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Check this box . January 31,
if no longer Bl 2005
subi STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF .
subject to Estimated average
Section 16. SECURITIES burden hours per
Form 4 or response... 0.5
Formf> Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
obligations

may continue.
See Instruction
1(b).

(Print or Type Responses)

1. Name and Address of Reporting Person *
MELMAN P STEVEN

(Last) (First) (Middle)

333 WEST SAN CARLOS
STREET, SUITE 700

(Street)

SAN JOSE, CA 95110

2. Issuer Name and Ticker or Trading
Symbol
PDF SOLUTIONS INC [PDES]

3. Date of Earliest Transaction
(Month/Day/Year)
08/18/2008

4. If Amendment, Date Original
Filed(Month/Day/Year)

Section 17(a) of the Public Utility Holding Company Act of 1935 or Section
30(h) of the Investment Company Act of 1940

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

Director 10% Owner
__X__ Officer (give title Other (specify
below) below)

VP Investor Relations

6. Individual or Joint/Group Filing(Check

Applicable Line)

_X_ Form filed by One Reporting Person
___Form filed by More than One Reporting
Person

Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

(City) (State) (Zip)
1.Title of 2. Transaction Date 2A. Deemed 3. 4. Securities
Security (Month/Day/Year) Execution Date, if TransactionAcquired (A) or
(Instr. 3) any Code Disposed of (D)
(Month/Day/Year) (Instr.8) (Instr. 3,4 and 5)
(A)
or
Code V Amount (D) Price

Common
Stock

5. Amount of 6. Ownership 7. Nature of

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

Persons who respond to the collection of
information contained in this form are not

Securities Form: Direct Indirect
Beneficially (D) or Beneficial
Owned Indirect (I) Ownership
Following (Instr. 4) (Instr. 4)
Reported
Transaction(s)
(Instr. 3 and 4)
136,730 (U D

SEC 1474

(9-02)

required to respond unless the form
displays a currently valid OMB control

number.

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
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1. Title of 2. 3. Transaction Date 3A. Deemed 4. 5. Number of 6. Date Exercisable and
Derivative Conversion (Month/Day/Year) Execution Date, if TransactioDerivative Expiration Date
Security or Exercise any Code Securities (Month/Day/Year)
(Instr. 3) Price of (Month/Day/Year) (Instr.8) Acquired (A) or

Derivative Disposed of (D)

Security (Instr. 3, 4, and 5)

2001

Stock Plan

Option $12.87 08/18/2008
(Right to

Buy)

Restricted
Stock A 08/18/2008
Right

2001

Stock Plan

Option $14.58 08/18/2008
(Right to

Buy)

Restricted
Stock A 08/18/2008
Right

2001

Stock Plan

Option $ 14.04 08/18/2008
(right to

buy)

Restricted
Stock [E)) 08/18/2008
Right

Reporting Owners

Reporting Owner Name / Address
Director

MELMAN P STEVEN

333 WEST SAN CARLOS STREET
SUITE 700

SAN JOSE, CA 95110

Reporting Owners

Date Expiration
Exercisable Date
Code V (A (D)
D 20,000 [©] 05/06/2012
A 4,763 ® ®
D 28,000 © 10/26/2015
A 6,667 ® ®
D 21,000 (] 10/31/2016
A 5,000 an an
Relationships
10% Owner  Officer Other

VP Investor Relations

7. Title and Amount
Underlying Securitic
(Instr. 3 and 4)

Amou
or

Numb
of Sha

Title

Common

1
Stock A0

Common

Stock i

Common

Stock 2510

Common

Stock By

Common

Stock 2140

Common

Stock 34
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Signatures

/s/ P. Steven
Melman 08/20/2008

**Signature of Date
Reporting Person

Explanation of Responses:

* If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

) Includes 3,818 shares of Common Stock that were purchased under the PDF Solutions, Inc. Employee Stock Purchase Plan as follows:
1,044 shares purchased on December 31, 2007 and 2,774 shares purchased on July 31, 2008.

The cancelled option provided for vesting as follows: 12/48ths of the total shares subject to the option vested on May 7, 2003 and 1/48th
(2) of the total shares vested on the 7th day of each month thereafter, subject to the reporting person's continued service with PDF Solutions,
Inc., or an affiliate thereof, through each vesting date and subject to accelerated vesting in certain circumstances.

Pursuant to PDF Solutions, Inc.'s offer to exchange described in Schedule TO-1 filed on June 10, 2008, as amended (the "Exchange
(3) Offer") on August 18, 2008, PDF Solutions, Inc. cancelled an option granted to the reporting person on May 7, 2002. In exchange for
the option, the reporting person received 4,763 restricted stock rights.

