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during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing
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GLOSSARY OF SELECTED TERMS

The following are definitions of certain terms used in this Quarterly Report on Form 10-Q for the quarter ended March 31, 2018 (this "Report"):     

2023 Notes $645.0 million aggregate principal amount of 9.25% Senior Notes due 2023, which were
issued through CVR Partners and CVR Nitrogen Finance Corporation.

ABL Credit Facility The Partnership's senior secured asset based revolving credit facility with a group of
lenders and UBS AG, Stamford Branch, as administrative agent and collateral agent.

ammonia Ammonia is a direct application fertilizer and is primarily used as a building block for
other nitrogen products for industrial applications and finished fertilizer products.

capacity Capacity is defined as the throughput a process unit is capable of sustaining, either on a
calendar or stream day basis. The throughput may be expressed in terms of maximum
sustainable, nameplate or economic capacity. The maximum sustainable or nameplate
capacities may not be the most economical. The economic capacity is the throughput that
generally provides the greatest economic benefit based on considerations such as feedstock
costs, product values and downstream unit constraints.

Coffeyville Facility CVR Partners' nitrogen fertilizer manufacturing facility located in Coffeyville, Kansas.

common units Common units representing limited partner interests of CVR Partners.

corn belt The primary corn producing region of the United States, which includes Illinois, Indiana,
Iowa, Minnesota, Missouri, Nebraska, Ohio and Wisconsin.

CVR Energy CVR Energy, Inc., a publicly traded company listed on the New York Stock Exchange
under the ticker symbol "CVI," which indirectly owns our general partner and the common
units owned by Coffeyville Resources, LLC.

CVR Partners CVR Partners, LP.

CVR Refining CVR Refining, LP, a publicly traded limited partnership listed on the New York Stock
Exchange under the ticker symbol "CVRR," which through its subsidiaries, currently owns
and operates a complex full coking medium-sour crude oil refinery with a rated capacity of
115,000 barrels per calendar day (bpcd) in Coffeyville, Kansas, a complex crude oil
refinery with a rated capacity of 70,000 bpcd in Wynnewood, Oklahoma and ancillary
businesses.

East Dubuque Facility CVR Partners' nitrogen fertilizer manufacturing facility located in East Dubuque, Illinois.

farm belt Refers to the states of Illinois, Indiana, Iowa, Kansas, Minnesota, Missouri, Nebraska,
North Dakota, Ohio, Oklahoma, South Dakota, Texas and Wisconsin.

general partner CVR GP, LLC, our general partner, which is a wholly-owned subsidiary of Coffeyville
Resources, LLC.

MMBtu One million British thermal units: a measure of energy. One Btu of heat is required to raise
the temperature of one pound of water one degree Fahrenheit.

MSCF One thousand standard cubic feet, a customary gas measurement.

netback Netback represents net sales less freight revenue divided by product sales volume in tons.
Netback is also referred to as product pricing at gate.

on-stream Measurement of the reliability of the gasification, ammonia and UAN units, defined as the
total number of hours operated by each unit divided by the total number of hours in the
reporting period.

Partnership CVR Partners, LP.
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pet coke Petroleum coke - a coal-like substance that is produced during the oil refining process.

product pricing at gate Product pricing at gate represents net sales less freight revenue divided by product sales
volume in tons. Product pricing at gate is also referred to as netback.

southern plains Primarily includes Oklahoma, Texas and New Mexico.

ton One ton is equal to 2,000 pounds.

turnaround A periodically required standard procedure to refurbish and maintain a facility that
involves the shutdown and inspection of major processing units.

UAN UAN is an aqueous solution of urea and ammonium nitrate used as a fertilizer.
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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements

CVR PARTNERS, LP AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS

 March 31, 2018  December 31, 2017

 (unaudited)   
 (in thousands, except unit data)

ASSETS
Current assets:    

Cash and cash equivalents $ 61,111  $ 49,173
Accounts receivable, net of allowance for doubtful accounts of $53 and $28 at March 31, 2018 and December

31, 2017, respectively 14,948  9,855
Inventories 57,793  54,097
Prepaid expenses and other current assets, including $356 and $315 with affiliates at March 31, 2018 and

December 31, 2017, respectively 5,249  5,793
Total current assets 139,101  118,918

Property, plant, and equipment, net of accumulated depreciation 1,054,941  1,069,526
Goodwill 40,969  40,969
Other long-term assets 4,484  4,863

Total assets $ 1,239,495  $ 1,234,276
LIABILITIES AND PARTNERS’ CAPITAL

Current liabilities:    
Accounts payable, including $2,319 and $2,223 due to affiliates at March 31, 2018 and December 31, 2017,

respectively $ 24,046  $ 23,518
Personnel accruals, including $993 and $1,521 with affiliates at March 31, 2018 and December 31, 2017,

respectively 5,267  8,240
Deferred revenue 24,229  12,895
Accrued expenses and other current liabilities, including $939 and $3,221 with affiliates at March 31, 2018

and December 31, 2017, respectively 26,002  11,442
Total current liabilities 79,544  56,095

Long-term liabilities:    
Long-term debt, net of current portion 626,648  625,904
Other long-term liabilities 2,501  2,424

Total long-term liabilities 629,149  628,328
Commitments and contingencies  
Partners’ capital:    

Common unitholders, 113,282,973 units issued and outstanding at March 31, 2018 and December 31, 2017 530,801  549,852
General partner interest 1  1

Total partners’ capital 530,802  549,853
Total liabilities and partners’ capital $ 1,239,495  $ 1,234,276

See accompanying notes to the condensed consolidated financial statements.
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CVR PARTNERS, LP AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

 
Three Months Ended

March 31,

 2018  2017

 (unaudited)

 (in thousands, except per unit data)

Net sales $ 79,859  $ 85,321
Operating costs and expenses:    

Cost of materials and other — Affiliates 2,038  2,146
Cost of materials and other — Third parties 20,259  19,591

 22,297  21,737
Direct operating expenses (exclusive of depreciation and amortization) — Affiliates 840  832
Direct operating expenses (exclusive of depreciation and amortization) — Third parties 38,055  35,078

 38,895  35,910
Depreciation and amortization 16,426  15,412
     Cost of sales 77,618  73,059

    

Selling, general and administrative expenses — Affiliates 3,370  3,886
Selling, general and administrative expenses — Third parties 2,292  3,028

 5,662  6,914
Total operating costs and expenses 83,280  79,973
Operating income (loss) (3,421)  5,348

Other income (expense):    
Interest expense and other financing costs (15,726)  (15,706)
Interest income 16  3
Other income, net 43  42

Total other expense (15,667)  (15,661)
Loss before income tax (19,088)  (10,313)

Income tax expense (benefit) (37)  23

Net loss $ (19,051)  $ (10,336)

    

Net loss per common unit — basic and diluted $ (0.17)  $ (0.09)
Weighted-average common units outstanding — basic and diluted 113,283  113,283

See accompanying notes to the condensed consolidated financial statements.
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CVR PARTNERS, LP AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENT OF PARTNERS’ CAPITAL

 Common Units  General
Partner
Interest

 

Total Issued  Amount   

 (unaudited)

 (in thousands, except unit data)

Balance at December 31, 2017 113,282,973  $ 549,852  $ 1  $ 549,853
Net loss —  (19,051)  —  (19,051)

Balance at March 31, 2018 113,282,973  $ 530,801  $ 1  $ 530,802

See accompanying notes to the condensed consolidated financial statements.
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CVR PARTNERS, LP AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

 
Three Months Ended

March 31,

 2018  2017

 (unaudited)

 (in thousands)

Cash flows from operating activities:    
Net loss $ (19,051)  $ (10,336)
Adjustments to reconcile net loss to net cash provided by operating activities:    

Depreciation and amortization 16,426  15,412
Allowance for doubtful accounts 25  3
Amortization of deferred financing costs and original issue discount 806  735
Loss on disposition of fixed assets 54  13
Share-based compensation – Affiliates 110  516
Share-based compensation 170  167

Change in assets and liabilities:    
Accounts receivable (4,419)  (1,194)
Inventories (1,605)  (3,106)
Prepaid expenses and other current assets 549  685
Other long-term assets 188  178
Accounts payable (786)  (1,372)
Deferred revenue 10,635  19,315
Accrued expenses and other current liabilities 11,307  9,016
Other long-term liabilities 77  23

Net cash provided by operating activities 14,486  30,055
Cash flows from investing activities:    

Capital expenditures (2,720)  (4,112)
Proceeds from sale of assets 172  —

Net cash used in investing activities (2,548)  (4,112)
Net increase in cash and cash equivalents 11,938  25,943
Cash and cash equivalents, beginning of period 49,173  55,595
Cash and cash equivalents, end of period $ 61,111  $ 81,538

Supplemental disclosures:    
Cash paid for income taxes, net of refunds (received) $ (4)  $ —

Non-cash investing and financing activities:    
Construction in progress additions included in accounts payable $ 2,203  $ 2,181
Change in accounts payable related to construction in progress additions $ 1,314  $ (1,690)

See accompanying notes to the condensed consolidated financial statements.

8



Table of Contents
CVR PARTNERS, LP AND SUBSIDIARIES

NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
March 31, 2018

(unaudited)

(1) Organization and Nature of Business

CVR Partners, LP (referred to as "CVR Partners" or the "Partnership") is a Delaware limited partnership, formed by CVR Energy, Inc. (together with its
subsidiaries, but excluding the Partnership and its subsidiaries, "CVR Energy") to own, operate and grow its nitrogen fertilizer business. Nitrogen fertilizer is
used by farmers to improve the yield and quality of their crops, primarily corn and wheat. The Partnership principally produces ammonia and urea ammonium
nitrate ("UAN"), an aqueous solution of urea and ammonium nitrate. The Partnership's product sales are sold on a wholesale basis in North America.

The Partnership produces nitrogen fertilizer products at two manufacturing facilities, which are located in Coffeyville, Kansas (the "Coffeyville Facility")
and East Dubuque, Illinois (the "East Dubuque Facility"). The Partnership's subsidiaries include Coffeyville Resources Nitrogen Fertilizers, LLC ("CRNF"),
which owns and operates the Coffeyville Facility, and East Dubuque Nitrogen Fertilizers, LLC ("EDNF"), which owns and operates the East Dubuque
Facility. Both facilities manufacture ammonia and are able to further upgrade to other nitrogen fertilizer products, principally UAN.

As of March 31, 2018, public security holders held approximately 66% of the Partnership's outstanding limited partner interests and Coffeyville Resources,
LLC ("CRLLC"), a wholly-owned subsidiary of CVR Energy, held approximately 34% of the Partnership's outstanding limited partner interests and 100% of
the noneconomic general partner interest. As of March 31, 2018, Icahn Enterprises L.P. ("IEP") and its affiliates owned approximately 82% of the shares of
CVR Energy.

Management and Operations

CVR GP, LLC ("CVR GP" or the "general partner") manages and operates the Partnership. Common unitholders have only limited voting rights on matters
affecting the Partnership. In addition, common unitholders have no right to elect the general partner's directors on an annual or continuing basis.

The Partnership is operated by a combination of the general partner's senior management team and CVR Energy's senior management team pursuant to a
services agreement among CVR Energy, CVR GP and the Partnership. The various rights and responsibilities of the Partnership's partners are set forth in the
limited partnership agreement. The Partnership is also party to a number of agreements with CVR Energy and CVR GP to regulate certain business relations
between the Partnership and the other parties thereto. See Note 13 ("Related Party Transactions") for further discussion.

(2) Basis of Presentation

The accompanying Partnership condensed consolidated financial statements include the accounts of CVR Partners and its subsidiaries. All intercompany
accounts and transactions have been eliminated in consolidation. The accompanying condensed consolidated financial statements were prepared in
accordance with accounting principles generally accepted in the United States of America ("GAAP") and in accordance with the rules and regulations of the
Securities and Exchange Commission ("SEC"). These condensed consolidated financial statements should be read in conjunction with the December 31, 2017
audited consolidated financial statements and notes thereto included in CVR Partners’ Annual Report on Form 10-K for the year ended December 31, 2017,
which was filed with the SEC on February 23, 2018 (the "2017 Form 10-K").

The condensed consolidated financial statements include certain selling, general and administrative expenses and direct operating expenses that CVR
Energy and its subsidiaries incurred on behalf of the Partnership. These related party transactions are governed by the services agreement. See Note 13
("Related Party Transactions") for additional discussion of the services agreement and billing and allocation of certain costs.

In the opinion of the Partnership’s management, the accompanying condensed consolidated financial statements and related notes reflect all adjustments
(consisting only of normal recurring adjustments) that are necessary to fairly present the financial position of the Partnership as of March 31, 2018 and
December 31, 2017, the results of operations and cash flows of the Partnership for the three months ended March 31, 2018 and 2017, and the changes in
partners’ capital for the Partnership for the three months ended March 31, 2018.
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CVR PARTNERS, LP AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

March 31, 2018
(unaudited)

The preparation of condensed consolidated financial statements in conformity with GAAP requires management to make certain estimates and assumptions
that affect the reported amounts of assets, liabilities, revenues, expenses and the disclosure of contingent assets and liabilities. Actual results could differ from
those estimates. Results of operations and cash flows for the interim periods presented are not necessarily indicative of the results that will be realized for the
year ending December 31, 2018 or any other interim or annual period.

Planned Major Maintenance Costs

The direct-expense method of accounting is used for maintenance activities, including planned major maintenance activities and other less extensive
shutdowns. Maintenance costs are recognized as an expense when maintenance services are performed. Planned major maintenance activities generally occur
every two to three years. In the second quarter of 2018, the Coffeyville Facility commenced a scheduled turnaround that is expected to last approximately 15
days.

(3) Recent Accounting Pronouncements

Adoption of New Accounting Standard

On January 1, 2018, the Partnership adopted the Financial Accounting Standards Board ("FASB") Accounting Standards Codification ("ASC") Topic 606,
"Revenue from Contracts with Customers" ("ASC 606" or the "new revenue standard") using the modified retrospective method applied to contracts which
were not completed as of January 1, 2018. The new revenue standard was applied prospectively and the comparative information has not been restated and
continues to be reported under the accounting standards in effect for those periods. The Partnership did not identify any material differences in its existing
revenue recognition methods that require modification under the new revenue standard. However, the Partnership did identify a balance sheet presentation
change discussed below. The Partnership’s Condensed Consolidated Statements of Operations and Condensed Consolidated Statements of Cash Flows were
not impacted due to the adoption of ASC 606 for the three months ended March 31, 2018.

The Partnership identified a balance sheet presentation change associated with contracts requiring customer prepayment prior to delivery. Prior to adoption
of ASC 606, deferred revenue, a type of contract liability, was recorded upon customer prepayment. Under the new revenue standard, a receivable and
associated deferred revenue is recorded at the point in time in which a prepaid contract is legally enforceable and the associated right to consideration is
unconditional. The adoption of the new revenue standard resulted in a $21.4 million increase to deferred revenue and accounts receivable as of January 1,
2018. After the effect of adoption of the new revenue standard, deferred revenue and accounts receivable were $34.3 million and $31.2 million, respectively,
as of January 1, 2018.

The following table displays the effect of the adoption of ASC 606 to the Condensed Consolidated Balance Sheet as of March 31, 2018:

 March 31, 2018

As Reported  
Balances without
adoption of ASC

606  Effect of Change

 (in thousands)

Assets      
Accounts receivable $ 14,948  $ 14,249  $ 699

Liabilities      
Deferred revenue $ 24,229  $ 23,530  $ 699
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CVR PARTNERS, LP AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

March 31, 2018
(unaudited)

New Accounting Standards Issued But Not Yet Implemented

In February 2016, the FASB issued Accounting Standards Update ("ASU") No. 2016-02, "Leases" ("ASU 2016-02"), creating a new topic, FASB ASC
Topic 842, "Leases," which supersedes lease requirements in FASB ASC Topic 840, "Leases." The new standard revises accounting for operating leases by a
lessee, among other changes, and requires a lessee to recognize a liability related to future lease payments and an asset representing its right to use the
underlying asset for the lease term in the balance sheet. Quantitative and qualitative disclosures, including disclosures regarding significant judgments made
by management, will be required. The standard is effective for the first interim and annual periods beginning after December 15, 2018, with early adoption
permitted. At adoption, ASU 2016-02 will be applied using the modified retrospective application method and allows for certain practical expedients. The
Partnership expects its assessment and implementation plan to be ongoing during 2018 and is currently unable to reasonably estimate the impact of adopting
the new lease standard on its consolidated financial statements and related disclosures. The Partnership expects to recognize right-of-use assets and leases
liability on the balance sheet for existing long-term operating leases, the majority of which are railcar leases. The impact of the new standard on right-of-use
assets, leases liability and related disclosures is expected to be material.

(4) Revenue

The following table presents the Partnership's revenue disaggregated by product:

Three Months Ended
March 31, 2018

 (in thousands)

Ammonia $ 11,597
UAN 52,763
Urea products 4,911

Fertilizer sales net at gate 69,271
Freight revenue 8,739
Other revenue 1,849

Total net sales $ 79,859

The Partnership sells its products on a wholesale basis under a contract or by purchase order. The Partnership’s contracts with customers, including
purchase orders, generally contain fixed pricing and most have terms of less than one year. The Partnership recognizes revenue at the point in time at which
the customer obtains control of the product, which is generally upon delivery and acceptance by the customer. The customer acceptance point is stated in the
contract and may be at one of the Partnership’s manufacturing facilities, at one of the Partnership’s off-site loading facilities or at the customer’s designated
facility. Freight revenue recognized by the Partnership represents the pass-through finished goods delivery costs incurred prior to customer acceptance and is
reimbursed by customers. An offsetting expense is included in cost of materials and other. Qualifying taxes collected from customers and remitted to
governmental authorities are not included in reported revenues.

Depending on the product sold and the type of contract, payments from customers are generally either due prior to delivery or within 15 to 30 days of
product delivery.

The Partnership generally provides no warranty other than the implicit promise that goods delivered are free of liens and encumbrances and meet the agreed
upon specifications. Product returns are rare, and as such, the Partnership does not record a specific warranty reserve or consider activities related to such
warranty, if any, to be a separate performance obligation.

The Partnership has an immaterial amount of variable consideration for contracts with an original duration of less than a year. A small portion of the
Partnership’s revenue includes contracts extending beyond one year, some of which contain variable pricing in which the majority of the variability is
attributed to the market-based pricing. The Partnership’s contracts do not contain a significant financing component.
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CVR PARTNERS, LP AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

March 31, 2018
(unaudited)

The Partnership has certain fee-based revenue, included in other revenue in the table above, that is recognized based on the net amount of the proceeds
received, consistent with prior accounting practice.

Transaction price allocated to remaining performance obligations

As of March 31, 2018, the Partnership had approximately $13.3 million of remaining performance obligations for contracts with an original expected
duration of more than one year. The Partnership expects to recognize approximately 64% of these performance obligations as revenue by the end of 2019, an
additional 22% by 2020 and the remaining balance thereafter. The Partnership has elected to not disclose the amount of transaction price allocated to
remaining performance obligations for contracts with an original expected duration of less than one year. The Partnership has elected to not disclose variable
consideration allocated to wholly unsatisfied performance obligations that are based on market prices that have not yet been determined.

Contract balances

The Partnership’s deferred revenue is a contract liability that primarily relates to fertilizer sales contracts requiring customer prepayment prior to product
delivery to guarantee a price and supply of nitrogen fertilizer. Deferred revenue is recorded at the point in time in which a prepaid contract is legally
enforceable and the associated right to consideration is unconditional prior to transferring product to the customer. An associated receivable is recorded for
uncollected prepaid contract amounts. Contracts requiring prepayment are generally short-term in nature and, as discussed above, revenue is recognized at the
point in time in which the customer obtains control of the product.

A summary of the deferred revenue activity during the three months ended March 31, 2018 is presented below:

Three Months Ended
March 31, 2018

 (in thousands)

Balance at January 1, 2018 $ 34,270
Add:  

New prepay contracts entered into during the period 3,418
Less:  

Revenue recognized that was included in the contract liability balance at the beginning of the period 11,565
Revenue recognized related to contracts entered into during the period 1,763
Other changes 131

Balance at March 31, 2018 $ 24,229

(5) Share‑Based Compensation

Certain employees of CVR Partners and employees of CVR Energy who perform services for the Partnership under the services agreement with CVR
Energy participate in equity compensation plans of CVR Partners' affiliates. All compensation expense related to these plans for full-time employees of CVR
Partners has been attributed 100% to the Partnership. For employees of CVR Energy, the Partnership records share-based compensation relative to the
percentage of time spent by each employee providing services to the Partnership as compared to the total calculated share-based compensation by CVR
Energy. The Partnership recognizes the costs of share-based compensation in selling, general and administrative expenses and direct operating expenses
(exclusive of depreciation and amortization). Allocated expense amounts related to plans for which the Partnership is responsible for payment are reflected as
changes to accrued expenses and other current liabilities.

Long-Term Incentive Plan – CVR Energy

CVR Energy has a Long-Term Incentive Plan ("CVR Energy LTIP") that permits the grant of options, stock appreciation rights, restricted shares, restricted
stock units, dividend equivalent rights, share awards and performance awards (including performance share units, performance units and performance based
restricted stock). As of March 31, 2018, only grants of performance units under the
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CVR PARTNERS, LP AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

March 31, 2018
(unaudited)

CVR Energy LTIP remain outstanding. Individuals who are eligible to receive awards and grants under the CVR Energy LTIP include CVR Energy’s or its
subsidiaries’ employees, officers, consultants and directors.

Performance Unit Awards

In December 2015, CVR Energy entered into a performance unit award agreement (the "2015 Performance Unit Award Agreement") with Mr. Lipinski,
CVR Energy's then Chief Executive Officer and President. Compensation cost for the 2015 Performance Unit Award Agreement was recognized over the
performance cycle from January 1, 2016 to December 31, 2016. The award was fully vested at December 31, 2016 and the Partnership reimbursed CVR
Energy $0.5 million for its allocated portion of the performance unit award during the first quarter of 2017.

In December 2016, CVR Energy entered into a performance unit award agreement (the "2016 Performance Unit Award Agreement") with Mr. Lipinski.
Compensation cost for the 2016 Performance Unit Award Agreement was recognized over the performance cycle from January 1, 2017 to December 31,
2017. The award was fully vested at December 31, 2017 and the Partnership reimbursed CVR Energy $0.5 million for its allocated portion of the performance
unit award during the first quarter of 2018. As of December 31, 2017, the Partnership had a liability of $0.5 million, for its allocated portion of the 2016
Performance Unit Award Agreement, which was recorded in accrued expenses and other current liabilities on the Condensed Consolidated Balance Sheets.
Compensation expense recorded for the three months ended March 31, 2017 related to the award was approximately $0.1 million.

In November 2017, CVR Energy entered into a performance unit agreement (the "2017 Performance Unit Agreement") with Mr. Lamp, CVR Energy's
current Chief Executive Officer and President. Compensation cost will be recognized over the performance cycle from January 1, 2018 to December 31,
2018. The performance unit award represents the right to receive, upon vesting, a cash payment equal to a defined threshold in accordance with the award
agreement, multiplied by a performance factor that is based upon the achievement of certain operating objectives. The Partnership will be responsible for
reimbursing CVR Energy for its allocated portion of the performance unit award. Assuming a target performance threshold and that the allocation of costs
from CVR Energy remains consistent with the allocation percentages in place at March 31, 2018, there was approximately $0.2 million of total unrecognized
compensation cost related to the 2017 Performance Unit Agreement to be recognized over approximately 0.8 years. Compensation expense recorded for the
three months ended March 31, 2018 related to the award was approximately $0.1 million. As of March 31, 2018, the Partnership had a liability of $0.1
million, for its allocated portion of the 2017 Performance Unit Agreement, which is recorded in accrued expenses and other current liabilities on the
Condensed Consolidated Balance Sheets.

In November 2017, CVR Energy entered into a performance unit award agreement (the "2017 Performance Unit Award Agreement") with Mr. Lamp. The
performance unit award represents the right to receive upon vesting, a cash payment equal to $10.0 million if the average closing price of CVR Energy's
common stock over the 30-trading day period from January 4, 2022 to February 15, 2022 is equal to or greater than $60 per share. The Partnership will be
responsible for reimbursing CVR Energy for its allocated portion of the performance unit award. Assuming the target is met and that the allocation of costs
from CVR Energy remains consistent with the allocation percentages in place at March 31, 2018, there was approximately $1.4 million of total unrecognized
compensation cost related to the 2017 Performance Unit Award Agreement to be recognized over approximately 3.8 years. Compensation expense recorded
for the three months ended March 31, 2018 related to the award was approximately $0.1 million. As of March 31, 2018, the Partnership had a liability of $0.1
million, for its allocated portion of the 2017 Performance Unit Award Agreement, which is recorded in accrued expenses and other current liabilities on the
Condensed Consolidated Balance Sheets.

Incentive Unit Awards – CVR Energy

CVR Energy granted awards of incentive units and distribution equivalent rights to certain employees of CRLLC, CVR Energy and the Partnership's
general partner who provide shared services to CVR Energy and its subsidiaries (including the Partnership). The awards are generally graded vesting awards,
which are expected to vest over three years, with one-third of the award vesting each year. Compensation expense is recognized on a straight-line basis over
the vesting period of the respective tranche of the award. Each incentive unit and distribution equivalent right represents the right to receive, upon vesting, a
cash payment equal to (i) the average fair market value of one common unit of CVR Refining, LP ("CVR Refining") in accordance with the award agreement,
plus (ii) the per unit cash value of all distributions declared and paid by CVR Refining from the grant date to and including the vesting date. The awards,
which are liability-classified, are remeasured at each subsequent reporting date until they vest.
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CVR PARTNERS, LP AND SUBSIDIARIES
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Assuming the portion of time spent on CVR Partners-related matters by CVR Energy employees providing services to CVR Partners remains consistent
with the amount of services provided during March 31, 2018, there was approximately $0.6 million of total unrecognized compensation cost related to the
incentive units and associated distribution equivalent rights to be recognized over a weighted-average period of approximately 1.4 years. Inclusion of a
vesting table would not be meaningful due to changes in allocation percentages that may occur from time to time. The unrecognized compensation expense
has been determined by the number of incentive units and respective allocation percentage for individuals for whom, as of March 31, 2018, compensation
expense has been allocated to the Partnership. Compensation benefit for the three months ended March 31, 2018 related to the incentive unit awards was
approximately $0.3 million. Compensation expense for the three months ended March 31, 2017 related to the incentive unit awards was approximately $0.2
million. The Partnership is responsible for reimbursing CVR Energy for its allocated portion of the awards.

As of March 31, 2018 and December 31, 2017, the Partnership had a liability related to these awards of $0.4 million and $0.7 million, respectively, which
was recorded in accrued expenses and other current liabilities on the Condensed Consolidated Balance Sheets.

Long-Term Incentive Plan – CVR Partners

The Partnership has a long-term incentive plan ("CVR Partners LTIP") that provides for the grant of options, unit appreciation rights, distribution
equivalent rights, restricted units, phantom units and other unit-based awards, each in respect of common units. Individuals eligible to receive awards under
the CVR Partners LTIP include (i) employees of the Partnership and its subsidiaries, (ii) employees of the general partner, (iii) members of the board of
directors of the general partner, and (iv) certain CVR Partners' parent's employees, consultants and directors who perform services for the benefit of the
Partnership.

Through the CVR Partners LTIP, phantom and common units have been awarded to employees of the Partnership and the general partner. Phantom unit
awards made to employees of the general partner are considered non-employee equity-based awards. Awards to employees of the Partnership and employees
of the general partner vest over a three-year period. The maximum number of common units issuable under the CVR Partners LTIP is 5,000,000. As of
March 31, 2018, there were 4,820,215 common units available for issuance under the CVR Partners LTIP. As phantom unit awards discussed below are cash-
settled, they do not reduce the number of common units available for issuance.

Each phantom unit and distribution equivalent right represents the right to receive, upon vesting, a cash payment equal to (i) the average fair market value
of one unit of the Partnership's common units in accordance with the award agreement, plus (ii) the per unit cash value of all distributions declared and paid
by the Partnership from the grant date to and including the vesting date. The awards, which are liability-classified, are remeasured at each subsequent
reporting date until they vest. The phantom unit awards are generally graded vesting awards, which are expected to vest over three years with one-third of the
award vesting each year. Compensation expense is recognized on a straight-line basis over the vesting period of the respective tranche of the award.

A summary of the phantom unit activity during the three months ended March 31, 2018 is presented below:

 Phantom Units  
Weighted-Average

Grant Date Fair Value

Non-vested at January 1, 2018 1,188,206  $ 4.35
Granted 18,262  3.29
Vested —  —
Forfeited (23,320)  4.26

Non-vested at March 31, 2018 1,183,148  $ 4.34

Unrecognized compensation expense associated with the unvested phantom units at March 31, 2018 was approximately $2.4 million and is expected to be
recognized over a weighted average period of 1.5 years. Compensation expense recorded for the three months ended March 31, 2018 and 2017 related to the
awards under the CVR Partners LTIP was approximately $0.4 million and $0.3 million, respectively. Compensation expense related to the awards to
employees of the Partnership and its subsidiaries under the CVR Partners LTIP has been recorded in selling, general and administrative expenses - third
parties and direct operating expenses
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(exclusive of depreciation and amortization) - third parties. Compensation expense related to the awards issued to employees of the general partner under the
CVR Partners LTIP has been recorded in selling, general and administrative expenses - affiliates and direct operating expenses (exclusive of depreciation and
amortization) - affiliates as the expense has been incurred for the benefit of employees.

As of March 31, 2018 and December 31, 2017, the Partnership had liabilities of $1.1 million and $0.7 million, respectively, for cash settled non-vested
phantom unit awards and associated distribution equivalent rights, which are recorded in personnel accruals on the Condensed Consolidated Balance Sheets.

(6) Inventories

Inventories consisted of the following:

March 31, 2018  December 31, 2017

 (in thousands)

Finished goods $ 17,311  $ 13,594
Raw materials and precious metals 6,329  6,333
Parts and supplies 34,153  34,170

Total inventories $ 57,793  $ 54,097

(7) Property, Plant and Equipment

A summary of costs and accumulated depreciation for property, plant and equipment is as follows:

 March 31, 2018  December 31, 2017

 (in thousands)

Land and improvements $ 13,092  $ 13,092
Buildings and improvements 17,068  16,990
Machinery and equipment 1,352,573  1,352,573
Automotive equipment 599  599
Furniture and fixtures 1,607  1,582
Railcars 16,261  16,261
Construction in progress 13,233  9,659
 1,414,433  1,410,756
Less: Accumulated depreciation 359,492  341,230

Total property, plant and equipment, net $ 1,054,941  $ 1,069,526

Capitalized interest recognized as a reduction of interest expense was approximately $0.2 million and $42,000 for the three months ended March 31, 2018
and 2017, respectively.

(8) Partners’ Capital and Partnership Distributions

The Partnership has two types of partnership interests outstanding:

• common units; and

• a general partner interest, which is not entitled to any distributions, and which is held by the general partner.

As of March 31, 2018, the Partnership had a total of 113,282,973 common units issued and outstanding, of which 38,920,000 common units were owned by
CRLLC, representing approximately 34% of the total Partnership common units outstanding.

The board of directors of the Partnership's general partner has a policy for the Partnership to distribute all available cash generated on a quarterly basis.
Cash distributions will be made to the common unitholders of record on the applicable record date, generally within 60 days after the end of each quarter.
Available cash for each quarter will be determined by the board of directors of the general partner following the end of such quarter.

Available cash begins with Adjusted EBITDA reduced for cash needed for (i) net cash interest expense (excluding capitalized interest) and debt service and
other contractual obligations; (ii) maintenance capital expenditures; and (iii) to the extent applicable, major scheduled turnaround expenses and reserves for
future operating or capital needs that the board of directors of the general partner deems necessary or appropriate, if any. Adjusted EBITDA is defined as
EBITDA (net income before interest expense, net, income tax expenses, depreciation and amortization) further adjusted for the impact of major scheduled
turnaround expense, gain or loss on extinguishment of debt, loss on disposition of assets, and business interruption insurance recovery, when applicable.
Available cash for distribution may be increased by the release of previously established cash reserves, if any, at the discretion of the board of directors of the
general partner, and available cash is increased by the business interruption insurance proceeds. Actual distributions are set by the board of directors of the
general partner. The board of directors of the general partner may modify the cash distribution policy at any time, and the partnership agreement does not
require the board of directors of the general partner to make distributions at all.
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(9) Net Income (Loss) per Common Unit

The Partnership's net income (loss) is allocated wholly to the common units as the general partner does not have an economic interest. Basic and diluted net
income (loss) per common unit is calculated by dividing net income (loss) by the weighted-average number of common units outstanding during the period.
The common units issued during the period, if any, are included on a weighted-average basis for the days in which they were outstanding.

(10) Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities were as follows:

March 31, 2018  December 31, 2017

 (in thousands)

Property taxes $ 2,071  $ 1,493
Accrued interest 17,635  2,683
Railcar maintenance accruals 1,469  678
Affiliates (1) 939  3,221
Other accrued expenses and liabilities 3,888  3,367

Total accrued expenses and other current liabilities $ 26,002  $ 11,442
________________________________

(1) Accrued expenses and other current liabilities include amounts owed by the Partnership to CVR Energy under the shared services agreement.
Refer to Note 13 ("Related Party Transactions") for additional discussion.

