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Item 1.01 Entry into a Material Definitive Agreement

On February 29, 2016 Icahn Enterprises, L.P. ("Icahn Enterprises") entered into a contribution agreement (the
"Contribution Agreement") with IRL Holding LL.C ("IRL"), a company wholly-owned by Carl C. Icahn, relating to
IRL's interest in 25% of the outstanding limited liability company membership interests (the "Interest") of American
Railcar Leasing LLC ("ARL"), a subsidiary of Icahn Enterprises. Pursuant to the Contribution Agreement, IRL
contributed the Interest to Icahn Enterprises, and in return, IRL received 685,367 newly issued depository units of
Icahn Enterprises. As a result of the transaction, Icahn Enterprises indirectly owns 100% of the outstanding limited
liability membership interest of ARL.

The transactions contemplated by the Contribution Agreement were authorized by the Independent Committee of the
Board of Directors of Icahn Enterprises G.P., Inc., the general partner of the Company, on February 23, 2016. The
Independent Committee was advised by independent counsel and retained an independent financial advisor which
rendered a fairness opinion.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits.

Exhibit Number Description

10.1 Contribution Agreement, dated February 29, 2016.
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SIGNATURES

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)

_ Icahn Enterprises G.P. Inc.
" its general partner

By: /s/ Peter Reck

Peter Reck
Chief Accounting Officer

Date: March 1, 2016