@) Each restricted stock right ("RSR") represents a bookkeeping entry equal in value to one (1) share of common stock of PDF Solutions,
Inc.

50% of the total number of rights will vest on May 15, 2009 and 50% will vest six (6) months thereafter, subject to the reporting
(5) person's continued service with PDF Solutions, Inc., or an eligible affiliate thereof, through each vesting date and subject to accelerated
vesting in certain circumstances. The RSR will be automatically settled in shares upon vesting of the RSR.

The cancelled option provided for vesting as follows: 12/48ths of the total shares subject to the option vested on October 27, 2006 and
(6) 1/48th of the total shares vested on the 27th day of each month thereafter, subject to the reporting person's continued service with PDF
Solutions, Inc., or an affiliate thereof, through each vesting date and subject to accelerated vesting in certain circumstances.

) Pursuant to the Exchange Offer on August 18, 2008, PDF Solutions, Inc. cancelled an option granted to the reporting person on October
27, 2005. In exchange for the option, the reporting person received 6,667 restricted stock rights.

16.7% of the total number of rights will vest on May 15, 2009 and 16.66% will vest every six (6) months thereafter, subject to the
(8) reporting person's continued service with PDF Solutions, Inc., or an eligible affiliate thereof, through each vesting date and subject to
accelerated vesting in certain circumstances. The RSR will be automatically settled in shares upon vesting of the RSR.

The cancelled option provided for vesting as follows: 12/48ths of the total shares subject to the option vested on November 1, 2007 and
(9) 1/48th of the total shares vested on the 1st day of each month thereafter, subject to the reporting person's continued service with PDF
Solutions, Inc., or an affiliate thereof, through each vesting date and subject to accelerated vesting in certain circumstances.

(10) Pursuant to the Exchange Offer on August 18, 2008, PDF Solutions, Inc. cancelled an option granted to the reporting person on
November 1, 2006. In exchange for the option, the reporting person received 5,000 restricted stock rights.

12.5% of the total number of rights will vest on May 15, 2009 and 12.5% will vest every six (6) months thereafter, subject to the
(11) reporting person's continued service with PDF Solutions, Inc., or an eligible affiliate thereof, through each vesting date and subject to
accelerated vesting in certain circumstances. The RSR will be automatically settled in shares upon vesting of the RSR.

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. lock">

SCHEDULE 13D

CUSIP No. 688239201

1. NAME OF REPORTING PERSON
Barberry Corp.
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

Signatures 3
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@)/ /
(b)/ /

3 SEC USE ONLY
4 SOURCE OF FUNDS
0]0)

5SCHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or/ /
2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

7 SOLE VOTING POWER

0

8 SHARED VOTING POWER

983,455

9 SOLE DISPOSITIVE POWER

0

10 SHARED DISPOSITIVE POWER

983,455

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
983,455

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES /]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
1.07%

14 TYPE OF REPORTING PERSON
CO

Explanation of Responses: 4
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SCHEDULE 13D
CUSIP No. 688239201
1. NAME OF REPORTING PERSON
Icahn Partners Master Fund LP
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

@/ /
(b)/ /

3 SEC USE ONLY
4 SOURCE OF FUNDS
WwC

5SCHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or/ /
2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

7 SOLE VOTING POWER

1,547,714

8 SHARED VOTING POWER

0

9 SOLE DISPOSITIVE POWER

1,547,714

10 SHARED DISPOSITIVE POWER

0

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
1,547,714

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES /]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
1.69%

14 TYPE OF REPORTING PERSON
PN

Explanation of Responses: 5
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Explanation of Responses:
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SCHEDULE 13D
CUSIP No. 688239201
1. NAME OF REPORTING PERSON
Icahn Partners Master Fund II LP
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

@/ /
(b)/ /

3 SEC USE ONLY
4 SOURCE OF FUNDS
WwC

5SCHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or/ /
2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

7 SOLE VOTING POWER

619,299

8 SHARED VOTING POWER

0

9 SOLE DISPOSITIVE POWER

619,299

10 SHARED DISPOSITIVE POWER

0

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
619,299

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES /]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
0.68%

14 TYPE OF REPORTING PERSON
PN

Explanation of Responses: 7
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Explanation of Responses:
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SCHEDULE 13D
CUSIP No. 688239201
1. NAME OF REPORTING PERSON
Icahn Partners Master Fund III LP
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