(11) Debt

Long-term debt consisted of the following:

 March 31, 2018  December 31, 2017

 (in thousands)

9.250% senior secured notes, due 2023 $ 645,000  $ 645,000
6.500% notes, due 2021 2,240  2,240

Total long-term debt, before debt issuance costs and discount 647,240  647,240
Less:    

Unamortized discount 12,988  13,457
Unamortized debt issuance costs 7,604  7,879

Total long-term debt, net of current portion $ 626,648  $ 625,904

For the three months ended March 31, 2018 and 2017, amortization of the discount on debt and amortization of debt issuance costs reported as interest
expense and other financing costs totaled approximately $0.8 million and $0.7 million, respectively.

2023 Notes

On June 10, 2016, the Partnership and CVR Nitrogen Finance Corporation, an indirect wholly-owned subsidiary of the Partnership, certain subsidiary
guarantors named therein and Wilmington Trust, National Association, as trustee and as collateral trustee, completed a private offering of $645.0 million
aggregate principal amount of 9.250% Senior Secured Notes due 2023 (the "2023 Notes"). The 2023 Notes mature on June 15, 2023, unless earlier redeemed
or repurchased by the issuers. Interest on the 2023 Notes is payable semi-annually in arrears on June 15 and December 15 of each year. The 2023 Notes are
guaranteed on a senior secured basis by all of the Partnership’s existing subsidiaries.

The 2023 Notes were issued at a $16.1 million discount, which is being amortized over the term of the 2023 Notes as interest expense using the effective-
interest method. As a result of the issuance, approximately $9.4 million of debt issuance costs were incurred, which are being amortized over the term of the
2023 Notes as interest expense using the effective-interest method.

The 2023 Notes contain customary covenants for a financing of this type that, among other things, restrict the Partnership’s ability and the ability of certain
of its subsidiaries to: (i) sell assets; (ii) pay distributions on, redeem or repurchase the Partnership’s units or redeem or repurchase its subordinated debt;
(iii) make investments; (iv) incur or guarantee additional indebtedness or issue preferred units; (v) create or incur certain liens; (vi) enter into agreements that
restrict distributions or other payments from the Partnership’s restricted subsidiaries to the Partnership; (vii) consolidate, merge or transfer all or substantially
all of the Partnership’s assets; (viii) engage in transactions with affiliates; and (ix) create unrestricted subsidiaries.

The indenture governing the 2023 Notes prohibits the Partnership from making distributions to unitholders if any default or event of default (as defined in
the indenture) exists. In addition, the indenture limits the Partnership's ability to pay distributions to unitholders. The covenants will apply differently
depending on the Partnership's fixed charge coverage ratio (as defined in the indenture). If the fixed charge coverage ratio is not less than 1.75 to 1.0, the
Partnership will generally be permitted to make restricted payments, including distributions to its unitholders, without substantive restriction. If the fixed



charge coverage ratio is less than 1.75 to 1.0, the Partnership will generally be permitted to make restricted payments, including distributions to our
unitholders, up to an aggregate $75.0 million basket plus certain other amounts referred to as "incremental funds" under the indenture. As of March 31, 2018,
the ratio was less than 1.75 to 1.0. Restricted payments have been made, and $72.7 million of the basket was available as of March 31, 2018. The Partnership
was in compliance with the covenants contained in the 2023 Notes as of March 31, 2018.

Included in other current liabilities on the Condensed Consolidated Balance Sheets is accrued interest payable totaling approximately $17.6 million and
$2.7 million, respectively, as of March 31, 2018 and December 31, 2017 related to the 2023 Notes.
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At March 31, 2018 and December 31, 2017, respectively, the estimated fair value of the 2023 Notes was approximately $686.7 million and $694.2 million.
This estimate of fair value is Level 2 as it was determined by quotations obtained from a broker-dealer who makes a market in these and similar securities.

Asset Based (ABL) Credit Facility

On September 30, 2016, the Partnership entered into a senior secured asset based revolving credit facility (the "ABL Credit Facility") with a group of
lenders and UBS AG, Stamford Branch, as administrative agent and collateral agent. The ABL Credit Facility has an aggregate principal amount of
availability of up to $50.0 million with an incremental facility, which permits an increase in borrowings of up to $25.0 million in the aggregate subject to
additional lender commitments and certain other conditions. The proceeds of the loans may be used for capital expenditures and working capital and general
corporate purposes of the Partnership and its subsidiaries. The ABL Credit Facility provides for loans and standby letters of credit in an amount up to the
aggregate availability under the facility, subject to meeting certain borrowing base conditions, with sub-limits of the lesser of 10% of the total facility
commitment and $5.0 million for swingline loans and $10.0 million for letters of credit. The ABL Credit Facility is scheduled to mature on September 30,
2021.

At the option of the borrowers, loans under the ABL Credit Facility initially bear interest at an annual rate equal to (i) 2.00% plus LIBOR or (ii) 1.00% plus
a base rate, subject to a 0.50% step-down based on the previous quarter’s excess availability. The borrowers must also pay a commitment fee on the unutilized
commitments and also pay customary letter of credit fees.

The ABL Credit Facility also contains customary covenants for a financing of this type that limit the ability of the Partnership and its subsidiaries to, among
other things, incur liens, engage in a consolidation, merger, purchase or sale of assets, pay dividends, incur indebtedness, make advances, investments and
loans, enter into affiliate transactions, issue equity interests or create subsidiaries and unrestricted subsidiaries. The ABL Credit Facility also contains a fixed
charge coverage ratio financial covenant, as defined therein. The Partnership was in compliance with the covenants of the ABL Credit Facility as of
March 31, 2018.

As of March 31, 2018, the Partnership and its subsidiaries had availability under the ABL Credit Facility of $49.2 million. There were no borrowings
outstanding under the ABL Credit Facility as of March 31, 2018.

(12) Commitments and Contingencies

Leases and Unconditional Purchase Obligations

The minimum required payments for the Partnership’s operating leases and unconditional purchase obligations are as follows:

Operating
Leases    

Unconditional
Purchase

Obligations

 (in thousands)

Nine months ending December 31, 2018 $ 3,569  $ 20,230
Year Ending December 31,    
2019 4,164  15,752
2020 3,625  8,127
2021 3,442  6,482
2022 3,141  6,676
Thereafter 1,780  45,424

 $ 19,721  $ 102,691

CRNF leases railcars and facilities under long-term operating leases. Lease expense included in cost of materials and other for the three months ended
March 31, 2018 and 2017 totaled approximately $1.2 million and $1.3 million, respectively. The lease agreements have various remaining terms. Some
agreements are renewable, at CRNF’s option, for additional periods. It is
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expected, in the ordinary course of business, that leases may be renewed or replaced as they expire. The Partnership leases some of its railcars from a related
party, which is included in the operating lease commitments shown above. See Note 13 ("Related Party Transactions") for further discussion.

CRNF’s purchase obligation for pet coke from a subsidiary of CVR Refining has been derived from a calculation of the average pet coke price paid to such
subsidiary over the preceding two-year period. See Note 13 ("Related Party Transactions") for further discussion of the coke supply agreement.

CRNF is party to a hydrogen purchase and sale agreement with a subsidiary of CVR Refining, pursuant to which CRNF agrees to pay a monthly fixed fee.
See Note 13 ("Related Party Transactions") for further discussion of the hydrogen purchase and sale agreement.

CRNF is party to the Amended and Restated On-Site Product Supply Agreement with The BOC Group, Inc. (as predecessor in interest to Linde LLC).
Pursuant to the agreement, which expires in 2020, CRNF is required to take as available and pay for the supply of oxygen and nitrogen to the fertilizer
operation. Expenses associated with this agreement are included in direct operating expenses (exclusive of depreciation and amortization), and, for the three
months ended March 31, 2018 and 2017, totaled approximately $0.9 million and $1.1 million, respectively.

CRNF is a party to a pet coke supply agreement with HollyFrontier Corporation. The term of this agreement ends in December 2018. The delivered cost of
this pet coke is included in cost of materials and other and totaled approximately $1.5 million and $0.9 million, respectively, for the three months ended
March 31, 2018 and 2017.

EDNF is a party to a utility service agreement with Jo-Carroll Energy, Inc. The term of this agreement ends in 2019 and includes certain charges on a take-
or-pay basis. The cost of utilities is included in direct operating expenses (exclusive of depreciation and amortization) and amounts associated with this
agreement totaled approximately $2.4 million and $2.5 million for the three months ended March 31, 2018 and 2017, respectively.

Commitments for natural gas purchases consist of the following:

 March 31, 2018

 
(in thousands, except

weighted average rate)

MMBtus under fixed-price contracts 600
MMBtus under index-price contracts (1) 440

Total MMBtus under contracts 1,040
Commitments to purchase natural gas $ 2,428

Weighted average rate per MMBtu (2) $ 2.33
________________________________

(1) Indexed rates were estimated using the monthly index rate of the applicable index.
(2) Weighted average rate per MMBtu is based on the fixed rates and the indexes applicable to each contract, exclusive of transportation costs.

Litigation

From time to time, the Partnership is involved in various lawsuits arising in the normal course of business, including environmental, health and safety
("EHS") matters described below under "Environmental, Health and Safety Matters." Liabilities, if any, related to such litigation are recognized when the
related costs are probable and can be reasonably estimated. These provisions are reviewed at least quarterly and adjusted to reflect the impacts of negotiations,
settlements, rulings, advice of legal counsel and other information and events pertaining to a particular case. It is possible that management’s estimates of the
outcomes will change within the next year due to uncertainties inherent in litigation and settlement negotiations. There were no new proceedings or material
developments in proceedings from those provided in the 2017 Form 10-K. In the opinion of management,
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the ultimate resolution of any other litigation matters is not expected to have a material adverse effect on the accompanying condensed consolidated financial
statements. There can be no assurance that management’s beliefs or opinions with respect to liability for potential litigation matters are accurate.

Environmental, Health and Safety Matters

The Partnership's subsidiaries are subject to various stringent federal, state and local EHS rules and regulations. Liabilities related to EHS matters are
recognized when the related costs are probable and can be reasonably estimated. Estimates of these costs are based upon currently available facts, existing
technology, site-specific costs and currently enacted laws and regulations. In reporting EHS liabilities, no offset is made for potential recoveries. All liabilities
are monitored and adjusted regularly as new facts emerge or changes in laws or technology occur.

There have been no new developments or material changes to the environmental accruals or expected capital expenditures related to compliance with
environmental matters from those provided in the 2017 Form 10-K. The Partnership believes its subsidiaries are in material compliance with existing EHS
rules and regulations. There can be no assurance that the EHS matters which may develop in the future will not have a material adverse effect on the
Partnership's business, financial condition or results of operations.
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(13) Related Party Transactions

Related Party Agreements

CVR Partners and its subsidiaries are party to, or otherwise subject to certain agreements with CVR Energy and its subsidiaries (including CVR Refining
and its subsidiary Coffeyville Resources Refining & Marketing, LLC ("CRRM")) that govern the business relations among each party including: the (i)
Feedstock and Shared Services Agreement; (ii) Hydrogen Purchase and Sale Agreement; (iii) Coke Supply Agreement; (iv) Environmental Agreement; (v)
Services Agreement; (vi) GP Services Agreement; and (vii) Limited Partnership Agreement. The agreements are described as in effect at March 31, 2018.
There have been no new developments or material changes to these agreements from those provided in the 2017 Form 10-K.

Amounts owed to CVR Partners and its subsidiaries from CVR Energy and its subsidiaries with respect to these agreements are included in prepaid
expenses and other current assets on the Condensed Consolidated Balance Sheets. Conversely, amounts owed to CVR Energy and its subsidiaries by CVR
Partners and its subsidiaries with respect to these agreements are included in accounts payable, personnel accruals and accrued expenses and other current
liabilities on the Partnership's Condensed Consolidated Balance Sheets.

Feedstock and Shared Services Agreement

CRNF is party to a feedstock and shared services agreement with CRRM under which the two parties provide feedstock and other services to one another.
These feedstocks and services are utilized in the respective production processes of CRRM's Coffeyville, Kansas refinery and CRNF's Coffeyville Facility.

Hydrogen sales to CRRM are governed pursuant to the feedstock and shared services agreement. For the three months ended March 31, 2017, the gross
sales generated from the sale of hydrogen to CRRM pursuant to the feedstock and shared services agreement were approximately $0.1 million, which is
included in net sales in the Condensed Consolidated Statements of Operations. For the three months ended March 31, 2018, the gross sales generated from the
sale of hydrogen to CRRM pursuant to the feedstock and shared services agreement were nominal. The monthly hydrogen sales are cash settled net on a
monthly basis with hydrogen purchases, pursuant to the hydrogen purchase and sale agreement.

At both March 31, 2018 and December 31, 2017, receivables of $0.2 million were included in prepaid expenses and other current assets on the Condensed
Consolidated Balance Sheets for amounts yet to be received related to components of the feedstock and shared services agreement. At March 31, 2018 and
December 31, 2017, current obligations of approximately $0.8 million and $1.0 million, respectively, were included in accounts payable on the Condensed
Consolidated Balance Sheets associated with unpaid balances related to components of the feedstock and shared services agreement.

Hydrogen Purchase and Sale Agreement

CRNF and CRRM are party to a hydrogen purchase and sale agreement, pursuant to which CRRM agrees to sell and deliver a committed hydrogen volume
of 90,000 mscf per month, and CRNF agrees to purchase and receive the committed volume. For the three months ended March 31, 2018 and 2017, the cost
of hydrogen purchases from CRRM was approximately $1.3 million and $1.2 million, respectively, which were included in cost of materials and other in the
Condensed Consolidated Statement of Operations. The monthly hydrogen purchases are cash settled net on a monthly basis with hydrogen sales pursuant to
the feedstock and shared services agreement. At March 31, 2018 and December 31, 2017, current obligations, net of any amounts due to CRNF under the
feedstock and shared services agreement for hydrogen, of approximately $0.5 million and $0.3 million, respectively, were included in accounts payable on the
Condensed Consolidated Balance Sheets associated with net hydrogen purchases from CRRM.

20



Table of Contents

CVR PARTNERS, LP AND SUBSIDIARIES
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Continued)

March 31, 2018
(unaudited)

Coke Supply Agreement

CRNF is party to a coke supply agreement with CRRM pursuant to which CRRM supplies CRNF with pet coke. The cost of pet coke associated with the
transfer of pet coke from CRRM to CRNF was approximately $0.4 million and $0.5 million for the three months ended March 31, 2018 and 2017,
respectively, which was recorded in cost of materials and other. Payables of approximately $0.1 million related to the coke supply agreement were included in
accounts payable on the Condensed Consolidated Balance Sheets at December 31, 2017. Payables were nominal related to the coke supply agreement
included in accounts payable on the Condensed Consolidated Balance Sheets at March 31, 2018.

Services Agreement

CVR Partners obtains certain management and other services from CVR Energy pursuant to a services agreement between the Partnership, CVR GP and
CVR Energy.

Net amounts incurred under the services agreement for the three months ended March 31, 2018 and 2017 were as follows:

 
Three Months Ended

March 31,

 2018  2017

 (in thousands)

Direct operating expenses (exclusive of depreciation and amortization) — Affiliates $ 616  $ 610
Selling, general and administrative expenses — Affiliates 2,863  3,152

Total $ 3,479  $ 3,762

For services performed in connection with the services agreement, the Partnership recognized personnel costs, excluding amounts related to share-based
compensation that are disclosed in Note 5 ("Share‑Based Compensation"), of $1.3 million and $1.7 million, respectively, for the three months ended
March 31, 2018 and 2017. At March 31, 2018 and December 31, 2017, current obligations of $1.9 million and $4.0 million, respectively, were included in
accounts payable and accrued expenses and other current liabilities on the Condensed Consolidated Balance Sheets with respect to amounts billed in
accordance with the services agreement.

Limited Partnership Agreement

The partnership agreement provides that the Partnership will reimburse its general partner for all direct and indirect expenses it incurs or payments it makes
on behalf of the Partnership (including salary, bonus, incentive compensation and other amounts paid to any person to perform services for the Partnership or
for its general partner in connection with operating the Partnership). Pursuant to the partnership agreement, the Partnership incurred approximately $0.7
million and $0.9 million for the three months ended March 31, 2018 and 2017, respectively, primarily for personnel costs related to the compensation of
executives of the general partner, who manage the Partnership's business. At March 31, 2018 and December 31, 2017, current obligations of $1.0 million and
$1.5 million, respectively, were included in personnel accruals on the Condensed Consolidated Balance Sheets related to amounts outstanding in accordance
with the limited partnership agreement.

Insight Portfolio Group

Insight Portfolio Group LLC ("Insight Portfolio Group") is an entity formed by Mr. Carl C. Icahn in order to maximize the potential buying power of a
group of entities with which Mr. Icahn has a relationship in negotiating with a wide range of suppliers of goods, services and tangible and intangible property
at negotiated rates. In January 2013, CVR Energy acquired a minority equity interest in Insight Portfolio Group. The Partnership participates in Insight
Portfolio Group’s buying group through its relationship with CVR Energy. The Partnership may purchase a variety of goods and services as members of the
buying group at prices and on terms that management believes would be more favorable than those which would be achieved on a stand-alone basis.
Transactions with Insight Portfolio Group for each of the reporting periods were nominal.
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Railcar Lease Agreements and Maintenance

CRNF has agreements that expire in 2023 to lease a total of 115 UAN railcars from ARI Leasing, LLC ("ARI"), a company controlled by IEP. In the second
quarter of 2017, CRNF entered into an agreement to lease an additional 70 UAN railcars from ARI which will expire in 2022. The Partnership received the
additional 70 leased railcars during the second half of 2017. For the three months ended March 31, 2018 and 2017, rent expense of approximately
$0.4 million and $0.2 million, respectively, was recorded in cost of materials and other in the Condensed Consolidated Statement of Operations related to
these agreements.

American Railcar Industries, Inc., a company controlled by IEP, performed railcar maintenance for CRNF and the expense associated with this maintenance
was approximately $0.2 million for the three months ended March 31, 2017 and was included in cost of materials and other in the Condensed Consolidated
Statement of Operations. Expense associated with this maintenance was nominal for the three months ended March 31, 2018.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of our financial condition, results of operations and cash flows should be read in conjunction with the unaudited
condensed consolidated financial statements and related notes and with the statistical information and financial data appearing in this Report, as well as the
2017 Form 10-K. Results of operations and cash flows for the three months ended March 31, 2018 and 2017 are not necessarily indicative of results to be
attained for any other period.

Forward-Looking Statements

This Report, including this Management’s Discussion and Analysis of Financial Condition and Results of Operations, contains "forward-looking
statements" as defined by the Securities and Exchange Commission ("SEC"), including statements concerning contemplated transactions and strategic plans,
expectations and objectives for future operations. Forward-looking statements include, without limitation:

• statements, other than statements of historical fact, that address activities, events or developments that we expect, believe or anticipate will or may
occur in the future;

• statements relating to future financial or operational performance, future distributions, future capital sources and capital expenditures; and

• any other statements preceded by, followed by or that include the words "anticipates," "believes," "expects," "plans," "intends," "estimates," "projects,"
"could," "should," "may" or similar expressions.

Although we believe that our plans, intentions and expectations reflected in or suggested by the forward-looking statements we make in this Report,
including this Management’s Discussion and Analysis of Financial Condition and Results of Operations, are reasonable, we can give no assurance that such
plans, intentions or expectations will be achieved. These statements are based on assumptions made by us based on our experience and perception of
historical trends, current conditions, expected future developments and other factors that we believe are appropriate in the circumstances. Such statements are
subject to a number of risks and uncertainties, many of which are beyond our control. You are cautioned that any such statements are not guarantees of future
performance and actual results or developments may differ materially from those projected in the forward-looking statements as a result of various factors,
including but not limited to those set forth under the section captioned "Risk Factors" in the 2017 Form 10-K, filed with the SEC on February 23, 2018. Such
factors include, among others:

• our ability to make cash distributions on the common units;

• the volatile nature of our business and the variable nature of our distributions;

• the ability of our general partner to modify or revoke our distribution policy at any time;

• the cyclical nature of our business;

• the seasonal nature of our business;

• the dependence of our operations on a few third-party suppliers, including providers of transportation services and equipment;

• our reliance on pet coke that we purchase from CVR Refining;
 
• our reliance on the natural gas and electricity that we purchase from third parties;

• the supply and price levels of essential raw materials;

• the risk of a material decline in production at our nitrogen fertilizer plants;

• potential operating hazards from accidents, fire, severe weather, floods or other natural disasters;
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• competition in the nitrogen fertilizer businesses;

• capital expenditures and potential liabilities arising from environmental laws and regulations;

• existing and proposed environmental laws and regulations, including those relating to climate change, alternative energy or fuel sources, and the end-
use and application of fertilizers;

• new regulations concerning the transportation of hazardous chemicals, risks of terrorism and the security of chemical manufacturing facilities;

• the risk of security breaches;

• our lack of asset diversification;

• our dependence on significant customers;

• the potential loss of our transportation cost advantage over our competitors;

• our partial dependence on customer and distributor transportation of purchased goods;

• our potential inability to successfully implement our business strategies, including the completion of significant capital programs;

• our reliance on CVR Energy’s senior management team and conflicts of interest they face operating each of CVR Partners, CVR Refining and CVR
Energy;

• the risk of labor disputes and adverse employee relations;

• risks relating to our relationships with CVR Energy and CVR Refining;

• control of our general partner by CVR Energy;

• our ability to continue to license the technology used in our operations;

• restrictions in our debt agreements;
 
• changes in our treatment as a partnership for U.S. federal income or state tax purposes;

• instability and volatility in the capital and credit markets; and

• CVR Energy and its affiliates may compete with us.

All forward-looking statements contained in this Report speak only as of the date of this Report. We undertake no obligation to publicly update or revise
any forward-looking statements to reflect events or circumstances that occur after the date of this Report, or to reflect the occurrence of unanticipated events,
except to the extent required by law.

Partnership Overview

CVR Partners, LP ("CVR Partners," the "Partnership," "we," "us" or "our") is a Delaware limited partnership formed by CVR Energy to own, operate and
grow our nitrogen fertilizer business. We produce and distribute nitrogen fertilizer products, which are used by farmers to improve the yield and quality of
their crops. Our principal products are UAN and ammonia. All of our products are sold on a wholesale basis. We produce our nitrogen fertilizer products at
two manufacturing facilities, which are located in Coffeyville, Kansas and East Dubuque, Illinois.
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Our Coffeyville Facility includes a 1,300 ton-per-day capacity ammonia unit, a 3,000 ton-per-day capacity UAN unit, and a gasifier complex having a
capacity of 89 million standard cubic feet per day of hydrogen. Our gasifier is a dual-train facility, with each gasifier able to function independently of the
other, thereby providing redundancy and improving our reliability. Strategically located adjacent to CVR Refining’s refinery in Coffeyville, Kansas, our
Coffeyville Facility is the only operation in North America that utilizes a petroleum coke, or pet coke, gasification process to produce nitrogen fertilizer.
During the past five years, over 70% of the pet coke consumed by our Coffeyville Facility was produced and supplied by CVR Refining’s Coffeyville, Kansas
crude oil refinery. We upgrade the majority of the ammonia we produce at our Coffeyville Facility to higher margin UAN, which has historically commanded
a premium price over ammonia. Approximately 88% of our Coffeyville Facility produced ammonia tons were upgraded into UAN in 2017. For the three
months ended March 31, 2018 and 2017, approximately 96% and 87%, respectively, of our Coffeyville Facility produced ammonia tons were upgraded into
UAN.

Our East Dubuque Facility includes a 1,075 ton-per-day capacity ammonia unit and a 1,100 ton-per-day capacity UAN unit. The facility is located on a
bluff above the Mississippi River, with access to the river for loading certain products. The East Dubuque Facility uses natural gas as its primary feedstock.
The East Dubuque Facility has the flexibility to significantly vary its product mix. This enables us to upgrade our ammonia production into varying amounts
of UAN, nitric acid and liquid and granulated urea each season, depending on market demand, pricing and storage availability. Product sales are heavily
weighted toward sales of ammonia and UAN. Approximately 44% of our East Dubuque Facility produced ammonia tons were upgraded to other products in
2017. For both the three months ended March 31, 2018 and 2017, approximately 45% of our East Dubuque Facility produced ammonia tons were upgraded to
other products.

CVR Energy, which indirectly owns our general partner and approximately 34% of our outstanding common units, also indirectly owns the general partner
and approximately 66% of the outstanding common units of CVR Refining at March 31, 2018.

Major Influences on Results of Operations

Our earnings and cash flows from operations are primarily affected by the relationship between nitrogen fertilizer product prices, on-stream factors and
operating costs and expenses.

The price at which our products are ultimately sold depends on numerous factors, including the global supply and demand for nitrogen fertilizer products
which, in turn, depends on, among other factors, world grain demand and production levels, changes in world population, the cost and availability of fertilizer
transportation infrastructure, weather conditions, the availability of imports and the extent of government intervention in agriculture markets.

Nitrogen fertilizer prices are also affected by local factors, including local market conditions and the operating levels of competing facilities. An expansion
or upgrade of competitors' facilities, new facility development, political and economic developments and other factors are likely to continue to play an
important role in nitrogen fertilizer industry economics. These factors can impact, among other things, the level of inventories in the market, resulting in price
volatility and a reduction in product margins. Moreover, the industry typically experiences seasonal fluctuations in demand for nitrogen fertilizer products.

We have the capacity to store approximately 160,000 tons of UAN and 80,000 tons of ammonia. Our storage tanks are located primarily at our two
production facilities. Inventories are often allowed to accumulate to allow customers to take delivery to meet the seasonal demand.

In order to assess our operating performance, we calculate the product pricing at gate as an input to determine our operating margin. Product pricing at gate
represents net sales less freight revenue divided by product sales volume in tons. We believe product pricing at gate is a meaningful measure because we sell
products at our plant gates and terminal locations' gates ("sold gate") and delivered to the customer's designated delivery site ("sold delivered"). The relative
percentage of sold gate versus sold delivered can change period to period. The product pricing at gate provides a measure that is consistently comparable
period to period.

We and other competitors in the U.S. farm belt share a significant transportation cost advantage when compared to our out-of-region competitors in serving
the U.S. farm belt agricultural market. Our products leave our Coffeyville Facility either in railcars for destinations located principally on the Union Pacific
Railroad or in trucks for direct shipment to customers. We do not currently incur significant intermediate transfer, storage, barge freight or pipeline freight
charges; however, we do incur costs to maintain and repair our railcar fleet, including expenses related to regulatory inspections and repairs. For example,
many of our railcars require specific regulatory inspections and repairs due on ten-year intervals. The extent and frequency of railcar fleet maintenance and
repair costs are
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generally expected to change based partially on when regulatory inspections and repairs are due for our railcars under the relevant regulations.

The East Dubuque Facility is located in northwest Illinois, in the corn belt. The East Dubuque Facility primarily sells its product to customers located
within 200 miles of the facility. In most instances, customers take delivery of nitrogen products at the plant and arrange and pay to transport them to their final
destinations by truck. The East Dubuque Facility has direct access to a barge dock on the Mississippi River as well as a nearby rail spur serviced by the
Canadian National Railway Company.

The high fixed cost of the Coffeyville Facility's direct operating expense structure also directly affects our profitability. Our Coffeyville Facility's pet coke
gasification process results in a significantly higher percentage of fixed costs than a natural gas-based fertilizer plant, such as our East Dubuque Facility. In
addition, while less than our Coffeyville Facility, our East Dubuque Facility has a significant amount of fixed costs. Major fixed operating expenses include a
large portion of electrical energy, employee labor, and maintenance, including contract labor and outside services.

Our largest raw material expense used in the production of ammonia at our Coffeyville Facility is pet coke, which we purchase from CVR Refining and
third parties. For the three months ended March 31, 2018 and 2017, we incurred approximately $2.2 million and $1.9 million, respectively, for the cost of pet
coke, which equaled an average cost per ton of $18 and $14, respectively. We also purchased some of our hydrogen from CVR Refining's adjacent crude oil
refinery pursuant to a long-term agreement.

Our largest raw material expense used in the production of ammonia at our East Dubuque Facility is natural gas, which we purchase from third parties. Our
East Dubuque Facility's natural gas process results in a higher percentage of variable costs as compared to the Coffeyville Facility. For the three months ended
March 31, 2018 and 2017, we expensed approximately $4.4 million and $5.3 million, respectively, for feedstock natural gas, which equaled an average cost
per MMBtu of $3.48 and $3.59, respectively.

Consistent, safe and reliable operations at our nitrogen fertilizer plants are critical to our financial performance and results of operations. In addition,
consistent, safe and reliable operations at the Linde air separation unit, which supplies oxygen, nitrogen and compressed dry air to our Coffeyville Facility, is
critical to our financial performance and results of operations. Unplanned downtime at either of our facilities or at the Linde air separation unit may result in
lost margin opportunity, increased maintenance expense and a temporary increase in working capital investment and related inventory position. The financial
impact of planned downtime, such as major turnaround maintenance, is mitigated through a diligent planning process that takes into account margin
environment, the availability of resources to perform the needed maintenance, feedstock logistics and other factors.

Historically, our facilities have each undergone a full facility turnaround approximately every two to three years. The East Dubuque Facility underwent a
full facility turnaround in the third quarter of 2017 and the ammonia and UAN units were down for approximately 14 days at a cost of approximately $2.6
million, exclusive of the impacts of the lost production during the downtime. The Coffeyville Facility began a scheduled full facility turnaround in April 2018
that is expected to last approximately 15 days at an estimated cost of $7 million, exclusive of the impact of the lost production during the downtime.

Agreements with CVR Energy and CVR Refining

We are party to several agreements with CVR Energy and its affiliates that govern the business relations among us, CVR Energy and its subsidiaries
(including CVR Refining), and our general partner. These include the pet coke supply agreement under which we buy the pet coke we use in our Coffeyville
Facility; a services agreement, under which CVR Energy and its subsidiaries provide us with management services including the services of its senior
management team; a feedstock and shared services agreement, which governs the provision of feedstocks for our Coffeyville Facility, including, but not
limited to, high-pressure steam, nitrogen, instrument air, oxygen and natural gas; a hydrogen purchase and sale agreement, which governs the purchase of
hydrogen for our Coffeyville Facility; a raw water and facilities sharing agreement, which allocates raw water resources between the two facilities in
Coffeyville; an easement agreement; an environmental agreement; and a lease agreement pursuant to which we lease office space and laboratory space. These
agreements were not the result of arm's-length negotiations and the terms of these agreements are not necessarily as favorable to the parties to these
agreements as terms which could have been obtained from unaffiliated third parties. See Note 13 ("Related Party Transactions") to Part I, Item 1 of this
Report for additional discussion of the agreements.

Factors Affecting Comparability of Our Financial Results

Our historical results of operations for the periods presented may not be comparable with prior periods or to our results of operations in the future for the
reason discussed below.
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Unplanned Downtime

Production levels in the first quarter of 2018 were negatively impacted by 12 days of unplanned downtime due to a boiler feed water coil leak at the East
Dubuque Facility. The associated repair costs were not material.

Results of Operations

The period to period comparisons of our results of operations have been prepared using the historical periods included in our condensed consolidated
financial statements. In order to effectively review and assess our historical financial information below, we have also included supplemental operating
measures and industry measures that we believe are material to understanding our business.

To supplement our actual results calculated in accordance with U.S. generally accepted accounting principles ("GAAP") for the applicable periods, the
Partnership also uses certain non-GAAP financial measures, which are reconciled to our GAAP-based results below. These non-GAAP financial measures
should not be considered as an alternative to GAAP results.

The following tables summarize the financial data and key operating statistics for CVR Partners and our subsidiaries for the three months ended March 31,
2018 and 2017. The following data should be read in conjunction with our condensed consolidated financial statements and the notes thereto included
elsewhere in this Report. All information in "Management’s Discussion and Analysis of Financial Condition and Results of Operations," except for the
balance sheet data as of December 31, 2017, is unaudited.
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Three Months Ended

March 31,

 2018 2017

 (in millions)

Consolidated Statements of Operations Data:    
Net sales $ 79.9  $ 85.3
    

Cost of materials and other – Affiliates 2.0  2.2
Cost of materials and other – Third parties 20.3  19.6
 22.3  21.8
Direct operating expenses – Affiliates (1) 0.8  0.8
Direct operating expenses – Third parties (1) 38.1  35.1
 38.9  35.9
Depreciation and amortization 16.4  15.4

Cost of sales 77.6  73.1
    

Selling, general and administrative expenses – Affiliates 3.4  3.9
Selling, general and administrative expenses – Third parties 2.3  3.0
 5.7  6.9

Operating income (loss) (3.4)  5.3
Interest expense and other financing costs (15.7)  (15.7)
Other income, net —  0.1

Total other expense (15.7)  (15.6)
Loss before income tax expense (19.1)  (10.3)

Income tax expense —  —

Net loss $ (19.1)  $ (10.3)

    

EBITDA (2)* $ 13.0  $ 20.8
Adjusted EBITDA (2)* $ 13.0  $ 20.8
Available cash for distribution (3)* $ (4.2)  $ 1.8
    

Reconciliation to net sales:    
Fertilizer sales net at gate $ 69.3  $ 76.0
Freight in revenue 8.7  7.1
Other 1.9  2.2

Total net sales $ 79.9  $ 85.3
________________________________
* See footnote (2) and (3) below for discussion of non-GAAP financial measures.
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As of

March 31,
2018  

As of
December 31,

2017

   (audited)

 (in millions)

Balance Sheet Data:    
Cash and cash equivalents $ 61.1  $ 49.2
Working capital 59.6  62.8
Total assets 1,239.5  1,234.3
Total debt, net of current portion 626.6  625.9
Total partners’ capital 530.8  549.9

 
Three Months Ended

March 31,

 2018  2017

 (in millions)

Cash Flow Data:    
Net cash flow provided by (used in):    

Operating activities $ 14.5  $ 30.0
Investing activities (2.6)  (4.1)

Net increase in cash and cash equivalents $ 11.9  $ 25.9

    

Capital expenditures:    
Maintenance capital expenditures $ 2.3  $ 4.0
Growth capital expenditures 0.4  0.1

Total capital expenditures $ 2.7  $ 4.1

______________________________

(1) Direct operating expenses are shown exclusive of depreciation and amortization.

