvestor, we have the wherewithal to purchase companies that we feel we can run more efficiently than incumbent management. In addition,
through cur Investrment segment, we are in a position to pursue our activist strategy by purchasing stoch or debt positions and trying to promulgate changethrough a
wvariety of adtivist approaches, ranging from speaking and negotiating with the board and CEC to prowy fights to tender offers and to taking control. We work diligently
to enhance value for all sharehalders and we believe that the best way to do this is to meke underperforming management teams and boards accountable or to replace
thermn.

The Chairman of the Board of our general partner, Carl C. lcahn, has besn an activist investor since 1980. Mr. lcahn belisves that he has neverseen s time far
adtivism that is better than today. Many major companies have substantial amcunts of cash. We believe that they are hoarding cash, rather than spending it, because
they do not beliesve investment in their business will translate to earmings.

We believe that one of the best ways for many cash-rich companiss to achisve inoreased esrnings is to use their large amounts of excess cash, togetherwith
advantagecus bomowing opportunities, to purchase other companies in their industries and take advantiage of the meaningful synergies that could result. Inour
opinion, the CECs and Boards of Directors of undervalued companies that would be acquisition targets are the major road blodes to this logical use of assets to
increase value, because we believe those CTEOs and Boards are not willing to give up ther powsr and perguisites, even if they have done 8 poor job in administering
the companies they have beenrunning. In addition, acquirers are often unwilling to undertake the arducus task of launching a hostile campaign. This is precisely the
situation in which a strong adtivist catalyst is necessary.

‘We believe that the activist catalyst sdds valus because, for companies with strong balance sheets, acquisition of theirweaker industry rivals is often extremsly
compelling financially. We further belisve that there are many transadticns that make economicsense, even at 8 large premium over market. Acguirers can use their
excess cash, thatis earning a very low return, andfor bomow at the advantageous interest rates now available, to acquire a target company. In either case, an acquirer
can add the target company's earnings and the income from synergies to the acquirer's bottom line, atrelatively low cost. But for thess potentisl acquirers to adt, the
target company must be willing to at least entertain an offer. We believethat often the activist can step in and remove the obstacles that s target may seek touse to
prevent an acquisition.

It is cur belief that cur strategy will continueto produce strong results in 2012 and into the future, and that belief is reflected in the action of the Beard of Directors of cur
general partner, announced on February 11, 2013, to modify cur distribution policy to inorease our annual distribution to 54.00 perunit. We believe that the strong cash
flow and asset coverage from our operating subsidiaries will allow us to maintain a strong balance sheat and ample liquidity.

In our view lcahn Enterprises is in a virtuous oycle. By raising our distribution to our limited partners, and with the results we hope to achieve in 2013, we believe that
our depaositary units will give us another powerful activist tocl, allowing us both to use cur depositary units as curency for tender offers and acguisitions {both hostile
and friendly) where appropriate, and to inorease our fire power by raising additional cash through depositary unitsales, including this offering. All of these factors will,
in gur opinion, contribute to making ocur activism even maore efficaciouws, which we expect to enhance gurresults and stock value and hopefully, the virtuous oycle will
continue for many years.




Management Participants

Daniel Ninivaggi
President &
Chief Executive
Officer

President and Chief Executive Officer of Icahn Enterprises G.P Inc., the Company's general partner
and lcahn Enterprises L P.

Previously served in a variety of executive positions at Lear Corporation, including most recently as
Executive Vice President and Chief Administrative Officer

Received BAIn History from Columbia University, MBA from the University of Chicago Graduate
School of Business and J.D. from Stanford Law School

SungHwan Cho

Chief Financial
Officer

Chief Financial Officer of lcahn Enterprises G.P. and lcahn Enterprises L. P

Former Senior Vice President and Portfolio Company Associate at lcahn Enterprises L.P.

Received B.S. in Computer Science from Stanford University and MBA from New York University

Keith Cozza
Executive Vice
President

Executive \ice President of lcahn Enterprises G.P. and Chief Operating Officer of lcahn Capital LP

Chief Financial Officer of lcahn Associates Holding LLC

Received B.S. in Accounting from University of Dayton




Business Strengths

ICAHN

ENTERPRISES
L.P.

Ability to Maximize Shareholder Value Through
Proven Activist Strategy

Proven Track Record of Delivering Superior Returns

Significant Experience Optimizing Business Strategy
and Capital Structure

= |EP stock price performance since January 2000
- Total return of 1,003%
- Annualized rate of return of 20%

= |cahn Capital funds performance since November 20042
- Gross return of 198%
- Annualized rate of return of 14%
- 2013 year-to-date gross refurn of 9%

Diversified Subsidiary Companies with Significant
Inherent Value

Deep Team Led by Carl Icahn

(1) Source: Eloomberg. iInciades reinvesimernt of disribations. Eased on the cument share piceas o Febneary 27, 205 5
2 Fetums are as of Febrasry 27, 2013




Company Overview




Overview of Icahn Enterprises

» |cahn Enterprises, L.P.("IEF” or the “Company”) is a diversified halding company with operating segments in Investment, Automotive,
Energy, Gaming, Railcar, Food Packaging, Metals, Real Estate and Home Fashion

- |EP stock hasincreased 1,003% from January 1, 2000, representing an annualized return of 20%

» |EPis a permanent capital vehicle that is majority owned and controlled by Carl lcahn
- Ower the last several years, Carl lcahn has contributed most of his businesses to and executed transactions primarily through IEP
- AsofDecember 31, 2012, affiliates of Carl lcahn owned approximately 93.2% of IEP's outstanding depositany units

= Announced an increase in annual distributions to $4 .00 per share
- Payable in either cash or additional depositary units, atthe election of each depositary unit holder
- Represents a substantial increase from the previous annual distribution of $1.40, comprised of $0.40 in cash and $1.00 in

depositary units
Segment : G » of Total)
Investment Management(Z $5,6716 27 4% 5939 4.9% 5905 30.0% §422 20.8%
Automotive 7,253 29.8% 6,747 35.5% 576 19.1% 441 21.7%
Energy* 5,717 23.5% 8,200 43.1% 1,287 42.0% 409 48 1%
Metals 47T 2.0% 1429 5.9% (14} (0.5%) (14} (0.7%)
Railcar 633 2.8% 683 3.6% 123 41% T2 3.5%
Gaming 260 3.5% 635 3.3% a7 2.9% 54 2T%
Food Packaging 342 1.4% 336 1.8% 48 1.5% 34 1.7%
Home Fashion 3 1.2% 238 1.3% (18} (0.6%) (17} (0.8%)
Real Estate 340 3.5% 39 0.5% 49 1.6% 49 2.4%
Holding Company 1,188 4.9% 22 0.1% {r) (0.2%) (7} (0.3%)
Total §$24,332 100.0% §19,018 100.0% 53,015 100.0% §2,033 100.0%

1) Seource: Blcomzerny. incdes refrvesiment of disticutions: Sasead on the cument shene giceas o Febneary 27, 2015,

V&) Pro Soree bo nat ouf Invesiment Maragement ingzres in CYREnamy prior bo comsoddadion.

