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1. Name and Address of Reporting Person *

RACHESKY MARK H MD

(Last) (First) (Middle)

40 WEST 57TH STREET, 24TH
FLOOR

(Street)

NEW YORK, NY 10019

2. Issuer Name and Ticker or Trading
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NAVISTAR INTERNATIONAL
CORP [NAV]
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06/12/2012
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Forward
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Reporting Owners

. Relationships
Reporting Owner Name / Address

Director 10% Owner Officer Other

RACHESKY MARK H MD
40 WEST 57TH STREET
24TH FLOOR

NEW YORK, NY 10019

MHR FUND MANAGEMENT LLC
40 WEST 57TH STREET

24TH FLOOR

NEW YORK, NY 10019

MHR Institutional Partners IIT LP
40 WEST 57TH STREET, 24TH FLOOR X
NEW YORK, NY 10019

MHR Institutional Advisors III LLC

40 WEST 57TH STREET, 24TH FLOOR X
NEW YORK, NY 10019
Signatures

/s/ Janet Yeung, 06/14/2012

Attorney-in-Fact

**Signature of Reporting Person Date
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Reporting Owners

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).

The price reported in Column 4 is a weighted average price. These shares were purchased in multiple transactions at prices ranging from
$26.92 to $27.70. The reporting person undertakes to provide to the Staff of the Securities and Exchange Commission, upon request, full
information regarding the number of shares purchased at each separate price within the ranges set forth in the footnotes (1) and (2) to
this Form 4.

The price reported in Column 4 is a weighted average price. These shares were purchased in multiple transactions at prices ranging from
$27.71 to $28.14.

These shares are held for the account of MHR Capital Partners Master Account LP, an Anguilla, British West Indies limited partnership
("Master Account"). MHR Advisors LLC, a Delaware limited liability company ("Advisors"), is the general partner of Master Account.
Mark H. Rachesky, M.D. ("Dr. Rachesky") is the managing member of Advisors. In such capacity, Dr. Rachesky may be deemed to be
the beneficial owner of the shares held for the account of Master Account. MHR Fund Management LL.C ("Fund Management") has an
investment management agreement with Master Account pursuant to which it has the power to vote or direct the vote and to dispose or
to direct the disposition of the shares held for the account of Master Account and, accordingly, Fund Management may be deemed to
beneficially own the shares held for the account of Master Account.

These shares are held for the account of MHR Capital Partners (100) LP, a Delaware limited partnership ("Capital Partners (100)").
Adbvisors is the general partner of Capital Partners (100). Dr. Rachesky is the managing member of Advisors. In such capacity, Dr.
Rachesky may be deemed to be the beneficial owner of the shares held for the account of Capital Partners (100). Fund Management has
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an investment management agreement with Capital Partners (100) pursuant to which it has the power to vote or direct the vote and to
dispose or to direct the disposition of the shares held for the account of Capital Partners (100) and, accordingly, Fund Management may
be deemed to beneficially own the shares held for the account of Capital Partners (100).

These shares are held for the account of MHR Institutional Partners III LP, a Delaware limited partnership ("Institutional Partners II1").
MHR Institutional Advisors III LLC, a Delaware limited liability company ("Institutional Advisors III") is the general partner of
Institutional Partners III. Dr. Rachesky is the managing member of Institutional Advisors III. In such capacity, Dr. Rachesky may be
deemed to be the beneficial owner of the shares held for the account of Institutional Partners III. Fund Management has an investment
management agreement with Institutional Partners III pursuant to which it has the power to vote or direct the vote and to dispose or to
direct the disposition of the shares held for the account of Institutional Partners III and, accordingly, Fund Management may be deemed
to beneficially own the shares held for the account of Institutional Partners III.

Forward Transaction, dated as of June 6, 2012, by and between Deutsche Bank AG, London Branch ("DB"), with Deutsche Bank
Securities Inc. as agent, and Master Account (the "DB Master Account Forward Transaction").

Forward Transaction, dated as of June 6, 2012, by and between DB, Deutsche Bank Securities Inc. as agent, and Capital Partners (100)
(the "DB Capital Partners (100) Forward Transaction").

Amended and Restated Forward Transaction, dated as of June 12, 2012, by and between DB, Deutsche Bank Securities Inc. as agent,
and Institutional Partners III (the "DB Institutional Partners III Forward Transaction" and, together with the DB Master Account
Forward Transaction and the DB Capital Partners (100) Forward Transaction, the "DB Forward Transactions").