(2) EBITDA is defined as net income (loss) before (i) interest (income) expense, (ii) income tax expense and (iii) depreciation and amortization expense.

Adjusted EBITDA is defined as EBITDA further adjusted for the impact of major scheduled turnaround expenses, gain or loss on extinguishment of debt,
loss on disposition of assets, and business interruption insurance recovery, when applicable.

We present EBITDA because we believe it allows users of our financial statements, such as investors and analysts, to assess our financial performance
without regard to financing methods, capital structure or historical cost basis. We present Adjusted EBITDA because we have found it helpful to consider
an operating measure that excludes amounts, such as major scheduled turnaround expenses, gain or loss on extinguishment of debt, loss on disposition of
assets, and business interruption insurance recovery, relating to transactions not reflective of our core operations. When applicable, each of these amounts
is discussed herein, so that investors have complete information about these amounts. We also present Adjusted EBITDA because it is the starting point
used by the board of directors of our general partner when calculating our available cash for distribution.
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EBITDA and Adjusted EBITDA are not recognized terms under GAAP and should not be substituted for net income (loss) or cash flows from
operations. Management believes that EBITDA and Adjusted EBITDA enable investors and analysts to better understand our ability to make
distributions to common unitholders, help investors and analysts evaluate our ongoing operating results and allow for greater transparency in reviewing
our overall financial, operational and economic performance by allowing investors to evaluate the same information used by management. EBITDA and
Adjusted EBITDA presented by other companies may not be comparable to our presentation, since each company may define these terms differently.

A reconciliation of consolidated Net loss to consolidated EBITDA and consolidated Adjusted EBITDA is as follows:

 
Three Months Ended

March 31,

 2018  2017

 (in millions)

Net loss $ (19.1)  $ (10.3)
Add:    

Interest expense and other financing costs, net 15.7  15.7
Income tax expense —  —
Depreciation and amortization 16.4  15.4

EBITDA and Adjusted EBITDA $ 13.0  $ 20.8

(3) The board of directors of our general partner has a policy to calculate available cash for distribution starting with Adjusted EBITDA. For the three
months ended March 31, 2018 and 2017, available cash for distribution equaled our Adjusted EBITDA reduced for cash needed for (i) net cash interest
expense (excluding capitalized interest) and debt service and other contractual obligations; (ii) maintenance capital expenditures; and (iii) to the extent
applicable, major scheduled turnaround expenses and reserves for future operating or capital needs that the board of directors of the general partner
deems necessary or appropriate, if any. Available cash for distribution may be increased by the release of previously established cash reserves, if any, at
the discretion of the board of directors of our general partner, and available cash is increased by the business interruption insurance proceeds. Actual
distributions are set by the board of directors of our general partner. The board of directors of our general partner may modify our cash distribution policy
at any time, and our partnership agreement does not require us to make distributions at all.

Available cash for distribution is not a recognized term under GAAP. Available cash for distribution should not be considered in isolation or as an
alternative to net income (loss) or operating income, or any other measure of financial performance or operating performance. In addition, available cash
for distribution is not presented as, and should not be considered, an alternative to cash flows from operations or as a measure of liquidity. Available cash
for distribution as reported by the Partnership may not be comparable to similarly titled measures of other entities, thereby limiting its usefulness as a
comparative measure.

A reconciliation of consolidated available cash for distribution is as follows:

 
Three Months Ended

March 31,

 2018  2017

 (in millions, except units and per unit data)

Adjusted EBITDA $ 13.0  $ 20.8
Adjustments:    

Net cash interest expense (excluding capitalized interest) and debt service (14.9)  (15.0)
Maintenance capital expenditures (2.3)  (4.0)

Available cash for distribution $ (4.2)  $ 1.8

Distribution declared, per common unit $ —  $ 0.02
Common units outstanding (in thousands) 113,283  113,283
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The following tables show selected information about key operating statistics and market indicators for our business:

 

Three Months Ended
March 31,

 
2018

 
2017

Key Operating Statistics:  
 

 
Consolidated sales (thousand tons):  

 

 
Ammonia 36.1  61.9
UAN 345.3  321.6

Consolidated product pricing at gate (dollars per ton) (1):  
 

 
Ammonia $ 322  $ 308
UAN $ 153  $ 160

Consolidated production volume (thousand tons):  
 

 
Ammonia (gross produced) (2) 199.2  219.2
Ammonia (net available for sale) (2) 58.9  80.0
UAN 339.3  341.9

Feedstock:    
Petroleum coke used in production (thousand tons) 118.2  132.6
Petroleum coke used in production (dollars per ton) $ 18  $ 14
Natural gas used in production (thousands of MMBtu) (3) 1,850.3  2,091.2
Natural gas used in production (dollars per MMBtu) (3) (4) $ 3.24  $ 3.41
Natural gas in cost of materials and other (thousands of MMBtu) (3) 1,257.7  1,476.0
Natural gas in cost of materials and other (dollars per MMBtu) (3) (4) $ 3.48  $ 3.59

Coffeyville Facility on-stream factors (5):    
Gasification 100.0%  98.9%
Ammonia 99.8%  98.5%
UAN 99.2%  96.8%

East Dubuque Facility on-stream factors (5):    
Ammonia 86.7%  99.6%
UAN 87.0%  98.2%

    
Market Indicators:  

 

 
Ammonia - Southern plains (dollars per ton) $ 382  $ 387
Ammonia - Corn belt (dollars per ton) $ 427  $ 424
UAN - Corn belt (dollars per ton) $ 210  $ 215
Natural gas - NYMEX (dollars per MMBtu) $ 2.85  $ 3.06

______________________________
(1) Product pricing at gate represents net sales less freight revenue divided by product sales volume in tons and is shown in order to provide a pricing

measure that is comparable across the fertilizer industry.

(2) Gross tons produced for ammonia represent total ammonia produced, including ammonia produced that was upgraded into other fertilizer products. Net
tons available for sale represent ammonia available for sale that was not upgraded into other fertilizer products.

(3) The feedstock natural gas shown above does not include natural gas used for fuel. The cost of fuel natural gas is included in direct operating expenses
(exclusive of depreciation and amortization).

(4) The cost per MMBtu excludes derivative activity, when applicable. The impact of natural gas derivative activity during the periods presented was not
material.

(5) On-stream factor is the total number of hours operated divided by the total number of hours in the reporting period and is included as a measure of
operating efficiency.
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Three Months Ended March 31, 2018 Compared to the Three Months Ended March 31, 2017

Net Sales. Net sales were $79.9 million for the three months ended March 31, 2018 compared to $85.3 million for the three months ended March 31, 2017.
The decrease of $5.4 million for the three months ended March 31, 2018 compared to the three months ended March 31, 2017 was primarily attributable to
the lower ammonia sales volumes ($8.3 million) and lower UAN sales prices ($1.3 million), partially offset by higher UAN sales volumes ($4.3 million). For
the three months ended March 31, 2018, UAN and ammonia made up $60.6 million and $12.5 million of our consolidated net sales, respectively, including
freight. For the three months ended March 31, 2017, UAN and ammonia made up $57.6 million and $19.9 million of our consolidated net sales, respectively,
including freight.

The following table demonstrates the impact of changes in sales volumes and pricing for the primary components of net sales for the three months ended
March 31, 2018 as compared to the three months ended March 31, 2017:

 
Price

 Variance  
Volume

 Variance

 (in millions)

UAN $ (1.3)  $ 4.3
Ammonia $ 0.9  $ (8.3)

The decrease in ammonia sales volumes for the three months ended March 31, 2018 compared to the three months ended March 31, 2017 was primarily
attributable to less product available from lower inventory as of December 31, 2017 due to a strong Fall 2017 application as compared to December 31, 2016
and unplanned downtime at our East Dubuque Facility for the three months ended March 31, 2018. The increase in UAN sales volumes for the three months
ended March 31, 2018 compared to the three months ended March 31, 2017 was primarily attributable to more product available from higher inventory as of
December 31, 2017 as compared to December 31, 2016.

Cost of Materials and Other. Cost of materials and other consists primarily of freight and distribution expenses, feedstock expenses, purchased ammonia
and purchased hydrogen. Cost of materials and other for the three months ended March 31, 2018 was $22.3 million, compared to $21.8 million for the three
months ended March 31, 2017. The $0.5 million increase was primarily due to an increase in costs from transactions with third parties of $0.7 million,
partially offset by a decrease in transactions with affiliates of $0.2 million. The higher third-party costs incurred were primarily the result of a $1.6 million
increase in freight costs due to the increased UAN sales volumes, partially offset by lower natural gas expenses at the East Dubuque Facility as a result of no
feedstock natural gas used during the 12 day East Dubuque January 2018 outage.

Direct Operating Expenses (Exclusive of Depreciation and Amortization). Direct operating expenses (exclusive of depreciation and amortization) consist
primarily of energy and utility costs, direct costs of labor, property taxes, plant-related maintenance services, including turnaround, and environmental and
safety compliance costs as well as catalyst and chemical costs. Direct operating expenses (exclusive of depreciation and amortization) for the three months
ended March 31, 2018 were $38.9 million as compared to $35.9 million for the three months ended March 31, 2017. The $3.0 million increase was primarily
due to having to expense fixed operating costs while idle as well as higher sales tons in the three months ended March 31, 2018 as compared to 2017,
resulting in higher cost of inventory expensed during 2018.

Selling, General and Administrative Expenses. Selling, general and administrative expenses include the direct selling, general and administrative expenses
of our business as well as certain expenses incurred by our affiliates, CVR Energy and its subsidiaries, on our behalf and billed or allocated to us in
accordance with the applicable agreements. We also reimburse our general partner in accordance with the partnership agreement for expenses it incurs on our
behalf. Reimbursed expenses to our general partner are included as selling, general and administrative expenses from affiliates. Selling, general and
administrative expenses were $5.7 million for the three months ended March 31, 2018 and $6.9 million for the three months ended March 31, 2017. The
$1.2 million decrease was primarily due to a decrease in share-based compensation expense of $0.5 million primarily due to changes in estimated forfeitures
and other less significant factors.

Operating Income (Loss). Operating loss was $3.4 million for the three months ended March 31, 2018, as compared to operating income of $5.3 million
for the three months ended March 31, 2017. The decrease of $8.7 million was the result of a decrease in net sales ($5.4 million), an increase in direct
operating expenses ($3.0 million), an increase in depreciation and amortization ($1.0 million) and an increase in cost of materials and other ($0.5 million),
partially offset by a decrease in selling, general and administrative expenses ($1.2 million).
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Net Loss. For the three months ended March 31, 2018, net loss was $19.1 million, as compared to $10.3 million of net loss for the three months ended
March 31, 2017. The $8.8 million increase in net loss was primarily due to the factors noted above.

Liquidity and Capital Resources

Our principal source of liquidity has historically been cash from operations, which can include cash advances from customers resulting from forward sales.
Our principal uses of cash are for working capital, capital expenditures, funding our debt service obligations and paying distributions to our unitholders, as
further discussed below.

We believe that our cash from operations and existing cash and cash equivalents, along with borrowings, as necessary, under the ABL Credit Facility will
be sufficient to satisfy anticipated cash commitments associated with our existing operations for at least the next 12 months. However, our future capital
expenditures and other cash requirements could be higher than we currently expect as a result of various factors. Additionally, our ability to generate
sufficient cash from our operating activities and secure additional financing depends on our future performance, which is subject to general economic,
political, financial, competitive and other factors outside of our control.

Depending on the needs of our business, contractual limitations and market conditions, we may from time to time seek to issue equity securities, incur
additional debt, issue debt securities, or otherwise refinance our existing debt. There can be no assurance that we will seek to do any of the foregoing or that
we will be able to do any of the foregoing on terms acceptable to us or at all.

Cash Balance and Other Liquidity

As of March 31, 2018, we had cash and cash equivalents of $61.1 million, including $23.5 million of customer advances. Working capital at March 31,
2018 was $59.6 million, consisting of $139.1 million in current assets and approximately $79.5 million in current liabilities. Working capital at December 31,
2017 was $62.8 million, consisting of $118.9 million in current assets and $56.1 million in current liabilities. As of April 24, 2018, we had cash and cash
equivalents of $68.4 million.

2023 Notes

The Partnership has $645.0 million in aggregate principal amount outstanding of 9.250% Senior Secured Notes due 2023. The 2023 notes are guaranteed
on a senior secured basis by all of the Partnership’s existing subsidiaries.

At any time prior to June 15, 2019, we may on any of one or more occasions redeem up to 35% of the aggregate principal amount of the 2023 Notes issued
under the indenture governing the 2023 Notes in an amount not greater than the net proceeds of one or more public equity offerings at a redemption price of
109.250% of the principal amount of the 2023 Notes, plus any accrued and unpaid interest to the date of redemption. Prior to June 15, 2019, we may on any
one or more occasions redeem all or part of the 2023 Notes at a redemption price equal to the sum of: (i) the principal amount thereof, plus (ii) the Make
Whole Premium, as defined in the indenture governing the 2023 Notes, at the redemption date, plus any accrued and unpaid interest to the applicable
redemption date.

On and after June 15, 2019, we may on any of one or more occasions redeem all or a part of the 2023 Notes at the redemption prices (expressed as
percentages of principal amount) set forth below, plus any accrued and unpaid interest to the applicable redemption date on such Notes, if redeemed during
the 12-month period beginning on June 15 of the years indicated below:

Year  Percentage

2019  104.625%
2020  102.313%
2021 and thereafter  100.000%

Upon the occurrence of certain change of control events as defined in the indenture (including the sale of all or substantially all of the properties or assets of
the Partnership and its subsidiaries, taken as a whole), each holder of the 2023 Notes will have the right to require that the Partnership repurchase all or a
portion of such holder’s 2023 Notes in cash at a purchase price equal to 101% of the aggregate principal amount thereof plus any accrued and unpaid interest
to the date of repurchase.

See Note 11 ("Debt") to Part I, Item 1 of this Report for additional information on the 2023 Notes, including a description of the covenants contained
therein. We were in compliance with the covenants as of March 31, 2018.
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Asset Based (ABL) Credit Facility

The Partnership has an ABL Credit Facility, the proceeds of which may be used to fund capital expenditures and working capital and general corporate
purposes of the Partnership and its subsidiaries. The ABL Credit Facility is a senior secured asset based revolving credit facility in an aggregate principal
amount of availability of up to $50.0 million with an incremental facility, which permits an increase in borrowings of up to $25.0 million in the aggregate
subject to additional lender commitments and certain other conditions. The ABL Credit Facility matures September 30, 2021.

As of April 24, 2018, the Partnership and its subsidiaries had availability under the ABL Credit Facility of $49.2 million. There were no borrowings
outstanding under the ABL Credit Facility as of March 31, 2018. Availability under the ABL Credit Facility was limited by borrowing base conditions. See
Note 11 ("Debt") to Part I, Item 1 of this Report for information on the ABL Credit Facility, including a description of the covenants contained therein. We
were in compliance with the covenants as of March 31, 2018.

Capital Spending

We divide our capital spending needs into two categories: maintenance and growth. Maintenance capital spending includes only non-discretionary
maintenance projects and projects required to comply with environmental, health and safety regulations. We also treat maintenance capital spending as a
reduction of cash available for distribution to unitholders. Growth capital projects generally involve an expansion of existing capacity, improvement in
product yields and/or a reduction in direct operating expenses. Major scheduled turnaround expenses are expensed when incurred. Our total capital
expenditures for the three months ended March 31, 2018 were approximately $2.7 million, including $2.3 million of maintenance capital spending and the
remainder for growth capital projects.

Capital spending for our business has been and will be determined by the Board of Directors of our general partner. Our estimated maintenance and growth
capital expenditures are expected to be approximately $18 million and $3 million, respectively, for the year ending December 31, 2018. Our estimated capital
expenditures are subject to change due to unanticipated changes in the cost, scope and completion time for our capital projects. For example, we may
experience changes in labor or equipment costs necessary to comply with government regulations or to complete projects that sustain or improve the
profitability of our facilities.

Major Scheduled Turnaround Expenditures

Consistent, safe and reliable operations are critical to our financial performance and results of operations. Unplanned downtime of either plant may result
in lost margin opportunity, increased maintenance expense and a temporary increase in working capital investment and related inventory position. The
financial impact of planned downtime, such as major turnaround maintenance, is mitigated through a diligent planning process that takes into account margin
environment, the availability of resources to perform the needed maintenance, feedstock logistics and other factors.

The East Dubuque Facility underwent a scheduled full facility turnaround during the third quarter of 2017. The Coffeyville Facility began a full facility
turnaround in the second quarter of 2018. See "Major Influences on Results of Operations" above for further discussion of turnaround activities.

Distributions to Unitholders

The board of directors of the Partnership's general partner has a policy for the Partnership to distribute all available cash generated on a quarterly basis. See
Note 8 ("Partners’ Capital and Partnership Distributions") to Part I, Item 1 of this Report for information on our distribution policy.
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Cash Flows

The following table sets forth our cash flows for the periods indicated below:

Three Months Ended
March 31,

 2018  2017

 (in millions)

Net cash flow provided by (used in):    
Operating activities $ 14.5  $ 30.0
Investing activities (2.6)  (4.1)

Net increase in cash and cash equivalents $ 11.9  $ 25.9

Cash Flows Provided by Operating Activities

For purposes of this cash flow discussion, we define trade working capital as accounts receivable, inventory and accounts payable. Other working capital is
defined as all other current assets and liabilities except trade working capital.

Net cash flows provided by operating activities for the three months ended March 31, 2018 were approximately $14.5 million. The positive cash flow from
operating activities generated over this period was primarily driven by a net loss of $19.1 million offset by non-cash depreciation and amortization of $16.4
million, net cash inflows from other working capital of $22.5 million and net cash outflows from trade working capital of $6.8 million. The net cash inflow
from other working capital was due to an increase to accrued expenses and other current liabilities of $11.3 million, an increase in deferred revenue of
$10.6 million and a decrease to prepaid expenses and other current assets of $0.6 million. The increase in accrued expenses and other current liabilities are
primarily a result of an increase in accrued interest of $15.0 million, partially offset by the payment of annual incentive awards and other factors during the
three months ended March 31, 2018. The increase in deferred revenue was primarily due to collection of customer prepayments primarily scheduled for
deliveries during the three months ended June 30, 2018. The net cash outflow for trade working capital was due to an increase in accounts receivable of $4.4
million, an increase of inventory by $1.6 million and a decrease of accounts payable of $0.8 million. The increase in accounts receivable was primarily a
result of normal fluctuations in the timing of sales and payments.

Net cash flows provided by operating activities for the three months ended March 31, 2017 were approximately $30.0 million. The positive cash flow from
operating activities generated over this period was primarily driven by a net loss of $10.3 million offset by non-cash depreciation and amortization of $15.4
million and net cash inflows from other working capital of $29.0 million partially offset by net cash outflows from trade working capital of $5.7 million. The
net cash inflow from other working capital was due to an increase in deferred revenue of $19.3 million, an increase to accrued expenses and other current
liabilities of $9.0 million and a decrease to prepaid expenses and other current assets of $0.7 million. The increase in deferred revenue was primarily
attributable to our acceptance of certain customer prepayments scheduled primarily for deliveries during the three months ending June 30, 2017. The increase
in accrued expenses and other current liabilities are primarily a result of higher accrued interest of $14.9 million, partially offset by the payment of annual
incentive awards during the three months ended March 31, 2017. The net cash outflow for trade working capital was due to an increase in inventory of $3.1
million, an increase in accounts payable of $1.4 million and an increase in accounts receivable of $1.2 million. The increase in inventory was primarily
attributable to the East Dubuque Facility's seasonal buildup of finished goods inventories in expectation of deliveries during the three months ending June 30,
2017.

Cash Flows Used in Investing Activities

Net cash used in investing activities for the three months ended March 31, 2018 was $2.6 million compared to $4.1 million for the three months ended
March 31, 2017. For the three months ended March 31, 2018 and 2017, net cash used in investing activities was primarily the result of capital expenditures.

Contractual Obligations

As of March 31, 2018, our contractual obligations included long-term debt, operating leases, unconditional purchase obligations, other specified capital and
commercial commitments and interest payments. There were no material changes outside the ordinary course of our business with respect to our contractual
obligations during the three months ended March 31, 2018, from those disclosed in our 2017 Form 10-K.
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Off-Balance Sheet Arrangements

We do not have any "off-balance sheet arrangements" as such term is defined within the rules and regulations of the SEC.

Recent Accounting Pronouncements

Refer to Note 3 ("Recent Accounting Pronouncements") to Part I, Item 1 of this Report for a discussion of recent accounting pronouncements applicable to
the Partnership.

Critical Accounting Policies and Estimates

Our critical accounting policies are disclosed in the "Critical Accounting Policies" section of our 2017 Form 10-K. No modifications have been made to our
critical accounting policies, other than with respect to revenue recognition. Refer to Note 3 ("Recent Accounting Pronouncements") and Note 4 ("Revenue")
to Part I, Item 1 of this Report for a discussion of revenue recognition for contracts with customers.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

Commodity Price, Foreign Currency Exchange and Non-Operating Risks

We are exposed to significant market risk due to potential changes in prices for fertilizer products and natural gas. Natural gas is the primary raw material
used in the production of various nitrogen-based products manufactured at our East Dubuque Facility. We have commitments to purchase natural gas for use
in our East Dubuque Facility on the spot market, and through short-term, fixed supply, fixed price and index price purchase contracts. Natural gas prices have
fluctuated during the last several years, increasing substantially in 2008 and subsequently declining to the current lower pricing levels.

In the normal course of business, we produce nitrogen-based fertilizer products throughout the year to supply the needs of our customers during the high-
delivery-volume spring and fall seasons. The value of fertilizer product inventory is subject to market risk due to fluctuations in the relevant commodity
prices. Prices of nitrogen fertilizer products can be volatile. We believe that market prices of nitrogen products are affected by changes in grain prices and
demand, natural gas prices and other factors. In the opinion of our management, there is no derivative financial instrument that correlates effectively with, and
has a trading volume sufficient to hedge, our firm commitments and forecasted commodity sales transactions.

We do not currently use derivative financial instruments to manage risks related to changes in prices of commodities (e.g., UAN, ammonia, natural gas or
pet coke), except as noted above. Given that our business is currently based entirely in the United States, we are not directly exposed to foreign currency
exchange rate risk. We do not engage in activities that expose us to speculative or non-operating risks, including derivative trading activities. Our
management may, in the future, elect to use derivative financial instruments consistent with our overall business objectives to avoid unnecessary risk and to
limit, to the extent practical, risks associated with our operating activities.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

As of March 31, 2018, we have evaluated, under the direction of our Executive Chairman, Chief Executive Officer and Chief Financial Officer, the
effectiveness of our disclosure controls and procedures, as defined in Exchange Act Rule 13a-15(e). There are inherent limitations to the effectiveness of any
system of disclosure controls and procedures, including the possibility of human error and the circumvention or overriding of the controls and procedures.
Accordingly, even effective disclosure controls and procedures can only provide reasonable assurance of achieving their control objectives. Based upon and
as of the date of that evaluation, our Executive Chairman, Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls and
procedures were effective to provide reasonable assurance that information required to be disclosed in the reports that we file or submit under the Exchange
Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms, and that such information is accumulated
and communicated to the Partnership’s management, including our Executive Chairman, Chief Executive Officer and Chief Financial Officer, as appropriate,
to allow timely decisions regarding required disclosure. It should be noted that any system of disclosure controls and procedures, however well designed and
operated, can provide only reasonable, and not absolute, assurance that the objectives of the system are met. In addition, the design of any system of
disclosure controls and procedures is based in part upon assumptions about the likelihood of future events. Due to these and other inherent limitations of any
such system, there can be no assurance that any design will always succeed in achieving its stated goals under all potential future conditions.

Changes in Internal Control Over Financial Reporting

There has been no material change in the Partnership's internal control over financial reporting required by Rule 13a-15 of the Exchange Act that occurred
during the fiscal quarter ended March 31, 2018 that has materially affected, or is reasonably likely to materially affect, the Partnership's internal control over
financial reporting.

37



Table of Contents

Part II. Other Information

Item 1. Legal Proceedings

See Note 12 ("Commitments and Contingencies") to Part I, Item 1 of this Report, which is incorporated by reference into this Part II, Item 1, for a
description of certain litigation, legal and administrative proceedings and environmental matters.

Item 1A. Risk Factors

There have been no material changes from the risk factors previously disclosed in the "Risk Factors" section of our 2017 Form 10-K.

Item 5. Other Information

Amendment to Partnership Agreement

On April 26, 2018, in response to certain changes to the Internal Revenue Code of 1986, as amended, enacted by the Bipartisan Budget Act of 2015 relating
to partnership audit and adjustment procedures, our general partner entered into Amendment No. 1 (“Amendment No. 1”) to the Second Amended and
Restated Agreement of Limited Partnership of CVR Partners, LP, dated as of April 13, 2011 (the “Partnership Agreement”). Amendment No. 1 is effective as
of January 1, 2018.

The foregoing description of Amendment No. 1 does not purport to be complete and is qualified in its entirety by reference to the complete text of
Amendment No. 1, a copy of which is filed as Exhibit 3.1 to this Report and is incorporated herein by reference. A composite copy of the Partnership
Agreement, as amended by Amendment No. 1, is separately attached as Exhibit 3.2 to this Report and is incorporated herein by reference.

Item 6. Exhibits

EXHIBIT INDEX
Exhibit
Number Exhibit Description

3.1* Amendment No. 1 to the Second Amended and Restated Agreement of Limited Partnership of CVR Partners, LP, dated April 26, 2018.
3.2* Composite copy of the Second Amended and Restated Agreement of Limited Partnership of CVR Partners, LP (as amended by

Amendment No. 1 referenced in Exhibit 3.1 above).
31.1* Rule 13a-14(a) or 15d-14(a) Certification of Executive Chairman.
31.2* Rule 13a-14(a) or 15d-14(a) Certification of President and Chief Executive Officer.
31.3* Rule 13a-14(a) or 15d-14(a) Certification of Executive Vice President, Chief Financial Officer and Treasurer.
32.1† Section 1350 Certification of Executive Chairman.
32.2† Section 1350 Certification of President and Chief Executive Officer.
32.3† Section 1350 Certification of Executive Vice President, Chief Financial Officer and Treasurer.
101* The following financial information for CVR Partners, LP’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2018,

formatted in XBRL ("Extensible Business Reporting Language") includes: (1) Condensed Consolidated Balance Sheets (unaudited),
(2) Condensed Consolidated Statements of Operations (unaudited), (3) Condensed Consolidated Statement of Partners’ Capital
(unaudited), (4) Condensed Consolidated Statements of Cash Flows (unaudited) and (5) the Notes to Condensed Consolidated
Financial Statements (unaudited), tagged in detail.

* Filed herewith.
† Furnished herewith.

PLEASE NOTE: Pursuant to the rules and regulations of the SEC, we may file or incorporate by reference agreements referenced as exhibits to the reports
that we file with or furnish to the SEC. The agreements are filed to provide investors with information regarding
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their respective terms. The agreements are not intended to provide any other factual information about the Partnership, its business or operations. In particular,
the assertions embodied in any representations, warranties and covenants contained in the agreements may be subject to qualifications with respect to
knowledge and materiality different from those applicable to investors and may be qualified by information in confidential disclosure schedules not included
with the exhibits. These disclosure schedules may contain information that modifies, qualifies and creates exceptions to the representations, warranties and
covenants set forth in the agreements. Moreover, certain representations, warranties and covenants in the agreements may have been used for the purpose of
allocating risk between the parties, rather than establishing matters as facts. In addition, information concerning the subject matter of the representations,
warranties and covenants may have changed after the date of the respective agreement, which subsequent information may or may not be fully reflected in the
Partnership’s public disclosures. Accordingly, investors should not rely on the representations, warranties and covenants in the agreements as
characterizations of the actual state of facts about the Partnership, its business or operations on the date hereof.
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SIGNATURES

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
thereunto duly authorized.

  CVR Partners, LP
    

  By: CVR GP, LLC, its general partner
    

April 26, 2018  By: /s/  DAVID L. LAMP
   Chairman of the Board of Directors, Executive Chairman
   (Principal Executive Officer)
    

April 26, 2018  By: /s/  MARK A. PYTOSH
  President and Chief Executive Officer
  (Principal Executive Officer)
    

April 26, 2018  By: /s/  SUSAN M. BALL
   Executive Vice President, Chief Financial Officer and Treasurer
   (Principal Financial and Accounting Officer)
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Exhibit 3.1

AMENDMENT NO. 1 TO THE 
SECOND AMENDED AND RESTATED 

AGREEMENT OF LIMITED PARTNERSHIP OF 
CVR PARTNERS, LP

This Amendment No. 1 (this “Amendment”) to the Second Amended and Restated Agreement of Limited Partnership of
CVR Partners, LP, a Delaware limited partnership (the “Partnership”), dated as of April 13, 2011 (the “Partnership Agreement”),
is entered into effective as of January 1, 2018, by CVR GP, LLC, a Delaware limited liability company (the “General Partner”), as
the general partner of the Partnership. Capitalized terms used but not defined herein are used as defined in the Partnership
Agreement.

RECITALS

WHEREAS,

Section 9.3 of the Partnership Agreement currently provides as follows:

“Subject to the provisions hereof, the General Partner shall designate the Organizational Limited Partner, or such other
Partner as the General Partner shall designate, as the Tax Matters Partner (as defined in the Code) and is authorized and required to
represent the Partnership (at the Partnership’s expense) in connection with all examinations of the Partnership’s affairs by tax
authorities, including resulting administrative and judicial proceedings, and to expend Partnership funds for professional services
and costs associated therewith. Each Partner agrees to cooperate with the Tax Matters Partner and to do or refrain from doing any
or all things reasonably required by the Tax Matters Partner to conduct such proceedings.”;

WHEREAS, the Bipartisan Budget Act of 2015 eliminates the concept of a “Tax Matters Partner,” replaces it with the
concept of a “Partnership Representative” and makes certain changes to the manner in which partnerships and their partners are
audited and taxes may be assessed therefrom, each effective for tax years commencing after December 31, 2017;

WHEREAS, Section 9.2 of the Partnership Agreement provides the General Partner with authority to determine whether
the Partnership should make elections permitted by the Code;

WHEREAS, Section 13.1(c) of the Partnership Agreement provides that the General Partner, without the approval of any
other Partner, may amend any provision of the Partnership Agreement to reflect a change that the General Partner determines to be
necessary or appropriate to ensure that the Partnership will not be treated as an association taxable as a corporation or otherwise
taxed as an entity for U.S. federal income tax purposes;

WHEREAS, Section 13.1(d)(ii) of the Partnership Agreement provides that the General Partner, without the approval of
any other Partner, may amend any provision of the Partnership Agreement to reflect a change that the General Partner determines to
be necessary or appropriate
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to, among other things, satisfy any requirements, conditions or guidelines contained in any opinion, directive, order, ruling or
regulation of any federal or state agency or judicial authority or contained in any federal or state statute;

WHEREAS, Section 13.1(d)(i) of the Partnership Agreement provides that the General Partner, without the approval of any
other Partner, may amend any provision of the Partnership Agreement to reflect a change that the General Partner determines does
not adversely affect the Partners (including any particular class of Partnership Interests as compared to other classes of Partnership
Interests) in any material respect;

WHEREAS, Section 13.1(d)(iv) of the Partnership Agreement provides that the General Partner, without the approval of
any other Partner, may amend any provision of the Partnership Agreement to reflect a change that the General Partner determines is
required to effect the intent expressed in the Registration Statement or the intent of the provisions of the Partnership Agreement or
is otherwise contemplated by the Partnership Agreement; and

WHEREAS, acting pursuant to the power and authority granted to it under Sections 13.1(c) and 13.1(d) of the Partnership
Agreement, the General Partner has determined that the following amendment to the Partnership Agreement (i) is necessary or
appropriate to ensure that the Partnership will not be treated as an association taxable as a corporation or otherwise taxed as an
entity for U.S. federal income tax purposes and to satisfy requirements, conditions or guidelines contained in any opinion, directive,
order, ruling or regulation, (ii) does not adversely affect the Partners (including any particular class of Partnership Interests as
compared to other classes of Partnership Interests) in any material respect and (iii) is required to effect the intent expressed in the
Registration Statement or the intent of the provisions of the Partnership Agreement or is otherwise contemplated by the Partnership
Agreement.

NOW, THEREFORE, it is hereby agreed as follows:

Section 1.    Amendment.

(A)    Section 9.3 of the Partnership Agreement is hereby amended and restated to read in its entirety as follows:

Section 9.3    Tax Controversies.