:i: frvesoent segmeanthad toal ook value ofeguity of 55,519 millon & Of Saptemibar 30 2012

rC SO QEEng St ns the CVR Eargy Soquston a5 IR oTumad a2 e DAgnng Of e panal




Summary Corporate Organizational Chart

1% lcahn Enterprises
L.P.
(Ha=dagGs: IEP)

19 leahn
Enterprises
Holdings L.P.

American Railcar Leading Morth American manufecturer and lessor of
e tfunds with S8.4 billiont af it Industries, Inc. hopper and tank railcars and provider of railcar repair
4. afwvich IEF' owns 528 billion'™ & (NasdagG5:ARI) and maintenance services

Regicnal gaming company with eightcasinos in Mew
Jersey, Indiana, Maevada, Mississippi, Louisiana and
PSC Metals Inc. Aruba

One of the largest independent sorap metal processors
in Narth America pringipally engagedin the business of
collecting, processing and selling ferous and non-

femous metals

Leading global supplier of technology and innovation
inwvehicle and industrial products, serving original
equipment manufacturers and servicers, a3 well a3
the worldwide automative aftermarket

Consists of rental commercialreal estate, property
dewvelopment and sssociated resort activities

Halding company that owns majority
interests in two separate operating
subsidiaries: CVR Refining, LP and CVR
Partners, LP

Provider of high quality home textile products for
nearly 200 years

89.7%

CVR Refining, LP CVR FPariners, LP
One of the worldwide |leaders in cellulosic, fibrous and 2 i (NY SE- CVRR) (NYSE: UAN)
plesticcasings for processed meatindustry ¥

Producer and
distributer of nitrogen
fertilizer products

185,000 bpd oil refining
company in the mid-
continentregion of the
United States

2T%

Peote: FarTantagas SamOnE OWATSID. SNTILEes (noaTaiiar; Bnd DRSS Trough anthas
(1) s of Feonary 27, T013. ]




Evolution of lcahn Enterprises

n |EP began as American Real Estate Pariners, which was founded in 1987, and has grown its diversified portfalio to nine operating
segments and over $24 billion of assets

= Investment record is based on a long-term investment horizon that enhances businessvalue and facilitates a profitable exit strateqy
— In 2006, |EP sold its oil and gas assetsfor $1.5 billion, resultingin a net pre-tax gain of $0.6 billion
— In 2008, IEP sold its investment in American Casino & Entertainment Properties LLC for $1.2 billion, resulting in a pre-tax gain of
50.7 billion
= Acquired partnership interestin lcahn Capital Management L.P. in 2007
— |EP and certain of Mr. lcahn's wholly owned affiliates are the sole investors in the Investment Funds™

»  Also has grown the businessthrough organic investment and through a series of bolt-on acquisitions

Timeline of Recent Acqu

As of December 31, 2004 = - me— el = Current®

= Mit. Cagitaization: 31,351mm | ﬁimﬁa&ﬂssets‘“‘ |P5C Metals . ' 5Fe|:!era|-Mugu| £ | ;‘.’isk‘?se | « Mit. Capitafization: 37, 720mm
111/21/06: Soid of and gas | |11/5/07; Acquired 100% of | 7/2/02: Acquired a majority | [1/15/10; 71.4% of Viskases | .
= Totsl asssts: 32,38 Tmm asesmasuanegmhuy\er {the equity of PSC Metals | interestin FederalMogul | shares outstanding were | = Total assets: 324 332mm
|for $1.5 bilion resulting in | from companies whaoly | |from companies wholly: | mntumﬂbyi:aﬂlca‘hnm
|a pre-tax gan of 30.8 | |owmed by Carl lcaim | wned by Carl lcahn |
o |
leahn

!WestPnintHnme II n\reshmntﬂanagemen{ | American Casmﬂ& i American Railcar |
|8/8/05: Purchased two- |8/8007 : Acquired | &hﬁanmrﬂﬁuperhem ViR 84 4% ef ARl's . | | 'mwm Recsived an

|thirds of cutstanding equity |'-1-n5m1emadwsu_|,r "mm-m Sale of the shares outstanding were | |equity interest as aresult | mterestin VR visa

|of WestPointina | |business, lcahn Capital | |casinos resulted in contributed by Card lcahn | oFaGh 11 sestructuring | ftender offer to purchase all

banlﬂupwypmaaedhg I.lanaga'nmt pruoaaﬁsof;'ﬂ Zhimand.' i exchange for [EP a,nd subsaquenthy aoquired | mﬁtaﬂ@gshatﬁofc‘-‘ﬂ
Il apre—taxg,anoiiﬂ?bim depositeny units il a-ma;mtysta.he

“Irwvestnent Funds” nefler 10 icshn Capiaf’s Cnshoe Fund and e Ofshone Masor Funds.
Market capitalizationis asof Febnaary 27, 2013 Esianceshest datalis as of Septerper 20, 042
CHl and gas asses induded Natioral Eremgy Group, Inc, Trans Teras Ges Corporation and Fenam, Irc.
Percentages represens weightedaverage corposte f the average gross retums; retof expenses for e invesorent Funos.

EE.\I!EEE‘.

Refum assumes that I57's hodirgs in O Enapy rerained inhe investment Funds for the enfire period. I5° cbtained a rmajorisy stake In OV Shegy iIn May 2042 rvesSrent Funds retams wens ~S6% when sociuding refums on
SV Emergy afer | becare & orsoitiated endy.




Proven Track Record of Delivering Superior Returns

= In 2000, |EP began to expand its business beyond its traditional real estate activities to fully embrace its actvist strategy
— |EP stock hasincreased 1,003% from January 1, 2000, representing an annualized return of 20%

= Since inception in November 2004, the Investment Funds’ gross return is 198%, representing an annualized rate of return of 14% as
of February 27, 2013
— Year-to-date returns of 9% as of February 27, 2013

= Long-term investment time horizon enables |IEP to maximize investment returns
— Permanent capital supports investment horizon

Ability to capitalize on market dislocations
— Remain steadfast through short-term price volatility

— Focus on building value over time as targets grow and / or experiences turnaround of business performance

IEP Has Performed Favorably Relative to Peers Historical Gross Investment Funds Returnst®

37.8% 3339 34 507,
1 Year B16%  262%  (44%)  103%  13.4% 202%"
17.9% - :
3 Years 572%  268%  19.4%  202%  46.3% 2% ;
5 Years (185%) 8.0%  (404%) 16%  22.9% , : ; W | , , ,
2005 2006 2007 2008 2008 2010 2011 2012
7 Years 852%  739%  66%  46.1%  36.1%

(35.6%)

) Sources Shoombary. INClLOAs rairyasmeant of DRSS, Smad on the Cumans shans miosas o Fabnaary 27, 201G

oSS neums represent a weightedaverage corposte of the average gross redams, net of expenses for the hvesirent Funds.