@/ /
(b)/ /

3 SEC USE ONLY
4 SOURCE OF FUNDS
WwC

5SCHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or/ /
2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

7 SOLE VOTING POWER

272,717

8 SHARED VOTING POWER

0

9 SOLE DISPOSITIVE POWER

272,717

10 SHARED DISPOSITIVE POWER

0

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
272,717

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES /]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
0.30%

14 TYPE OF REPORTING PERSON
PN

Explanation of Responses: 9
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Explanation of Responses:

10
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SCHEDULE 13D
CUSIP No. 688239201
1. NAME OF REPORTING PERSON
Icahn Offshore LP
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

@/ /
(b)/ /

3 SEC USE ONLY
4 SOURCE OF FUNDS
00

5SCHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or/ /
2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

7 SOLE VOTING POWER

0

8 SHARED VOTING POWER

2,439,730

9 SOLE DISPOSITIVE POWER

0

10 SHARED DISPOSITIVE POWER

2,439,730

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
2,439,730

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES /]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
2.66%

14 TYPE OF REPORTING PERSON
PN

Explanation of Responses: 11
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Explanation of Responses:

12
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SCHEDULE 13D

CUSIP No. 688239201

1. NAME OF REPORTING PERSON
Icahn Partners LP

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
@/ /
(b)/ /

3 SEC USE ONLY
4 SOURCE OF FUNDS
WwC

5SCHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or/ /
2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

7 SOLE VOTING POWER

1,494,077

8 SHARED VOTING POWER

0

9 SOLE DISPOSITIVE POWER

1,494,077

10 SHARED DISPOSITIVE POWER

0

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
1,494,077

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES /]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
1.63%

14 TYPE OF REPORTING PERSON
PN

Explanation of Responses: 13
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Explanation of Responses:

14
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SCHEDULE 13D
CUSIP No. 688239201
1. NAME OF REPORTING PERSON
Icahn Onshore LP
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
@/ /
(b)/ /
3 SEC USE ONLY

4 SOURCE OF FUNDS
0]0)

5SCHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or/ /
2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

7 SOLE VOTING POWER

0

8 SHARED VOTING POWER

1,494,077

9 SOLE DISPOSITIVE POWER

0

10 SHARED DISPOSITIVE POWER

1,494,077

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
1,494,077

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES /]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
1.63%

14 TYPE OF REPORTING PERSON
PN

Explanation of Responses: 15



Edgar Filing: PDF SOLUTIONS INC - Form 4

Explanation of Responses:

16
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SCHEDULE 13D
CUSIP No. 688239201
1. NAME OF REPORTING PERSON
Icahn Capital LP
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

@/ /
(b)/ /

3 SEC USE ONLY
4 SOURCE OF FUNDS
0]0)

5SCHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or/ /
2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

7 SOLE VOTING POWER

0

8 SHARED VOTING POWER
3,933,807

9 SOLE DISPOSITIVE POWER

0

10 SHARED DISPOSITIVE POWER
3,933,807

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
3,933,807

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES /]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
4.30%

14 TYPE OF REPORTING PERSON
PN

Explanation of Responses: 17
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Explanation of Responses:

18
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SCHEDULE 13D
CUSIP No. 688239201
1. NAME OF REPORTING PERSON
IPH GP LLC
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

@/ /
(b)/ /

3 SEC USE ONLY
4 SOURCE OF FUNDS
0]0)

5SCHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or/ /
2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

7 SOLE VOTING POWER

0

8 SHARED VOTING POWER

3,933,807

9 SOLE DISPOSITIVE POWER

0

10 SHARED DISPOSITIVE POWER

3,933,807

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
3,933,807

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES /]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
4.30%

14 TYPE OF REPORTING PERSON
00

Explanation of Responses: 19
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Explanation of Responses:

20
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SCHEDULE 13D

CUSIP No. 688239201

1. NAME OF REPORTING PERSON
Icahn Enterprises Holdings L.P.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
@/ /
(b)/ /

3 SEC USE ONLY
4 SOURCE OF FUNDS
0]0)

5SCHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or/ /
2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

7 SOLE VOTING POWER

0

8 SHARED VOTING POWER
3,933,807

9 SOLE DISPOSITIVE POWER

0

10 SHARED DISPOSITIVE POWER
3,933,807

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
3,933,807

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES /]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
4.30%

14 TYPE OF REPORTING PERSON
PN

Explanation of Responses: 21
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Explanation of Responses:

