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Explanation of Responses:

1. Depository Units representing limited partner interests in American Real Estate Partners, L.P. ("AREP")

2. On August 8, 2007, AREP purchased from Icahn Management LP, CCI Onshore Corp. and CCI Offshore Corp. the general partnership interests in the management company and general partners (the "Fund
Management Entities") of certain private investment funds managed by affiliates of Carl C. Icahn in exchange for, among other things, 8,632,679 Depository Units. Each of Icahn Management LP, CCI
Onshore Corp. and CCI Offshore Corp. is indirectly wholly-owned by Mr. Icahn. In addition, Icahn Management LP, CCI Onshore Corp. and CCI Offshore Corp. will be entitled to receive certain contingent
earn-out payments to be made in additional Depository Units over a five-year period based on AREP's achieving specified net after-tax earnings from the Fund Management Entities. The right to receive
Depository Units pursuant to such earn-out right became fixed and irrevocable on August 8, 2007.

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

* If the form is filed by more than one reporting person, see Instruction 4 (b)(v).

CARL C. ICAHN

** Signature of Reporting Person
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Date

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

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Persons who respond to the collection of information contained in this form are not required to respond unless the form displays a currently valid OMB Number.



/cgi-bin/browse-edgar?action=getcompany&CIK=0000921669
/cgi-bin/browse-edgar?action=getcompany&CIK=0000813762

	4 (ICAHN ENTERPRISES L.P.) (August 09, 2007)