Reum assumes that I5°"s hoidings In O Enapgy rerained In he invesiment Funds for the eniine period. 157 obfained a majorsy siake in OVR Shergy i May 2012 mvesirent Funds reams were ~85% when sciuding retums: on CvR Envergy alter B
became a consdidated ety 0
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Ability to Maximize Shareholder Value Through Proven Activist Strategy

= |EP seeks undervalued companies and often becomes “actively” involved in the targeted companies

Putting Activism into Action

= Activist strategy requires significant capital,
rapid execution and willingness totake
control of companies

= With over 300 years of collective

» |Implement changes required to improve experience, IEP’s investment and
businesses ; - legal team is capable of unlocking
= |EP pursues its activist strategy a target’s hidden value
and seeks to promulgate change ¥ Financial / balance sheet
+  Dealing with the board and

restructuring

i glr ili?;::t *  Operation turnarounds
Purchase of Stock or Debt 7 Tenderofions : i‘;fIEQ‘f initiatives ;
¥ Tding contsl porate governance changes

= |EPis a single, comprehensive investment platform

— Corporate structure provides IEP the optionality to invest in any security, in any industry and during any cycle over a longer term time
honzaon

= Mr.lcahn and lcahn Capital have a long and successful track record of generating significant returns employing the activist strategy
— |EF’s subsidiaries often started out as investment positions in debt or equity either directly by I[EP or Mr. lcahn

»  Creating liquidity in |EP's stock provides additional financial flexibility, enabling IEP ta more effectvely execute itsinvestment strategy




Significant Experience Optimizing Business Strategy and Capital Structure

= |[EP's management team possesses substantial strategic and financial expertise
— Maintains deep knowledge of capital markets, bankruptcy laws, mergers and acquisitions and transaction processes

= Seeks to help setup the strategy and optimize capial allocation for targeted companies

— Mot seeking to get involved in day-to-day operations

= |EP will make necessary investments to ensure subsidiary companies can compete effectively

Select Examples of Strategic and Financial Initiatives

FEDERAL
MOGUL

m Historically, two businesses had a natural synergy
— Aftermarket benefitted from OEM pedigree and scale
= Review of business identified numerous dis-synergies by
having both under one business

TUENLDROTEEYE  _ pifferent customers, methods of distribution, cost
structures, engineering and R&D, and capital
requirements.

Strategic / = Adjust business model to separate OEM Powertrain and

Financial Initiative Wehicle Component Systems into two separate segments

= Separation willimprove management focus and maximize
value of both businesses

(1) Bamad on VR Enengy’s aament Dok price a5 of Feonary 27, 2013

m Structured as a C-Corporation
— Investors seeking more favorable atternative structures
= Review of business identifies opportunity for significant cash
flow generation
— High quality refiner in undersenved market
— Benefits from increasing Morth American oil production
— Supported investment in Wynnewood refinery and UAN
plant expansion
u Sfrong investor appetite foryield oriented investments

u Contributed assets to a separate MLP and subsequenthy
launched CVR refining IPO

= CVR Energy stock up 104%, including dividend, from tender
offer price of $30.00(1

12




Diversified Subsidiary Companies with SignificantIinherent Value

= |EP's subsidiary companies possess key competitive strengths and / or leading market positions

» |[EP seeks to create incremental value by investing in organic growth and targeting businesses that offer consolidation opportunities
— Capitalize on attractive interest rate environment to pursue acquisitions and recognize meaningful synergies

ryve
Strategically located mid-continent petraleum refiner and Leading, vertically integrated manufacturer of railcars with
nitrogen fertilizer producer generating record profitability | potential to participate in industry consolidation
GOORICANA @ FEDERAL
MOGUL
Geographically diverse, regional properties in major gaming Global market share leaderin each of its principal product
markets with significant consolidation opportunities | categories with a long histony of quality and strong brand names

ISKASE ==

&

P MTALS, T8~

Leading global market position in non-edible meat casings Established regional footprint positioned to actively participate
poised to capture further growth in emerging markets in consolidation of the highly fragmented scrap metal market
WESTPO[NT AREP Real Estate

HOME Holdings, LLC
200 year heritage with some of the best known brands in home | Lang-term real estate investment horizon with strong, steady
fashion; consolidation likely in fragmented sector cash flows

The Company’s diversification across multiple industries and geographies provides a natural hedge against

cyclical and general economic swings




Deep Team Led by Carl Icahn

= Led by Carllcahn
— Substantial investing history provides IEP with unigue network of relationships and access to Wall Street

= Team consists of nearly 20 professionals with diverse backgrounds

— Well-rounded team with professionals focusing on different areas such as equity, distressed debt and
credit

Years of Induslry
Title Years at Icahn Experience

Vincent J. Intrieri Senior Managing Director, lcahn Capital

Samuel Merksamer Managing Director, lcahn Capital 5 10
Brett Icahn Portfolio Manager, Sargon Portfolio 1 1
David Schechter Portfolic Manager, Sargon Portfolio 9 16
Keith Cozza Chief Operating Cfficer, Icahn Capital B 12

Keith Schaitkn General Counsel, lcahn Enterprises LP 12 33




Overview of Operating Segments
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Segment: Investment Management

Company Description

» |EP invests its proprietary capital through various
private investment funds (the “Investment Funds®)
— |EP and wholly owned affiliates of Carl lcahn are
the sole investors in the Funds

— The Funds returned all capital to third-party
investors during fiscal 2011

» Fairvalue of IEFP's interest in the Funds was
approximately $2 6 billion as of February 27, 2013

Historical Segment Financial Summary

Investment Segment EYE December 31 LTM
(% m ilficra) m 2010 m 9730012

| Select Income Statement Data:

Total revenuess 51502 3BBG 31,382 3839
Adjusted EBITDA 1453 E23 1,845 908
MNet income 1,448 818 1,830 900
Adjusted EBITDA atirib. to [EP 54689 5342 5ETH 5422
Met income attrib. to [EP 488 240 288 418
Select Balance Sheet Data:

Total squity 55873 56,134 50,008 35819
Equity stricutsble to IEP 1854 2476 3,282 2349

Highlights and Recent Developments

Since inception in November 2004, the Investment Funds’ gross return is 198%,
representing an annualized rate of return of 14% as of February 27, 2013

— Year-to-date returns of 9% as of February 27, 2013

Long history of investing in public equity and debt securities and pursuing activist
agenda

= Employs an actmist strategy which seeks to unlock hidden value through various

tactics

— Financial / balance sheet restructurings (e.g. CIT Group)
— Operational turnarounds (e.g. Motorola)

— Strategic initiatives (e.g. Amdin, Genzyme, Motorola)

— Corporate governance changes (e.g. Chesapeake)

Core positions typically require significant lang-term capital (=3500 million) and
rapid execution

— In many cases, activist strategy can best be executed by taking control of target
or having ability and willingness to take contral

Recent notable investment wins:

— Amylin Pharmaceuticals, Biogen, CVR Energy, El Paso, Genzyme, Hain
Celestial, MGM Studios, Motorola Mobility, Motorola Solutions, Metflix

1€




Icahn Capital

Historical Gross Returnst!

37.8%

33.3% 34.5%

(35.6%)

Significant Holdings

A

Parest Lok i lat 51,104 11.5% 0 MOTOROLA 51171 10.0% = ﬁ

. oy : Cheske ST
NETELIX §1,051 9.9% . A ; 5798 9.9% W 5933 5.0%
Forest Lahoratorics, Ine.

