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EXPLANATORY NOTE

This Amendment No. 1 to the Annual Report on Form 10-K/A for the year ended December 31, 2013 (the
"Amendment") is a joint report being filed by Icahn Enterprises L.P. and Icahn Enterprises Holdings L.P.
(collectively, the "Company"). Each registrant hereto is filing on its own behalf all of the information contained in this
Report that relates to such registrant. Each registrant hereto is not filing any information that does not relate to such
registrant, and therefore makes no representation as to any such information.

In our original Annual Report on Form 10-K for the year ended December 31, 2013 (the "2013 Form 10-K") filed
with the SEC on March 3, 2014, the audit reports of our principal auditor, Grant Thornton LLP, inadvertently omitted
reference to one of the other auditors, Ernst & Young LLP, opining on the financial statements of Federal-Mogul
Corporation, a consolidated subsidiary of the Company, for the year ended December 31, 2011. Accordingly, the
Company is filing this Amendment to amend our 2013 Form 10-K to include certain information required by Part II,
Item 8 of Form 10-K. This Amendment is being filed solely to correct for the inadvertent omitted reference to one of
our other auditors, Ernst & Young LLP, in the audit reports of our principal auditor, Grant Thornton LLP. This
Amendment does not amend or otherwise update any other information in the original filing of our 2013 Form 10-K
filed on March 3, 2014.
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PART II
Item 8. Financial Statements and Supplementary Data.
REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Partners of
Icahn Enterprises L.P.

We have audited the accompanying consolidated balance sheets of Icahn Enterprises L.P. (a Delaware limited
partnership) and subsidiaries (collectively, the “Partnership”) as of December 31, 2013 and 2012, and the related
consolidated statements of operations, comprehensive income, changes in equity, and cash flows for each of the three
years in the period ended December 31, 2013. Our audits of the basic consolidated financial statements included the
financial statement schedule listed in the index appearing under Item 15(a)(2). These financial statements and
financial statement schedule are the responsibility of the Partnership’s management. Our responsibility is to express an
opinion on these financial statements and financial statement schedule based on our audits. We did not audit the
consolidated financial statements of CVR Energy, Inc., a subsidiary, which statements reflect total assets constituting
$3.6 billion, of consolidated total assets as of December 31, 2012, and total revenues of $5.7 billion for the period
from May 5, 2012 to December 31, 2012, of consolidated total revenues for the year ended December 31, 2012. Those
statements were audited by other auditors, whose report has been furnished to us, and our opinion, insofar as it relates
to the amounts included for CVR Energy, Inc., is based solely on the report of the other auditors. We also did not
audit the consolidated financial statements of Federal-Mogul Corporation, a subsidiary, which statements reflect total
revenues of $6.9 billion of consolidated total revenues for the year ended December 31, 2011. Those statements were
audited by other auditors, whose report has been furnished to us, and our opinion, insofar as it relates to the amounts
included for Federal-Mogul Corporation, is based solely on the report of the other auditors.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall financial
statement presentation. We believe that our audits and the reports of the other auditors provide a reasonable basis for
our opinion.

In our opinion, based on our audits and the reports of the other auditors, the consolidated financial statements referred
to above present fairly, in all material respects, the financial position of Icahn Enterprises L.P. and subsidiaries as of
December 31, 2013 and 2012, and the results of their operations and their cash flows for each of the three years in the
period ended December 31, 2013 in conformity with accounting principles generally accepted in the United States of
America. Also in our opinion, which insofar as it relates to CVR Energy, Inc. and Federal-Mogul Corporation, is
based on the reports of other auditors, the related financial statement schedule, when considered in relation to the
basic consolidated financial statements taken as a whole, presents fairly, in all material respects, the information set
forth therein.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the Partnership’s internal control over financial reporting as of December 31, 2013, based on criteria
established in the 1992 Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations
of the Treadway Commission (COSO), and our report dated March 3, 2014 expressed an unqualified opinion.

/s/Grant Thornton LLP

New York, New York
March 3, 2014
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Partners of
Icahn Enterprises Holdings L.P.

We have audited the accompanying consolidated balance sheets of Icahn Enterprises Holdings L.P. (a Delaware
limited partnership) and subsidiaries (collectively, the “Partnership”) as of December 31, 2013 and 2012, and the related
consolidated statements of operations, comprehensive income, changes in equity, and cash flows for each of the three
years in the period ended December 31, 2013. Our audits of the basic consolidated financial statements included the
financial statement schedule listed in the index appearing under Item 15(a)(2). These financial statements and
financial statement schedule are the responsibility of the Partnership’s management. Our responsibility is to express an
opinion on these financial statements and financial statement schedule based on our audits. We did not audit the
consolidated financial statements of CVR Energy, Inc., a subsidiary, which statements reflect total assets constituting
$3.6 billion, of consolidated total assets as of December 31, 2012, and total revenues of $5.7 billion for the period
from May 5, 2012 to December 31, 2012, of consolidated total revenues for the year ended December 31, 2012. Those
statements were audited by other auditors, whose report has been furnished to us, and our opinion, insofar as it relates
to the amounts included for CVR Energy, Inc., is based solely on the report of the other auditors. We also did not
audit the consolidated financial statements of Federal-Mogul Corporation, a subsidiary, which statements reflect total
revenues of $6.9 billion of consolidated total revenues for the year ended December 31, 2011. Those statements were
audited by other auditors, whose report has been furnished to us, and our opinion, insofar as it relates to the amounts
included for Federal-Mogul Corporation, is based solely on the report of the other auditors.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. We were not engaged to perform an audit of the
Company’s internal control over financial reporting. Our audits included consideration of internal control over
financial reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the
purpose of expressing an opinion on the effectiveness of the Company’s internal control over financial reporting.
Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements, assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation. We believe that our audits
and the reports of the other auditors provide a reasonable basis for our opinion.