(a)    Subject to the provisions hereof, the General Partner (or its designee) is designated as the Tax Matters Partner
(as defined in Section 6231(a)(7) of the Code as in effect prior to the enactment of the Bipartisan Budget Act of 2015), and
the Partnership Representative (as defined in Section 6223 of the Code following the enactment of the Bipartisan Budget
Act of 2015 or under any applicable state or local law providing for an analogous capacity), and is authorized and required
to represent the Partnership (at the Partnership’s expense) in connection with all examinations of the Partnership’s affairs by
tax authorities, including resulting administrative and judicial proceedings, and to expend Partnership funds for professional
services and costs associated therewith. In its capacity as Partnership Representative, the General Partner shall exercise any
and all authority of
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the Partnership Representative, including (i) binding the Partnership and its Partners with respect to tax matters and (ii)
determining whether to make any available election under Section 6226 of the Code or an analogous election under state or
local law, which election permits the Partnership to pass any partnership adjustment through to the Persons who were
Partners of the Partnership in the year to which the adjustment relates and irrespective of whether such Persons are Partners
of the Partnership at the time such election is made. Each Partner agrees to cooperate with the General Partner and to do or
refrain from doing any or all things reasonably required by the General Partner in its capacity as Tax Matters Partner or
Partnership Representative. For Partners that are not tax-exempt entities (as defined in Section 168(h)(2) of the Code) and
subject to the General Partner’s discretion to seek modifications of an imputed underpayment, this cooperation includes (i)
filing amended federal, state or local tax returns, paying any additional tax (including interest, penalties and other additions
to tax), and providing the General Partner with an affidavit swearing to those facts (all within the requisite time periods),
and (ii) providing any other information requested by the General Partner in order to seek modifications of an imputed
underpayment. For Partners that are tax-exempt entities (as defined in Section 168(h)(2) of the Code) and subject to the
General Partner’s discretion to seek modifications of an imputed underpayment, this cooperation includes providing the
General Partner with information necessary to establish the Partner’s tax-exempt status. This agreement to cooperate applies
irrespective of whether such Persons are Partners of the Partnership at the time of the requested cooperation.

(b)    Each Partner agrees that notice of or updates regarding tax controversies shall be deemed conclusively to have
been given or made by the General Partner if the Partnership has either (i) filed the information for which notice is required
with the Commission via its Electronic Data Gathering, Analysis and Retrieval system and such information is publicly
available on such system or (ii) made the information for which notice is required available on any publicly available
website maintained by the Partnership, whether or not such Partner remains a Partner in the Partnership at the time such
information is made publicly available. Notwithstanding anything herein to the contrary, nothing in this provision shall
obligate the Partnership Representative to provide notice to the Partners other than as required by the Code.

(c)    The General Partner may amend the provisions of this Agreement as it determines appropriate to satisfy any
requirements, conditions, or guidelines set forth in any amendment to the provisions of Subchapter C of Chapter 63 of
Subtitle F of the Code, any analogous provisions of the laws of any state or locality, or the promulgation of regulations or
publication of other administrative guidance thereunder.

(B)    Section 9.4 of the Partnership Agreement is hereby amended and restated to read in its entirety as follows:

Section 9.4    Withholding and Other Tax Payments by the Partnership.

(a)    The General Partner may treat taxes paid by the Partnership on behalf of all or less than all of the Partners as a
distribution of cash to such Partners, as a general expense of the Partnership, or as indemnifiable payments made by the
Partnership on behalf of the
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Partners or former Partners (as provided in Section 9.4(c)), as determined appropriate under the circumstances by the
General Partner.

(b)    Notwithstanding any other provision of this Agreement, the General Partner is authorized to take any action
that may be required to cause the Partnership and other Group Members to comply with any withholding requirements
established under the Code or any other federal, state or local law including pursuant to Sections 1441, 1442, 1445 and 1446
of the Code. To the extent that the Partnership is required or elects to withhold and pay over to any taxing authority any
amount resulting from the allocation or distribution of income or from a distribution to any Partner or Assignee (including
by reason of Section 1446 of the Code), the General Partner may treat the amount withheld as a distribution of cash
pursuant to Section 6.3 or Section 12.4(c) in the amount of such withholding from such Partner.

(c)    If the Partnership pays an imputed underpayment under Section 6225 of the Code and/or any analogous
provision of the laws of any state or locality, the General Partner may require that some or all of the Partners of the
Partnership in the year to which the underpayment relates indemnify the Partnership for their allocable share of that
underpayment (including interest, penalties and other additions to tax). This indemnification obligation shall not apply to a
Partner to the extent that (i) the Partnership received a modification of the imputed underpayment under Section 6225(c)(2)
of the Code (or any analogous provision of state or local law) due to the Partner’s filing of amended tax returns and
payment of any resulting tax (including interest, penalties and other additions to tax), (ii) the Partner is a tax-exempt entity
(as defined in Section 168(h)(2) of the Code) and either the Partnership received a modification of the imputed
underpayment under Section 6225(c)(3) of the Code (or any analogous provision of state or local law) because of such
Partner’s status as a tax-exempt entity or the Partnership did not make a good faith effort to obtain a modification of the
imputed underpayment due to such Partner’s status as a tax-exempt entity, or (iii) the Partnership received a modification of
the imputed underpayment under Section 6225(c)(4)-(6) of the Code (or any analogous provision of state or local law) as a
result of other information that was either provided by the Partner or otherwise available to the Partnership with respect to
the Partner. This indemnification obligation imposed on Partners, including former Partners, applies irrespective of whether
such Persons are Partners of the Partnership at the time the Partnership pays the imputed underpayment.

Section 2.    Ratification of Partnership Agreement. Except as expressly amended hereby, the Partnership Agreement is
hereby ratified and confirmed, and shall continue in full force and effect.

Section 3.    Governing Law. This Amendment shall be construed in accordance with and governed by the laws of the State
of Delaware, with all rights and remedies being governed by such laws without regard to the principles of conflicts of law.

(Signature Page Follows)

IN WITNESS WHEREOF, the General Partner has executed and delivered this Amendment in accordance with Section
13.1 of the Partnership Agreement, and as of the date first above written.

April 26, 2018

GENERAL PARTNER:

CVR GP, LLC
 

By:     /s/ Susan M. Ball    
Name:    Susan M. Ball
Title: Executive Vice President, Chief Financial Officer and Treasurer
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SECOND AMENDED AND RESTATED AGREEMENT OF LIMITED 
PARTNERSHIP OF CVR PARTNERS, LP

(as amended effective January 1, 2018)

THIS SECOND AMENDED AND RESTATED AGREEMENT OF LIMITED PARTNERSHIP OF CVR PARTNERS, LP,
dated as of April 13, 2011 and effective as of the Effective Time, is entered into by and among CVR GP, LLC, a Delaware limited
liability company, as the General Partner, and Coffeyville Resources, LLC, a Delaware limited liability company, as the
Organizational Limited Partner, together with any other Persons who become Partners in the Partnership or parties hereto as
provided herein. In consideration of the covenants, conditions and agreements contained herein, the parties hereto hereby agree as
follows:

ARTICLE I
DEFINITIONS

Section 1.1    Definitions. The following definitions shall be for all purposes, unless otherwise clearly indicated to the
contrary, applied to the terms used in this Agreement.

“Adjusted Capital Account” means the Capital Account maintained for each Partner as of the end of each taxable period of
the Partnership, (a) increased by any amounts that such Partner is obligated to restore under the standards set by Treasury
Regulation Section 1.704-1(b)(2)(ii)(c) (or is deemed obligated to restore under Treasury Regulation Sections 1.704-2(g)(1) and
1.704-2(i)(5)) and (b) decreased by (i) the amount of all losses and deductions that, as of the end of such taxable period, are
reasonably expected to be allocated to such Partner in subsequent taxable periods under Sections 704(e)(2) and 706(d) of the Code
and Treasury Regulation Section 1.751-1(b)(2)(ii), and (ii) the amount of all distributions that, as of the end of such taxable period,
are reasonably expected to be made to such Partner in subsequent taxable periods in accordance with the terms of this Agreement
or otherwise to the extent they exceed offsetting increases to such Partner’s Capital Account that are reasonably expected to occur
during (or prior to) the taxable period in which such distributions are reasonably expected to be made (other than increases as a
result of a minimum gain chargeback pursuant to Sections 6.1(b)(i) or 6.1(b)(ii). The foregoing definition of Adjusted Capital
Account is intended to comply with the provisions of Treasury Regulation Section 1.704-1(b)(2)(ii)(d) and shall be interpreted
consistently therewith. The “Adjusted Capital Account” of a Partner in respect of any Partnership Interest shall be the amount that
such Adjusted Capital Account would be if such Partnership Interest were the only interest in the Partnership held by such Partner
from and after the date on which such Partnership Interest was first issued.

“Adjusted Property” means any property the Carrying Value of which has been adjusted pursuant to Sections 5.3(d)(i) or
5.3(d)(ii).

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly through one or more
intermediaries controls, is controlled by or is under common control with, the Person in question. As used herein, the term
“control” means the possession, direct or indirect, of the power to direct or cause the direction of the management and policies of a
Person, whether through ownership of voting securities, by contract or otherwise.
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“Agreed Allocation” means any allocation, other than a Required Allocation, of an item of income, gain, loss or deduction
pursuant to the provisions of Section 6.1, including a Curative Allocation (if appropriate to the context in which the term “Agreed
Allocation” is used).

“Agreed Value” of any Contributed Property means the fair market value of such property at the time of contribution and in
the case of an Adjusted Property, the fair market value of such Adjusted Property on the date of the revaluation event as described
in Section 5.3(d), in both cases as determined by the General Partner.

“Agreement” means this Second Amended and Restated Agreement of Limited Partnership of CVR Partners, LP, as it may
be amended, supplemented or restated from time to time.

“Amended Contribution Agreement” means the Amended and Restated Contribution Agreement, dated April 7, 2011, by
and among the Partnership, the General Partner, Coffeyville Resources, Coffeyville Acquisition III, and the Special General
Partner, as such agreement may be amended, restated, modified or replaced from time to time.

“Associate” means, when used to indicate a relationship with any Person, (a) any corporation or organization of which such
Person is a director, officer, manager, general partner or managing member or is, directly or indirectly, the owner of 20% or more of
any class of voting stock or other voting interest; (b) any trust or other estate in which such Person has at least a 20% beneficial
interest or as to which such Person serves as trustee or in a similar fiduciary capacity; and (c) any relative or spouse of such Person,
or any relative of such spouse, who has the same principal residence as such Person.

“Board of Directors” means the board of directors of the General Partner.

“Book-Tax Disparity” means with respect to any item of Contributed Property or Adjusted Property, as of the date of any
determination, the difference between the Carrying Value of such Contributed Property or Adjusted Property and the adjusted basis
thereof for U.S. federal income tax purposes as of such date. A Partner’s share of the Partnership’s Book-Tax Disparities in all of its
Contributed Property and Adjusted Property will be reflected by the difference between such Partner’s Capital Account balance as
maintained pursuant to Section 5.3 and the hypothetical balance of such Partner’s Capital Account computed as if it had been
maintained strictly in accordance with U.S. federal income tax accounting principles.

“Business Day” means Monday through Friday of each week, except that a legal holiday recognized as such by the
government of the United States of America, the State of Kansas or the State of Texas shall not be regarded as a Business Day.

“Capital Account” means the capital account maintained for a Partner pursuant to Section 5.3. The “Capital Account” of a
Partner in respect of a Partnership Interest shall be the amount that such Capital Account would be if such Partnership Interest were
the only interest in the Partnership held by such Partner from and after the date on which such Partnership Interest was first issued.
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“Capital Contribution” means any cash, cash equivalents or the Net Agreed Value of Contributed Property that a Partner
contributes to the Partnership or that is contributed to the Partnership on behalf of a Partner (including, in the case of an
underwritten offering of Units, the amount of any underwriting discounts or commissions).

“Carrying Value” means (a) with respect to a Contributed Property or Adjusted Property, the Agreed Value of such property
reduced (but not below zero) by all depreciation, amortization and cost recovery deductions charged to the Partners’ Capital
Accounts in respect of such property, and (b) with respect to any other Partnership property, the adjusted basis of such property for
U.S. federal income tax purposes, all as of the time of determination. The Carrying Value of any property shall be adjusted from
time to time in accordance with Section 5.3(d), and to reflect changes, additions or other adjustments to the Carrying Value for
dispositions and acquisitions of Partnership properties, as deemed appropriate by the General Partner.

“Cause” means a court of competent jurisdiction has entered a final, non-appealable judgment finding that the General
Partner, as an entity, has materially breached a material provision of this Agreement or is liable for actual fraud or willful
misconduct in its capacity as a general partner of the Partnership.

“Certificate” means a certificate in such form (including global form if permitted by applicable rules and regulations) as
may be adopted by the General Partner, issued by the Partnership evidencing ownership of one or more Partnership Interests. The
initial form of certificate approved by the General Partner for Common Units is attached as Exhibit A to this Agreement.

“Certificate of Limited Partnership” means the Certificate of Limited Partnership of the Partnership filed with the Secretary
of State of the State of Delaware as referenced in Section 7.2, as such Certificate of Limited Partnership may be amended,
supplemented or restated from time to time.

“claim” (as used in Section 7.12(c)) has the meaning assigned to such term in Section 7.12(c).

“Closing Date” means the first date on which Common Units are sold by the Partnership to the Underwriters pursuant to the
provisions of the Underwriting Agreement.

“Closing Price” means, in respect of any class of Limited Partner Interests, as of the date of determination, the last sale
price on such day, regular way, or in case no such sale takes place on such day, the average of the closing bid and asked prices on
such day, regular way, in either case as reported in the principal consolidated transaction reporting system with respect to securities
listed or admitted to trading on the principal National Securities Exchange on which the respective Limited Partner Interests are
listed or admitted to trading or, if such Limited Partner Interests are not listed or admitted to trading on any National Securities
Exchange, the last quoted price on such day or, if not so quoted, the average of the high bid and low asked prices on such day in the
over-the-counter market, as reported by the primary reporting system then in use in relation to such Limited Partner Interests of
such class, or, if on any such day such Limited Partner Interests of such class are not quoted by any such organization, the average
of the closing bid and asked prices on such day as furnished by a professional market maker making a market in such Limited
Partner Interests of such
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class selected by the General Partner, or if on any such day no market maker is making a market in such Limited Partner Interests
of such class, the fair value of such Limited Partner Interests on such day as determined by the General Partner.

“Code” means the U.S. Internal Revenue Code of 1986, as amended and in effect from time to time. Any reference herein to
a specific section or sections of the Code shall be deemed to include a reference to any corresponding provision of any successor
law.

“Coffeyville Acquisition III” means Coffeyville Acquisition III LLC, a Delaware limited liability company.

“Coffeyville Resources” means Coffeyville Resources, LLC, a Delaware limited liability company.

“Combined Interest” has the meaning assigned to such term in Section 11.3(a).

“Commission” means the United States Securities and Exchange Commission.

“Common Unit” means a Unit representing, when outstanding, a fractional part of the Partnership Interests of all Limited
Partners, and having the rights and obligations specified with respect to Common Units in this Agreement.

“Conflicts Committee” means a committee of the Board of Directors composed entirely of one or more directors who are
not (a) officers or employees of the General Partner, (b) officers, directors or employees of any Affiliate of the General Partner or
(c) holders of any ownership interest in the General Partner or any of its Affiliates, including any Group Member, other than
Common Units and other awards that are granted to such director under the Long Term Incentive Plan and who also meet the
independence standards required of directors who serve on an audit committee of a board of directors established by the Securities
Exchange Act and the rules and regulations of the Commission thereunder and by (i) the National Securities Exchange on which
any class of Partnership Interests are listed or admitted to trading or (ii) if no class of Partnership Interests is so listed or traded, by
the New York Stock Exchange, Inc.

“Contributed Property” means each property, in such form as may be permitted by the Delaware Act, but excluding cash,
contributed to the Partnership. Once the Carrying Value of a Contributed Property is adjusted pursuant to Section 5.3(d), such
property shall no longer constitute a Contributed Property, but shall be deemed an Adjusted Property.

“Contribution Agreement” means that certain Contribution, Conveyance and Assumption Agreement, dated as of October
24, 2007, among the General Partner, the Special General Partner, the Organizational Limited Partner and the Partnership, together
with the additional conveyance documents and instruments contemplated or referenced thereunder.

“Credit Agreement” means the Credit Agreement, dated as of April 13, 2011, among the Partnership, Goldman Sachs
Lending Partners LLC and the other lenders party thereto, as such agreement may be amended, modified, supplemented, replaced,
refinanced or otherwise restructured
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from time to time, including any refinancing, restructuring or replacement by one or more other credit agreements, indentures,
purchase agreements or other agreements, whether or not the amount covered thereby is increased or decreased, and with the same
or different counterparties..

“Curative Allocation” means any allocation of an item of income, gain, deduction, loss or credit pursuant to the provisions
of Section 6.1(b)(xi).

“Current Market Price” means, in respect of any class of Partnership Interests, as of the date of determination, the average
of the daily Closing Prices per Partnership Interest of such class for the 20 consecutive Trading Days immediately prior to such
date.

“Delaware Act” means the Delaware Revised Uniform Limited Partnership Act, 6 Del C. Section 17-101, et seq., as
amended, supplemented or restated from time to time, and any successor to such statute.

“Departing General Partner” means a former General Partner from and after the effective date of any withdrawal or
removal of such former General Partner pursuant to Sections 11.1 or 11.2.

“Economic Risk of Loss” has the meaning set forth in Treasury Regulation Section 1.752-2(a).

“Effective Time” means the time of completion of the redemption by the Partnership of the Incentive Distribution Rights
pursuant to the Amended Contribution Agreement.

“Eligibility Certificate” has the meaning assigned to such term in Section 4.8(b).

“Eligibility Certification” means a properly completed certificate in such form as may be specified by the General Partner
by which a Partner certifies that he (and if he is a nominee holding for the account of another Person, that to the best of his
knowledge such other Person) is an Eligible Holder.

“Eligible Holder” means a Person that satisfies the eligibility requirements established by the General Partner for Partners
pursuant to Section 4.8.

“Event of Withdrawal” has the meaning assigned to such term in Section 11.1(a).

“Fertilizer Restricted Businesses” has the meaning assigned to such term in the Omnibus Agreement.

“General Partner” means CVR GP, LLC, a Delaware limited liability company, and its successors and permitted assigns
that are admitted to the Partnership as the general partner of the Partnership, in their capacity as the general partner of the
Partnership.

“General Partner Interest” means the non-economic management interest of the General Partner in the Partnership (in its
capacity as general partner without reference to any Limited Partner Interest), which includes any and all rights, powers and
benefits to which the General Partner is entitled as provided in this Agreement, together with all obligations of the General Partner
to comply
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with the terms and provisions of this Agreement. The General Partner Interest does not have any rights to ownership or profits or
any rights to receive distributions from operations or the liquidation or winding-up of the Partnership.

“Gross Liability Value” means, with respect to any Liability of the Partnership described in Treasury Regulation Section
1.752-7(b)(3)(i), the amount of cash that a willing assignor would pay to a willing assignee to assume such Liability in an arm’s-
length transaction.

“Group” means a Person that with or through any of its Affiliates or Associates has any contract, arrangement,
understanding or relationship for the purpose of acquiring, holding, voting (except voting pursuant to a revocable proxy or consent
given to such Person in response to a proxy or consent solicitation made to 10 or more Persons), exercising investment power or
disposing of any Partnership Interests with any other Person that beneficially owns, or whose Affiliates or Associates beneficially
own, directly or indirectly, Partnership Interests.

“Group Member” means a member of the Partnership Group.

“Group Member Agreement” means the partnership agreement of any Group Member, other than the Partnership, that is a
limited or general partnership, the limited liability company agreement of any Group Member that is a limited liability company,
the certificate of incorporation and bylaws or similar organizational documents of any Group Member that is a corporation, the
joint venture agreement or similar governing document of any Group Member that is a joint venture and the governing or
organizational or similar documents of any other Group Member that is a Person other than a limited or general partnership, limited
liability company, corporation or joint venture, as such may be amended, supplemented or restated from time to time.

“Holder” as used in Section 7.12, has the meaning assigned to such term in Section 7.12(a).

“Incentive Distribution Rights” means, prior to their extinguishment pursuant to Section 5.1 hereto, a non-voting Limited
Partner Interest which conferred upon the holder thereof the rights and obligations specifically provided in the original Agreement
of Limited Partnership of the Partnership, as heretofore amended.

“Indemnified Persons” has the meaning assigned to such term in Section 7.12(c).

“Indemnitee” means (a) the General Partner, (b) any Departing General Partner, (c) any Person who is or was a director,
officer, fiduciary, trustee, manager or managing member of any Group Member, the General Partner or any Departing General
Partner, (d) any Person who is or was a manager, managing member, director, officer, employee, agent, fiduciary or trustee of any
Group Member, a General Partner, any Departing General Partner or any of their respective Affiliates, (e) any Person who is or was
serving at the request of the General Partner or any Departing General Partner as a director, officer, fiduciary, trustee, manager or
managing member of another Person owing a fiduciary duty to any Group Member; provided that a Person shall not be an
Indemnitee by reason of providing, on a fee-for-services basis, trustee, fiduciary or custodial services, (f) any Person who controls
or has previously controlled, directly or indirectly, the General Partner and (g) any Person the General Partner designates as an
“Indemnitee” for purposes of this
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Agreement because such Person’s service, status or relationship exposes such Person to potential claims, demands, actions, suits or
proceedings relating to the Partnership Group’s business and affairs.

“Ineligible Holder” has the meaning assigned to such term in Section 4.8(c).

“Initial Offering” means the initial offering and sale of Common Units to the public, as described in the Registration
Statement, including the offering and any sale of Common Units pursuant to the Over-Allotment Option.

“Limited Partner” means, unless the context otherwise requires, the Organizational Limited Partner, each additional Person
that becomes a Limited Partner pursuant to the terms of this Agreement and any Departing General Partner or Special General
Partner upon the change of its status from General Partner or Special General Partner to Limited Partner pursuant to Section 11.3 or
Section 5.1(c), in each case in such Person’s capacity as a limited partner of the Partnership.

“Limited Partner Interest” means the ownership interest of a Limited Partner in the Partnership, which may be evidenced by
Common Units or other Units or a combination thereof or interest therein, and includes any and all benefits to which such Limited
Partner is entitled as provided in this Agreement, together with all obligations of such Limited Partner to comply with the terms and
provisions of this Agreement.

“Liquidation Date” means (a) in the case of an event giving rise to the dissolution of the Partnership of the type described in
clauses (a) and (b) of the first sentence of Section 12.2, the date on which the applicable time period during which the Partners have
the right to elect to continue the business of the Partnership has expired without such an election being made, and (b) in the case of
any other event giving rise to the dissolution of the Partnership, the date on which such event occurs.

“Liquidator” means one or more Persons selected by the General Partner to perform the functions described in Section 12.4
as liquidating trustee of the Partnership within the meaning of the Delaware Act.

“Long Term Incentive Plan” means the CVR Partners, LP 2011 Long-Term Incentive Plan, as it may be amended, restated
or modified from time to time, or any equity compensation plan successor thereto.

“Merger Agreement” has the meaning assigned to such term in Section 14.1.

“National Securities Exchange” means an exchange registered with the Commission under Section 6(a) of the Securities
Exchange Act (or any successor to such Section) and any other securities exchange (whether or not registered with the Commission
under Section 6(a) of the Securities Exchange Act (or successor to such Section)) that the General Partner shall designate as a
National Securities Exchange for purposes of this Agreement.
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“Net Agreed Value” means, (a) in the case of any Contributed Property, the Agreed Value of such property reduced by any
liabilities either assumed by the Partnership upon such contribution or to which such property is subject when contributed and (b)
in the case of any property distributed to a Partner by the Partnership, the Partnership’s Carrying Value of such property (as
adjusted pursuant to Section 5.3(d)(ii)) at the time such property is distributed, reduced by any liabilities either assumed by such
Partner upon such distribution or to which such property is subject at the time of distribution.

“Net Income” means, for any taxable period, the excess, if any, of the Partnership’s items of income and gain for such
taxable period over the Partnership’s items of loss and deduction for such taxable period. The items included in the calculation of
Net Income shall be determined in accordance with Section 5.3(b) and shall not include any items specially allocated under Section
6.1(b).

“Net Loss” means, for any taxable period, the excess, if any, of the Partnership’s items of loss and deduction for such
taxable period over the Partnership’s items of income and for such taxable period. The items included in the calculation of Net Loss
shall be determined in accordance with Section 5.3(b) and shall not include any items specially allocated under Section 6.1(b).

“Nonrecourse Built-in Gain” means with respect to any Contributed Properties or Adjusted Properties that are subject to a
mortgage or pledge securing a Nonrecourse Liability, the amount of any taxable gain that would be allocated to the Partners
pursuant to Section 6.2(b) if such properties were disposed of in a taxable transaction in full satisfaction of such liabilities and for
no other consideration.

“Nonrecourse Deductions” means any and all items of loss, deduction or expenditure (including any expenditure described
in Section 705(a)(2)(B) of the Code) that, in accordance with the principles of Treasury Regulation Section 1.704-2(b), are
attributable to a Nonrecourse Liability.

“Nonrecourse Liability” has the meaning set forth in Treasury Regulation Section 1.752-1(a)(2).

“Notice of Election to Purchase” has the meaning assigned to such term in Section 15.1(b).

“Omnibus Agreement” means that certain Amended and Restated Omnibus Agreement, dated as of April 13, 2011, among
CVR Energy, Inc., the General Partner and the Partnership, as such may be amended, supplemented or restated from time to time.

“Opinion of Counsel” means a written opinion of counsel (who may be regular counsel to the Partnership or the General
Partner or any of its Affiliates) acceptable to the General Partner.

“Option Closing Date” means the date or dates on which any Common Units are sold by the Partnership to the Underwriters
upon exercise of the Over-Allotment Option.

“Organizational Limited Partner” means Coffeyville Resources, LLC in its capacity as the organizational limited partner of
the Partnership pursuant to this Agreement.
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“Outstanding” means, with respect to Partnership Interests, all Partnership Interests that are issued by the Partnership and
reflected as outstanding on the Partnership’s books and records as of the date of determination; provided, however, that if at any
time any Person or Group (other than the General Partner or its Affiliates, including Coffeyville Resources, LLC and CVR Energy,
Inc.) beneficially owns 20% or more of the Outstanding Limited Partner Interests of any class then Outstanding, none of the
Limited Partner Interests owned by such Person or Group shall be entitled to be voted on any matter and shall not be considered to
be Outstanding when sending notices of a meeting of Limited Partners to vote on any matter (unless otherwise required by law),
calculating required votes, determining the presence of a quorum or for other similar purposes under this Agreement, except that
Limited Partner Interests so owned shall be considered to be Outstanding for purposes of Section 11.1(b)(iv) (such Partnership
Interests shall not, however, be treated as a separate class of Partnership Interests for purposes of this Agreement or the Delaware
Act); provided, further, that the foregoing limitation on voting of Partnership Interests shall not apply to (i) any Person or Group
who acquired 20% or more of the Outstanding Limited Partner Interests of any class then Outstanding directly from the General
Partner or its Affiliates (other than the Partnership), (ii) any Person or Group who acquired 20% or more of the Outstanding
Limited Partner Interests of any class then Outstanding directly or indirectly from a Person or Group described in clause (i)
provided that the General Partner shall have notified such Person or Group in writing that such limitation shall not apply, or (iii)
any Person or Group who acquired 20% or more of any Limited Partner Interests issued by the Partnership provided that the
General Partner shall have notified such Person or Group in writing that such limitation shall not apply.

“Over-Allotment Option” means the over-allotment option granted to the Underwriters by the Partnership pursuant to the
Underwriting Agreement.

“Partner Nonrecourse Debt” has the meaning given to such term in Treasury Regulation Section 1.704-2(b)(4).

“Partner Nonrecourse Debt Minimum Gain” has the meaning given to such term in Treasury Regulation Section 1.704-2(i)
(2).

“Partner Nonrecourse Deductions” means any and all items of loss, deduction or expenditure (including any expenditure
described in Section 705(a)(2)(B) of the Code) that, in accordance with the principles of Treasury Regulation Section 1.704-2(i)(1),
are attributable to a Partner Nonrecourse Debt.

“Partners” means the General Partner and the Limited Partners.

“Partnership” means CVR Partners, LP, a Delaware limited partnership.

“Partnership Group” means the Partnership and its Subsidiaries treated as a single entity.

“Partnership Interest” means an interest in the Partnership, which shall include any General Partner Interest and Limited
Partner Interests but shall exclude any options, rights, warrants and appreciation rights relating to an equity interest in the
Partnership and, for the purpose of Section
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7.12, shall include any interests into which such Partnership Interests are convertible or for which such Partnership Interests are
exchangeable.

“Partnership Minimum Gain” means the amount of “partnership minimum gain” determined in accordance with the
principles of Treasury Regulation Sections 1.704-2(b)(2) and 1.704-2(d).

“Percentage Interest” means as of any date of determination (a) as to any Unitholder with respect to Units, the product
obtained by multiplying (i) 100% less the percentage applicable to clause (b) below by (ii) the quotient obtained by dividing (A) the
number of Units held by such Unitholder, by (B) the total number of all Outstanding Units, and (b) as to the holders of other
Partnership Interests issued by the Partnership in accordance with Section 5.4, the percentage established (or determined as
established) as a part of such issuance. The Percentage Interest with respect to the General Partner Interest shall at all times be zero.

“Person” means an individual or a corporation, limited liability company, partnership, joint venture, trust, unincorporated
organization, association, government agency or political subdivision thereof or other entity.

“Pro Rata” means (a) when used with respect to Units or any class thereof, apportioned equally among all designated Units
in accordance with their relative Percentage Interests and (b) when used with respect to Partners or Record Holders, apportioned
among all Partners or Record Holders in accordance with their relative Percentage Interests.

“Purchase Date” means the date determined by the General Partner as the date for purchase of all Outstanding Limited
Partner Interests of a certain class (other than Limited Partner Interests owned by the General Partner and its Affiliates) pursuant to
Article XV.

“Quarter” means, unless the context requires otherwise, a fiscal quarter of the Partnership.

“Rate Eligibility Trigger” has the meaning assigned to such term in Section 4.8(a)(i).

“Recapture Income” means any gain recognized by the Partnership (computed without regard to any adjustment required by
Section 734 or Section 743 of the Code) upon the disposition of any property or asset of the Partnership, which gain is
characterized as ordinary income because it represents the recapture of deductions previously taken with respect to such property or
asset.

“Record Date” means the date established by the General Partner or otherwise in accordance with this Agreement for
determining (a) the identity of the Record Holders entitled to notice of, or to vote at, any meeting of Limited Partners or entitled to
vote by ballot or give approval of Partnership action in writing without a meeting or entitled to exercise rights in respect of any
lawful action of Limited Partners or (b) the identity of Record Holders entitled to receive any report or distribution or to participate
in any offer.

“Record Holder” means (a) with respect to Partnership Interests of any class of Partnership Interests for which a Transfer
Agent has been appointed, the Person in whose name a Partnership Interest of such class is registered on the books of the Transfer
Agent as of the opening of business
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on a particular Business Day, or (b) with respect to other classes of Partnership Interests, the Person in whose name any such other
Partnership Interest is registered on the books that the General Partner has caused to be kept as of the opening of business on such
Business Day.

“Redeemable Interests” means any Partnership Interests for which a redemption notice has been given, and has not been
withdrawn, pursuant to Section 4.9.

“Registration Statement” means the Registration Statement on Form S-1 (File No. 333-171270) as it has been or as it may
be amended or supplemented from time to time, filed by the Partnership with the Commission under the Securities Act to register
the offering and sale of the Common Units in the Initial Offering, including any related registration statement filed pursuant to Rule
462(b) under the Securities Act.

“Required Allocations” means any allocation of an item of income, gain, loss or deduction pursuant to Sections 6.1(b)(i),
6.1(b)(ii), 6.1(b)(iv), 6.1(b)(v), 6.1(b)(vi), 6.1(b)(vii) or 6.1(b)(ix).

“Securities Act” means the Securities Act of 1933, as amended, supplemented or restated from time to time and any
successor to such statute.

“Securities Exchange Act” means the Securities Exchange Act of 1934, as amended, supplemented or restated from time to
time and any successor to such statute.

“Special Approval” means approval by a majority of the members of the Conflicts Committee.

“Special General Partner” means CVR Special GP, LLC, a Delaware limited liability company that was previously
admitted to the Partnership as special general partner of the Partnership, and whose Special Units were exchanged for Common
Units pursuant to the Amended Contribution Agreement.

“Special General Partner Interest” means, historically, the management and ownership interest of the Special General
Partner in the Partnership (in its capacity as Special General Partner).

“Special GP Units” the 30,303,000 special GP units which represented, prior to their exchange pursuant to the Amended
Contribution Agreement, the Special General Partner Interest.

“Special LP Units” the 30,333 special LP units which represented, prior to their exchange pursuant to the Amended
Contribution Agreement, all of the limited partner interests in the Partnership.

“Special Units” means the Special GP Units and the Special LP Units, collectively.

“Subsidiary” means, with respect to any Person, (a) a corporation of which more than 50% of the voting power of shares
entitled (without regard to the occurrence of any contingency) to vote in the election of directors or other governing body of such
corporation is owned, directly or indirectly, at the date of determination, by such Person, by one or more Subsidiaries of such
Person or a combination thereof, (b) a partnership (whether general or limited) in which such Person or a
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Subsidiary of such Person is, at the date of determination, a general partner of such partnership, but only if such Person, directly or
by one or more Subsidiaries of such Person, or a combination thereof, controls such partnership, directly or indirectly, at the date of
determination or (c) any other Person in which such Person, one or more Subsidiaries of such Person, or a combination thereof,
directly or indirectly, at the date of determination, has (i) at least a majority ownership interest or (ii) the power to elect or direct the
election of a majority of the directors or other governing body of such Person.

“Surviving Business Entity” has the meaning assigned to such term in Section 14.2(b)(ii).

“Trading Day” means, for the purpose of determining the Current Market Price of any class of Limited Partner Interests, a
day on which the principal National Securities Exchange on which such class of Limited Partner Interests is listed or admitted to
trading is open for the transaction of business or, if Limited Partner Interests of a class are not listed or admitted to trading on any
National Securities Exchange, a day on which banking institutions in New York City generally are open.

“transfer” has the meaning assigned to such term in Section 4.4(a).