BBl = == MWISTAR =5 03  LIONSGATE v

3 E0SS retams represent 5

y)
b
&
(2]
=
i1
o

corposhe offhe arrage gross n=oums; net of sapenses for e hvesirent Funds:
Feium assumes tha I57°s hodings in CvR Enagy remained In he invesiment Funds for theentine period. 157 cbtained a majority seke in VR Snegy In May 2012 vesirent Funds: reums wene ~8.5% wihen swchuding retums. onCvR
Erergy afer i becarme a consoida®ed endty.
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[Samed on TOZNQ SENT OO 85 0f DOl oas

Tofai shares o/med a5 s peroentge of comTion shares issed and cutsianding.

Inciaies aE0itonal Shares aoodred from Feoneary 1, 2013 roegh Femaany 15, 2013,
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Unlocking Value Through Activism

BT e e e e e s e b e Gy ]
GEHZ_‘{'I'I'IE
w 2/22/10: lcahn Capital annocunces intention to seek four board seats, begins proxy battle
= 324/10: FDA announces fines and inoressed inspections, Genzyme declines 13% over next two days
m 6:8/10: Icahn Capital reaches agreement to end proxy fight and designates two board representatives

= 8/28/10: Sanaofi offers Genzyme 589 per share (all cash); Genzyme rejects offer
— 10/4/10: Sancfi initintes hostile takeowver with tender offer at 583 with expiration of 121010
= 12/13M0: Tender offer is extended as fewsr than 1% of shareholders participate

w 2/16/11: Sanofi agrees to acquire Genzyme for §74 per share in cash and contingent value rights for
up to 514 per share based on production levels of three drugs

m 1/30/07: lcahn Capital discloses 1.4% stake and pushes for board seat
w 11/30/07: Board of directors replaces CEC Ed Zander followingdisappointing @3 2007 results
= 2/08/08: lcahn discloses 5% paosition in 13-D filing, and announces nomination of 4 directors
— lcahn Capital urges Motorola to split into two segments
— Market views handsetsegment {Motorala Maobility} as a failing business
= 3i26/08: Motorola commences process to separate into bwo companies
m 4708 Settlement reached with Matorola allowing lcahn to appointteo directors
= 1/4/11: Motorola Mability completes spin off
= 8/15/11: Google announces acquisition of Motorola Mobility for 540.00 pershare
= 2/28/12: Motorela Solutions repurchases §1.2bn in stodk from lcahn and initiates 53bn repurchase program

CVR Energy

m 1/13/12: lcahn Capital initintes activist strategy with 14.54% stake, stating shares are undervalused and
seeking discussions with management

= 2/18/12: Announced intention to nominate full state of directors and commence a tender offer for 330.00 per
share and 8 contingantvalueright

= 4/18/12: After resisting lcahn, CVR Energy ("CVI%) enters into a settlement to remove poison pill upon tender
of over B0% ofshares, including shares already held by lcahn Capital

= 5/4/12; |EP gains majority contrzl; builds 2% ownership via subsequent purchases through 5729012
= 1/18/13: CVR Refining completes IPO

= 1/24/13: CVI| announces 35.50 special dividend and 53.00 annualdividend

m 2i27/13: CVltrades at 555.70, a 104% increase, including dividend, from tender offer price

230 -
.'H'-
0 A
[Fr=res e R 1
B0 - i 21611 Sanofi agreesto
f | §74 cash offer plus CVR |
E{\_M { | tied to drug produstion |

47 4 | 2210 leahn announces |
i intention to seek board seats

30 T T T T T T
Qctd?  Jan-10  Apr-10 Jubid  Octid  Jan-11  Ape-id

Motom iz Colp NYSE: MOT) Mlotom i3 S oluions (NTSE: MS!)
————— MOtM I3 MODHE (NYSE M= — - MOT poet spii weighied avg price

80

50

________________________ ;

401 | lcahn Capital demonstrated ability ! i
an | toexecute activist strategy overa !1,' |

“ | 1 multi year horizon : |

Jan-07 May0d Sep-% Fet-11 Jun-12

N

1227112 CVR trades at |
$55.70 postdividend |

380 -

[}
i
204 ' 41312 leahn i
:disr.lusesp-nrsiiiun i

B .

S

i0 T T T T 1
MNowii Feb-12  Mayil Aug-12 New12 Fet-12
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Segment: Energy

Company Description Highlights and Recent Developments
= CVR Energy, Inc. (NYSE:CVI) operates as a = CVR Refining IPO completed on January 16, 2013
holding company that owns majority interests intwo| | _ CVR Refining forecasted 2013E Adjusted EBITDA of $301 million
separate operating subsidiaries: CVR Refining, LP » Assumed NYMEX 2-1-1 crack spread strip of 527 50/bbl {current
(NYSE:CVRR) and CVR Partners, LP (NYSEZUAN) NYMEX 2-1-1 crack spread strip is $29.19/bbl)
— CVR Refining is an independent petroleum — 40% of 2013 production hedged at 526 crack spread
refiner and marketer of high-value transportation — Units are up 18.1%!" from IPO date
fuels in the mid-continent of the United States = Crude supply advantages supported by increasing North American crude oil
— CVR Partners is a leading nitrogen fertilizer production, decreasing North Sea production, transportation bottlenecks and
producer in the heart of the Corn Belt geopalitical concerns

— Strategic location allows CVR to benefit from an average realized discount to
West Texas Intermediate on purchased crude

= CVR Partners’ expansion of UAN capacity expected to be completed in March 2013

Historical Segment Financial Summary — Profitability outlookis strong due to growing demand for corn and current low

stocks
Energy Segment LR L F'FLTZ':'L = CVR Energy announced a $5.50 per unit special dividend and adopted a $3.00 per
' ekl Sk unit annual dividend palicy
[electmcome. Stalemertt Hba: — CVR Energy is forecasting $700 million of cash flaw in 2013
Tztal revenues 57,714 58,200 %
Adjusted EBITDA = 1257 = Ownership Structure:
Net income 273 450
Attributable to lcahn Enterprises
Adjusted EBITDA stirib. to IEF STET 5385
MNet income attrit. to IEP Irs 222
| SGelect Balance Shest Data:
——— . £1.3% 89.7%
=lesas i 27% CVR Refining, LP CVR Partners, LP
Equity atributable to IEP 2,412 (NYSE:CVRR) (NYSE:UAN)

(1) Eased on IFC price of 535 00 and & cument shans price of 829 52 &= of February 27, 2093,
(2 Pro forma giving effect 0 boh IEF s amuistion of SR Enegy and CVR Ehergy’s acgelstion of Gany-Willarms Ehergy Corpomadion as i they had oocumed on Jesmsary 1, 201 15




CVR Refining, LP (NYSE:CVRR)

CVR Refining, LP (NYSE:CVRR) - Strategically Located Refineries and Supporting Logistics Assets

= Two PADD Il Group 3 refineries with combined capacity of

185,000 barrels per day - N Canada

Coffeyville 115 108 SEs
; ; = 3 j Wynnewood 70 93 ; gy
= Strategic location and logistics assets provide accessto price CVR Refining = TEE = : R
advantaged mid-continent, Bakken and Canadian crude oils g

— 100% of processed crude is priced by reference to WTI
= WTl currenthy™ trading at 519.11 discount to Brent
= ElA estimates 2013E Brent-WT| differential of $15.373