In our opinion, based on our audits and the reports of the other auditors, the consolidated financial statements referred
to above present fairly, in all material respects, the financial position of Icahn Enterprises Holdings L.P. and
subsidiaries as of December 31, 2013 and 2012, and the results of their operations and their cash flows for each of the
three years in the period ended December 31, 2013 in conformity with accounting principles generally accepted in the
United States of America. Also in our opinion, which insofar as it relates to CVR Energy, Inc. and Federal-Mogul
Corporation, is based on the reports of other auditors, the related financial statement schedule, when considered in
relation to the basic consolidated financial statements taken as a whole, presents fairly, in all material respects, the
information set forth therein.

/s/Grant Thornton LLP

New York, New York
March 3, 2014
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Stockholders
CVR Energy, Inc.:

We have audited the consolidated balance sheet of CVR Energy, Inc. and subsidiaries (the Company) as of
December 31, 2012, and the related consolidated statements of operations, comprehensive income, changes in equity,
and cash flows for the period from May 5, 2012 to December 31, 2012 (not presented herein). These consolidated
financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion
on these consolidated financial statements based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the
financial position of CVR Energy, Inc. and subsidiaries as of December 31, 2012, and the results of their operations
and their cash flows for the period from May 5, 2012 to December 31, 2012, in conformity with U.S. generally
accepted accounting principles.

/s’'KPMG LLP

Houston, Texas
March 14, 2013
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
Federal-Mogul Corporation

We have audited the consolidated statements of operations, comprehensive income (loss), cash flows and
shareholders' equity of Federal-Mogul Corporation for the year ended December 31, 2011 (not presented herein).
These financial statements are the responsibility of the Company's management. Our responsibility is to express an
opinion on these financial statements and schedule based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the
consolidated results of operations and cash flows of Federal-Mogul Corporation for the year ended December 31,
2011, in conformity with U.S. generally accepted accounting principles.

/s/Ernst & Young LLP

Detroit, Michigan

February 28, 2012

except for Notes 2 and 10 as to which the date is February 27, 2013

and Notes 1, 3, 4, 5,9, 14, 15, 21 and 24 as to which the date is November 1, 2013
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ICAHN ENTERPRISES L.P. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
(In millions, except unit amounts)

December 31,

2013 2012
ASSETS
Cash and cash equivalents $3,262 $3,108
Cash held at consolidated affiliated partnerships and restricted cash 396 963
Investments 12,261 5,491
Accounts receivable, net 1,750 1,854
Due from brokers 35 567
Inventories, net 1,902 1,955
Property, plant and equipment, net 8,077 7,661
Goodwill 2,074 2,082
Intangible assets, net 1,113 1,206
Other assets 875 1,045
Total Assets $31,745 $25,932
LIABILITIES AND EQUITY
Accounts payable $1,353 $1,388
Accrued expenses and other liabilities 2,196 1,499
Deferred tax liability 1,394 1,335
Securities sold, not yet purchased, at fair value 884 533
Due to brokers 2,203 —
Post-employment benefit liability 1,111 1,488
Debt 9,295 9,873
Total liabilities 18,436 16,116
Commitments and contingencies (Note 19)
Equity:
Limited partners: Depositary units: 115,900,309 and 104,850,813 units issued 6.308 4913
and outstanding at December 31, 2013 and 2012, respectively ’ ’
General partner (216 ) (244
Equity attributable to Icahn Enterprises 6,092 4,669
Equity attributable to non-controlling interests 7,217 5,147
Total equity 13,309 9,816
Total Liabilities and Equity $31,745 $25,932

See notes to consolidated financial statements.
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ICAHN ENTERPRISES L.P. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS
(In millions, except per unit amounts)

Year Ended December 31,
2013 2012 2011
Revenues:
Net sales $17,785 $14,574 $9,127
Other revenues from operations 988 951 933
Net gain from investment activities 1,694 343 1,905
Interest and dividend income 194 103 126
Other income (loss), net 21 (175 ) (72
20,682 15,796 12,019
Expenses:
Cost of goods sold 15,809 12,606 7,871
Other expenses from operations 504 502 505
Selling, general and administrative 1,417 1,275 1,237
Restructuring 50 31 11
Impairment 16 129 71
Interest expense 560 572 490
18,356 15,115 10,185

Income before income tax benefit (expense) 2,326 681



