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Check  the  appropriate  box  below  if  the  Form  8-K  filing  is  intended to
simultaneously  satisfy the filing obligation of the registrant under any of the
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/ /  Written  communication  pursuant  to  Rule 425 under the Securities Act (17
     CFR  230.425)

/ /  Soliciting  material pursuant to Rule 14a-12 under the Exchange Act (17 CFR
     240.14a-12)
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SECTION 7 - REGULATION FD

ITEM 7.01 REGULATION FD DISCLOSURE.

On  December  27, 2011, Icahn Enterprises L.P. issued a press release announcing
the  pricing  terms  for its previously announced rights offering. A copy of the
press release is filed herewith as Exhibit 99.1 and is incorporated by reference
herein  in  its  entirety.

In  accordance  with  General  Instruction  B.2 of Form 8-K, the information set
forth  in  this Item 7.01 and in the attached Exhibit 99.1 shall be deemed to be
"furnished" and shall not be deemed to be "filed" for purposes of the Securities
and  Exchange  Act  of  1934,  as  amended.

SECTION 9 - FINANCIAL STATEMENTS AND EXHIBITS

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

(d) Exhibits

99.1 - Press Release dated December 27, 2011.

      [Remainder of page intentionally left blank; signature page follows]

                                   SIGNATURE

     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
                                                   -------------------
                                                   Dominick Ragone
                                                   Chief Financial Officer

Date: December 27, 2011

Edgar Filing: ICAHN ENTERPRISES L.P. - Form 8-K

2