— ~50,000 bpd crude gathering system, 350+ miles of pipeline,
over 125 owned crude transports, a network of strategically

located crude oil gathering tank farms and ~6.0 million bbls of
owned and leased crude oil storage capacity

— Average realized discount to WTI on purchased crudes of
$3.52/bbl over 2007 - Q3 2012

Key Operational Data

Crude Coltryvibe Refinery
threughput
(176,589 bpd) Winnewood Rehnery
. Ofher PADD Il Group 3 refineries
s CVR Refining Crade Transportation
wrei CVR Refining Crude O Figpeine
Priodiction Distillate Othar
(185,270 bpd) A0 8o g 5ol e Third-Party Crude O Pipaline
*Cﬂmwmmmm

Bloombemg data as o Febnuary 27, 2013

A5 par the EIA'S Short-tam Erergy Cutiook sty Beaemicer 11, 2012

ey for Rirse Fondhs anded Seposmioar 30, 2012

ey incinias. peat coios, Bspad, rEOUrEl QRS OS0S (GLET, STy, SUAT, QAo N Spacay PrOdLTS SUh T PrOpyhens and SO, axclates inoaTady produoe fued 20
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How CVR Refining Makes Money

F——— e
= CVR Refining makes maney by buying crude il and selling refined products {primarily gazoline and diesel)
= The crack spread for mid-continent suppliers includes the Brent-WTI differential

= The Company enjoys some advantages that enhance this spread
— Has access to and can process price-advantaged mid-continent local and Canadian crude oils
— Markets its products in a supply-constrained products market with transportation and crude cost advantage

= Costs include:
— Direct and variable operating costs
— Volumetric loss
— Product mix variance

CVRR Historical Crack Spread Implied CVRR 2-1-1 Crack Spread

5125 i

= Group 3 Product Premum ) | ong-term PADD Il Group 3 2-1-1

531 i crack premiumversus NYMEX:@
| — $1.54 per barrel

593

244 ; = Average WYMEX 2-1-1 crack spread,
Crack |~ 2009:2011:® $14.98/bbl
Spread — Crack spread for nine months

ended 9/30/2012 : $29.87/bbl

2008 2010 201 9 Mos. Ended
83012

CVRR long-term average crude cost
discount versus NYMEX WTI:#

— $3.52 per barrel of crude

CVRR Crude Discount

aWTI CVRR Realized Crack Spread = Pmoduct Prices

Mote- 2009, 2010 and 201 data indudes Coffeyville refinery ondy.

1) CVRA 2-1-1 crack spread. The 2-4-1 aack sread Isnota ful represeriadon of e realined refining gross remin & L doss nd irciude asphat and ofher bwer mamin produsss:

2] Sased on hisioicalfve pear perfod emed Degemier 34, 201,

(3) Sased on hisyTioad anmes] o from 2009 © 2011

4} Eamad on REStTICACVURR, dasa fom 13 S007 5 33 2075 29




CVR Partners, LP (NYSE:UAN)

CVR Partners, LP (NYSE:UAN) Strategically Located Refineries and Supporting Logistics Assets

= Attractive market dynamics for nitrogen fertilizer
— Decreasing world farmland per capita

— Increasing demand for corn {largest use of nitrogen fertilizer)
and meat

— Mitrogen represents 63% of fertilizer consumption

— Mitrogen fertilizers must be applied annually, creating stable
demand

» Lnited States is a net importer of fertilizer

— Imports approximately 41% of its nitrogen fertilizer needs

— Prices based on marginal imported product tied to high
European natural gas prices

» Cost stability advantage - =

— 87% fixed costs compared to competitors with 85-30% variable % Corporate Headquarters ; )
costs tied to natural gas 4 3

4 Ferilizer Plant

= Strategically located assets
— B6% of corn planted in 2011 was within $40/UAN ton freight rate

of plant 2011 Tons by State

— $25/ton transportation advantage to corn beltvs. U.S. Gulf Coast M 100,000+ 710,000 to 100,000 Up ta 10,000
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Segment: Automotive

Company Description

= Federal Mogul Corporation (NasdagGS:FDML)
operates in two business segments: Powertrain

and Vehicle Component Systems

— Powertrain focuses on original equipment
powertrain products for automotive, heavy duty

and industrial applications

— Vehicle Component Systems sells and
distributes a broad portfolio of products for the
global light vehicle aftermarket, while also
semvicing original equipment manufacturers with

certain products

Historical Segment Financial Summary

Select Income Statement D ata:

Totsl revenues 55397 56,239
Adjusted EBITDA 482 ag1
Met income (loss) {28 180
Adjusted EBITDA attrib. to [EP 5361 3482
Met income attrib. to IEP 25 118
| Select Balance Sheet Data:

Total zsz=ts 57127 57,298
Eguity atributstle to IEP 285 1,010

Revenus

Adjusted EBITDA

1) Exstimmnad rasuts for the yaar &nged Demmos 31, S0

EYE December 21 LTH
2010 9730112

53,937 58747
£BE 578
188 75

5518 3421
121 81

57,288 87253

987 1,023

Fye™
12131
28,700
08

Powertrain Highlights and Recent Developments

» Industry-leading powertrain products to improve fuel economy, reduce emission
and enhance durability

= Over 1,700 patents for powertrain technology and market leading position in many
product categories

= Investing in emerging markets where there are attractive opportunities for growth

= |ntroduced enhanced restructuring initiative to lower cost structure, improve
manufacturing footprint and drive emerging market growth

» 2012 results impacted by severe drop in European light vehicle and heavy duty
production

Aftermarket Highlights and Recent Developments

= Aftermarket benefits from the growing number of vehicles an the road globally and
the increasing average age of vehicles in Europe and Morth America

= Leaderin each of its product categories with a long history of quality and strong
brand names including Champion, Wagner, Ferodo, MOOG, Fel-Pro

= Global distribution channels evolving
— Investing in emerging markets
— Leverage brands across geographic markets
— Streamline distribution in North America

» Restructuring business with a focus on building low cost manufacturing footprint
and sourcing partnerships




Federal-Mogul Corp.’s Leading Market Position

VICS Aftermarket segment

Product Line Market Position

Powertrain S5egment

Market Position

Product Line

Pistons

Rings & Liners

Valve Seats and Guides

Bearings

Ignition

Sealing

Systems Protection

#1 in diesel pistons
#2 across all pistons
Market leader

Market leader

Market leader

#2 (following Beru
spark plug acquisition)

#4 Overall

Market leader

Engine

Sealing Components
Brake Pads /
Components
Chassis

Wipers

Ignition

Global #1

Global #1 in Gaskets

Global #1

#1 North America
#2 Europe

#2 North America
#3 Europe

#2 North America
#3 Europe
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Segment: Railcar

Company Description Highlights and Recent Developments
" Co_nduc:ts Railc_:ar segment through American = ARl reported record 2012 results
f:;':;;'"ftét”e& e (osdaget bR sna AEE — $712 million of revenue and $150 million of Adjusted EBITDA

_ American Railcar Industries, Inc. operatesin — Approximately 7,000 railcar backlog into 2014

three business segments: manufacturing — Initiated $1.00 annualized dividend
operations, railcar services and leasing