“Transfer Agent” means such bank, trust company or other Person (including the General Partner or one of its Affiliates) as
may be appointed from time to time by the Partnership to act as registrar and transfer agent for any class of Partnership Interests;
provided that if no Transfer Agent is specifically designated for any class of Partnership Interests, the General Partner shall act in
such capacity.

“Underwriter” means each Person named as an underwriter in the Underwriting Agreement who purchases Common Units
pursuant thereto.

“Underwriting Agreement” means that certain Underwriting Agreement dated April 7, 2011, by and among the
representatives of the Underwriters, the Partnership, and the other parties thereto, providing for the purchase of Common Units by
the Underwriters, as supplemented by the Joinder Agreement, dated April 13, 2011, by the General Partner.

“Unit” means a Partnership Interest that is designated as a “Unit” and shall include Common Units.

“Unit Majority” means at least a majority of the Outstanding Common Units.

“Unitholders” means the holders of Units.

“Unrealized Gain” attributable to any item of Partnership property means, as of any date of determination, the excess, if
any, of (a) the fair market value of such property as of such date (as determined under Section 5.3(d)) over (b) the Carrying Value
of such property as of such date (prior to any adjustment to be made pursuant to Section 5.3(d) as of such date).

“Unrealized Loss” attributable to any item of Partnership property means, as of any date of determination, the excess, if any,
of (a) the Carrying Value of such property as of such date (prior
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to any adjustment to be made pursuant to Section 5.3(d) as of such date) over (b) the fair market value of such property as of such
date (as determined under Section 5.3(d)).

“Unrestricted Person” means each Indemnitee, each Partner and each Person who is or was a member, partner, director,
officer, employee or agent of any Group Member, the General Partner or any Departing General Partner or any Affiliate of any
Group Member, the General Partner or any Departing General Partner and any Person the General Partner designates as an
“Unrestricted Person” for purposes of this Agreement.

“U.S. GAAP” means United States generally accepted accounting principles, as in effect from time to time, consistently
applied.

“Withdrawal Opinion of Counsel” has the meaning assigned to such term in Section 11.1(b).

Section 1.2    Construction

. Unless the context requires otherwise: (a) any pronoun used in this Agreement shall include the corresponding masculine,
feminine or neuter forms; (b) references to Articles and Sections refer to Articles and Sections of this Agreement; (c) the terms
“include”, “includes”, “including” and words of like import shall be deemed to be followed by the words “without limitation”; and
(d) the terms “hereof”, “herein” and “hereunder” refer to this Agreement as a whole and not to any particular provision of this
Agreement. The table of contents and headings contained in this Agreement are for reference purposes only, and shall not affect in
any way the meaning or interpretation of this Agreement.

ARTICLE II
ORGANIZATION

Section 2.1    Formation. The General Partner, the Special General Partner and the Organizational Limited Partner
previously formed the Partnership as a limited partnership pursuant to the provisions of the Delaware Act. The General Partner and
the Organizational Limited Partner hereby amend and restate the original Agreement of Limited Partnership of the Partnership, as
heretofore amended, in its entirety. This amendment and restatement shall become effective on the date of this Agreement. Except
as expressly provided to the contrary in this Agreement, the rights, duties, liabilities and obligations of the Partners and the
administration, dissolution and termination of the Partnership shall be governed by the Delaware Act.

Section 2.2    Name. The name of the Partnership shall be “CVR Partners, LP”. The Partnership’s business may be
conducted under any other name or names as determined by the General Partner, including the name of the General Partner. The
words “Limited Partnership,” the letters “LP,” or “Ltd.” or similar words or letters shall be included in the Partnership’s name
where necessary for the purpose of complying with the laws of any jurisdiction that so requires. The General Partner may change
the name of the Partnership at any time and from time to time and shall notify the Partners of such change in the next regular
communication to the Partners.
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Section 2.3    Registered Office; Registered Agent; Principal Office; Other Offices. Unless and until changed by the General
Partner, the registered office of the Partnership in the State of Delaware shall be located at 1209 Orange Street, Wilmington,
Delaware 19801, and the registered agent for service of process on the Partnership in the State of Delaware at such registered office
shall be The Corporation Trust Company. The principal office of the Partnership shall be located at 2277 Plaza Drive, Suite 500,
Sugar Land, Texas 77479 or such other place as the General Partner may from time to time designate by notice to the Partners. The
Partnership may maintain offices at such other place or places within or outside the State of Delaware as the General Partner
determines to be necessary or appropriate. The address of the General Partner shall be 2277 Plaza Drive, Suite 500, Sugar Land,
Texas 77479 or such other place as the General Partner may from time to time designate by notice to the Partners.

Section 2.4    Purpose and Business. The purpose and nature of the business to be conducted by the Partnership shall be to
engage directly in, or enter into or form, hold and dispose of any corporation, partnership, joint venture, limited liability company
or other arrangement to engage indirectly in, any business activity that is approved by the General Partner, in its sole discretion, and
that lawfully may be conducted by a limited partnership organized pursuant to the Delaware Act and, in connection therewith, to
exercise all of the rights and powers conferred upon the Partnership pursuant to the agreements relating to such business activity,
and do anything necessary or appropriate to the foregoing, including the making of capital contributions or loans to a Group
Member; provided, however, that the General Partner shall not cause the Partnership to engage, directly or indirectly, in any
business activity that the General Partner determines would be reasonably likely to cause the Partnership to be treated as an
association taxable as a corporation or otherwise taxable as an entity for federal income tax purposes. To the fullest extent
permitted by law, the General Partner shall have no duty or obligation to propose or approve, and may, in its sole discretion, decline
to propose or approve, the conduct by the Partnership of any business.

Section 2.5    Powers. The Partnership shall be empowered to do any and all acts and things necessary, appropriate, proper,
advisable, incidental to or convenient for the furtherance and accomplishment of the purposes and business described in Section 2.4
and for the protection and benefit of the Partnership.

Section 2.6    Term. The term of the Partnership commenced upon the filing of the Certificate of Limited Partnership in
accordance with the Delaware Act and shall continue until the dissolution of the Partnership in accordance with the provisions of
Article XII. The existence of the Partnership as a separate legal entity shall continue until the cancellation of the Certificate of
Limited Partnership as provided in the Delaware Act.

Section 2.7    Title to Partnership Assets. Title to Partnership assets, whether real, personal or mixed and whether tangible or
intangible, shall be deemed to be owned by the Partnership as an entity, and no Partner, individually or collectively, shall have any
ownership interest in such Partnership assets or any portion thereof. Title to any or all of the Partnership assets may be held in the
name of the Partnership, the General Partner, one or more of its Affiliates or one or more nominees, as the General Partner may
determine. The General Partner hereby declares and warrants that any Partnership assets for which record title is held in the name
of the General Partner or one
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or more of its Affiliates or one or more nominees shall be held by the General Partner or such Affiliate or nominee for the use and
benefit of the Partnership in accordance with the provisions of this Agreement; provided, however, that the General Partner shall
use reasonable efforts to cause record title to such assets (other than those assets in respect of which the General Partner determines
that the expense and difficulty of conveyancing makes transfer of record title to the Partnership impracticable) to be vested in the
Partnership as soon as reasonably practicable; provided, further, that, prior to the withdrawal or removal of the General Partner or
as soon thereafter as practicable, the General Partner shall use reasonable efforts to effect the transfer of record title to the
Partnership and, prior to any such transfer, will provide for the use of such assets in a manner satisfactory to the General Partner.
All Partnership assets shall be recorded as the property of the Partnership in its books and records, irrespective of the name in
which record title to such Partnership assets is held.

ARTICLE III
RIGHTS OF LIMITED PARTNERS

Section 3.1    Limitation of Liability. The Limited Partners shall have no liability under this Agreement except as expressly
provided in this Agreement or the Delaware Act.

Section 3.2    Management of Business. No Limited Partner, in its capacity as such, shall participate in the operation,
management or control (within the meaning of the Delaware Act) of the Partnership’s business, transact any business in the
Partnership’s name or have the power to sign documents for or otherwise bind the Partnership. Any action taken by any Affiliate of
the General Partner or any officer, director, employee, manager, member, general partner, agent or trustee of the General Partner or
any of its Affiliates, or any officer, director, employee, manager, member, general partner, agent or trustee of a Group Member, in
its capacity as such, shall not be deemed to be participation in the control of the business of the Partnership by a limited partner of
the Partnership (within the meaning of Section 17-303(a) of the Delaware Act) and shall not affect, impair or eliminate the
limitations on the liability of the Limited Partners under this Agreement.

Section 3.3    Outside Activities of the Limited Partners. Subject to the provisions of Section 7.5 and the Omnibus
Agreement, which shall continue to be applicable to the Persons referred to therein, regardless of whether such Persons shall also
be Limited Partners, each Limited Partner shall be entitled to and may have any business interests and engage in any business
activities in addition to those relating to the Partnership, including business interests and activities in direct competition with the
Partnership Group. Neither the Partnership nor any of the other Partners shall have any rights by virtue of this Agreement in any
business ventures of any Limited Partner.

Section 3.4    Rights of Limited Partners.

(a)    In addition to other rights provided by this Agreement or by applicable law (other than Section 17-305(a) of the
Delaware Act, the obligations of which are expressly replaced in their entirety by the provisions below), and except as limited by
Section 3.4(b), each Limited Partner shall have the right, for a purpose that is reasonably related, as determined by the General
Partner, to such Limited Partner’s interest as a Limited Partner in the Partnership, upon reasonable written demand stating the
purpose of such demand and at such Limited Partner’s own expense to obtain:
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(i)    true and full information regarding the status of the business and financial condition of the Partnership
(provided that the requirements of this Section 3.4(a)(i) shall be satisfied to the extent the Limited Partner is furnished the
Partnership’s most recent annual report and any subsequent quarterly or periodic reports required to be filed (or which
would be required to be filed) with the Commission pursuant to Section 13 of the Exchange Act);

(ii)    a current list of the name and last known business, residence or mailing address of each Record Holder;

(iii)    a copy of this Agreement and the Certificate of Limited Partnership and all amendments thereto, together with
copies of the executed copies of all powers of attorney pursuant to which this Agreement, the Certificate of Limited
Partnership and all amendments thereto have been executed;

(iv)    true and full information regarding the amount of cash and a description and statement of the Net Agreed
Value of any other Capital Contribution by each Partner and that each Partner has agreed to contribute in the future, and the
date on which each became a Partner; and

(v)    such other information regarding the affairs of the Partnership as the General Partner determines is just and
reasonable.

(b)    The General Partner may keep confidential from the Limited Partners, for such period of time as the General Partner
deems reasonable, (i) any information that the General Partner reasonably believes to be in the nature of trade secrets or (ii) other
information the disclosure of which the General Partner believes (A) is not in the best interests of the Partnership Group, (B) could
damage the Partnership Group or its business or (C) that any Group Member is required by law or by agreement with any third
party to keep confidential (other than agreements with Affiliates of the Partnership the primary purpose of which is to circumvent
the obligations set forth in this Section 3.4).

ARTICLE IV
CERTIFICATES; RECORD HOLDERS; TRANSFER OF PARTNERSHIP INTERESTS; 

REDEMPTION OF PARTNERSHIP INTERESTS

Section 4.1    Certificates. Notwithstanding anything otherwise to the contrary herein, unless the General Partner shall
determine otherwise in respect of some or all of any or all classes of Partnership Interests, Partnership Interests shall not be
evidenced by certificates. Certificates that may be issued shall be executed on behalf of the Partnership by the Chairman of the
Board, President or any Executive Vice President or Vice President and the Secretary or any Assistant Secretary of the General
Partner. No Certificate shall be valid for any purpose until it has been countersigned by the Transfer Agent; provided, however, that
if the General Partner elects to cause the Partnership to issue Partnership Interests of such class in global form, the Certificate shall
be valid upon receipt of a certificate from the Transfer Agent certifying that the Partnership Interests have been duly registered in
accordance with the directions of the Partnership.
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Section 4.2    Mutilated, Destroyed, Lost or Stolen Certificates.

(a)    If any mutilated Certificate is surrendered to the Transfer Agent, the appropriate officers of the General Partner on
behalf of the Partnership shall execute, and the Transfer Agent shall countersign and deliver in exchange therefor, a new Certificate
evidencing the same number and type of Partnership Interests as the Certificate so surrendered.

(b)    The appropriate officers of the General Partner on behalf of the Partnership shall execute and deliver, and the Transfer
Agent shall countersign, a new Certificate in place of any Certificate previously issued if the Record Holder of the Certificate:

(i)    makes proof by affidavit, in form and substance satisfactory to the General Partner, that a previously issued
Certificate has been lost, destroyed or stolen;

(ii)    requests the issuance of a new Certificate before the General Partner has notice that the Certificate has been
acquired by a purchaser for value in good faith and without notice of an adverse claim;

(iii)    if requested by the General Partner, delivers to the General Partner a bond, in form and substance satisfactory
to the General Partner, with surety or sureties and with fixed or open penalty as the General Partner may direct, to
indemnify the Partnership, the Partners, the General Partner and the Transfer Agent against any claim that may be made on
account of the alleged loss, destruction or theft of the Certificate; and

(iv)    satisfies any other reasonable requirements imposed by the General Partner.

If a Partner fails to notify the General Partner within a reasonable period of time after such Partner has notice of the loss,
destruction or theft of a Certificate, and a transfer of the Partner Interests represented by the Certificate is registered before the
Partnership, the General Partner or the Transfer Agent receives such notification, the Partner shall be precluded from making any
claim against the Partnership, the General Partner or the Transfer Agent for such transfer or for a new Certificate.

(c)    As a condition to the issuance of any new Certificate under this Section 4.2, the General Partner may require the
payment of a sum sufficient to cover any tax or other governmental charge that may be imposed in relation thereto and any other
expenses (including the fees and expenses of the Transfer Agent) reasonably connected therewith.

Section 4.3    Record Holders. The Partnership shall be entitled to recognize the Record Holder as the Partner with respect to
any Partnership Interest and, accordingly, shall not be bound to recognize any equitable or other claim to, or interest in, such
Partnership Interest on the part of any other Person, regardless of whether the Partnership shall have actual or other notice thereof,
except as otherwise provided by law or any applicable rule, regulation, guideline or requirement of any National Securities
Exchange on which such Partnership Interests are listed or admitted to trading. Without limiting the foregoing, when a Person (such
as a broker, dealer, bank, trust company or clearing corporation or an agent of any of the foregoing) is acting as nominee, agent or
in some
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other representative capacity for another Person in acquiring and/or holding Partnership Interests, as between the Partnership on the
one hand, and such other Persons on the other, such representative Person shall be (a) the Record Holder of such Partnership
Interest and (b) bound by this Agreement and shall have the rights and obligations of a Partner hereunder as, and to the extent,
provided herein.

Section 4.4    Transfer Generally.

(a)    The term “transfer,” when used in this Agreement with respect to a Partnership Interest, shall mean a transaction (i) by
which the General Partner assigns its General Partner Interest to another Person, and includes a sale, assignment, gift, pledge, grant
of security interest, encumbrance, hypothecation, mortgage, exchange or any other disposition by law or otherwise, or (ii) by which
the holder of a Limited Partner Interest assigns such Limited Partner Interest to another Person who is or becomes a Limited
Partner, and includes a sale, assignment, gift, exchange or any other disposition by law or otherwise (but not the pledge, grant of
security interest, encumbrance, hypothecation or mortgage), including any transfer upon foreclosure or other exercise of remedies
of any pledge, security interest, encumbrance, hypothecation or mortgage.

(b)    No Partnership Interest shall be transferred, in whole or in part, except in accordance with the terms and conditions set
forth in this Article IV. Any transfer or purported transfer of a Partnership Interest not made in accordance with this Article IV shall
be, to the fullest extent permitted by law, null and void.

(c)    Nothing contained in this Agreement shall be construed to prevent a disposition by any stockholder, member, partner
or other owner of any Partner of any or all of the shares of stock, membership interests, partnership interests or other ownership
interests in such Partner and the term “transfer” shall not mean any such disposition.

Section 4.5    Registration and Transfer of Limited Partner Interests.

(a)    The General Partner shall keep or cause to be kept on behalf of the Partnership a register in which, subject to such
reasonable regulations as it may prescribe and subject to the provisions of Section 4.5(b), the Partnership will provide for the
registration and transfer of Limited Partner Interests.

(b)    The Partnership shall not recognize any transfer of Limited Partner Interests evidenced by Certificates until the
Certificates evidencing such Limited Partner Interests are surrendered for registration of transfer. No charge shall be imposed by
the General Partner for such transfer; provided, that as a condition to the issuance of any new Certificate under this Section 4.5, the
General Partner may require the payment of a sum sufficient to cover any tax or other governmental charge that may be imposed
with respect thereto. Upon surrender of a Certificate for registration of transfer of any Limited Partner Interests evidenced by a
Certificate, and subject to the provisions hereof, the appropriate officers of the General Partner on behalf of the Partnership shall
execute and deliver, and in the case of Certificates evidencing Limited Partner Interests, the Transfer Agent shall countersign and
deliver, in the name of the holder or the designated transferee or transferees, as required pursuant to the holder’s instructions, one or
more new Certificates
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evidencing the same aggregate number and type of Limited Partner Interests as was evidenced by the Certificate so surrendered.

(c)    By acceptance of the transfer of any Limited Partner Interests in accordance with this Section 4.5 and except as
provided in Section 4.8, each transferee of a Limited Partner Interest (including any nominee holder or an agent or representative
acquiring such Limited Partner Interests for the account of another Person) (i) shall be admitted to the Partnership as a Limited
Partner with respect to the Limited Partner Interests so transferred to such Person when any such transfer or admission is reflected
in the books and records of the Partnership and such Limited Partner becomes the Record Holder of the Limited Partner Interests so
transferred, (ii) shall become bound by the terms of this Agreement, (iii) represents that the transferee has the capacity, power and
authority to enter into this Agreement, and (iv) makes the consents and waivers contained in this Agreement, all with or without
execution of this Agreement. The transfer of any Limited Partner Interests and the admission of any new Limited Partner shall not
constitute an amendment to this Agreement.

(d)    Subject to (i) the foregoing provisions of this Section 4.5, (ii) Section 4.3, (iii) Section 4.7, (iv) with respect to any
class or series of Limited Partner Interests, the provisions of any statement of designations or amendment of this Agreement
establishing such class or series, (v) any contractual provisions binding on any Limited Partner and (vi) provisions of applicable
law including the Securities Act, Limited Partner Interests shall be freely transferable.

Section 4.6    Transfer of the General Partner Interest.

(a)    Subject to Section 4.6(c) below, prior to March 31, 2021, the General Partner shall not transfer all or any part of its
General Partner Interest to a Person unless such transfer (i) has been approved by the prior written consent or vote of Partners
(excluding the General Partner and its Affiliates) holding a majority of the Percentage Interests of all Partners (excluding the
Percentage Interests of the General Partner and its Affiliates) or (ii) is of all, but not less than all, of its General Partner Interest to
(A) an Affiliate of the General Partner (other than an individual) or (B) another Person (other than an individual) in connection with
the merger or consolidation of the General Partner with or into such other Person or the transfer by the General Partner of all or
substantially all of its assets to such other Person.

(b)    Subject to Section 4.6(c) below, on or after March 31, 2021, the General Partner may transfer all or any part of its
General Partner Interest without Unitholder approval.

(c)    Notwithstanding anything herein to the contrary, no transfer by the General Partner of all or any part of its General
Partner Interest to another Person shall be permitted unless (i) the transferee agrees to assume the rights and duties of the General
Partner under this Agreement and to be bound by the provisions of this Agreement, (ii) the Partnership receives an Opinion of
Counsel that such transfer would not result in the loss of limited liability under Delaware law of any Limited Partner or cause the
Partnership to be treated as an association taxable as a corporation or otherwise to be taxed as an entity for U.S. federal income tax
purposes (to the extent not already so treated or taxed) and (iii) such transferee also agrees to purchase all (or the appropriate
portion thereof, if applicable) of the partnership or membership interest of the General Partner as the general partner or managing
member, if any, of each other Group Member. In the case of a transfer pursuant to and
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in compliance with this Section 4.6, the transferee or successor (as the case may be) shall, subject to compliance with the terms of
Section 10.2, be admitted to the Partnership as the General Partner effective immediately prior to the transfer of the General Partner
Interest, and the business of the Partnership shall continue without dissolution.

Section 4.7    Restrictions on Transfers.

(a)    Notwithstanding the other provisions of this Article IV, no transfer of any Partnership Interests shall be made if such
transfer would (i) violate the then applicable U.S. federal or state securities laws or rules and regulations of the Commission, any
state securities commission or any other governmental authority with jurisdiction over such transfer, (ii) terminate the existence or
qualification of the Partnership under the laws of the jurisdiction of its formation, or (iii) cause the Partnership to be treated as an
association taxable as a corporation or otherwise to be taxed as an entity for U.S. federal income tax purposes (to the extent not
already so treated or taxed).

(b)    The General Partner may impose restrictions on the transfer of Partnership Interests if the General Partner determines,
with the advice of counsel, that such restrictions are necessary or advisable to (i) avoid a significant risk of the Partnership
becoming taxable as a corporation or otherwise becoming taxable as an entity for U.S. federal income tax purposes or (ii) preserve
the uniformity of Limited Partner Interests (or any class or classes thereof). The General Partner may impose such restrictions by
amending this Agreement; provided, however, that any amendment that would result in the delisting or suspension of trading of any
class of Limited Partner Interests on the principal National Securities Exchange on which such class of Limited Partner Interests is
then listed or admitted to trading must be approved, prior to such amendment being effected, by the holders of at least a majority of
the Outstanding Limited Partner Interests of such class.

(c)    Nothing contained in this Article IV, or elsewhere in this Agreement, shall preclude the settlement of any transactions
involving Partnership Interests entered into through the facilities of any National Securities Exchange on which such Partnership
Interests are listed or admitted to trading.

Section 4.8    Eligibility Certificates; Ineligible Holders.

(a)    If at any time the General Partner determines, with the advice of counsel, that

(i)    the Partnership’s status as other than as an association taxable as a corporation for U.S. federal income tax
purposes or the failure of the Partnership to be subject to an entity-level tax for U.S. federal, state or local income tax
purposes, coupled with the tax status (or lack of proof of the U.S. federal income tax status) of one or more Partners, has or
will reasonably likely have a material adverse effect on the maximum applicable rate that can be charged to customers by
Subsidiaries of the Partnership (a “Rate Eligibility Trigger”); or

(ii)    any Group Member is subject to any federal, state or local law or regulation that would create a substantial risk
of cancellation or forfeiture of any property in which the
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Group Member has an interest based on the nationality, citizenship or other related status of a Partner (a “Citizenship
Eligibility Trigger”);

then, the General Partner may adopt such amendments to this Agreement as it determines to be necessary or advisable to (x) in the
case of a Rate Eligibility Trigger, obtain such proof of the U.S. federal income tax status of the Partners and, to the extent relevant,
their beneficial owners, as the General Partner determines to be necessary to establish those Partners whose U.S. federal income tax
status does not or would not have a material adverse effect on the maximum applicable rate that can be charged to customers by
Subsidiaries of the Partnership or (y) in the case of a Citizenship Eligibility Trigger, obtain such proof of the nationality, citizenship
or other related status (or, if the General Partner is a nominee holding for the account of another Person, the nationality, citizenship
or other related status of such Person) of the Partner as the General Partner determines to be necessary to establish and those
Partners whose status as a Partner does not or would not subject any Group Member to a significant risk of cancellation or
forfeiture of any of its properties or interests therein.

(b)    Such amendments may include provisions requiring all Partners to certify as to their (and their beneficial owners’)
status as Eligible Holders upon demand and on a regular basis, as determined by the General Partner, and may require transferees of
Units to so certify prior to being admitted to the Partnership as a Partner (any such required certificate, an “Eligibility Certificate”).

(c)    Such amendments may provide that any Partner who fails to furnish to the General Partner within a reasonable period
requested proof of its (and its’ beneficial owners’) status as an Eligible Holder or if upon receipt of such Eligibility Certificate or
other requested information the General Partner determines that a Partner is not an Eligible Holder (such a Partner, an “Ineligible
Holder”), the Partnership Interests owned by such Limited Partner shall be subject to redemption in accordance with the provisions
of Section 4.9. In addition, the General Partner shall be substituted for all Limited Partners that are Ineligible Holders as the Partner
in respect of the Ineligible Holder’s Partnership Interests.

(d)    The General Partner shall, in exercising voting rights in respect of Partnership Interests held by it on behalf of
Ineligible Holders, distribute the votes in the same ratios as the votes of Partners (including the General Partner and its Affiliates) in
respect of Partnership Interests other than those of Ineligible Holders are cast, either for, against or abstaining as to the matter.

(e)    Upon dissolution of the Partnership, an Ineligible Holder shall have no right to receive a distribution in kind pursuant
to Section 12.4 but shall be entitled to the cash equivalent thereof, and the Partnership shall provide cash in exchange for an
assignment of the Ineligible Holder’s share of any distribution in kind. Such payment and assignment shall be treated for
Partnership purposes as a purchase by the Partnership from the Ineligible Holder of his Partnership Interest (representing his right
to receive his share of such distribution in kind).

(f)    At any time after he can and does certify that he has become an Eligible Holder, an Ineligible Holder may, upon
application to the General Partner, request that with respect to any Partnership Interests of such Ineligible Holder not redeemed
pursuant to Section 4.9, such Ineligible Holder be admitted as a Partner, and upon approval of the General Partner, such Ineligible
Holder shall be admitted as a Partner and shall no longer constitute an Ineligible Holder and the General
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Partner shall cease to be deemed to be the Partner in respect of such Ineligible Holder’s Partnership Interests.

Section 4.9    Redemption of Partnership Interests of Ineligible Holders.

(a)    If at any time a Partner fails to furnish an Eligibility Certification or other information requested within a reasonable
period of time specified in amendments adopted pursuant to Section 4.8, or if upon receipt of such Eligibility Certification or other
information the General Partner determines, with the advice of counsel, that a Partner is not an Eligible Holder, the Partnership
may, unless the Partner establishes to the satisfaction of the General Partner that such Partner is an Eligible Holder or has
transferred his Partnership Interests to a Person who is an Eligible Holder and who furnishes an Eligibility Certification to the
General Partner prior to the date fixed for redemption as provided below, redeem the Partnership Interest of such Partner as
follows:

(i)    The General Partner shall, not later than the 30th day before the date fixed for redemption, give notice of
redemption to the Partner, at his last address designated on the records of the Partnership or the Transfer Agent, as
applicable, by registered or certified mail, postage prepaid. The notice shall be deemed to have been given when so mailed.
The notice shall specify the Redeemable Interests, the date fixed for redemption, the place of payment, that payment of the
redemption price will be made upon redemption of the Redeemable Interests (or, if later in the case of Redeemable Interests
evidenced by Certificates, upon surrender of the Certificate evidencing the Redeemable Interests) and that on and after the
date fixed for redemption no further allocations or distributions to which the Partner would otherwise be entitled in respect
of the Redeemable Interests will accrue or be made.

(ii)    The aggregate redemption price for Redeemable Interests shall be an amount equal to the Current Market Price
(the date of determination of which shall be the date fixed for redemption) of Partnership Interests of the class to be so
redeemed multiplied by the number of Partnership Interests of each such class included among the Redeemable Interests.
The redemption price shall be paid, as determined by the General Partner, in cash or by delivery of a promissory note of the
Partnership in the principal amount of the redemption price, bearing interest at the rate of 8% annually and payable in three
equal annual installments of principal together with accrued interest, commencing one year after the redemption date.

(iii)    The Partner or his duly authorized representative shall be entitled to receive the payment for the Redeemable
Interests at the place of payment specified in the notice of redemption on the redemption date (or, if later in the case of
Redeemable Interests evidenced by Certificates, upon surrender by or on behalf of the Partner at the place specified in the
notice of redemption, of the Certificate evidencing the Redeemable Interests, duly endorsed in blank or accompanied by an
assignment duly executed in blank).

(iv)    After the redemption date, Redeemable Interests shall no longer constitute issued and Outstanding Partnership
Interests.

22



(b)    The provisions of this Section 4.9 shall also be applicable to Partnership Interests held by a Partner as nominee of a
Person determined to be an Ineligible Holder.

(c)    Nothing in this Section 4.9 shall prevent the recipient of a notice of redemption from transferring his Partnership
Interest before the redemption date if such transfer is otherwise permitted under this Agreement. Upon receipt of notice of such a
transfer, the General Partner shall withdraw the notice of redemption, provided the transferee of such Partnership Interest certifies
to the satisfaction of the General Partner that he is an Eligible Holder. If the transferee fails to make such certification, such
redemption shall be effected from the transferee on the original redemption date.

ARTICLE V
CAPITAL CONTRIBUTIONS AND ISSUANCE OF PARTNERSHIP INTERESTS

Section 5.1    Contributions by the General Partner and its Affiliates.

(a)    In connection with the formation of the Partnership under the Delaware Act, the General Partner made an initial
Capital Contribution to the Partnership in the amount of $1,000, for a General Partner Interest in the Partnership and was admitted
as the Managing General Partner of the Partnership, and the Special General Partner and Coffeyville Resources each made an initial
Capital Contribution to the Partnership in the amount of $1,000 and were admitted as the Special General Partner and Limited
Partner, respectively, of the Partnership. Immediately after the close of business on October 24, 2007, the initial $1,000 contributed
by each of the Special General Partner and Coffeyville Resources was refunded as provided in the Contribution Agreement.

(b)    Immediately after the close of business on October 24, 2007 and pursuant to the Contribution Agreement, Coffeyville
Resources conveyed: (i) a portion of its interest in Coffeyville Resources Nitrogen Fertilizer, LLC to the Partnership on behalf of
the General Partner, as a Capital Contribution in exchange for the issuance to the General Partner of the General Partner Interest;
(ii) a portion of its interest in Coffeyville Resources Nitrogen Fertilizer, LLC to the Partnership on behalf of the Special General
Partner, as a Capital Contribution in exchange for the issuance to the Special General Partner of Special GP Units; and (iii) the
remaining portion of its interest in Coffeyville Resources Nitrogen Fertilizer, LLC to the Partnership as a Capital Contribution in
exchange for the issuance to Coffeyville Resources of Special LP Units.

(c)    Pursuant to the Amended Contribution Agreement, (i) Coffeyville Resources contributed all of its Special LP Units to
the Partnership in exchange for the issuance to Coffeyville Resources of 0.1% of the Sponsor Consideration (as that term is defined
in the Amended Contribution Agreement); (ii) the Special General Partner contributed all of its Special GP Units to the Partnership
in exchange for the issuance to the Special General Partner of 99.9% of the Sponsor Consideration; (iii) the Partnership
repurchased the Incentive Distribution Rights from the General Partner in exchange for $26.0 million, and the Incentive
Distribution Rights are being extinguished hereby; (iv) the General Partner distributed $26.0 million to Coffeyville Acquisition III;
and (v) the Organizational Limited Partner will purchase the General Partner from Coffeyville Acquisition III in exchange for
$1,000.
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Section 5.2    Interest and Withdrawal. No interest on Capital Contributions shall be paid by the Partnership. No Partner
shall be entitled to the withdrawal or return of its Capital Contribution, except to the extent, if any, that distributions made pursuant
to this Agreement or upon dissolution of the Partnership may be considered as the withdrawal or return of its Capital Contribution
by law and then only to the extent provided for in this Agreement. Except to the extent expressly provided in this Agreement, no
Partner shall have priority over any other Partner either as to the return of Capital Contributions or as to profits, losses or
distributions. Any such return shall be a compromise to which all Partners agree within the meaning of Section 17-502(b) of the
Delaware Act.

Section 5.3    Capital Accounts.

(a)    The Partnership shall maintain for each Partner (or a beneficial owner of Partnership Interests held by a nominee in any
case in which the nominee has furnished the identity of such owner to the Partnership in accordance with Section 6031(c) of the
Code or any other method acceptable to the General Partner) owning a Partnership Interest a separate Capital Account with respect
to such Partnership Interest in accordance with the rules of Treasury Regulation Section 1.704-1(b)(2)(iv). Such Capital Account
shall be increased by (i) the amount of all Capital Contributions made to the Partnership with respect to such Partnership Interest
and (ii) all items of Partnership income and gain (including income and gain exempt from tax) computed in accordance with
Section 5.3(b) and allocated with respect to such Partnership Interest pursuant to Section 6.1, and decreased by (x) the amount of
cash or Net Agreed Value of all actual and deemed distributions of cash or property made with respect to such Partnership Interest
and (y) all items of Partnership deduction and loss computed in accordance with Section 5.3(b) and allocated with respect to such
Partnership Interest pursuant to Section 6.1.

(b)    For purposes of computing the amount of any item of income, gain, loss or deduction that is to be allocated pursuant to
Article VI and is to be reflected in the Partners’ Capital Accounts, the determination, recognition and classification of any such
item shall be the same as its determination, recognition and classification for U.S. federal income tax purposes (including any
method of depreciation, cost recovery or amortization used for that purpose), provided, that:

(i)    Solely for purposes of this Section 5.3, the Partnership shall be treated as owning directly its proportionate share
(as determined by the General Partner based upon the provisions of the applicable Group Member Agreement) of all
property owned by (x) any other Group Member that is classified as a partnership or is disregarded for U.S. federal income
tax purposes and (y) any other entity that is classified as a partnership or is disregarded for U.S. federal income tax purposes
of which an entity described in clause (x) of this Section 5.3(b)(i) is, directly or indirectly, a partner, member or other equity
holder.