22
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SCHEDULE 13D

CUSIP No. 688239201

1. NAME OF REPORTING PERSON
Icahn Enterprises G.P. Inc.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
@/ /
(b)/ /

3 SEC USE ONLY
4 SOURCE OF FUNDS
0]0)

5SCHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or/ /
2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

7 SOLE VOTING POWER

0

8 SHARED VOTING POWER
3,933,807

9 SOLE DISPOSITIVE POWER

0

10 SHARED DISPOSITIVE POWER
3,933,807

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
3,933,807

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES /]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
4.30%

14 TYPE OF REPORTING PERSON
CO

Explanation of Responses: 23
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Explanation of Responses:

24
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SCHEDULE 13D

CUSIP No. 688239201

1. NAME OF REPORTING PERSON
Beckton Corp.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
@/ /
(b)/ /

3 SEC USE ONLY
4 SOURCE OF FUNDS
0]0)

5SCHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or/ /
2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

7 SOLE VOTING POWER

0

8 SHARED VOTING POWER
3,933,807

9 SOLE DISPOSITIVE POWER

0

10 SHARED DISPOSITIVE POWER
3,933,807

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
3,933,807

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES /]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
4.30%

14 TYPE OF REPORTING PERSON
CO

Explanation of Responses: 25
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Explanation of Responses:

26
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SCHEDULE 13D
CUSIP No. 688239201
1 NAME OF REPORTING PERSON
Carl C. Icahn
2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP

@/ /
(b)/ /

3 SEC USE ONLY
4 SOURCE OF FUNDS
0]0)

5SCHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or/ /
2(e)

6 CITIZENSHIP OR PLACE OF ORGANIZATION
United States of America

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORTING PERSON WITH:

7 SOLE VOTING POWER

0

8 SHARED VOTING POWER

4,917,262

9 SOLE DISPOSITIVE POWER

0

10 SHARED DISPOSITIVE POWER

4,917,262

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
4,917,262

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES /]

13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
5.37%

14 TYPE OF REPORTING PERSON
IN

Explanation of Responses: 27
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Explanation of Responses:
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SCHEDULE 13D
Item 1. Security and Issuer

This statement constitutes Amendment No. 11 to the Schedule 13D relating to the Common Stock, par value $0.01
(the “Shares”), issued by Oshkosh Corporation (the “Issuer”), and hereby amends the Schedule 13D filed with the
Securities and Exchange Commission on June 30, 2011 and amended by Amendment Nos. 1 through 10 thereto (as
amended, the "Initial Schedule 13D"), on behalf of the Reporting Persons (as defined in the Initial Schedule 13D), to
furnish the additional information set forth herein. All capitalized terms contained herein but not otherwise defined
shall have the meanings ascribed to such terms in the Initial Schedule 13D.

Item 5. Interest in Securities of the Issuer

Items 5 (a) and (b) of the Initial Schedule 13D are hereby amended by replacing them in their entirety with the
following:

(a) The Reporting Persons may be deemed to beneficially own, in the aggregate, 4,917,262 Shares, representing

approximately 5.37% of the Issuer's outstanding Shares (based upon the 91,565,824 Shares stated to be outstanding as

of November 9, 2012 by the Issuer in the Issuer’s Form 10-K filed with the Securities and Exchange Commission on
November 19, 2012).

(b) High River has sole voting power and sole dispositive power with regard to 983,455 Shares. Each of Hopper,
Barberry and Mr. Icahn has shared voting power and shared dispositive power with regard to such Shares. Icahn
Master has sole voting power and sole dispositive power with regard to 1,547,714 Shares. Each of Icahn Offshore,
Icahn Capital, IPH, Icahn Enterprises Holdings, Icahn Enterprises GP, Beckton and Mr. Icahn has shared voting
power and shared dispositive power with regard to such Shares. Icahn Master II has sole voting power and sole
dispositive power with regard to 619,299 Shares. Each of Icahn Offshore, Icahn Capital, IPH, Icahn Enterprises
Holdings, Icahn Enterprises GP, Beckton and Mr. Icahn has shared voting power and shared dispositive power with
regard to such Shares. Icahn Master III has sole voting power and sole dispositive power with regard to 272,717
Shares. Each of Icahn Offshore, Icahn Capital, IPH, Icahn Enterprises Holdings, Icahn Enterprises GP, Beckton and
Mr. Icahn has shared voting power and shared dispositive power with regard to such Shares. Icahn Partners has sole
voting power and sole dispositive power with regard to 1,494,077 Shares. Each of Icahn Onshore, Icahn Capital, IPH,
Icahn Enterprises Holdings, Icahn Enterprises GP, Beckton and Mr. Icahn has shared voting power and shared
dispositive power with regard to such Shares.