= ARI manufacturing segment strong

— Tank and covered hopper car segments are estimated to be 64% of 2012
shipments and are forecast to be greater than 50% of railcar demand through
2015
= Tank demand from increasing crude oil production from shale oil and Canada
= Covered hopper car demand from increasing industrial manufacturing base in
Historical Segment Financial Summary United States due to lower cost energy

EYE Decamber 31 LT — Investments in vertical integration resulting in higher margins
2010 | 2011 | 9/30/12

| Select Income Statement Data:

Total revenues s422 5270 ssie =es: | | w ARlis actively diversifying its earnings exposure
Adjusted EBITDA a6 2 50 123 . ; :
iz ) i T — Building railcar lease fleet with 2,590 cars on lease as of December 31, 2012
Net income {loss) 15 27 - a2
Adjusted EBITDA stirib o EP 528 s2 87§72 — Investing in repair services
| Met income attribk. o IER & 18 2 23 — Exposure to international markets (India, Russia, Middle East)
tedk et Sl et ks — Diversify into additional car types (intermodal, gondaolas, etc.)
Total sssets 882  3eE4 5704 SeEl
Equity strisutable to [EF 181 187 172 208
American Railear Industries » |[EP has significant experience in railcar leasing and is developing a railcar lease
(5 m ozl 12/31/12 fleet outside of ARl with a $59 million portfolio of approximately 500 cars
Revenue 712
Adjusted EBITDA 150

1) Sosed on 42 2012 esmings reizased onFabnsary 20, 2045 25




Segment: Gaming

Company Description Highlights and Recent Developments
= Tropicana Entertainment Inc. (OTCPK-TPCA) » Management uses a highly analytical approach to enhance marketing, improve
operates eight casino facilities featuring utilization, optimize product mix and reduce expenses

approximately 380,600 square feet of gaming
space with 7,121 slot machines, 231 table games
and 6,046 hotel rooms

— Eight casino facilities located in New Jersey,
Indiana, Mevada, Mississippi, Louisiana and
Aruba — Reduced corporate overhead by approximately 50% since acquiring Tropicana

— Established measurable, property specific, customer senvice goals and
objectives to meet customer needs

— Utilize sophisticated customer analytic technigues to improve customer
experience

— Successful trackrecord operating gaming
companies, dating back to 2000
» Selective reinvestment in core properties including upgraded hotel rooms,
refreshed casino floor products tailored for each regional market and pursuit of
strong brands for restaurant and retail opportunities
Historical Segment Financial Summary

LTm
9130112

Select Income Statement D ata:

— Tropicana Atlantic City: 525 million investment plan
— Casino Aztar: hotel room renovation in 2012
— Consolidated Lighthouse Point & Jubilee in Greenville, M3

Total revenues - 578 5824 5836

Adjusted EBITDA - g 7 BT ) ) L . o ) )

e : i s ;| | = Capital structure with ample liquidity for synergistic acquisitions in regional gaming
' i markets

Adjusted EBITDA attrib. to [EP - s1 S37 554

Net income attrib. to IEP = 1 13 23

e bl e S Dt » Pursuing opportunities in Internet gaming as states legalize online gaming

Total sssets - §793 5770 5860

Equity atributsble io IEP - 122 202 389

{1} Gaming éc—;r‘a" esults for 2010 ae br e periods commencing

MNowember 15, 2

2




Tropicana Entertainmentinc. (OTCPK:TPCA)

Icahn Enterprise’s Investment Thesis

= liilize Tropicana Entertainment to build a leading, geographically-diverse gaming company by improving operations, achieving synergies across the
platform and opportunistically acquiring assetsin attractive markets at reasonable valuations

= MNew and experienced management = Seeking properties with the following = Modest leverage

; : - characteristics: R
" ?ﬁ?;ﬁgg;"cmg Al sizable; capial — Adbility to improve operations through better =M. MRy
management = Plan to reinvest rather than pay dividends
= Enhanced marketing strategies — Diversify Tropicana’s revenue base

— Expand regional footprint

— Located in favorable jurisdictions

— Synergistic within geographic regions and
across properties

__As of December31, 2011 LTM 930112

Properties Location erisd Ktaemis

Rooms

Gaming Slotsil Tablesi?

Tropicans AC AtlanticCity, NJ 137,000

East Total 137,000 2,880 113
Central Casing Aztar Evansville, IN 38,380 908 34
Central Total 38,380 908 34
South and Other Belle of Baton Rouge Baton Rouge, LA 28,500 851 23
Lighthouse Paint™ Gresnville, M5 22000 509 L e
i Greenville, M5 28,500 480 T 41
Moord, Aruba 3,400 100 T 381
South and Other Total 82,400 1,920 a7 702 5108
WWest Tropicana Laughlin Laughlin, NV 53,000 988 18 1,495
River Palms Laughlin, NV 58,000 588 T 1.001
MaontBleu South Lake Tahae, NV 45,000 559 22 437
West Total 158,000 2085 47 2833 5122
Total 413 T60 7,583 231 6,060 5637

Mohe: Operational data & a5 of Decamiper 21, 2019, LTH nevenue is for the LTM pericd ended Sepemiber 30 2092

1) Inchades siot machines, video poler machines and ofhwer eledronic gaming devices

inchudes bfaddad 7217, caps, roulee and o table games; dio=s. mot iDclade pder tabies

i3 The Company paanned o sxpand Lighiouss Pont Inbo ansmoweded, isnd- Sde fadity. Aspart o this rojed, the cperations at Jublies were ganred to be coasdideted hoo Lighthouse Point. The new omoifed property was sgesched io inclade 530 5ot
FBCRINS, SARn TA0E JameS A 41 Moas oS 27

4 The Company cpened & sl Ermponary casimo on Decepber 16, 1. FAans br & perranent esino wae under deveopmernt. A 269~ unt trmeshane and rental tnit wes coenationsl.




Segment: Food Packaging

Company Description Highlights and Recent Developments
» Viskase Companies, Inc (OTCPK:VKSC)is a » Future growth expected to be driven by changing diets of a growing middle classin
worldwide leader in the production and sale of emerging markets

cellulosic, fibrous and plastic casings for the

processed meat and poultry industry — Sales to emerging economies have grown on average 13% peryear since 2007

and now account for almost 50% of total company sales compared to 36% in
= Leading worldwide manufacturer of non-edible 2007
cellulosic casings for small-diameter meats (hot
dogs and sausages)
— Leading manufacturer of non-edible fibrous
casings for large-diameter meats (sausages,
salami, hams and deli meats)

— In 2012, Viskase completed a new finishing center in the Philippines and
expanded its capacity in Brazil

» Developed markets remain a steady source of income
— Distribution channels to certain customers spanning more than 50 years

— Sell its products in various countries throughout the world
Historical Segment Financial Summary

Food Packaging Segment EYE December 31 LT

= Significant recent investments not yet reflected in financial results
Em ificnz) 2010 | 2014 | sraor2 9 Y
| Select Income Statement Data: — 5116 million of capital spent since 2009 through September 2012
Tatal reverues =38 M7 3338 28 — Increase in cellulose casing capacity coming onling in late 2012-2013
Adjusted EBITDA 55 50 8 48 ) . . .
: — Will realize full year financial effect in 2013
Net income 18 14 8 1
Adjusted EBITCAstrb. to [EF 540 S37  S38 534
Met incame attris. to [EF 11 10 4 + | | w Significant barriers to entry
e bl S Dt — Technically difficult chemical production process
Total ssets 553 3349 5380 5342 — Significant environmental and food safety regulatory requirements
Equity atributable io IEP 5 10 1 4

— Substantial capital cost




Segment: Metals

Company Description

= PSC Metals, Inc_is one of the largest independent
metal recycling companies in the U.S.