(ii)    All fees and other expenses incurred by the Partnership to promote the sale of (or to sell) a Partnership Interest
that can neither be deducted nor amortized under Section 709 of the Code, if any, shall, for purposes of Capital Account
maintenance, be treated as an item of deduction at the time such fees and other expenses are incurred and shall be allocated
among the Partners pursuant to Section 6.1.
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(iii)    Except as otherwise provided in Treasury Regulation Section 1.704-1(b)(2)(iv)(m), the computation of all
items of income, gain, loss and deduction shall be made without regard to any election under Section 754 of the Code that
may be made by the Partnership and, as to those items described in Section 705(a)(1)(B) or 705(a)(2)(B) of the Code,
without regard to the fact that such items are not includable in gross income or are neither currently deductible nor
capitalized for U.S. federal income tax purposes. To the extent an adjustment to the adjusted tax basis of any Partnership
asset pursuant to Section 734(b) or 743(b) of the Code is required, pursuant to Treasury Regulation Section 1.704-1(b)(2)
(iv)(m), to be taken into account in determining Capital Accounts, the amount of such adjustment in the Capital Accounts
shall be treated as an item of gain or loss.

(iv)    Any income, gain or loss attributable to the taxable disposition of any Partnership property shall be determined
as if the adjusted basis of such property as of such date of disposition were equal in amount to the Partnership’s Carrying
Value with respect to such property as of such date.

(v)    In accordance with the requirements of Section 704(b) of the Code, any deductions for depreciation, cost
recovery or amortization attributable to any Contributed Property shall be determined as if the adjusted basis of such
property on the date it was acquired by the Partnership were equal to the Agreed Value of such property. Upon an
adjustment pursuant to Section 5.3(d) to the Carrying Value of any Partnership property subject to depreciation, cost
recovery or amortization, any further deductions for such depreciation, cost recovery or amortization attributable to such
property shall be determined (A) under the rules prescribed by Treasury Regulation Section 1.704-3(d)(2) as if the adjusted
basis of such property were equal to the Carrying Value of such property immediately following such adjustment.

(vi)    If the Partnership’s adjusted basis in a depreciable or cost recovery property is reduced for U.S. federal income
tax purposes pursuant to Section 50(c)(1) or 50(c)(3) of the Code, the amount of such reduction shall, solely for purposes
hereof, be deemed to be an additional depreciation or cost recovery deduction in the taxable period such property is placed
in service and shall be allocated among the Partners pursuant to Section 6.1. Any restoration of such basis pursuant to
Section 50(c)(2) of the Code shall, to the extent possible, be allocated in the same manner to the Partners to whom such
deemed deduction was allocated.

(vii)    The Gross Liability Value of each Liability of the Partnership described in Treasury Regulation Section 1.752-
7(b)(3)(i) shall be adjusted at such times as provided in this Agreement for an adjustment to Carrying Values. The amount
of any such adjustment shall be treated for purposes hereof as an item of loss (if the adjustment increases the Carrying Value
of such Liability of the Partnership) or an item of gain (if the adjustment decreases the Carrying Value of such Liability of
the Partnership).

(c)    A transferee of a Partnership Interest shall succeed to a pro rata portion of the Capital Account of the transferor relating
to the Partnership Interest so transferred.
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(d)    (i) In accordance with Treasury Regulation Section 1.704-1(b)(2)(iv)(f), upon an issuance of additional Partnership
Interests for cash or Contributed Property, the issuance of Partnership Interests as consideration for the provision of services or the
conversion of the General Partner’s (and its Affiliates’) Combined Interest to Common Units pursuant to Section 11.3(b), the
Carrying Value of each Partnership property immediately prior to such issuance shall be adjusted upward or downward to reflect
any Unrealized Gain or Unrealized Loss attributable to such Partnership property, and any such Unrealized Gain or Unrealized
Loss shall be treated, for purposes of maintaining Capital Accounts, as if it had been recognized on an actual sale of each such
property for an amount equal to its fair market value immediately prior to such issuance and had been allocated among the Partners
at such time pursuant to Section 6.1 in the same manner as any item of gain or loss actually recognized during such period would
have been allocated; provided, however, that in the event of an issuance of Partnership Interests for a de minimis amount of cash or
Contributed Property, or in the event of an issuance of a de minimis amount of Partnership Interests as consideration for the
provision of services, the General Partner may determine that such adjustments are unnecessary for the proper administration of the
Partnership. In determining such Unrealized Gain or Unrealized Loss, the fair market value of all Partnership assets (including cash
or cash equivalents) immediately prior to the issuance of additional Partnership Interests shall be determined by the General Partner
using such method of valuation as it may adopt. In making its determination of the fair market values of individual properties, the
General Partner may determine that it is appropriate to first determine an aggregate value for the Partnership, based on the current
trading price of the Common Units, taking fully into account the fair market value of the Partnership Interests of all Partners at such
time, and then allocate such aggregate value among the individual properties of the Partnership (in such manner as it determines is
appropriate).

(i)    In accordance with Treasury Regulation Section 1.704-1(b)(2)(iv)(f), immediately prior to any actual or deemed
distribution to a Partner of any Partnership property (other than a distribution of cash that is not in redemption or retirement
of a Partnership Interest), the Carrying Value of all Partnership property shall be adjusted upward or downward to reflect
any Unrealized Gain or Unrealized Loss attributable to such Partnership property, and any such Unrealized Gain or
Unrealized Loss shall be treated, for the purposes of maintaining Capital Accounts, as if it had been recognized on an actual
sale of each such property immediately prior to such distribution for an amount equal to its fair market value, and had been
allocated to the Partners, at such time, pursuant to Section 6.1 in the same manner as any item of gain or loss actually
recognized during such period would have been allocated. In determining such Unrealized Gain or Unrealized Loss the fair
market value of all Partnership assets (including cash or cash equivalents) immediately prior to a distribution shall (A) in
the case of an actual distribution that is not made pursuant to Section 12.4 or in the case of a deemed distribution, be
determined in the same manner as that provided in Section 5.3(d)(i) or (B) in the case of a liquidating distribution pursuant
to Section 12.4, be determined by the Liquidator using such method of valuation as it may adopt.
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Section 5.4    Issuances of Additional Partnership Interests.

(a)    The Partnership may issue additional Partnership Interests and options, rights, warrants and appreciation rights relating
to the Partnership Interests for any Partnership purpose at any time and from time to time to such Persons for such consideration
and on such terms and conditions as the General Partner shall determine, all without the approval of any Partners.

(b)    Each additional Partnership Interest authorized to be issued by the Partnership pursuant to Section 5.4(a) may be issued
in one or more classes, or one or more series of any such classes, with such designations, preferences, rights, powers and duties
(which may be senior or junior to existing classes and series of Partnership Interests), as shall be fixed by the General Partner,
including (i) the right to share in Partnership profits and losses or items thereof; (ii) the right to share in Partnership distributions;
(iii) the rights upon dissolution and liquidation of the Partnership; (iv) whether, and the terms and conditions upon which, the
Partnership may, or shall be required to, redeem the Partnership Interest (including sinking fund provisions); (v) whether such
Partnership Interest is issued with the privilege of conversion or exchange and, if so, the terms and conditions of such conversion or
exchange; (vi) the terms and conditions upon which each Partnership Interest will be issued, evidenced by certificates and assigned
or transferred; (vii) the method for determining the Percentage Interest as to such Partnership Interest; and (viii) the right, if any, of
each such Partnership Interest to vote on Partnership matters, including matters relating to the relative rights, preferences and
privileges of such Partnership Interest.

(c)    The General Partner shall take all actions that it determines to be necessary or appropriate in connection with (i) each
issuance of Partnership Interests and options, rights, warrants and appreciation rights relating to Partnership Interests pursuant to
this Section 5.4, (ii) the conversion of the General Partner’s (and its Affiliates’) Combined Interest to Common Units pursuant to
the terms of this Agreement, (iii) reflecting the admission of such additional Partners in the books and records of the Partnership as
the Record Holder of such Partnership Interests, and (iv) all additional issuances of Partnership Interests. The General Partner shall
determine the relative rights, powers and duties of the holders of the Units or other Partnership Interests being so issued. The
General Partner shall do all things necessary to comply with the Delaware Act and is authorized and directed to do all things that it
determines to be necessary or appropriate in connection with any future issuance of Partnership Interests or in connection with the
conversion of the General Partner’s (and its Affiliates’) Combined Interest into Common Units pursuant to the terms of this
Agreement, including compliance with any statute, rule, regulation or guideline of any federal, state or other governmental agency
or any National Securities Exchange on which the Units or other Partnership Interests are listed or admitted to trading.

(d)    No fractional Units shall be issued by the Partnership.

Section 5.5    Preemptive Right. Except as provided in this Section 5.5 or as otherwise provided in a separate agreement by
the Partnership, no Person shall have any preemptive, preferential or other similar right with respect to the issuance of any
Partnership Interest, whether unissued, held in the treasury or hereafter created. The General Partner shall have the right, which it
may from time to time assign in whole or in part to any of its Affiliates, to purchase Partnership Interests from the Partnership
whenever, and on the same terms that, the Partnership issues
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Partnership Interests to Persons other than the General Partner and its Affiliates, to the extent necessary to maintain the Percentage
Interests of the General Partner and its Affiliates equal to that which existed immediately prior to the issuance of such Partnership
Interests.

Section 5.6    Splits and Combinations.

(a)    Subject to Section 5.6(d), the Partnership may make a Pro Rata distribution of Partnership Interests to all Record
Holders or may effect a subdivision or combination of Partnership Interests so long as, after any such event, each Partner shall have
the same Percentage Interest in the Partnership as before such event, and any amounts calculated on a per Unit basis or stated as a
number of Units are proportionately adjusted retroactively to the beginning of the Partnership.

(b)    Whenever such a distribution, subdivision or combination of Partnership Interests is declared, the General Partner shall
select a Record Date as of which the distribution, subdivision or combination shall be effective and shall send notice thereof at least
20 days prior to such Record Date to each Record Holder as of a date not less than 10 days prior to the date of such notice. The
General Partner also may cause a firm of independent public accountants selected by it to calculate the number of Partnership
Interests to be held by each Record Holder after giving effect to such distribution, subdivision, combination or reorganization. The
General Partner shall be entitled to rely on any certificate provided by such firm as conclusive evidence of the accuracy of such
calculation.

(c)    Promptly following any such distribution, subdivision, or combination, the Partnership may issue Certificates to the
Record Holders of Partnership Interests as of the applicable Record Date representing the new number of Partnership Interests held
by such Record Holders, or the General Partner may adopt such other procedures that it determines to be necessary or appropriate
to reflect such changes. If any such combination results in a smaller total number of Partnership Interests Outstanding, the
Partnership shall require, as a condition to the delivery to a Record Holder of any such new Certificate, the surrender of any
Certificate held by such Record Holder immediately prior to such Record Date.

(d)    The Partnership shall not issue fractional Units upon any distribution, subdivision or combination of Partnership
Interests. If a distribution, subdivision, combination or reorganization of Partnership Interests would result in the issuance of
fractional Units but for the provisions of Section 5.4(d) and this Section 5.6(d), each fractional Unit shall be rounded to the nearest
whole Unit (and a 0.5 Unit shall be rounded to the next higher Unit).

Section 5.7    Fully Paid and Non-Assessable Nature of Limited Partner Interests. All Limited Partner Interests issued
pursuant to, and in accordance with the requirements of, this Article V shall be fully paid and non-assessable Limited Partner
Interests in the Partnership, except as such non-assessability may be affected by Sections 17-607 or 17-804 of the Delaware Act.

Section 5.8    Extinguishment of the IDRs.

As of the Effective Time, all outstanding IDRs shall be cancelled by the Partnership and shall cease to exist pursuant to this
Section 5.8.
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ARTICLE VI
ALLOCATIONS AND DISTRIBUTIONS

Section 6.1    Allocations for Capital Account Purposes. For purposes of maintaining the Capital Accounts and in
determining the rights of the Partners among themselves, the Partnership’s items of income, gain, loss and deduction (computed in
accordance with Section 5.3(b)) for each taxable period shall be allocated among the Partners as provided herein below.

(a)    Net Income and Net Loss. After giving effect to the special allocations set forth in Section 6.1(b), Net Income and Net
Loss for each taxable period and all items of income, gain, loss and deduction taken into account in computing Net Income and Net
Loss for such taxable period shall be allocated 100% to all Unitholders, Pro Rata.

(b)    Special Allocations. Notwithstanding any other provision of this Section 6.1, the following special allocations shall be
made for such taxable period:

(i)    Partnership Minimum Gain Chargeback. Notwithstanding any other provision of this Section 6.1, if there is a
net decrease in Partnership Minimum Gain during any Partnership taxable period, each Partner shall be allocated items of
Partnership income and gain for such period (and, if necessary, subsequent periods) in the manner and amounts provided in
Treasury Regulation Sections 1.704-2(f)(6), 1.704-2(g)(2) and 1.704-2(j)(2)(i), or any successor provision. For purposes of
this Section 6.1(b), each Partner’s Adjusted Capital Account balance shall be determined, and the allocation of income or
gain required hereunder shall be effected, prior to the application of any other allocations pursuant to this Section 6.1(b)
with respect to such taxable period (other than an allocation pursuant to Sections 6.1(b)(vi) and 6.1(b)(vii)). This Section
6.1(b)(i) is intended to comply with the Partnership Minimum Gain chargeback requirement in Treasury Regulation Section
1.704-2(f) and shall be interpreted consistently therewith.

(ii)    Chargeback of Partner Nonrecourse Debt Minimum Gain. Notwithstanding the other provisions of this Section
6.1 (other than Section 6.1(b)(i)), except as provided in Treasury Regulation Section 1.704-2(i)(4), if there is a net decrease
in Partner Nonrecourse Debt Minimum Gain during any Partnership taxable period, any Partner with a share of Partner
Nonrecourse Debt Minimum Gain at the beginning of such taxable period shall be allocated items of Partnership income
and gain for such period (and, if necessary, subsequent periods) in the manner and amounts provided in Treasury Regulation
Sections 1.704-2(i)(4) and 1.704-2(j)(2)(ii), or any successor provisions. For purposes of this Section 6.1(b), each Partner’s
Adjusted Capital Account balance shall be determined, and the allocation of income or gain required hereunder shall be
effected, prior to the application of any other allocations pursuant to this Section 6.1(b), other than Section 6.1(b)(i) and
other than an allocation pursuant to Sections 6.1(b)(vi) and 6.1(b)(vii), with respect to such taxable period. This Section
6.1(b)(ii) is intended to comply with the chargeback of items of income and gain requirement in Treasury Regulation
Section 1.704-2(i)(4) and shall be interpreted consistently therewith.
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(iii)    Priority Allocations.

(A)    If the amount of cash or the Net Agreed Value of any property distributed (except cash or property
distributed pursuant to Section 12.4) with respect to a Unit exceeds the amount of cash or the Net Agreed Value of
property distributed with respect to another Unit, each Unitholder receiving such greater cash or property
distribution shall be allocated gross income in an amount equal to the product of (aa) the amount by which the
distribution (on a per Unit basis) to such Unitholder exceeds the distribution with respect to the Unit receiving the
smallest distribution and (bb) the number of Units owned by the Unitholder receiving the greater distribution.

(iv)    Qualified Income Offset. In the event any Partner unexpectedly receives any adjustments, allocations or
distributions described in Treasury Regulation Sections 1.704-1(b)(2)(ii)(d)(4), 1.704-1(b)(2)(ii)(d)(5), or 1.704-1(b)(2)(ii)
(d)(6), items of Partnership gross income and gain shall be specially allocated to such Partner in an amount and manner
sufficient to eliminate, to the extent required by the Treasury Regulations promulgated under Section 704(b) of the Code,
the deficit balance, if any, in its Adjusted Capital Account created by such adjustments, allocations or distributions as
quickly as possible; provided, that an allocation pursuant to this Section 6.1(b)(iv) shall be made only if and to the extent
that such Partner would have a deficit balance in its Adjusted Capital Account as adjusted after all other allocations
provided for in this Section 6.1 have been tentatively made as if this Section 6.1(b)(iv) were not in this Agreement.

(v)    Gross Income Allocations. In the event any Partner has a deficit balance in its Capital Account at the end of any
taxable period in excess of the sum of (A) the amount such Partner is required to restore pursuant to the provisions of this
Agreement and (B) the amount such Partner is deemed obligated to restore pursuant to Treasury Regulation Sections 1.704-
2(g) and 1.704-2(i)(5), such Partner shall be specially allocated items of Partnership gross income and gain in the amount of
such excess as quickly as possible; provided, that an allocation pursuant to this Section 6.1(b)(v) shall be made only if and
to the extent that such Partner would have a deficit balance in its Capital Account as so adjusted after all other allocations
provided for in this Section 6.1 have been tentatively made as if Section 6.1(b)(iv) this Section 6.1(b)(v) were not in this
Agreement.

(vi)    Nonrecourse Deductions. Nonrecourse Deductions for any taxable period shall be allocated to the Partners, Pro
Rata. If the General Partner determines that the Partnership’s Nonrecourse Deductions should be allocated in a different
ratio to satisfy the safe harbor requirements of the Treasury Regulations promulgated under Section 704(b) of the Code, the
General Partner is authorized, upon notice to the other Partners, to revise the prescribed ratio to the numerically closest ratio
that does satisfy such requirements.

(vii)    Partner Nonrecourse Deductions. Partner Nonrecourse Deductions for any taxable period shall be allocated
100% to the Partner that bears the Economic Risk of Loss with respect to the Partner Nonrecourse Debt to which such
Partner Nonrecourse Deductions are attributable in accordance with Treasury Regulation Section 1.704-2(i). If more than
one Partner bears the Economic Risk of Loss with respect to a Partner Nonrecourse Debt, such
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Partner Nonrecourse Deductions attributable thereto shall be allocated between or among such Partners in accordance with
the ratios in which they share such Economic Risk of Loss. This Section 6.1(b)(vii) is intended to comply with Treasury
Regulations Section 1.704-2(i)(1) and shall be interpreted consistently therewith.

(viii)    Nonrecourse Liabilities. For purposes of Treasury Regulation Section 1.752-3(a)(3), the Partners agree that
Nonrecourse Liabilities of the Partnership in excess of the sum of (A) the amount of Partnership Minimum Gain and (B) the
total amount of Nonrecourse Built-in Gain shall be allocated among the Partners, Pro Rata.

(ix)    Code Section 754 Adjustments. To the extent an adjustment to the adjusted tax basis of any Partnership asset
pursuant to Section 734(b) or 743(b) of the Code is required, pursuant to Treasury Regulation Section 1.704-1(b)(2)(iv)(m),
to be taken into account in determining Capital Accounts, the amount of such adjustment to the Capital Accounts shall be
treated as an item of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment decreases such basis),
and such item of gain or loss shall be specially allocated to the Partners in a manner consistent with the manner in which
their Capital Accounts are required to be adjusted pursuant to such Section of the Treasury Regulations.

(x)    Economic Uniformity; Changes in Law. For the proper administration of the Partnership and for the
preservation of uniformity of the Limited Partner Interests (or any class or classes thereof), the General Partner shall (i)
adopt such conventions as it deems appropriate in determining the amount of depreciation, amortization and cost recovery
deductions; (ii) make special allocations of income, gain, loss or deduction, including Unrealized Gain or Unrealized Loss;
and (iii) amend the provisions of this Agreement as appropriate (x) to reflect the proposal or promulgation of Treasury
Regulations under Section 704(b) or Section 704(c) of the Code or (y) otherwise to preserve or achieve uniformity of the
Limited Partner Interests (or any class or classes thereof). The General Partner may adopt such conventions, make such
allocations and make such amendments to this Agreement as provided in this Section 6.1(b)(x) only if such conventions,
allocations or amendments would not have a material adverse effect on the Partners, the holders of any class or classes of
Outstanding Limited Partner Interests or the Partnership, and if such allocations are consistent with the principles of Section
704 of the Code.

(xi)    Curative Allocation.

(A)    Notwithstanding any other provision of this Section 6.1, other than the Required Allocations, the
Required Allocations shall be taken into account in making the Agreed Allocations so that, to the extent possible,
the net amount of items of gross income, gain, loss and deduction allocated to each Partner pursuant to the Required
Allocations and the Agreed Allocations, together, shall be equal to the net amount of such items that would have
been allocated to each such Partner under the Agreed Allocations had the Required Allocations and the related
Curative Allocation not otherwise been provided in this Section 6.1. In exercising its discretion under this Section
6.1(b)(xi)(A), the General Partner may take into account future Required Allocations that, although not yet made,
are likely to offset other Required
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Allocations previously made. Allocations pursuant to this Section 6.1(b)(xi)(A) shall only be made with respect to
Required Allocations to the extent the General Partner determines that such allocations will otherwise be
inconsistent with the economic agreement among the Partners.

(B)    The General Partner shall, with respect to each taxable period, (1) apply the provisions of Section
6.1(b)(xi)(A) in whatever order is most likely to minimize the economic distortions that might otherwise result from
the Required Allocations, and (2) divide all allocations pursuant to Section 6.1(b)(xi)(A) among the Partners in a
manner that is likely to minimize such economic distortions.

Section 6.2    Allocations for Tax Purposes.

(a)    Except as otherwise provided herein, for U.S. federal income tax purposes, each item of income, gain, loss and
deduction shall be allocated among the Partners in the same manner as its correlative item of “book” income, gain, loss or
deduction is allocated pursuant to Section 6.1.

(b)    In an attempt to eliminate Book-Tax Disparities attributable to a Contributed Property or Adjusted Property, items of
income, gain, loss, depreciation, amortization and cost recovery deductions shall be allocated for U.S. federal income tax purposes
among the Partners in the manner provided under Section 704(c) of the Code, and the Treasury Regulations promulgated under
Section 704(b) and 704(c) of the Code, as determined appropriate by the General Partner (taking into account the General Partner’s
discretion under Section 6.1(b)(x)); provided that the General Partner shall apply the principles of Treasury Regulation Section
1.704-3(d) in all events.

(c)    The General Partner may determine to depreciate or amortize the portion of an adjustment under Section 743(b) of the
Code attributable to unrealized appreciation in any Adjusted Property (to the extent of the unamortized Book-Tax Disparity) using a
predetermined rate derived from the depreciation or amortization method and useful life applied to the unamortized Book-Tax
Disparity of such property, despite any inconsistency of such approach with Treasury Regulation Section 1.167(c)-l(a)(6) or any
successor regulations thereto. If the General Partner determines that such reporting position cannot reasonably be taken, the
General Partner may adopt depreciation and amortization conventions under which all purchasers acquiring Limited Partner
Interests in the same month would receive depreciation and amortization deductions, based upon the same applicable rate as if they
had purchased a direct interest in the Partnership’s property. If the General Partner chooses not to utilize such aggregate method, the
General Partner may use any other depreciation and amortization conventions to preserve the uniformity of the intrinsic tax
characteristics of any Units, so long as such conventions would not have a material adverse effect on the Limited Partners or
Record Holders of any class or classes of Limited Partner Interests.

(d)    In accordance with Treasury Regulation Sections 1.1245-1(e) and 1.1250-1(f), any gain allocated to the Partners upon
the sale or other taxable disposition of any Partnership asset shall, to the extent possible, after taking into account other required
allocations of gain pursuant to this Section 6.2, be characterized as Recapture Income in the same proportions and to the same
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extent as such Partners (or their predecessors in interest) have been allocated any deductions directly or indirectly giving rise to the
treatment of such gains as Recapture Income.

(e)    All items of income, gain, loss, deduction and credit recognized by the Partnership for U.S. federal income tax
purposes and allocated to the Partners in accordance with the provisions hereof shall be determined without regard to any election
under Section 754 of the Code that may be made by the Partnership; provided, however, that such allocations, once made, shall be
adjusted (in the manner determined by the General Partner) to take into account those adjustments permitted or required by
Sections 734 and 743 of the Code.

(f)    Each item of Partnership income, gain, loss and deduction shall, for U.S. federal income tax purposes, be determined
for each taxable period and prorated on a monthly basis and shall be allocated to the Partners as of the opening of the National
Securities Exchange on which the Partnership’s Units are listed or admitted to trading on the first Business Day of each month;
provided, however, such items for the period beginning on the Closing Date and ending on the last day of the month in which the
Over-Allotment Option is exercised in full or the expiration of the Over-Allotment Option occurs shall be allocated to the Partners
as of the opening of the National Securities Exchange on which the Partnership’s Units are listed or admitted to trading on the first
Business Day of the next succeeding month; and provided, further, that gain or loss on a sale or other disposition of any assets of
the Partnership or any other extraordinary item of income, gain, loss or deduction, as determined by the General Partner, shall be
allocated to the Partners as of the opening of the National Securities Exchange on which the Partnership’s Units are listed or
admitted to trading on the first Business Day of the month in which such item is recognized for U.S. federal income tax purposes.
The General Partner may revise, alter or otherwise modify such methods of allocation to the extent permitted or required by Section
706 of the Code and the regulations or rulings promulgated thereunder.

(g)    Allocations that would otherwise be made to a Partner under the provisions of this Article VI shall instead be made to
the beneficial owner of Partnership Interests held by a nominee in any case in which the nominee has furnished the identity of such
owner to the Partnership in accordance with Section 6031(c) of the Code or any other method determined by the General Partner.

Section 6.3    Distributions to Record Holders

.

(a)    The Board of Directors may adopt a cash distribution policy, which it may change from time to time without
amendment to this Agreement.

(b)    The Partnership will make distributions, if any, to Unitholders Pro Rata.

(c)    All distributions required to be made under this Agreement shall be made subject to Sections 17-607 and 17-804 of the
Delaware Act.
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(d)    Notwithstanding Section 6.3(b), in the event of the dissolution and liquidation of the Partnership, cash shall be applied
and distributed solely in accordance with, and subject to the terms and conditions of, Section 12.4.

(e)    Each distribution in respect of a Partnership Interest shall be paid by the Partnership, directly or through any Transfer
Agent or through any other Person or agent, only to the Record Holder of such Partnership Interest as of the Record Date set for
such distribution. Such payment shall constitute full payment and satisfaction of the Partnership’s liability in respect of such
payment, regardless of any claim of any Person who may have an interest in such payment by reason of an assignment or
otherwise.

ARTICLE VII
MANAGEMENT AND OPERATION OF BUSINESS

Section 7.1    Management.

(a)    The General Partner shall conduct, direct and manage all activities of the Partnership. Except as otherwise expressly
provided in this Agreement, all management powers over the business and affairs of the Partnership shall be exclusively vested in
the General Partner and no other Partner shall have any management power over the business and affairs of the Partnership. In
addition to the powers now or hereafter granted to a general partner of a limited partnership under applicable law or that are granted
to the General Partner under any other provision of this Agreement, the General Partner, subject to Section 7.3, shall have full
power and authority to do all things and on such terms as it determines to be necessary or appropriate to conduct the business of the
Partnership, to exercise all powers set forth in Section 2.5 and to effectuate the purposes set forth in Section 2.4, including the
following:

(i)    the making of any expenditures, the lending or borrowing of money, the assumption or guarantee of, or other
contracting for, indebtedness and other liabilities, the issuance of evidences of indebtedness, including indebtedness that is
convertible or exchangeable into Partnership Interests, and the incurring of any other obligations;

(ii)    the making of tax, regulatory and other filings, or rendering of periodic or other reports to governmental or
other agencies having jurisdiction over the business or assets of the Partnership;

(iii)    the acquisition, disposition, mortgage, pledge, encumbrance, hypothecation or exchange of any or all of the
assets of the Partnership or the merger or other combination of the Partnership with or into another Person (the matters
described in this clause (iii) being subject however to any prior approval that may be required by Section 7.3);

(iv)    the use of the assets of the Partnership (including cash on hand) for any purpose consistent with the terms of
this Agreement, including the financing of the conduct of the operations of the Partnership Group; subject to Section 7.6(a)
the lending of funds to other Persons (including other Group Members); the repayment or guarantee of obligations of any
Group Member; and the making of capital contributions to any Group Member;
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(v)    the negotiation, execution and performance of any contracts, conveyances or other instruments (including
instruments that limit the liability of the Partnership under contractual arrangements to all or particular assets of the
Partnership, with the other party to the contract to have no recourse against the General Partner or its assets other than its
interest in the Partnership, even if same results in the terms of the transaction being less favorable to the Partnership than
would otherwise be the case);

(vi)    the distribution of Partnership cash;

(vii)    the selection and dismissal of employees (including employees having titles such as “chief executive officer,”
“president,” “chief financial officer,” “chief operating officer”, “general counsel,” “vice president,” “secretary” and
“treasurer”) and agents, outside attorneys, accountants, consultants and contractors and the determination of their
compensation and other terms of employment or hiring;

(viii)    the maintenance of insurance for the benefit of the Partnership Group, the Partners and Indemnitees;

(ix)    the formation of, or acquisition of an interest in, and the contribution of property and the making of loans to,
any further limited or general partnerships, joint ventures, corporations, limited liability companies or other Persons
(including the acquisition of interests in, and the contributions of property to, any Group Member from time to time) subject
to the restrictions set forth in Section 2.4;

(x)    the control of any matters affecting the rights and obligations of the Partnership, including the bringing and
defending of actions at law or in equity and otherwise engaging in the conduct of litigation, arbitration or mediation and the
incurring of legal expense and the settlement of claims and litigation;

(xi)    the indemnification of any Person against liabilities and contingencies to the extent permitted by law;

(xii)    the entering into of listing agreements with any National Securities Exchange and the delisting of some or all
of the Partnership Interests from, or requesting that trading be suspended on, any such exchange (subject to any prior
approval required under Section 4.7);

(xiii)    the purchase, sale or other acquisition or disposition of Partnership Interests, or the issuance of options,
rights, warrants and appreciation rights relating to Partnership Interests;

(xiv)    the undertaking of any action in connection with the Partnership’s participation in the management of any
Group Member; and
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(xv)    the entering into of agreements with any of its Affiliates to render services to a Group Member or to itself in
the discharge of its duties as General Partner of the Partnership.

(b)    Notwithstanding any other provision of this Agreement, any Group Member Agreement, the Delaware Act or any
applicable law, rule or regulation, each of the Limited Partners and each other Person who may acquire an interest in Partnership
Interests or is otherwise bound by this Agreement hereby (i) approves, ratifies and confirms the execution, delivery and
performance by the parties thereto of this Agreement, the Underwriting Agreement, the Omnibus Agreement, the Credit Agreement
and the other agreements described in or filed as exhibits to the Registration Statement that are related to the transactions
contemplated by the Registration Statement (in each case other than this Agreement, without giving effect to any amendments,
supplements or restatements after the date hereof); (ii) agrees that the General Partner (on its own or on behalf of the Partnership) is
authorized to execute, deliver and perform the agreements referred to in clause (i) of this sentence and the other agreements, acts,
transactions and matters described in or contemplated by the Registration Statement on behalf of the Partnership without any
further act, approval or vote of the Partners or the other Persons who may acquire an interest in Partnership Interests or is otherwise
bound by this Agreement; and (iii) agrees that the execution, delivery or performance by the General Partner, any Group Member
or any Affiliate of any of them of this Agreement or any agreement authorized or permitted under this Agreement (including the
exercise by the General Partner or any Affiliate of the General Partner of the rights accorded pursuant to Article XV) shall not
constitute a breach by the General Partner of any duty that the General Partner may owe the Partnership or the Partners or any other
Persons under this Agreement (or any other agreements) or of any duty existing at law, in equity or otherwise.

Section 7.2    Certificate of Limited Partnership. The General Partner has caused the Certificate of Limited Partnership to be
filed with the Secretary of State of the State of Delaware as required by the Delaware Act. The General Partner shall use all
reasonable efforts to cause to be filed such other certificates or documents that the General Partner determines to be necessary or
appropriate for the formation, continuation, qualification and operation of a limited partnership (or a partnership in which the
limited partners have limited liability) in the State of Delaware or any other state in which the Partnership may elect to do business
or own property. To the extent the General Partner determines such action to be necessary or appropriate, the General Partner shall
file amendments to and restatements of the Certificate of Limited Partnership and do all things to maintain the Partnership as a
limited partnership (or a partnership or other entity in which the limited partners have limited liability) under the laws of the State
of Delaware or of any other state in which the Partnership may elect to do business or own property. Subject to the terms of Section
3.4(a), the General Partner shall not be required, before or after filing, to deliver or mail a copy of the Certificate of Limited
Partnership, any qualification document or any amendment thereto to any Partner.

Section 7.3    Restrictions on the General Partner’s Authority. Except as provided in Articles XII and XIV, the General
Partner may not sell, exchange or otherwise dispose of all or substantially all of the assets of the Partnership Group, taken as a
whole, in a single transaction or a series of related transactions without the approval of a Unit Majority; provided, however, that
this
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provision shall not preclude or limit the General Partner’s ability to mortgage, pledge, hypothecate or grant a security interest in all
or substantially all of the assets of the Partnership Group and shall not apply to any forced sale of any or all of the assets of the
Partnership Group pursuant to the foreclosure of, or other realization upon, any such encumbrance.

Section 7.4    Reimbursement of the General Partner.

(a)    Except as provided in this Section 7.4 and elsewhere in this Agreement, the General Partner shall not be compensated
for its services as a general partner or managing member of any Group Member.

(b)    The General Partner shall be reimbursed on a monthly basis, or such other basis as the General Partner may determine,
for (i) all direct and indirect expenses it incurs or payments it makes on behalf of the Partnership Group (including salary, bonus,
incentive compensation and other amounts paid to any Person including Affiliates of the General Partner to perform services for the
Partnership Group or for the General Partner in the discharge of its duties to the Partnership Group), and (ii) all other expenses
reasonably allocable to the Partnership Group or otherwise incurred by the General Partner in connection with operating the
Partnership Group’s business (including expenses allocated to the General Partner by its Affiliates). The General Partner shall
determine the expenses that are allocable to the Partnership Group. Reimbursements pursuant to this Section 7.4 shall be in addition
to any reimbursement to the General Partner as a result of indemnification pursuant to Section 7.7.

