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/s/ Carl C. Icahn 08/27/2012
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& If the form is filed by more than one reporting person, see Instruction 4(b)(v).

X X Chairman of the Board

*#%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) Depository Units representing limited partner interests in Icahn Enterprises L.P. (the "Issuer").
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Barberry Corp. ("Barberry") beneficially owns 3,291,701 Depository Units. Carl C. Icahn beneficially owns 100% of Barberry. Pursuant

2) to Rule 16a-1(a)(2) under the Exchange Act, Mr. Icahn (by virtue of his relationship to Barberry) may be deemed to indirectly

beneficially own the Depository Units which Barberry owns. Mr. Icahn disclaims beneficial ownership of such Depository Units except

to the extent of his pecuniary interest therein.

Caboose Holding LLC ("Caboose") beneficially owns 3,287,491 Depository Units. Barberry is the managing member of Caboose. Carl
C. Icahn beneficially owns 100% of Barberry. Pursuant to Rule 16a-1(a)(2) under the Exchange Act, each of Mr. Icahn and Barberry (by

(3) virtue of their relationships to Caboose) may be deemed to indirectly beneficially own the Depository Units which Caboose owns.
of Mr. Icahn and Barberry disclaims beneficial ownership of such Depository Units except to the extent of their pecuniary interest
therein.

Each

CCI Offshore LLC ("CCI Offshore") beneficially owns 2,029,866 Depository Units. Barberry is the sole member of CCI Offshore. Carl

C. Icahn beneficially owns 100% of Barberry. Pursuant to Rule 16a-1(a)(2) under the Exchange Act, each of Mr. Icahn and Barberry (by
(4) virtue of their relationships to CCI Offshore) may be deemed to indirectly beneficially own the Depository Units which CCI Offshore

owns. Each of Mr. Icahn and Barberry disclaims beneficial ownership of such Depository Units except to the extent of their pecuniary

interest therein.

Reporting Owners
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CCI Onshore LLC ("CCI Onshore") beneficially owns 16,135,728 Depository Units. High Coast Limited Partnership ("High Coast") is
the sole member of CCI Onshore. Little Meadow Corp. ("Little Meadow") is the general partner of High Coast. Carl C. Icahn
beneficially owns 100% of Little Meadow. Pursuant to Rule 16a-1(a)(2) under the Exchange Act, each of Mr. Icahn, Little Meadow and
High Coast (by virtue of their relationships to CCI Onshore) may be deemed to indirectly beneficially own the Depository Units which
CCI Onshore owns. Each of Mr. Icahn, Little Meadow and High Coast disclaims beneficial ownership of such Depository Units except
to the extent of their pecuniary interest therein.

Gascon Partners ("Gascon") beneficially owns 14,143,786 Depository Units. Little Meadow is the managing general partner of Gascon.
Carl C. Icahn beneficially owns 100% of Little Meadow. Pursuant to Rule 16a-1(a)(2) under the Exchange Act, each of Mr. Icahn and
Little Meadow (by virtue of their relationships to Gascon) may be deemed to indirectly beneficially own the Depository Units which
Gascon owns. Each of Mr. Icahn and Little Meadow disclaims beneficial ownership of such Depository Units except to the extent of
their pecuniary interest therein.

High Coast beneficially owns 36,879,945 Depository Units. Little Meadow is the general partner of High Coast. Carl C. Icahn
beneficially owns 100% of Little Meadow. Pursuant to Rule 16a-1(a)(2) under the Exchange Act, each of Mr. Icahn and Little Meadow
(by virtue of their relationships to High Coast) may be deemed to indirectly beneficially own the Depository Units which High Coast
owns. Each of Mr. Icahn and Little Meadow disclaims beneficial ownership of such Depository Units except to the extent of their
pecuniary interest therein.

Highcrest Investors Corp. ("Highcrest") beneficially owns 11,006,120 Depository Units. Starfire Holding Corporation ("Starfire")
beneficially owns 99.5% of Highcrest. Carl C. Icahn beneficially owns 100% of Starfire. Pursuant to Rule 16a-1(a)(2) under the
Exchange Act, each of Mr. Icahn and Starfire (by virtue of their relationships to Highcrest) may be deemed to indirectly beneficially
own the Depository Units which Highcrest owns. Each of Mr. Icahn and Starfire disclaims beneficial ownership of such Depository
Units except to the extent of their pecuniary interest therein.

Icahn Management LP ("Icahn Management") beneficially owns 4,056,161 Depository Units. CCI Manager LLC ("CCI Manager") is
the general partner of Icahn Management. Carl C. Icahn beneficially owns 99.8% of CCI Manager. Pursuant to Rule 16a-1(a)(2) under
the Exchange Act, each of Mr. Icahn and CCI Manager (by virtue of their relationships to Icahn Management) may be deemed to
indirectly beneficially own the Depository Units which Icahn Management owns. Each of Mr. Icahn and CCI Manager disclaims
beneficial ownership of such Depository Units except to the extent of their pecuniary interest therein.

Modal LLC ("Modal") beneficially owns 669,212 Depository Units. Carl C. Icahn beneficially owns 100% of Modal. Pursuant to Rule
16a-1(a)(2) under the Exchange Act, Mr. Icahn (by virtue of his relationship to Modal) may be deemed to indirectly beneficially own the
Depository Units which Modal owns. Mr. Icahn disclaims beneficial ownership of such Depository Units except to the extent of his
pecuniary interest therein.

Thornwood Associates Limited Partnership ("Thornwood") beneficially owns 5,097,598 Depository Units. Barberry is the general
partner of Thornwood. Carl C. Icahn beneficially owns 100% of Barberry. Pursuant to Rule 16a-1(a)(2) under the Exchange Act, each of
Mr. Icahn and Barberry (by virtue of their relationships to Thornwood) may be deemed to indirectly beneficially own the Depository
Units which Thornwood owns. Each of Mr. Icahn and Barberry disclaims beneficial ownership of such Depository Units except to the
extent of their pecuniary interest therein.

As a result of the transactions consummated pursuant to the Contribution and Exchange Agreement dated as of August 24, 2012 (a copy
of which was filed as Exhibit 1 to the Schedule 13D filed by Mr. Icahn's affiliates with the SEC on the date hereof and is incorporated
herein by reference), the Issuer issued to High River Limited Partnership and Koala Holding LP an aggregate of 3,288,371 Depositary
Units (which Depositary Units were subsequently transferred to Highcrest) in exchange for the contribution to the Issuer of a
membership interest in [EP Energy LLC.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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