= Collects industrial and obsolete scrap metal,
processes it into reusable forms and suppliesthe
recycled metals to its customers

= Strong regional footprint (Upper Midwest, St. Louis
Region and the South)
— Poised to take advantage of Marcellus and Utica

shale energy driven investment

Historical Segment Financial Summary

EYE December 31 LT
(Em ilicrms) m 2010 | 2011 [ Br30M2

| Gelect Income Statement D ata:

Netals Segment

Total revenues 5384 B¥25 31,096 51128
Adjusted EBITDA (23 24 24 {14
Met income {loss) (30} & B 128
Adjusted EBITDA atirib. to [EP (323 524 526 1514
Met income attrib. to IEP 20) 4 g (28
Select Balance Sheet Data:

Totsl =z et 2299 35336 3476 T
Equity atributable io IEP 248 24 5L 398

Highlights and Recent Developments

= Mew management team hired in 3G 2012
— CEOQ is 20 year industry veteran with Omnisource

= Morth American steel production growth is expected to be 5% in 2013
— Demand increasing with rebound in non-residential (35-40% of steel demand,
+6% growth) and residential (5-10% of steel demand, +20% growth)
construction

= Increasing global demand for steel and other metals drives demand for U.S. scrap
eXpons

» PSC is in attractive regional markets
— 1.9 billion of steel capacity additions in PSC's geographic area including: V&M
Star ($1.0 billion). Republic {$85 million}, US Steel (3500 million) and Timken
(5225 million)

» Scrap recycling processis “greener” than virgin steel production
— Electnc arc furnace steel mills are 60% of U.S. production

= Highly fragmented industry with potential for further consolidation

— Capitalizing on consalidation and vertical integration apportunities {Cash's,
Shapiro Bros., Tuscarawas Auto Parts)
— PSC iz building a leading position in its markets

» Product diversification will reduce volatility through cycles
— Expansion of non-ferrous share of total business (now 30% of total revenues)
— Opportunities for market extension: auto parts, e-recycling, wire recycling
— Rebuilding of industrial service accounts

29




Segment: Real Estate

Company Description

= Consists of rental real estate, property
development and associated resort activities

= Rental real estate consists primarily of retail, office
and industrial properties leased to single corporate
tenants

= Property development and resort operations are
focused on the construction and sale of single and
multi-family houses, lots in subdivisions and
planned communities and raw land for residential
development

Historical Segment Financial Summary

EYE December 31 LT
(Sm ilicre) 2010 530012

| Select Income Statement Data:

Real Estate Segment

Total revenues 56 B0 280 B9
Adjusted EBITDA 43 40 a7 48
MNet income 11 8 18 20
Adjusted EBITDA atirib. to [EP 549 540 547 549
Met income attrib. to IEP 11 8 18 20
Select Balance Sheet Data:

Totsl sssets 3837 5907 31,004 3540
Eguity atributable io IEP 692 9 208 Tag

Highlights and Recent Developments

» Business strategyis based on long-term investment outlook and operational
expertise

Rental Real Estate Operations

= Net lease portfolio overiew

— Single tenant ($200bn market cap, A- credit) for two large buildings with leases
through 2020 - 2021

— 27 additional properties with 2.8 million square feet: 14% Retail, 53% Industrial,
33% Office

= Maximize value of commercial lease portfolio through effective management of
existing properties
— Seekto sell assets on opportunistic basis

Property Development and Resort Operations

= Mew Seabury in Cape Cod, Massachusetts and Grand Harbor and Oak Harbor in
Vero Beach, Florida each include land for future residential development of
approxamately 322 and 870 units, respectively

— Both developments operate golf and resort activities

= Opportunistically acquired Fontainbleau (Las Vegas casino development) in 2009
for 5150 million




Segment: Home Fashion

Company Description

= WestPoint Home LLC is engaged in
manufacturing, sourcing, marketing, distributing
and selling home fashion consumer products

= WestPoint Home owns many of the most well-
know brands in home textiles including Martex,
Grand Patrician, Luxor and Vellux

= WPH also licenses brands such as Lauren Ralph
Lauren, IZOD, Underthe Canopy, Southern Tide
and Hanes

Historical Segment Financial Summary

Home Fashion Segment EYE December 31 LT
(& m ilficrz) 2010 9730012

| Select Income Statement D'ata:

Total revenues 5382 341 3326 5338
Adjusted EBITDA (20} 133 131} {18}
Mt loss (5% 183 186) 53
Adjusted EBITDA atirib. to [EP 313 (523 (524 (317
Met income attrib. to IEF {40} 143y {58} (52
Select Balance Sheet Data:

Totsl sz et 3486 35408 3319 201
Equity stributsbls to IEP 352 313 283 208

Highlights and Recent Developments
= One of the largest providers of home textile goods in the United States

Largely completed restructuring of manufacturing footprint

— Transitioned majority of manufacturing to low cost plants in Bahrain and
Pakistan

» Streamlined merchandising, sales and customer senice divisions

= Focus on core profitable customers and product lines

— WPH implemented a more customer-focused organizational structure during the
first quarter of 2012 with the intent of expanding key customer relationships and
rebuilding the company's sales backlog

» Consolidation opportunity in fragmented industry
» Realized benefits from use of NOLs

= Liquidity 15 strong with 573 million in cash as of September 30, 2012

k1




Financial Performance
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Financial Performance

EBITDA Attributable to Icahn Enterprises Equity Attributable to Icahn Enterprises

Ao

. 34, 9%
AGR: : . 90.9%
G $2>334 C.NGR' 2 $4,77_5
52,033
' $3,755
$3.183
52,834
3907 5339
T T - T = = T - 1 T . T T - - T 1
2009 2010 PF 2011 PF LTI 9730112 2009 2010 201 LTM 93012
FYE December3f, PF LTM As of December 31 As of
PF 2011 | o012 (S milions) 2011 9130112

Adjusted EBITDA Attriiqutahie to lcahn Enterprizes Equity Atfributable to lcahn E nterprises
Investment M anagement ™ 2455 5342 5876 2422 Investment Management™ 51,054 52 476 53232 52,349
Autom otive 3561 455 518 441  Automotive B35 1,010 96T 1,023
Energy™ - = 787 995  Enemy = : x 2 412
Metals 23) 24 28 (14) MWetals 248 264 384 398
Railcar 36 2 27 72 Railcar 181 167 172 205
Gaming - 1 37 54 {Gaming 122 402 385
Food Packaging &0 a7 35 34 Food Packaging 5 10 (1} 4
Home Fashion (13} (23} (24) (17} Hoeme Fashion 352 313 283 268
Real E state 43 40 a7 45  Heal Estate 692 769 508 T48
Holding Company (121 17 5 (73 Holding Company {1,481} (1,848} (2640} (2,885}