(c)    The General Partner and its Affiliates may charge any member of the Partnership Group a management fee to the
extent necessary to allow the Partnership Group to reduce the amount of any state franchise or income tax or any tax based upon
the revenues or gross margin of any member of the Partnership Group if the tax benefit produced by the payment of such
management fee or fees exceeds the amount of such fee or fees.

(d)    The General Partner, without the approval of the other Partners (who shall have no right to vote in respect thereof),
may propose and adopt on behalf of the Partnership benefit plans, programs and practices (including plans, programs and practices
involving the issuance of Partnership Interests or options to purchase or rights, warrants or appreciation rights or phantom or
tracking interests relating to Partnership Interests), or cause the Partnership to issue Partnership Interests in connection with, or
pursuant to, any benefit plan, program or practice maintained or sponsored by the General Partner or any of its Affiliates, in each
case for the benefit of employees and directors of the General Partner or its Affiliates, any Group Member or their Affiliates, or any
of them, in respect of services performed, directly or indirectly, for the benefit of the Partnership Group. The Partnership agrees to
issue and sell to the General Partner or any of its Affiliates any Partnership Interests that the General Partner or such Affiliates are
obligated to provide to any employees or directors pursuant to any such benefit plans, programs or practices. Expenses incurred by
the General Partner in connection with any such plans, programs and practices (including the net cost to the General Partner or such
Affiliates of Partnership Interests purchased by the General Partner or such Affiliates, from the Partnership or otherwise, to fulfill
options or awards under such plans, programs and practices) shall be reimbursed in accordance with Section 7.4(b). Any and all
obligations of the General Partner under any benefit plans, programs or practices adopted by the
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General Partner as permitted by this Section 7.4(c) shall constitute obligations of the General Partner hereunder and shall be
assumed by any successor General Partner approved pursuant to Section 11.1 or 11.2 or the transferee of or successor to all of the
General Partner’s General Partner Interest pursuant to Section 4.5(d).

Section 7.5    Outside Activities.

(a)    The General Partner, for so long as it is the General Partner of the Partnership (i) agrees that its sole business will be to
act as a general partner or managing member, as the case may be, of the Partnership and any other partnership or limited liability
company of which the Partnership is, directly or indirectly, a partner or member and to undertake activities that are ancillary or
related thereto (including being a limited partner in the Partnership) and (ii) shall not engage in any business or activity or incur any
debts or liabilities except in connection with or incidental to (A) its performance as general partner or managing member, if any, of
one or more Group Members or as described in or contemplated by the Registration Statement, (B) the acquiring, owning or
disposing of debt securities or equity interests in any Group Member, or (C) the guarantee of, and mortgage, pledge or
encumbrance of any or all of its assets in connection with, any indebtedness of any Affiliate of the General Partner.

(b)    The Omnibus Agreement sets forth certain restrictions on the ability of CVR Energy, Inc. and its controlled Affiliates
(other than the Partnership Group) to engage in Fertilizer Restricted Businesses.

(c)    Except as specifically restricted by the Omnibus Agreement, each Unrestricted Person (other than the General Partner)
shall have the right to engage in businesses of every type and description and other activities for profit and to engage in and possess
an interest in other business ventures of any and every type or description, whether in businesses engaged in or anticipated to be
engaged in by any Group Member, independently or with others, including business interests and activities in direct competition
with the business and activities of any Group Member, and none of the same shall constitute a breach of this Agreement or any duty
otherwise existing at law, in equity or otherwise, to any Group Member or any Partner.

(d)    Notwithstanding anything to the contrary in this Agreement, the doctrine of corporate opportunity, or any analogous
doctrine, shall not apply to any Unrestricted Person (including the General Partner). Except as specifically provided in the Omnibus
Agreement, no Unrestricted Person (including the General Partner) who acquires knowledge of a potential transaction, agreement,
arrangement or other matter that may be an opportunity for the Partnership shall have any duty to communicate or offer such
opportunity to the Partnership, and such Unrestricted Person (including the General Partner) shall not be liable to the Partnership,
any Partner or any other Person for breach of any fiduciary or other duty by reason of the fact that such Unrestricted Person
(including the General Partner) pursues or acquires such opportunity for itself, directs such opportunity to another Person or does
not communicate such opportunity or information to the Partnership.

(e)    Subject to the terms of Section 7.5(a), Section 7.5(b), Section 7.5(c) and the Omnibus Agreement, but otherwise
notwithstanding anything to the contrary in this Agreement, (i) the engaging in competitive activities by any Unrestricted Person
(other than the General Partner) in
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accordance with the provisions of this Section 7.5 is hereby approved by the Partnership and all Partners, and (ii) it shall be deemed
not to be a breach of any fiduciary duty or any other duty or obligation of any type whatsoever of the General Partner or of any
other Unrestricted Person for the Unrestricted Person (other than the General Partner) to engage in such business interests and
activities in preference to or to the exclusion of the Partnership and the other Group Members; provided such Unrestricted Person
does not engage in such business or activity as a result of or using confidential or proprietary information provided by or on behalf
of the Partnership to such Unrestricted Person.

(f)    The General Partner and each of its Affiliates may acquire Units or other Partnership Interests in addition to those
acquired on the Closing Date and, except as otherwise expressly provided in this Agreement, shall be entitled to exercise, at their
option, all rights relating to all Units or other Partnership Interests acquired by them. The term “Affiliates” when used in this
Section 7.5(f) with respect to the General Partner shall not include any Group Member.

(g)    Notwithstanding anything in this Agreement to the contrary, nothing herein shall be deemed to restrict Goldman, Sachs
& Co., Kelso & Company, L.P. or their respective Affiliates (other than the General Partner), or their respective successors and
assigns as owners of interests in the General Partner, from engaging in any banking, brokerage, trading, market making, hedging,
arbitrage, investment advisory, financial advisory, anti-raid advisory, merger advisory, financing, lending, underwriting, asset
management, principal investing, mergers & acquisitions or other activities conducted in the ordinary course of their or their
Affiliates’ business in compliance with applicable law, including without limitation buying and selling debt securities or equity
interests of any other Partner or Group Member, entering into derivatives transactions regarding or shorting equity interests of any
other Partner or Group Member, serving as a lender, underwriter or market maker or issuing research with respect to debt securities
or equity interests of any Partner or Group Member or acquiring, selling, making investments in or entering into other transactions
or undertaking any opportunities with companies or businesses in the same or similar lines of business as any Partner or Group
Member or any other businesses.

Section 7.6    Loans from the General Partner; Loans or Contributions from the Partnership or Group Members.

(a)    The General Partner or any of its Affiliates may, but shall be under no obligation to, lend to any Group Member, and
any Group Member may borrow from the General Partner or any of its Affiliates, funds needed or desired by the Group Member
for such periods of time and in such amounts as the General Partner may determine; provided, however, that in any such case the
lending party may not charge the borrowing party interest at a rate greater than the rate that would be charged the borrowing party
or impose terms less favorable to the borrowing party than would be charged or imposed on the borrowing party by unrelated
lenders on comparable loans made on an arm’s length basis (without reference to the lending party’s financial abilities or
guarantees), all as determined by the General Partner. The borrowing party shall reimburse the lending party for any costs (other
than any additional interest costs) incurred by the lending party in connection with the borrowing of such funds. For purposes of
this Section 7.6(a) and Section 7.6(b), the term “Group Member” shall include any Affiliate of a Group Member that is controlled
by the Group Member.
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(b)    The Partnership may lend or contribute to any Group Member, and any Group Member may borrow from the
Partnership, funds on terms and conditions determined by the General Partner.

(c)    No borrowing by any Group Member or the approval thereof by the General Partner shall be deemed to constitute a
breach of any duty, expressed or implied, of the General Partner or its Affiliates to the Partnership or the Partners by reason of the
fact that the purpose or effect of such borrowing is directly or indirectly to enable distributions to the General Partner or its
Affiliates (including in their capacities, if applicable, as Limited Partners).

Section 7.7    Indemnification.

(a)    To the fullest extent permitted by law but subject to the limitations expressly provided in this Agreement, all
Indemnitees shall be indemnified and held harmless by the Partnership from and against any and all losses, claims, damages,
liabilities, joint or several, expenses (including legal fees and expenses), judgments, fines, penalties, interest, settlements or other
amounts arising from any and all threatened, pending or completed claims, demands, actions, suits or proceedings, whether civil,
criminal, administrative or investigative, and whether formal or informal and including appeals, in which any Indemnitee may be
involved, or is threatened to be involved, as a party or otherwise, by reason of its status as an Indemnitee and acting (or refraining
to act) in such capacity on behalf of or for the benefit of the Partnership; provided, that the Indemnitee shall not be indemnified and
held harmless if there has been a final and non-appealable judgment entered by a court of competent jurisdiction determining that,
in respect of the matter for which the Indemnitee is seeking indemnification pursuant to this Section 7.7, the Indemnitee acted in
bad faith or engaged in fraud, willful misconduct or, in the case of a criminal matter, acted with knowledge that the Indemnitee’s
conduct was unlawful. Any indemnification pursuant to this Section 7.7 shall be made only out of the assets of the Partnership, it
being agreed that the General Partner shall not be personally liable for such indemnification and shall have no obligation to
contribute or loan any monies or property to the Partnership to enable it to effectuate such indemnification.

(b)    To the fullest extent permitted by law, expenses (including legal fees and expenses) incurred by an Indemnitee who is
indemnified pursuant to Section 7.7(a) in appearing at, participating in or defending any claim, demand, action, suit or proceeding
shall, from time to time, be advanced by the Partnership prior to a final and non-appealable judgment entered by a court of
competent jurisdiction determining that, in respect of the matter for which the Indemnitee is seeking indemnification pursuant to
this Section 7.7, that the Indemnitee is not entitled to be indemnified upon receipt by the Partnership of any undertaking by or on
behalf of the Indemnitee to repay such amount if it shall be ultimately determined that the Indemnitee is not entitled to be
indemnified as authorized by this Section 7.7.

(c)    The indemnification provided by this Section 7.7 shall be in addition to any other rights to which an Indemnitee may
be entitled under any agreement, pursuant to any vote of the holders of Outstanding Limited Partner Interests, as a matter of law, in
equity or otherwise, both as to actions in the Indemnitee’s capacity as an Indemnitee and as to actions in any other capacity
(including any capacity under the Underwriting Agreement), and shall continue as to an Indemnitee

40



who has ceased to serve in such capacity and shall inure to the benefit of the heirs, successors, assigns and administrators of the
Indemnitee.

(d)    The Partnership may purchase and maintain (or reimburse the General Partner or its Affiliates for the cost of)
insurance, on behalf of the General Partner, its Affiliates, the Indemnitees and such other Persons as the General Partner shall
determine, against any liability that may be asserted against, or expense that may be incurred by, such Person in connection with the
Partnership’s activities or such Person’s activities on behalf of the Partnership, regardless of whether the Partnership would have
the power to indemnify such Person against such liability under the provisions of this Agreement. In addition, the Partnership may
enter into additional indemnification agreements with any Indemnitee.

(e)    For purposes of this Section 7.7, the Partnership shall be deemed to have requested an Indemnitee to serve as fiduciary
of an employee benefit plan whenever the performance by it of its duties to the Partnership also imposes duties on, or otherwise
involves services by, it to the plan or participants or beneficiaries of the plan; excise taxes assessed on an Indemnitee with respect
to an employee benefit plan pursuant to applicable law shall constitute “fines” within the meaning of Section 7.7(a); and action
taken or omitted by an Indemnitee with respect to any employee benefit plan in the performance of its duties for a purpose
reasonably believed by it to be in the best interest of the participants and beneficiaries of the plan shall be deemed to be for a
purpose that is in the best interests of the Partnership.

(f)    In no event may an Indemnitee subject the Limited Partners to personal liability by reason of the indemnification
provisions set forth in this Agreement.

(g)    An Indemnitee shall not be denied indemnification in whole or in part under this Section 7.7 because the Indemnitee
had an interest in the transaction with respect to which the indemnification applies if the transaction was otherwise permitted by the
terms of this Agreement.

(h)    The provisions of this Section 7.7 are for the benefit of the Indemnitees and their heirs, successors, assigns, executors
and administrators and shall not be deemed to create any rights for the benefit of any other Persons.

(i)    No amendment, modification or repeal of this Section 7.7 or any provision hereof shall in any manner terminate, reduce
or impair the right of any past, present or future Indemnitee to be indemnified by the Partnership, nor the obligations of the
Partnership to indemnify any such Indemnitee under and in accordance with the provisions of this Section 7.7 as in effect
immediately prior to such amendment, modification or repeal with respect to claims arising from or relating to matters occurring, in
whole or in part, prior to such amendment, modification or repeal, regardless of when such claims may arise or be asserted.

Section 7.8    Liability of Indemnitees.

(a)    Notwithstanding anything to the contrary set forth in this Agreement, no Indemnitee shall be liable for monetary
damages to the Partnership, the Partners or any other Persons who have acquired interests in the Partnership Interests, for losses
sustained or liabilities incurred as a result
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of any act or omission of an Indemnitee unless there has been a final and non-appealable judgment entered by a court of competent
jurisdiction determining that, in respect of the matter in question, the Indemnitee acted in bad faith or engaged in fraud, willful
misconduct or, in the case of a criminal matter, acted with knowledge that the Indemnitee’s conduct was criminal.

(b)    Subject to its obligations and duties as General Partner set forth in Section 7.1(a), the General Partner may exercise any
of the powers granted to it by this Agreement and perform any of the duties imposed upon it hereunder either directly or by or
through its agents, and the General Partner shall not be responsible for any misconduct or negligence on the part of any such agent
appointed by the General Partner in good faith.

(c)    To the extent that, at law or in equity, an Indemnitee has duties (including fiduciary duties) and liabilities relating
thereto to the Partnership or to the Partners, the General Partner and any other Indemnitee acting in connection with the
Partnership’s business or affairs shall not be liable to the Partnership or to any Partner for its good faith reliance on the provisions
of this Agreement.

(d)    Any amendment, modification or repeal of this Section 7.8 or any provision hereof shall be prospective only and shall
not in any way affect the limitations on the liability of the Indemnitees under this Section 7.8 as in effect immediately prior to such
amendment, modification or repeal with respect to claims arising from or relating to matters occurring, in whole or in part, prior to
such amendment, modification or repeal, regardless of when such claims may arise or be asserted.

Section 7.9    Resolution of Conflicts of Interest; Standards of Conduct and Modification of Duties.

(a)    Unless otherwise expressly provided in this Agreement or any Group Member Agreement, whenever a potential
conflict of interest exists or arises between the General Partner or any of its Affiliates, on the one hand, and the Partnership, any
Group Member or any other Partner, on the other, any resolution or course of action by the General Partner or any of its Affiliates
in respect of such conflict of interest shall be permitted and deemed approved by all Partners, and shall not constitute a breach of
this Agreement, of any Group Member Agreement, of any agreement contemplated herein or therein, or of any duty hereunder or
existing at law, in equity or otherwise, if the resolution or course of action in respect of such conflict of interest is (i) approved by
Special Approval, (ii) approved by the vote of a majority of the Common Units (excluding Common Units owned by the General
Partner and its Affiliates), (iii) on terms no less favorable to the Partnership than those generally being provided to or available
from unrelated third parties or (iv) fair and reasonable to the Partnership, taking into account the totality of the relationships
between the parties involved (including other transactions that may be particularly favorable or advantageous to the Partnership).
The General Partner shall be authorized but not required in connection with its resolution of such conflict of interest to seek Special
Approval or Common Unitholder approval of such resolution, and the General Partner may also adopt a resolution or course of
action that has not received Special Approval or Common Unitholder approval. If Special Approval is sought, then it shall be
presumed that, in making its decision, the Conflicts Committee acted in good faith, and if Special Approval or Common Unitholder
approval is not sought and the Board of Directors
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determines that the resolution or course of action taken with respect to a conflict of interest satisfies either of the standards set forth
in clauses (iii) or (iv) above, then it shall be presumed that, in making its decision, the Board of Directors acted in good faith, and in
any proceeding brought by any Partner or by or on behalf of such Partner or any other Partner or the Partnership challenging such
approval, the Person bringing or prosecuting such proceeding shall have the burden of overcoming such presumption.
Notwithstanding anything to the contrary in this Agreement or any duty otherwise existing at law or equity, the existence of the
conflicts of interest described in the Registration Statement are hereby approved by all Partners and shall not constitute a breach of
this Agreement or of any duty hereunder or existing at law, in equity or otherwise.

(b)    Whenever the General Partner, or any committee of the Board of Directors (including the Conflicts Committee), makes
a determination or takes or declines to take any other action, or any of its Affiliates causes the General Partner to do so, in its
capacity as the general partner of the Partnership as opposed to in its individual capacity, whether under this Agreement, any Group
Member Agreement or any other agreement contemplated hereby or otherwise, then, unless another express standard is provided
for in this Agreement, the General Partner, such committee or such Affiliates causing the General Partner to do so, shall make such
determination or take or decline to take such other action in good faith and shall not be subject to any other or different standards
(including fiduciary standards) imposed by this Agreement, any Group Member Agreement, any other agreement contemplated
hereby or under the Delaware Act or any other law, rule or regulation or at equity. In order for a determination or other action to be
in “good faith” for purposes of this Agreement, the Person or Persons making such determination or taking or declining to take
such other action must believe that the determination or other action is in the best interests of the Partnership.

(c)    Whenever the General Partner makes a determination or takes or declines to take any other action, or any of its
Affiliates causes it to do so, in its individual capacity as opposed to in its capacity as the general partner of the Partnership, whether
under this Agreement, any Group Member Agreement or any other agreement contemplated hereby or otherwise, then the General
Partner, or such Affiliates causing it to do so, are entitled, to the fullest extent permitted by law, to make such determination or to
take or decline to take such other action free of any duty (including any fiduciary duty) or obligation whatsoever to the Partnership,
any other Partner or any other Person bound by this Agreement, and the General Partner, or such Affiliates causing it to do so, shall
not, to the fullest extent permitted by law, be required to act in good faith or pursuant to any other standard imposed by this
Agreement, any Group Member Agreement, any other agreement contemplated hereby or under the Delaware Act or any other law,
rule or regulation or at equity. By way of illustration and not of limitation, whenever the phrases, “at the option of the General
Partner,” “in its sole discretion” or some variation of those phrases, are used in this Agreement, it indicates that the General Partner
is acting in its individual capacity. For the avoidance of doubt, whenever the General Partner votes or transfers its Partnership
Interests, or refrains from voting or transferring its Partnership Interests, it shall be acting in its individual capacity.

(d)    Notwithstanding anything to the contrary in this Agreement, the General Partner and its Affiliates shall have no duty or
obligation, express or implied, to (i) sell or otherwise dispose of any asset of the Partnership Group other than in the ordinary
course of business or (ii) permit any
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Group Member to use any facilities or assets of the General Partner and its Affiliates, except as may be provided in contracts
entered into from time to time specifically dealing with such use. Any determination by the General Partner or any of its Affiliates
to enter into such contracts shall be in its sole discretion.

(e)    Except as expressly set forth in this Agreement, neither the General Partner nor any other Indemnitee shall have any
duties or liabilities, including fiduciary duties, to the Partnership or any Partner and the provisions of this Agreement, to the extent
that they restrict, eliminate or otherwise modify the duties and liabilities, including fiduciary duties, of the General Partner or any
other Indemnitee otherwise existing at law or in equity, are agreed by the Partners to replace such other duties and liabilities of the
General Partner or such other Indemnitee.

(f)    The Partners hereby authorize the General Partner, on behalf of the Partnership as a partner or member of a Group
Member, to approve of actions by the general partner or managing member of such Group Member similar to those actions
permitted to be taken by the General Partner pursuant to this Section 7.9.

Section 7.10    Other Matters Concerning the General Partner.

(a)    The General Partner may rely and shall be protected in acting or refraining from acting upon any resolution, certificate,
statement, instrument, opinion, report, notice, request, consent, order, bond, debenture or other paper or document believed by it to
be genuine and to have been signed or presented by the proper party or parties.

(b)    The General Partner may consult with legal counsel, accountants, appraisers, management consultants, investment
bankers and other consultants and advisers selected by it, and any act taken or omitted to be taken in reliance upon the advice or
opinion (including an Opinion of Counsel) of such Persons as to matters that the General Partner reasonably believes to be within
such Person’s professional or expert competence shall be conclusively presumed to have been done or omitted in good faith and in
accordance with such advice or opinion.

(c)    The General Partner shall have the right, in respect of any of its powers or obligations hereunder, to act through any of
its or the Partnership’s duly authorized officers, a duly appointed attorney or attorneys-in-fact.

Section 7.11    Purchase or Sale of Partnership Interests. The General Partner may cause the Partnership to purchase or
otherwise acquire Partnership Interests.

Section 7.12    Registration Rights of the General Partner and its Affiliates.

(a)    If (i) the General Partner or any of its Affiliates (including for purposes of this Section 7.12, any Person that is an
Affiliate of the General Partner at the date hereof notwithstanding that it may later cease to be an Affiliate of the General Partner)
holds Partnership Interests that it desires to sell and (ii) Rule 144 of the Securities Act (or any successor rule or regulation to Rule
144) or another exemption from registration is not available to enable such holder of Partnership Interests (the “Holder”) to dispose
of the number of Partnership Interests it desires to sell at the time it desires
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to do so without registration under the Securities Act, then at the option and upon the request of the Holder, the Partnership shall
file with the Commission as promptly as practicable after receiving such request, and use all commercially reasonable efforts to
cause to become effective and remain effective for a period of not less than six months following its effective date or such shorter
period as shall terminate when all Partnership Interests covered by such registration statement have been sold, a registration
statement under the Securities Act registering the offering and sale of the number of Partnership Interests specified by the Holder;
provided, however, that the aggregate offering price of any such offering and sale of Partnership Interests covered by such
registration statement as provided for in this Section 7.12(a) shall not be less than $5.0 million; provided further, that the
Partnership shall not be required to effect more than two registrations pursuant to this Section 7.12(a) in any twelve-month period;
and provided further, however that if the General Partner determines that a postponement of the requested registration would be in
the best interests of the Partnership and its Partners due to a pending transaction, investigation or other event, the filing of such
registration statement or the effectiveness thereof may be deferred for up to six months, but not thereafter. In connection with any
registration pursuant to the immediately preceding sentence, the Partnership shall (i) promptly prepare and file (A) such documents
as may be necessary to register or qualify the securities subject to such registration under the securities laws of such states as the
Holder shall reasonably request; provided, however, that no such qualification shall be required in any jurisdiction where, as a
result thereof, the Partnership would become subject to general service of process or to taxation or qualification to do business as a
foreign corporation or partnership doing business in such jurisdiction solely as a result of such registration, and (B) such documents
as may be necessary to apply for listing or to list the Partnership Interests subject to such registration on such National Securities
Exchange as the Holder shall reasonably request, and (ii) do any and all other acts and things that may be necessary or appropriate
to enable the Holder to consummate a public sale of such Partnership Interests in such states. Except as set forth in Section 7.12(c),
all costs and expenses of any such registration and offering (other than the underwriting discounts and commissions) shall be paid
by the Partnership, without reimbursement by the Holder.

(b)    If the Partnership shall at any time propose to file a registration statement under the Securities Act for an offering of
Partnership Interests for cash (other than an offering relating solely to a benefit plan), the Partnership shall use all commercially
reasonable efforts to include such number or amount of Partnership Interests held by any Holder in such registration statement as
the Holder shall request; provided, that the Partnership is not required to make any effort or take any action to so include the
Partnership Interests of the Holder once the registration statement becomes or is declared effective by the Commission, including
any registration statement providing for the offering from time to time of Partnership Interests pursuant to Rule 415 of the
Securities Act. If the proposed offering pursuant to this Section 7.12(b) shall be an underwritten offering, then, in the event that the
managing underwriter or managing underwriters of such offering advise the Partnership and the Holder that in their opinion the
inclusion of all or some of the Holder’s Partnership Interests would adversely and materially affect the timing or success of the
offering, the Partnership shall include in such offering only that number or amount, if any, of Partnership Interests held by the
Holder that, in the opinion of the managing underwriter or managing underwriters, will not so adversely and materially affect the
offering. Except as set forth in Section 7.12(c), all costs and expenses of any such registration and offering (other than the
underwriting discounts and commissions) shall be paid by the Partnership, without reimbursement by the Holder.
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(c)    If underwriters are engaged in connection with any registration referred to in this Section 7.12, the Partnership shall
provide indemnification, representations, covenants, opinions and other assurance to the underwriters in form and substance
reasonably satisfactory to such underwriters. Further, in addition to and not in limitation of the Partnership’s obligation under
Section 7.7, the Partnership shall, to the fullest extent permitted by law, indemnify and hold harmless the Holder, its officers,
directors and each Person who controls the Holder (within the meaning of the Securities Act) and any agent thereof (collectively,
“Indemnified Persons”) against any losses, claims, demands, actions, causes of action, assessments, damages, liabilities (joint or
several), costs and expenses (including interest, penalties and reasonable attorneys’ fees and disbursements), resulting to, imposed
upon, or incurred by the Indemnified Persons, directly or indirectly, under the Securities Act or otherwise (hereinafter referred to in
this Section 7.12(c) as a “claim” and in the plural as “claims”) based upon, arising out of or resulting from any untrue statement or
alleged untrue statement of any material fact contained in any registration statement under which any Partnership Interests were
registered under the Securities Act or any state securities or Blue Sky laws, in any preliminary prospectus or issuer free writing
prospectus as defined in Rule 433 of the Securities Act (if used prior to the effective date of such registration statement), or in any
summary or final prospectus or in any amendment or supplement thereto (if used during the period the Partnership is required to
keep the registration statement current), or arising out of, based upon or resulting from the omission or alleged omission to state
therein a material fact required to be stated therein or necessary to make the statements made therein not misleading; provided,
however, that the Partnership shall not be liable to any Indemnified Person to the extent that any such claim arises out of, is based
upon or results from an untrue statement or alleged untrue statement or omission or alleged omission made in such registration
statement, such preliminary, summary or final prospectus or free writing prospectus or such amendment or supplement, in reliance
upon and in conformity with written information furnished to the Partnership by or on behalf of such Indemnified Person
specifically for use in the preparation thereof.

(d)    The provisions of Sections 7.12(a) and 7.12(b) shall continue to be applicable with respect to the General Partner (and
any of the General Partner’s Affiliates) after it ceases to be the General Partner, during a period of two years subsequent to the
effective date of such cessation and for so long thereafter as is required for the Holder to sell all of the Partnership Interests with
respect to which it has requested during such two-year period inclusion in a registration statement otherwise filed or that a
registration statement be filed; provided, however, that the Partnership shall not be required to file successive registration
statements covering the same Partnership Interests for which registration was demanded during such two-year period. The
provisions of Section 7.12(c) shall continue in effect thereafter.

(e)    The rights to cause the Partnership to register Partnership Interests pursuant to this Section 7.12 may be assigned (but
only with all related obligations) by a Holder to a transferee or assignee of such Partnership Interests, provided (i) the Partnership
is, within a reasonable time after such transfer, furnished with written notice of the name and address of such transferee or assignee
and the Partnership Interests with respect to which such registration rights are being assigned; and (ii) such transferee or assignee
agrees in writing to be bound by and subject to the terms set forth in this Section 7.12.
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(f)    Any request to register Partnership Interests pursuant to this Section 7.12 shall (i) specify the Partnership Interests
intended to be offered and sold by the Person making the request, (ii) express such Person’s present intent to offer such Partnership
Interests for distribution, (iii) describe the nature or method of the proposed offer and sale of Partnership Interests, and (iv) contain
the undertaking of such Person to provide all such information and materials and take all action as may be required in order to
permit the Partnership to comply with all applicable requirements in connection with the registration of such Partnership Interests.

(g)    The Partnership may enter into separate registration rights agreements with the General Partner or any of its Affiliates.

Section 7.13    Reliance by Third Parties. Notwithstanding anything to the contrary in this Agreement, any Person dealing
with the Partnership shall be entitled to assume that the General Partner and any officer of the General Partner authorized by the
General Partner to act on behalf of and in the name of the Partnership has full power and authority to encumber, sell or otherwise
use in any manner any and all assets of the Partnership and to enter into any authorized contracts on behalf of the Partnership, and
such Person shall be entitled to deal with the General Partner or any such officer as if it were the Partnership’s sole party in interest,
both legally and beneficially. Each Partner hereby waives, to the fullest extent permitted by law, any and all defenses or other
remedies that may be available to such Partner to contest, negate or disaffirm any action of the General Partner or any such officer
in connection with any such dealing. In no event shall any Person dealing with the General Partner or any such officer or its
representatives be obligated to ascertain that the terms of this Agreement have been complied with or to inquire into the necessity
or expedience of any act or action of the General Partner or any such officer or its representatives. Each and every certificate,
document or other instrument executed on behalf of the Partnership by the General Partner or its representatives shall be conclusive
evidence in favor of any and every Person relying thereon or claiming thereunder that (a) at the time of the execution and delivery
of such certificate, document or instrument, this Agreement was in full force and effect, (b) the Person executing and delivering
such certificate, document or instrument was duly authorized and empowered to do so for and on behalf of the Partnership and (c)
such certificate, document or instrument was duly executed and delivered in accordance with the terms and provisions of this
Agreement and is binding upon the Partnership.

ARTICLE VIII
BOOKS, RECORDS, ACCOUNTING AND REPORTS

Section 8.1    Records and Accounting. The General Partner shall keep or cause to be kept at the principal office of the
Partnership appropriate books and records with respect to the Partnership’s business, including all books and records necessary to
provide to the Partners any information required to be provided pursuant to Section 3.4(a). Any books and records maintained by or
on behalf of the Partnership in the regular course of its business, including the record of the Record Holders of Units or other
Partnership Interests, books of account and records of Partnership proceedings, may be kept on, or be in the form of, computer
disks, hard drives, magnetic tape, photographs, micrographics or any other information storage device; provided, that the books and
records so maintained are convertible into clearly legible written form within a reasonable period
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of time. The books of the Partnership shall be maintained, for financial reporting purposes, on an accrual basis in accordance with
U.S. GAAP.

Section 8.2    Fiscal Year. The fiscal year of the Partnership shall be a fiscal year ending December 31.

Section 8.3    Reports.

(a)    As soon as practicable, but in no event later than 105 days after the close of each fiscal year of the Partnership, the
General Partner shall cause to be mailed or made available, by any reasonable means, to each Record Holder of a Unit or other
Partnership Interest as of a date selected by the General Partner, an annual report containing financial statements of the Partnership
for such fiscal year of the Partnership, presented in accordance with U.S. GAAP, including a balance sheet and statements of
operations, Partnership equity and cash flows, such statements to be audited by a firm of independent public accountants selected
by the General Partner.

(b)    As soon as practicable, but in no event later than 50 days after the close of each Quarter except the last Quarter of each
fiscal year, the General Partner shall cause to be mailed or made available, by any reasonable means, to each Record Holder of a
Unit or other Partnership Interest, as of a date selected by the General Partner, a report containing unaudited financial statements of
the Partnership and such other information as may be required by applicable law, regulation or rule of any National Securities
Exchange on which the Units are listed or admitted to trading, or as the General Partner determines to be necessary or appropriate.

(c)    The General Partner shall be deemed to have made a report available to each Record Holder as required by this Section
8.3 if it has either (i) filed such report with the Commission via its Electronic Data Gathering, Analysis and Retrieval system and
such report is publicly available on such system or (ii) made such report available on any publicly available website maintained by
the Partnership.

ARTICLE IX
TAX MATTERS

Section 9.1    Tax Returns and Information. The Partnership shall timely file all returns of the Partnership that are required
for U.S. federal, state and local income tax purposes on the basis of the accrual method and the taxable period or years that it is
required by law to adopt, from time to time, as determined by the General Partner. In the event the Partnership is required to use a
taxable period other than a year ending on December 31, the General Partner shall use reasonable efforts to change the taxable
period of the Partnership to a year ending on December 31. The tax information reasonably required by Record Holders for federal,
state and local income tax reporting purposes with respect to a taxable period shall be furnished to them within 90 days of the close
of the calendar year in which the Partnership’s taxable period ends. The classification, realization and recognition of income, gain,
losses and deductions and other items shall be on the accrual method of accounting for U.S. federal income tax purposes.
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Section 9.2    Tax Elections.

(a)    The Partnership shall make the election under Section 754 of the Code in accordance with applicable regulations
thereunder, subject to the reservation of the right to seek to revoke any such election upon the General Partner’s determination that
such revocation is in the best interests of the Partners. Notwithstanding any other provision herein contained, for the purposes of
computing the adjustments under Section 743(b) of the Code, the General Partner shall be authorized (but not required) to adopt a
convention whereby the price paid by a transferee of a Partnership Interest will be deemed to be the lowest quoted closing price of
the Partnership Interests on any National Securities Exchange on which such Partnership Interests are listed or admitted to trading
during the calendar month in which such transfer is deemed to occur pursuant to Section 6.2(f) without regard to the actual price
paid by such transferee.

(b)    Except as otherwise provided herein, the General Partner shall determine whether the Partnership should make any
other elections permitted by the Code.

Section 9.3    Tax Controversies.