Each of Hopper, Barberry and Mr. Icahn, by virtue of their relationships to High River (as disclosed in Item 2), may
be deemed to indirectly beneficially own (as that term is defined in Rule 13d-3 under the Securities Exchange Act of
1934, as amended (the “Act”)) the Shares which High River directly beneficially owns. Each of Hopper, Barberry and
Mr. Icahn disclaims beneficial ownership of such Shares for all other purposes. Each of Icahn Offshore, Icahn
Capital, IPH, Icahn Enterprises Holdings, Icahn Enterprises GP, Beckton and Mr. Icahn, by virtue of their
relationships to each of Icahn Master, Icahn Master II and Icahn Master III (as disclosed in Item 2), may be deemed to
indirectly beneficially own (as that term is defined in Rule 13d-3 under the Act) the Shares which each of Icahn
Master, Icahn Master II and Icahn Master III directly beneficially owns. Each of Icahn Offshore, Icahn Capital, IPH,
Icahn Enterprises Holdings, Icahn Enterprises GP, Beckton and Mr. Icahn disclaims beneficial ownership of such
Shares for all other purposes. Each of Icahn Onshore, Icahn Capital, IPH, Icahn Enterprises Holdings, Icahn
Enterprises GP, Beckton and Mr. Icahn, by virtue of their relationships to Icahn Partners (as disclosed in Item 2), may
be deemed to indirectly beneficially own (as that term is defined in Rule 13d-3 under the Act) the Shares which Icahn
Partners directly beneficially owns. Each of Icahn Onshore, Icahn Capital, IPH, Icahn Enterprises Holdings, Icahn
Enterprises GP, Beckton and Mr. Icahn disclaims beneficial ownership of such Shares for all other purposes.
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Item 5 (c) of the Initial Schedule 13D is hereby amended by the addition of the following:

(c) The following table sets forth all transactions with respect to Shares effected since December 10, 2012, the date of
the most recent filing on Schedule 13D in respect of the Shares by the Reporting Persons, inclusive of any transactions
effected through 4:00 p.m., New York City time, on December 12, 2012. Except as otherwise noted below, all such
transactions were sales of Shares effected in the open market, and the table includes commissions paid in per share

prices.
Name of Reporting Person

High River LP
High River LP

Icahn Partners LP
Icahn Partners LP

Icahn Partners Master Fund LP
Icahn Partners Master Fund LP

Icahn Partners Master Fund II
L.P.
Icahn Partners Master Fund II
L.P.

Icahn Partners Master Fund III
L.P.
Icahn Partners Master Fund 111
L.P.

Date of
Transaction
12/11/2012
12/12/2012

12/11/2012
12/12/2012

12/11/2012
12/12/2012

12/11/2012

12/12/2012

12/11/2012

12/12/2012

Amount of
Securities Sold

118,805
139,357

180,492
211,712

186,970
219,315

74,813

87,756

32,945

38,644

Price Per Share

28.73
28.83

28.73
28.83

28.73

28.83

28.73

28.83

28.73

28.83
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SIGNATURE

After reasonable inquiry and to the best of each of the undersigned knowledge and belief, each of the undersigned
certifies that the information set forth in this statement is true, complete and correct.

Dated: December 12, 2012

ICAHN PARTNERS MASTER FUND LP
ICAHN PARTNERS MASTER FUND II LP
ICAHN PARTNERS MASTER FUND III LP
ICAHN OFFSHORE LP

ICAHN PARTNERS LP

ICAHN ONSHORE LP

BECKTON CORP.

HOPPER INVESTMENTS LLC
BARBERRY CORP.

HIGH RIVER LIMITED PARTNERSHIP
By: Hopper Investments LLC, general partner

By: /s/ Edward E. Mattner
Name: Edward E. Mattner
Title: Authorized Signatory

ICAHN CAPITAL LP

By: IPH GP LLC, its general partner

By: Icahn Enterprises Holdings L.P., its sole member
By: Icahn Enterprises G.P. Inc., its general partner
IPH GP LLC

By: Icahn Enterprises Holdings L.P., its sole member
By: Icahn Enterprises G.P. Inc., its general partner
ICAHN ENTERPRISES HOLDINGS L.P.

By: Icahn Enterprises G.P. Inc., its general partner
ICAHN ENTERPRISES G.P. INC.

By: /s/ SungHwan Cho
Name: SungHwan Cho
Title: Chief Financial Officer
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/s/ Carl C. Icahn
CARL C. ICAHN
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