Total $907 5939 52,334 §2,033 Total 52,834 §3,183 33,755 34,775

(1) Pro forma o net out invesiment Maragement hieres h CwREnergy prior o corsoldafon
(2] Proforma phving eMectio the CvR Enemy acasisition as T it had ooured at the begirning of e perfad.
3 Inchudes siminaions




Financial Performance by Segment
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Financial Highlights — Recent Developments

Significant Annual Dividend Increase

= OnFebruary 11,2013, IEP announced an annual distribution increase to $4.00 per depositary unit
— Provides each depositary unit holder the option to elect either cash or depositary units

— Mr. lcahn presently intends to receive the increase in the Company's cash distribution in additional
depositary units for the foreseeable future

Preliminary Operating Results Overview

n Estimated FY 2012 results for IEP
— Revenues of $15.6 billion
— Adjusted EBITDA Of $2.2 hillion
— Adjusted EBITDA attributable to IEP of $1.5 billion

— Met income attributable to IEP of approximately 3350 million, subject to year-end tax adjustments, $3.30 per
depositary LP unit

= FY2012 experienced lower eamings primarily due to the performance of the Investment Funds
— 6.6% aggregate return in FY2012, compared to a 34 5% aggregate return in FY2011

= Unable to reflect CVR Energy's considerable stock price appreciation in [EF's operating results

— Upon the acquisition of CVR Energy in May 2012, IEP transferred shares of CVR Energy from the
Investment Funds to its subsidiary, IEP Energy LLC

— Including full year CVR Energy stock price appreciation, implied Investment Funds retums were 20.2% in
Fyz2012

= Additionally, CVR Energy's Wynnewood refinery went through a scheduled comprehensive turnaround in the
fourth quarter of 2012




IEP Summary Financial Information

= Significant net assetvalue demonstrated by market value of IEP's public subsidiaries and book value of other assets

Market-Valued Subsidiaries:

Holding Company Interests in Funds® 52,598 524.28
CVR Energy, Inc.# 3.966 3707
CVR Refining, LP# 118 1.10
Federal-Mogul Corp. 648 B.06
American Railcar Industries, Inc @ ] 475
Total Market-Valued Subsidiaries $7,838 $73.26
Other Subsidiaries:
Tropicana Entertainment Inc.# 5505 $4.72
Viskase Companies Inc.® 226 2
Real Estate Holdings™® 746 6.97
PSC Metals, Inc.® 396 3.70
WestPoint Home, Inc_® 266 249
Total Other Subsidiaries £2138 $19.99
Add: Holding Co. Cash and Cash Equivalents™ + Special Dividend® 1,338 12.50
Less: Holding Company Debt (4,084) (38.17)
Add: Other Holding Company Assets & (Liabilities) 43 0.40
Total $7,274 $67.98

Toxa! does A0 purport b0 Melfel 2 valvation of IEP. A valuation s 2 sibfecihe exerclse and Tola) s nod consider all slaments orconsider i Bhe adequiale proportion e elemems that wowd afed IER. ImveRors may

reasonaly oer on wihal SICh elements are and dhelr inpax o0 IEP TepeseNaion of aSSANGE. EXNVESS OF\moled M5 made 2510 the SCCUWACy and coMeRness of Tl a5 of the dole oF MU preseniation of with respeqt o

ST AE MOCENE OF PROSpECthE FESINS WhCH mEY vary:

Source: SEC flings and Caplal 10

{1} Eased on 104.9 million LP unds and 21 million GF unis

(%) Fa ket valse of IEP's interest In Ihe Funcs 22 of Febnary 27, 2013

(3} Based on ciosing share price 25 of Feonary 27, 2012 anc rumess of Shaes owned by [EP.

(4} |EF purchasen 4 millon coMmOn LNtz of GV RESning, LP & he 1P price of 52500 AS Of Febnary 27, 2013, CVR FRefning, LP had @ prce of 51957 per bl

{5} Based cn matkel comparabies Tropicana vaied 3t &0 LTM 83012 EENTDA of S87 milion and Viskeee vaied a 11.0¢ LTM 3012 EEITDA of B4 milion. As of September 30 2012 Tropicana had dett of $171 mllion
and ureeskicted cash of S250 Mlon End Viskaee Rad SZ16 MEECR of CEbt and UrWesiiced cash of 526 mEon

(5} Represents equly sibviouizbie b lcsn Enterprises 2= Of Seplember 30, 2012

(7} Hod@ng Company caeh I 35 of September 30 2012 bess e $100.0 million imvesiment I CVR FRefning, LP'E 1P which s reflecied In mari-valed | ubsieEnes.

(8) CVF Enesgy cectared 3 specisl dlidend of 55,50 per share peyshle on Febmary 19 2013, bo sharehoiders, of recond at the ciose of business on Febraary 5. 2013 2




Business Strengths

ICAHN

ENTERPRISES
LP.

Ability to Maximize Shareholder Value Through
Proven Activist Strategy

Proven Track Record of Delivering Superior Returns

Significant Experience Optimizing Business Strategy
and Capital Structure

= |EP stock price performance since January 2000
- Total return of 1,003%
- Annualized rate of return of 20%

= |cahn Capital funds performance since November 20042
- Gross return of 198%
- Annualized rate of return of 14%
- 2013 year-to-date gross refurn of 9%

Diversified Subsidiary Companies with Significant
Inherent Value

Deep Team Led by Carl Icahn

(1) Source: Elpomberg. Inciades reinvesmert of dsribations. Eased on the cument share piceas o Febnuary 27, 205G a7
2} Febums are as of Febraary 27, 2013




Appendix—EBITDA Reconciliation




EBITDA and Adjusted EBITDA Reconciliation

EBITDA and Adjusted EBITDA Reconciliation Pro Forma' Estimated"
% i dions LT M /3012 FYE 12131712

Aftributable to lcahn Enterprises:

Met {loss) income 5703 5350
Interest expens = 485 482
Income tax expense [bensfit) ) {103}
Depreciation, depletion and amaortization 228 438
EBITDA attributable te lcahn Enterprises 51,632 51,144
Impairment of 3ss=ts 5125 5108
Res ructuring charges 20 25
Mon-service cost of U5, bes ed pension 28 ar
CFEE curtaiiment gains (41) {20
Met {gain) loss on exdinguishment of debt 1 5
FIFQ impact (favorsble)/unfavorable 0} 5
Urreslized {gain)loss on certain derivatives 8T T
Certsin s hare-bas=d compensstion 55 30
Major scheduled urnarcund expense 72 a7
Loss ondis posal of fixed asset i} -
Expenses related o 8 certain proxy matter 25 -
Expenses relsted o certain acquis tions 11 5
Other 9 )
Adjusted EBITDHA attributable to lcahn Enterprises 52,033 51,503

\1~ Pro forma giving eect b the CYR Encrgy scquishion 35 F B had oocummed 3t he beginning of ihe period
7} Estimebed beced on presmingry 40 2012 reculs. CVIR Energy was consolitehod efectve May 4, 2012
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