In the event that Master Account, Capital Partners (100) or Institutional Partners III elect to physically settle their respective DB
Forward Transactions, such MHR entity is required to pay the DB Forward Price per Share to DB in exchange for each share of
Common Stock underlying the DB Forward Transaction. The "DB Forward Price per Share" is initially $25.5399 and increases each day
based on a formula that generally equals the initial DB Forward Price per Share multiplied by an interest rate generally equal to
one-month LIBOR plus 0.85% per annum compounded monthly. If any DB Forward Transaction is settled in cash, Master Account,
Capital Partners (100) or Institutional Partners III will generally obtain the gain from any positive price performance and suffer the loss
from any negative price performance when compared to the DB Forward Price per Share on the notional number of shares of Common
Stock subject to the DB Forward Transactions, subject to certain fees payable to DB.

Each of the DB Master Account Forward Transaction and the DB Capital Partners (100) Forward Transaction may be settled at any
time, at the election of Master Account or Capital Partners (100), as the case may be, in cash or by delivery of Common Stock.

The DB Institutional Partners III Forward Transaction may be settled at any time at the election of Institutional Partners III in cash. In
addition, the DB Institutional Partners III Forward Transaction may be settled at any time, at the election of Institutional Partners III,
following the date that all required filings and any applicable waiting periods under the Hart-Scott-Rodino Antitrust Improvements Act
of 1976 have been made or have expired (the "HSR Act Condition"), by delivery of Common Stock in exchange for payment by
Institutional Partners III of the Forward Price per Share (as defined above).

The shares of Common Stock underlying the DB Forward Transactions generally must be settled in either cash or physical delivery of
such shares of Common Stock (subject, in the case of the DB Institutional Partners III Forward Transaction, to satisfaction of the HSR
Act Condition) by June 12, 2013 or at such earlier date at the election of Master Account, Capital Partners (100) or Institutional Partners
III, as the case may be. If the relevant MHR fund elects physical settlement, the settlement date will occur on the fifth business day
following the date of such election. If the relevant MHR fund elects cash settlement, the cash settlement date will occur three business
days following the expiration of a fifteen (15) business day price averaging period commencing two business days following the date of
such election.

Forward Transaction, dated as of June 14, 2012, by and between Societe Generale ("SG") and Master Account (the "SG Master Account
Forward Transaction").

Forward Transaction, dated as of June 14, 2012, by and between SG and Capital Partners (100) (the "SG Capital Partners (100) Forward
Transaction").

Forward Transaction, dated as of June 14, 2012, by and between SG and Institutional Partners III (the "SG Institutional Partners I1I
Forward Transaction" and, together with the SG Master Account Forward Transaction and the SG Capital Partners (100) Forward
Transaction, the "SG Forward Transactions").

In the event that Master Account, Capital Partners (100) or Institutional Partners III elect to physically settle their respective SG Forward
Transactions, such MHR entity is required to pay the SG Forward Price per Share to SG in exchange for each share of Common Stock
underlying the SG Forward Transaction. The "SG Forward Price per Share" will equal a weighted average of the VWAP price of the
shares of Common Stock obtained during SG's hedging period multiplied by 1.10% per annum plus certain fees payable to SG, and
thereafter, the SG Forward Price per Share will increase generally at a rate equal to one-month LIBOR plus 0.85% per annum
compounded monthly. (Continued in footnote 17)

(Continued from footnote 16)The weighted average of the VWAP price of the shares obtained during SG's hedging on June 14, 2012
was $27.0661. If any SG Forward Transaction is settled in cash, Master Account, Capital Partners (100) or Institutional Partners III will
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generally obtain the gain from any positive price performance and suffer the loss from any negative price performance when compared
to the SG Forward Price per Share on the notional number of shares of Common Stock subject to the SG Forward Transactions, subject
to certain fees payable to SG.

Each of the SG Master Account Forward Transaction and the SG Capital Partners (100) Forward Transaction may be settled at any time,

(18) at the election of Master Account or Capital Partners (100), as the case may be, in cash or by delivery of Common Stock.

The SG Institutional Partners III Forward Transaction may be settled at any time at the election of Institutional Partners III in cash. In
(19) addition, the SG Institutional Partners III Forward Transaction may be settled at any time, at the election of Institutional Partners III,
following the satisfaction of the HSR Act Condition, by delivery of Common Stock.

The shares of Common Stock underlying the SG Forward Transactions generally must be settled in either cash or physical delivery of
such shares of Common Stock (subject, in the case of the SG Institutional Partners III Forward Transaction, to satisfaction of the HSR
Act Condition) no later than the date that is 12 months from the "Trade Date" (as defined below). The "Trade Date" is the earlier to
occur of (i) the date on which SG or its affiliate completes its hedges in connection with the applicable SG Forward Transaction, and (ii)
the date designated by the relevant MHR fund by written notice to SG, in each case which must occur not later than September 14, 2012.
If the relevant MHR fund elects physical settlement, the settlement date will occur on the fifth business day following the date of such
election. If the relevant MHR fund elects cash settlement, the cash settlement date will occur three business days (Continued in footnote
21)

(20)

(Continued from footnote 20) following the expiration of a fifteen (15) business day price averaging period commencing two business

21 days following the date of such election.

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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