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ITEM 2.01. COMPLETION OF ACQUISITION OR DISPOSITION OF ASSETS

On  March  8,  2010,  Tropicana  Entertainment  Inc. ("Tropicana") completed the
acquisition  of certain assets of its predecessor, Tropicana Entertainment, LLC,
and  certain  of  its subsidiaries and affiliates (together, the "Predecessors")
and  of  the  Tropicana  Resort  and Casino-Atlantic City ( the "Tropicana AC").
These  transactions,  referred  to  as  the  "Restructuring  Transactions," were
effected  pursuant  to  the  Joint  Plan  of  Reorganization  of  Tropicana
Entertainment,  LLC and Certain of Its Debtor Affiliates Under Chapter 11 of the
Bankruptcy  Code, filed with the United States Bankruptcy Court for the District
of  Delaware  on  January  8,  2009,  as amended (the "Plan"). The Restructuring
Transactions  are  described  in  Tropicana's registration statement on Form 10,
originally  filed  with  the  Securities and Exchange Commission on November 10,
2009,  File  No. 000-53831, as amended by Amendment No. 1, filed on December 21,
2009  and  by  Post-Effective  Amendment  No.  1,  filed  on  January  25, 2010.

As  a  result of Tropicana's completion of the Restructuring Transactions, Icahn
Partners  LP ("Icahn Partners"), Icahn Partners Master Fund LP ("Icahn Master"),
Icahn  Partners  Master Fund II LP ("Icahn Master II") and Icahn Partners Master
Fund III LP ("Icahn Master III") (each of which is an indirectly held subsidiary
of  Icahn  Enterprises  L.P.)  received  4,578,984  shares  of  common  stock of
Tropicana  (the  "Tropicana  Shares"),  4,619,025  Tropicana  Shares,  1,944,281



Tropicana  Shares  and  737,731  Tropicana  Shares,  respectively.

In  addition,  in  connection  with  Tropicana's completion of the Restructuring
Transactions,  Tropicana  entered  into a credit agreement, dated as of December
29,  2009  (the  "Exit  Facility").  Each of Icahn Partners, Icahn Master, Icahn
Master  II  and Icahn Master III is a lender under the Exit Facility, and in the
aggregate,  hold  over  50%  of  the loans under the Exit Facility. Furthermore,
Icahn  Agency  Services  LLC,  an  indirect  subsidiary  of  the Company, is the
administrative  agent under the Exit Facility. Pursuant to the terms of the Exit
Facility,  the  lenders, including Icahn Partners, Icahn Master, Icahn Master II
and  Icahn  Master  III,  were issued warrants to purchase Tropicana Shares (the
"Warrants").  Icahn Partners, Icahn Master, Icahn Master II and Icahn Master III
were  issued  285,578  Warrants,  332,430  Warrants, 120,513 Warrants and 45,637
Warrants,  respectively. On March 9, 2010, each of Icahn Partners, Icahn Master,
Icahn  Master II and Icahn Master III exercised their warrants in their entirety
and  received  285,578  Tropicana  Shares,  332,430  Tropicana  Shares,  120,513
Tropicana  Shares  and  45,637  Tropicana  Shares,  respectively.

As  a  result  of  the  Tropicana  Shares  issued  pursuant to the Restructuring
Transactions  and  the  Tropicana  Shares issued pursuant to the exercise of the
Warrants,  Icahn  Partners,  Icahn  Master, Icahn Master II and Icahn Master III
hold,  in  the aggregate, 12,664,179 Tropicana Shares, which represents 49.1% of
the  outstanding  Tropicana  Shares.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(A) FINANCIAL STATEMENTS OF BUSINESS ACQUIRED.

The  financial statements required by this Item are not being filed herewith. To
the  extent  such  information  is  required  by  this Item, it will be filed by
amendment  to  this  Current Report on Form 8-K not later than 71 days after the
date  on  which  this  Current  Report  on  Form  8-K  is  required to be filed.

(B) PRO FORMA FINANCIAL INFORMATION.

The  pro  forma  financial  information required by this Item is not being filed
herewith.  To  the  extent such information is required by this Item, it will be
filed  by  amendment  to  this Current Report on Form 8-K not later than 71 days
after the date on which this Current Report on Form 8-K is required to be filed.
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     Pursuant  to  the  requirements of the Securities Exchange Act of 1934, the
registrant  has  duly  caused  this  report  to  be  signed on its behalf by the
undersigned  hereunto  duly  authorized.

                                   ICAHN ENTERPRISES L.P.
                                   (Registrant)

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

                                   By:  /s/ Dominick Ragone
                                        -------------------
                                        Name:  Dominick Ragone
Date: March 12, 2010                    Title:  Chief Financial Officer
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