(a)    Subject to the provisions hereof, the General Partner (or its designee) is designated as the Tax Matters Partner (as
defined in Section 6231(a)(7) of the Code as in effect prior to the enactment of the Bipartisan Budget Act of 2015), and the
Partnership Representative (as defined in Section 6223 of the Code following the enactment of the Bipartisan Budget Act of 2015
or under any applicable state or local law providing for an analogous capacity), and is authorized and required to represent the
Partnership (at the Partnership’s expense) in connection with all examinations of the Partnership’s affairs by tax authorities,
including resulting administrative and judicial proceedings, and to expend Partnership funds for professional services and costs
associated therewith. In its capacity as Partnership Representative, the General Partner shall exercise any and all authority of the
Partnership Representative, including (i) binding the Partnership and its Partners with respect to tax matters and (ii) determining
whether to make any available election under Section 6226 of the Code or an analogous election under state or local law, which
election permits the Partnership to pass any partnership adjustment through to the Persons who were Partners of the Partnership in
the year to which the adjustment relates and irrespective of whether such Persons are Partners of the Partnership at the time such
election is made. Each Partner agrees to cooperate with the General Partner and to do or refrain from doing any or all things
reasonably required by the General Partner in its capacity as Tax Matters Partner or Partnership Representative. For Partners that
are not tax-exempt entities (as defined in Section 168(h)(2) of the Code) and subject to the General Partner’s discretion to seek
modifications of an imputed underpayment, this cooperation includes (i) filing amended federal, state or local tax returns, paying
any additional tax (including interest, penalties and other additions to tax), and providing the General Partner with an affidavit
swearing to those facts (all within the requisite time periods), and (ii) providing any other information requested by the General
Partner in order to seek modifications of an imputed underpayment. For Partners that are tax-exempt entities (as defined in Section
168(h)(2) of the Code) and subject to the General Partner’s discretion to seek modifications of an imputed underpayment, this
cooperation includes providing the General Partner with information necessary to establish the Partner’s tax-
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exempt status. This agreement to cooperate applies irrespective of whether such Persons are Partners of the Partnership at the time
of the requested cooperation.

(b)    Each Partner agrees that notice of or updates regarding tax controversies shall be deemed conclusively to have been
given or made by the General Partner if the Partnership has either (i) filed the information for which notice is required with the
Commission via its Electronic Data Gathering, Analysis and Retrieval system and such information is publicly available on such
system or (ii) made the information for which notice is required available on any publicly available website maintained by the
Partnership, whether or not such Partner remains a Partner in the Partnership at the time such information is made publicly
available. Notwithstanding anything herein to the contrary, nothing in this provision shall obligate the Partnership Representative to
provide notice to the Partners other than as required by the Code.

(c)    The General Partner may amend the provisions of this Agreement as it determines appropriate to satisfy any
requirements, conditions, or guidelines set forth in any amendment to the provisions of Subchapter C of Chapter 63 of Subtitle F of
the Code, any analogous provisions of the laws of any state or locality, or the promulgation of regulations or publication of other
administrative guidance thereunder.

Section 9.4    Withholding and Other Tax Payments by the Partnership.

(a)    The General Partner may treat taxes paid by the Partnership on behalf of all or less than all of the Partners as a
distribution of cash to such Partners, as a general expense of the Partnership, or as indemnifiable payments made by the Partnership
on behalf of the Partners or former Partners (as provided in Section 9.4(c)), as determined appropriate under the circumstances by
the General Partner.

(b)    Notwithstanding any other provision of this Agreement, the General Partner is authorized to take any action that may
be required to cause the Partnership and other Group Members to comply with any withholding requirements established under the
Code or any other federal, state or local law including pursuant to Sections 1441, 1442, 1445 and 1446 of the Code. To the extent
that the Partnership is required or elects to withhold and pay over to any taxing authority any amount resulting from the allocation
or distribution of income or from a distribution to any Partner or Assignee (including by reason of Section 1446 of the Code), the
General Partner may treat the amount withheld as a distribution of cash pursuant to Section 6.3 or Section 12.4(c) in the amount of
such withholding from such Partner.

(c)    If the Partnership pays an imputed underpayment under Section 6225 of the Code and/or any analogous provision of
the laws of any state or locality, the General Partner may require that some or all of the Partners of the Partnership in the year to
which the underpayment relates indemnify the Partnership for their allocable share of that underpayment (including interest,
penalties and other additions to tax). This indemnification obligation shall not apply to a Partner to the extent that (i) the
Partnership received a modification of the imputed underpayment under Section 6225(c)(2) of the Code (or any analogous
provision of state or local law) due to the Partner’s filing of amended tax returns and payment of any resulting tax (including
interest, penalties and other additions to tax), (ii) the Partner is a tax-exempt entity (as defined in Section 168(h)(2) of the
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Code) and either the Partnership received a modification of the imputed underpayment under Section 6225(c)(3) of the Code (or
any analogous provision of state or local law) because of such Partner’s status as a tax-exempt entity or the Partnership did not
make a good faith effort to obtain a modification of the imputed underpayment due to such Partner’s status as a tax-exempt entity,
or (iii) the Partnership received a modification of the imputed underpayment under Section 6225(c)(4)-(6) of the Code (or any
analogous provision of state or local law) as a result of other information that was either provided by the Partner or otherwise
available to the Partnership with respect to the Partner. This indemnification obligation imposed on Partners, including former
Partners, applies irrespective of whether such Persons are Partners of the Partnership at the time the Partnership pays the imputed
underpayment.

ARTICLE X
ADMISSION OF PARTNERS

Section 10.1    Admission of Limited Partners.

(a)    By acceptance of the transfer of any Limited Partner Interests in accordance with this Section 10.1 or the issuance of
any Limited Partner Interests in accordance herewith, and except as provided in Section 4.8, each transferee or other recipient of a
Limited Partner Interest (including any nominee holder or an agent or representative acquiring such Limited Partner Interests for
the account of another Person) (i) shall be admitted to the Partnership as a Limited Partner with respect to the Limited Partner
Interests so transferred or issued to such Person when any such transfer or issuance is reflected in the books and records of the
Partnership, (ii) shall become bound by the terms of, and shall be deemed to have agreed to be bound by, this Agreement, (iii) shall
become the Record Holder of the Limited Partner Interests so transferred or issued, (iv) represents that the transferee or other
recipient has the capacity, power and authority to enter into this Agreement, and (v) makes the consents, acknowledgments and
waivers contained in this Agreement, all with or without execution of this Agreement. The transfer of any Limited Partner Interests
and/or the admission of any new Limited Partner shall not constitute an amendment to this Agreement. A Person may become a
Record Holder without the consent or approval of any of the Partners. A Person may not become a Limited Partner without
acquiring a Limited Partner Interest. The rights and obligations of a Person who is an Ineligible Holder shall be determined in
accordance with Section 4.8.

(b)    The name and mailing address of each Limited Partner shall be listed on the books and records of the Partnership
maintained for such purpose by the General Partner or the Transfer Agent. The General Partner shall update its books and records
from time to time as necessary to reflect accurately the information therein (or shall cause the Transfer Agent to do so, as
applicable). A Limited Partner Interest may be represented by a Certificate, as provided in Section 4.1.

(c)    Any transfer of a Limited Partner Interest shall not entitle the transferee to share in the profits and losses, to receive
distributions, to receive allocations of income, gain, loss, deduction or credit or any similar item or to any other rights to which the
transferor was entitled until the transferee becomes a Limited Partner pursuant to Section 10.1(a).
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Section 10.2    Admission of Successor General Partner. A successor General Partner approved pursuant to Section 11.1 or
11.2 or the transferee of or successor to all of the General Partner Interest pursuant to Section 4.5(d) who is proposed to be admitted
as a successor General Partner shall be admitted to the Partnership as the General Partner, effective immediately prior to the
withdrawal or removal of the predecessor or transferring General Partner, pursuant to Section 11.1 or 11.2 or the transfer of the
General Partner Interest pursuant to Section 4.5(d), provided, however, that no such successor shall be admitted to the Partnership
until compliance with the terms of Section 4.5(d) has occurred and such successor has executed and delivered such other
documents or instruments as may be required to effect such admission. Any such successor shall, subject to the terms hereof, carry
on the business of the members of the Partnership Group without dissolution.

Section 10.3    Amendment of Agreement and Certificate of Limited Partnership. To effect the admission to the Partnership
of any Partner, the General Partner shall take all steps necessary under the Delaware Act to amend the records of the Partnership to
reflect such admission and, if necessary, to prepare as soon as practicable an amendment to this Agreement and, if required by law,
the General Partner shall prepare and file an amendment to the Certificate of Limited Partnership.

ARTICLE XI
WITHDRAWAL OR REMOVAL OF PARTNERS

Section 11.1    Withdrawal of the General Partner.

(a)    The General Partner shall be deemed to have withdrawn from the Partnership upon the occurrence of any one of the
following events (each such event herein referred to as an “Event of Withdrawal”):

(i)    The General Partner voluntarily withdraws from the Partnership by giving written notice to the other Partners;

(ii)    The General Partner transfers all of its rights as General Partner pursuant to Section 4.5(d);

(iii)    The General Partner is removed pursuant to Section 11.2;

(iv)    The General Partner (A) makes a general assignment for the benefit of creditors; (B) files a voluntary
bankruptcy petition for relief under Chapter 7 of the United States Bankruptcy Code; (C) files a petition or answer seeking
for itself a liquidation, dissolution or similar relief (but not a reorganization) under any law; (D) files an answer or other
pleading admitting or failing to contest the material allegations of a petition filed against the General Partner in a
proceeding of the type described in clauses (A) through (C) of this Section 11.1(a)(iv); or (E) seeks, consents to or
acquiesces in the appointment of a trustee (but not a debtor-in-possession), receiver or liquidator of the General Partner or
of all or any substantial part of its properties;
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(v)    A final and non-appealable order of relief under Chapter 7 of the United States Bankruptcy Code is entered by
a court with appropriate jurisdiction pursuant to a voluntary or involuntary petition by or against the General Partner; or

(vi)    (A) in the event the General Partner is a corporation, a certificate of dissolution or its equivalent is filed for the
General Partner, or 90 days expire after the date of notice to the General Partner of revocation of its charter without a
reinstatement of its charter, under the laws of its state of incorporation; (B) in the event the General Partner is a limited
liability company or a partnership, the dissolution and commencement of winding up of the General Partner; (C) in the
event the General Partner is acting in such capacity by virtue of being a trustee of a trust, the termination of the trust; (D) in
the event the General Partner is a natural person, his death or adjudication of incompetency; and (E) otherwise in the event
of the termination of the General Partner.

If an Event of Withdrawal specified in Sections 11.1(a)(iv), 11.1(a)(v), 11.1(a)(vi)(A), 11.1(a)(vi)(B), 11.1(a)(vi)(C) or
11.1(a)(vi)(E) occurs, the withdrawing General Partner shall give notice to the Partners within 30 days after such occurrence. The
Partners hereby agree that only the Events of Withdrawal described in this Section 11.1 shall result in the withdrawal of the General
Partner from the Partnership.

(b)    Withdrawal of the General Partner from the Partnership upon the occurrence of an Event of Withdrawal shall not
constitute a breach of this Agreement under the following circumstances: (i) at any time during the period beginning on the Closing
Date and ending at 11:59 pm, prevailing Central Time, on March 31, 2021, the General Partner voluntarily withdraws by giving at
least 90 days’ advance notice of its intention to withdraw to the Partners; provided, that prior to the effective date of such
withdrawal, the withdrawal is approved by Unitholders holding at least a majority of the Outstanding Common Units (excluding
Common Units held by the General Partner and its Affiliates) and the General Partner delivers to the Partnership an Opinion of
Counsel (“Withdrawal Opinion of Counsel”) that such withdrawal (following the selection of the successor General Partner) would
not result in the loss of the limited liability of any Limited Partner under the Delaware Act or cause any Group Member to be
treated as an association taxable as a corporation or otherwise to be taxed as an entity for U.S. federal income tax purposes (to the
extent not previously so treated or taxed); (ii) at any time after 11:59 pm, prevailing Central Time, on March 31, 2021, the General
Partner voluntarily withdraws by giving at least 90 days’ advance notice to the Partners, such withdrawal to take effect on the date
specified in such notice; (iii) at any time that the General Partner ceases to be the General Partner pursuant to Section 11.1(a)(ii) or
is removed pursuant to Section 11.2; or (iv) notwithstanding clause (i) of this sentence, at any time that the General Partner
voluntarily withdraws by giving at least 90 days’ advance notice of its intention to withdraw to the other Partners, such withdrawal
to take effect on the date specified in the notice, if at the time such notice is given one Person and its Affiliates (other than the
General Partner and its Affiliates) own beneficially or of record or control at least 50% of the Outstanding Units. The withdrawal of
the General Partner from the Partnership upon the occurrence of an Event of Withdrawal shall also constitute the withdrawal of the
General Partner as general partner or managing member, if any, to the extent applicable, of the other Group Members. If the
General Partner gives notice of withdrawal pursuant to Section 11.1(a)(ii), the holders of a Unit Majority, may, prior to the effective
date of

53



such withdrawal, elect a successor General Partner. The Person so elected as successor General Partner shall automatically become
the successor general partner or managing member, to the extent applicable, of the other Group Members of which the General
Partner is a general partner or a managing member. If, prior to the effective date of the General Partner’s withdrawal, a successor is
not selected by the Partners as provided herein or the Partnership does not receive a Withdrawal Opinion of Counsel, the
Partnership shall be dissolved in accordance with Section 12.1, unless the business of the Partnership is continued pursuant to
Section 12.2. Any successor General Partner elected in accordance with the terms of this Section 11.1 shall be subject to the
provisions of Section 10.2.

Section 11.2    Removal of the General Partner. The General Partner may be removed if such removal is approved by the
Partners holding at least 66 2/3% of the Outstanding Units (including Units held by the General Partner and its Affiliates) voting as
a single class. Any such action by such holders for removal of the General Partner must also provide for the election of a successor
General Partner by the Partners holding a majority of the outstanding Common Units (including Common Units held by the
General Partner and its Affiliates). Such removal shall be effective immediately following the admission of a successor General
Partner pursuant to Section 10.2. The removal of the General Partner shall also automatically constitute the removal of the General
Partner as general partner or managing member, to the extent applicable, of the other Group Members of which the General Partner
is a general partner or a managing member. If a Person is elected as a successor General Partner in accordance with the terms of
this Section 11.2, such Person shall, upon admission pursuant to Section 10.2, automatically become a successor general partner or
managing member, to the extent applicable, of the other Group Members of which the General Partner is a general partner or a
managing member. The right of the Partners to remove the General Partner shall not exist or be exercised unless the Partnership has
received an opinion opining as to the matters covered by a Withdrawal Opinion of Counsel. Any successor General Partner elected
in accordance with the terms of this Section 11.2 shall be subject to the provisions of Section 10.2.

Section 11.3    Interest of Departing General Partner and Successor General Partner.

(a)    In the event of (i) withdrawal of the General Partner under circumstances where such withdrawal does not violate this
Agreement or (ii) removal of the General Partner by the Partners under circumstances where Cause does not exist, if the successor
General Partner is elected in accordance with the terms of Section 11.1 or 11.2, the Departing General Partner shall have the option,
exercisable prior to the effective date of the withdrawal or removal of such Departing General Partner, to require its successor to
purchase its General Partner Interest and its or its Affiliates’ general partner interest (or equivalent interest), if any, in the other
Group Members (collectively, the “Combined Interest”) in exchange for an amount in cash equal to the fair market value of such
Combined Interest, such amount to be determined and payable as of the effective date of its withdrawal or removal. If the General
Partner is removed by the Partners under circumstances where Cause exists or if the General Partner withdraws under
circumstances where such withdrawal violates this Agreement, and if a successor General Partner is elected in accordance with the
terms of Section 11.1 or 11.2 (or if the business of the Partnership is continued pursuant to Section 12.2 and the successor General
Partner is not the former General Partner), such successor shall have the option, exercisable prior to the effective date of the
departure of such Departing General Partner
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(or, in the event the business of the Partnership is continued, prior to the date the business of the Partnership is continued), to
purchase the Combined Interest for such fair market value of such Combined Interest. In either event, the Departing General
Partner shall be entitled to receive all reimbursements due such Departing General Partner pursuant to Section 7.4, including any
employee related liabilities (including severance liabilities), incurred in connection with the termination of any employees
employed by the Departing General Partner or its Affiliates (other than any Group Member) for the benefit of the Partnership or the
other Group Members.

For purposes of this Section 11.3(a), the fair market value of the Combined Interest shall be determined by agreement
between the Departing General Partner and its successor or, failing agreement within 30 days after the effective date of such
Departing General Partner’s withdrawal or removal, by an independent investment banking firm or other independent expert
selected by the Departing General Partner and its successor, which, in turn, may rely on other experts, and the determination of
which shall be conclusive as to such matter. If such parties cannot agree upon one independent investment banking firm or other
independent expert within 45 days after the effective date of such withdrawal or removal, then the Departing General Partner shall
designate an independent investment banking firm or other independent expert, the Departing General Partner’s successor shall
designate an independent investment banking firm or other independent expert, and such firms or experts shall mutually select a
third independent investment banking firm or independent expert, which third independent investment banking firm or other
independent expert shall determine the fair market value of the Combined Interest. In making its determination, such third
independent investment banking firm or other independent expert may consider the then current trading price of Units on any
National Securities Exchange on which Units are then listed or admitted to trading, the value of the Partnership’s assets, the rights
and obligations of the Departing General Partner and other factors it may deem relevant.

(b)    If the Combined Interest is not purchased in the manner set forth in Section 11.3(a), the Departing General Partner (or
its transferee) shall become a Limited Partner and the Combined Interest shall be converted into Common Units pursuant to a
valuation made by an investment banking firm or other independent expert selected pursuant to Section 11.3(a), without reduction
in such Partnership Interest (but subject to proportionate dilution by reason of the admission of its successor). Any successor
General Partner shall indemnify the Departing General Partner (or its transferee) as to all debts and liabilities of the Partnership
arising on or after the date on which the Departing General Partner (or its transferee) becomes a Limited Partner. For purposes of
this Agreement, conversion of the Combined Interest to Common Units will be characterized as if the Departing General Partner
(or its Affiliates) contributed the Combined Interest to the Partnership in exchange for the newly issued Common Units.

Section 11.4    Withdrawal of Limited Partners. No Limited Partner shall have any right to withdraw from the Partnership;
provided, however, that when a transferee of a Limited Partner’s Partnership Interest becomes a Record Holder of the Partnership
Interest so transferred, such transferring Limited Partner shall cease to be a Limited Partner with respect to the Partnership Interest
so transferred.
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ARTICLE XII
DISSOLUTION AND LIQUIDATION

Section 12.1    Dissolution. The Partnership shall not be dissolved by the admission of additional Partners or by the
admission of a successor General Partner in accordance with the terms of this Agreement. Upon the removal or withdrawal of the
General Partner, if a successor General Partner is elected pursuant to Section 11.1 or 11.2, the Partnership shall not be dissolved and
such successor General Partner shall continue the business of the Partnership. The Partnership shall dissolve, and (subject to
Section 12.2) its affairs shall be wound up, upon:

(a)    an Event of Withdrawal of the General Partner as provided in Section 11.1(a) (other than Section 11.1(a)(ii)), unless a
successor is elected and such successor is admitted to the Partnership pursuant to Section 10.2;

(b)    an election to dissolve the Partnership by the General Partner that is approved by the holders of a Unit Majority;

(c)    the entry of a decree of judicial dissolution of the Partnership pursuant to the provisions of the Delaware Act; or

(d)    at any time there are no Limited Partners, unless the Partnership is continued without dissolution in accordance with
the Delaware Act.

Section 12.2    Continuation of the Business of the Partnership After Dissolution. Upon (a) an Event of Withdrawal caused
by the withdrawal or removal of the General Partner as provided in Sections 11.1(a)(i) or 11.1(a)(iii) and the failure of the Partners
to select a successor to such Departing General Partner pursuant to Sections 11.1 or 11.2, then within 90 days thereafter, or (b) an
event constituting an Event of Withdrawal as defined in Sections 11.1(a)(iv), 11.1(a)(v) or 11.1(a)(vi), then, to the maximum extent
permitted by law, within 180 days thereafter, a Unit Majority may elect to continue the business of the Partnership on the same
terms and conditions set forth in this Agreement by appointing as the successor General Partner a Person approved by a Unit
Majority. Unless such an election is made within the applicable time period as set forth above, the Partnership shall conduct only
activities necessary to wind up its affairs. If such an election is so made, then:

(i)    the Partnership shall continue without dissolution unless earlier dissolved in accordance with this Article XII;

(ii)    if the successor General Partner is not the former General Partner, then the interest of the former General
Partner shall be treated in the manner provided in Section 11.3; and

(iii)    the successor General Partner shall be admitted to the Partnership as General Partner, effective as of the Event
of Withdrawal, by agreeing in writing to be bound by this Agreement;
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provided, that the right of a Unit Majority to approve a successor General Partner and to continue the business of the Partnership
shall not exist and may not be exercised unless the Partnership has received an Opinion of Counsel that (x) the exercise of the right
would not result in the loss of the limited liability of any Limited Partner under the Delaware Act and (y) neither the Partnership
nor any successor limited partnership would be treated as an association taxable as a corporation or otherwise be taxable as an
entity for U.S. federal income tax purposes upon the exercise of such right to continue (to the extent not already so treated or
taxed).

Section 12.3    Liquidator. Upon dissolution of the Partnership, unless the business of the Partnership is continued pursuant
to Section 12.2, the General Partner shall select one or more Persons to act as Liquidator. The Liquidator (if other than the General
Partner) shall be entitled to receive such compensation for its services as may be approved by holders of at least a majority of the
Outstanding Common Units voting as a single class. The Liquidator (if other than the General Partner) shall agree not to resign at
any time without 15 days’ prior notice and may be removed at any time, with or without cause, by notice of removal approved by
holders of at least a majority of the Outstanding Common Units. Upon dissolution, removal or resignation of the Liquidator, a
successor and substitute Liquidator (who shall have and succeed to all rights, powers and duties of the original Liquidator) shall
within 30 days thereafter be approved by holders of at least a majority of the Outstanding Common Units. The right to approve a
successor or substitute Liquidator in the manner provided herein shall be deemed to refer also to any such successor or substitute
Liquidator approved in the manner herein provided. Except as expressly provided in this Article XII, the Liquidator approved in the
manner provided herein shall have and may exercise, without further authorization or consent of any of the parties hereto, all of the
powers conferred upon the General Partner under the terms of this Agreement (but subject to all of the applicable limitations,
contractual and otherwise, upon the exercise of such powers, other than the limitation on sale set forth in Section 7.3) necessary or
appropriate to carry out the duties and functions of the Liquidator hereunder for and during the period of time required to complete
the winding up and liquidation of the Partnership as provided for herein.

Section 12.4    Liquidation. The Liquidator shall proceed to dispose of the assets of the Partnership, discharge its liabilities,
and otherwise wind up its affairs in such manner and over such period as determined by the Liquidator, subject to Section 17-804 of
the Delaware Act and the following:

(a)    The assets may be disposed of by public or private sale or by distribution in kind to one or more Partners on such terms
as the Liquidator and such Partner or Partners may agree. If any property is distributed in kind, the Partner receiving the property
shall be deemed for purposes of Section 12.4(c) to have received cash equal to its fair market value; and contemporaneously
therewith, appropriate cash distributions must be made to the other Partners. The Liquidator may defer liquidation or distribution of
the Partnership’s assets for a reasonable time if it determines that an immediate sale or distribution of all or some of the
Partnership’s assets would be impractical or would cause undue loss to the Partners. The Liquidator may distribute the Partnership’s
assets, in whole or in part, in kind if it determines that a sale would be impractical or would cause undue loss to the Partners.
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(b)    Liabilities of the Partnership include amounts owed to the Liquidator as compensation for serving in such capacity
(subject to the terms of Section 12.3) and amounts to Partners otherwise than in respect of their distribution rights under Article VI.
With respect to any liability that is contingent, conditional or unmatured or is otherwise not yet due and payable, the Liquidator
shall either settle such claim for such amount as it thinks appropriate or establish a reserve of cash or other assets to provide for its
payment. When paid, any unused portion of the reserve shall be distributed as additional liquidation proceeds.

(c)    All property and all cash in excess of that required to discharge liabilities as provided in Section 12.4(b) shall be
distributed to the Partners in accordance with, and to the extent of, the positive balances in their respective Capital Accounts, as
determined after taking into account all Capital Account adjustments (other than those made by reason of distributions pursuant to
this Section 12.4(c)) for the taxable period of the Partnership during which the liquidation of the Partnership occurs (with such date
of occurrence being determined pursuant to Treasury Regulation Section 1.704-1(b)(2)(ii)(g)), and such distribution shall be made
by the end of such taxable period (or, if later, within 90 days after said date of such occurrence).

Section 12.5    Cancellation of Certificate of Limited Partnership. Upon the completion of the distribution of Partnership
cash and property as provided in Section 12.4 in connection with the liquidation of the Partnership, the Certificate of Limited
Partnership and all qualifications of the Partnership as a foreign limited partnership in jurisdictions other than the State of Delaware
shall be canceled and such other actions as may be necessary to terminate the Partnership shall be taken.

Section 12.6    Return of Contributions. The General Partner shall not be personally liable for, and shall have no obligation
to contribute or loan any monies or property to the Partnership to enable it to effectuate, the return of the Capital Contributions of
the Partners or Unitholders, or any portion thereof, it being expressly understood that any such return shall be made solely from
Partnership assets.

Section 12.7    Waiver of Partition. To the maximum extent permitted by law, each Partner hereby waives any right to
partition of the Partnership property.

Section 12.8    Capital Account Restoration. No Limited Partner shall have any obligation to restore any negative balance in
its Capital Account upon liquidation of the Partnership.

ARTICLE XIII
AMENDMENT OF PARTNERSHIP AGREEMENT; MEETINGS; RECORD DATE

Section 13.1    Amendments to be Adopted Solely by the General Partner. Each Partner agrees that the General Partner,
without the approval of any other Partner, may amend any provision of this Agreement and execute, swear to, acknowledge,
deliver, file and record whatever documents may be required in connection therewith, to reflect:

(a)    a change in the name of the Partnership, the location of the principal place of business of the Partnership, the registered
agent of the Partnership or the registered office of the Partnership;
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(b)    admission, substitution, withdrawal or removal of Partners in accordance with this Agreement;

(c)    a change that the General Partner determines to be necessary or appropriate to qualify or continue the qualification of
the Partnership as a limited partnership or a partnership in which the Limited Partners have limited liability under the laws of any
state or to ensure that the Group Members will not be treated as associations taxable as corporations or otherwise taxed as entities
for U.S. federal income tax purposes;

(d)    a change that the General Partner determines (i) does not adversely affect the Partners (including any particular class of
Partnership Interests as compared to other classes of Partnership Interests) in any material respect, (ii) to be necessary or
appropriate to (A) satisfy any requirements, conditions or guidelines contained in any opinion, directive, order, ruling or regulation
of any federal or state agency or judicial authority or contained in any federal or state statute (including the Delaware Act) or (B)
facilitate the trading of the Units (including the division of any class or classes of Outstanding Units into different classes to
facilitate uniformity of tax consequences within such classes of Units) or comply with any rule, regulation, guideline or
requirement of any National Securities Exchange on which any class of Partnership Interests are or will be listed or admitted to
trading, (iii) to be necessary or appropriate in connection with action taken by the General Partner pursuant to Section 5.6 or (iv) is
required to effect the intent expressed in the Registration Statement or the intent of the provisions of this Agreement or is otherwise
contemplated by this Agreement;

(e)    a change in the fiscal year or taxable period of the Partnership and any other changes that the General Partner
determines to be necessary or appropriate as a result of a change in the fiscal year or taxable period of the Partnership including, if
the General Partner shall so determine, a change in the definition of “Quarter” and the dates on which distributions are to be made
by the Partnership;

(f)    an amendment that is necessary, in the Opinion of Counsel, to prevent the Partnership, or the General Partner or CVR
Energy, Inc. or their directors, officers, trustees or agents from in any manner being subjected to the provisions of the Investment
Company Act of 1940, as amended, the Investment Advisers Act of 1940, as amended, or “plan asset” regulations adopted under
the Employee Retirement Income Security Act of 1974, as amended, regardless of whether such are substantially similar to plan
asset regulations currently applied or proposed by the United States Department of Labor;

(g)    an amendment that the General Partner determines to be necessary or appropriate in connection with the creation,
authorization or issuance of any class or series of Partnership Interests or any options, rights, warrants and appreciation rights
relating to an equity interest in the Partnership pursuant to Section 5.4;

(h)    any amendment expressly permitted in this Agreement to be made by the General Partner acting alone;

(i)    an amendment effected, necessitated or contemplated by a Merger Agreement approved in accordance with Section
14.3;
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(j)    an amendment that the General Partner determines to be necessary or appropriate to reflect and account for the
formation by the Partnership of, or investment by the Partnership in, any corporation, partnership, joint venture, limited liability
company or other entity, in connection with the conduct by the Partnership of activities permitted by the terms of Section 2.4;

(k)    a merger or conveyance pursuant to Section 14.3(d); or

(l)    any other amendments substantially similar to the foregoing.

Section 13.2    Amendment Procedures. Amendments to this Agreement may be proposed only by the General Partner. To
the fullest extent permitted by law, the General Partner shall have no duty or obligation to propose or approve any amendment to
this Agreement and may decline to do so in its sole discretion and, in declining to propose or approve an amendment, to the fullest
extent permitted by law shall not be required to act in good faith or pursuant to any other standard imposed by this Agreement, any
Group Member Agreement, any other agreement contemplated hereby or under the Delaware Act or any other law, rule or
regulation or at equity. An amendment shall be effective upon its approval by the General Partner and a Unit Majority, unless a
greater or different percentage is required under this Agreement or by Delaware law. Each proposed amendment that requires the
approval of Partners holding a specified Percentage Interest shall be set forth in a writing that contains the text of the proposed
amendment. If such an amendment is proposed, the General Partner shall seek the written approval of Partners holding the
specified Percentage Interest or call a meeting of the Partners to consider and vote on such proposed amendment. The General
Partner shall notify all Record Holders upon final adoption of any such proposed amendments. The General Partner shall be
deemed to have notified all Record Holders as required by this Section 13.2 if it has either (i) filed such amendment with the
Commission via its Electronic Data Gathering, Analysis and Retrieval system and such amendment is publicly available on such
system or (ii) made such amendment available on any publicly available website maintained by the Partnership.

Section 13.3    Amendment Requirements.

(a)    Notwithstanding the provisions of Sections 13.1 and 13.2, no provision of this Agreement that requires a vote or
approval of Partners (or a subset of the Partners) holding a specified Percentage Interest to take any action shall be amended,
altered, changed, repealed or rescinded in any respect that would have the effect of, in the case of any provision of this Agreement
other than Section 11.2 or Section 13.4, reducing such percentage unless such amendment is approved by the written consent or the
affirmative vote of Partners whose aggregate Percentage Interest constitutes not less than the voting requirement sought to be
reduced.

(b)    Notwithstanding the provisions of Sections 13.1 and 13.2, no amendment to this Agreement may (i) enlarge the
obligations of any Partner without its consent, unless such shall be deemed to have occurred as a result of an amendment approved
pursuant to Section 13.3(c), or (ii) enlarge the obligations of, restrict, change or modify in any way any action by or rights of, or
reduce in any way the amounts distributable, reimbursable or otherwise payable to, the General Partner or any of its Affiliates
without its consent, which consent may be given or withheld in its sole discretion.
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(c)    Except as provided in Section 14.3 or Section 13.1, any amendment that would have a material adverse effect on the
rights or preferences of any class of Partnership Interests in relation to other classes of Partnership Interests must be approved by
the holders of not less than a majority of the Outstanding Partnership Interests of the class affected. If the General Partner
determines an amendment does not satisfy the requirements of Section 13.1(d)(i) because it adversely affects one or more classes of
Partnership Interests, as compared to other classes of Partnership Interests, in any material respect, such amendment shall only be
required to be approved by the adversely affected class or classes.

(d)    Notwithstanding any other provision of this Agreement, except for amendments pursuant to Section 13.1 and except as
otherwise provided by Section 14.3(b), no amendments shall become effective without the approval of the holders of at least 90%
of the Percentage Interests of all Partners voting as a single class unless the Partnership obtains an Opinion of Counsel to the effect
that such amendment will not affect the limited liability of any Limited Partner under applicable partnership law of the state under
whose laws the Partnership is organized.

(e)    Except as provided in Section 13.1, this Section 13.3 shall only be amended with the approval of Partners (including
the General Partner and its Affiliates) holding at least 90% of the Percentage Interests of all Partners.

Section 13.4    Special Meetings. All acts of Partners to be taken pursuant to this Agreement shall be taken in the manner
provided in this Article XIII. Special meetings of the Partners may be called by the General Partner or by Limited Partners owning
20% or more of the Outstanding Units of the class or classes for which a meeting is proposed. Limited Partners shall call a special
meeting by delivering to the General Partner one or more requests in writing stating that the signing Partners wish to call a special
meeting and indicating the general or specific purposes for which the special meeting is to be called. Within 60 days after receipt of
such a call from Partners or within such greater time as may be reasonably necessary for the Partnership to comply with any
statutes, rules, regulations, listing agreements or similar requirements governing the holding of a meeting or the solicitation of
proxies for use at such a meeting, the General Partner shall send a notice of the meeting to the Partners either directly or indirectly
through the Transfer Agent. A meeting shall be held at a time and place determined by the General Partner on a date not less than
10 days nor more than 60 days after the mailing of notice of the meeting. Limited Partners shall not vote on matters that would
cause the Limited Partners to be deemed to be taking part in the management and control of the business and affairs of the
Partnership so as to jeopardize the Limited Partners’ limited liability under the Delaware Act or the law of any other state in which
the Partnership is qualified to do business.

Section 13.5    Notice of a Meeting. Notice of a meeting called pursuant to Section 13.4 shall be given to the Record Holders
of the class or classes of Partnership Interests for which a meeting is proposed in writing by mail or other means of written
communication in accordance with Section 16.1. The notice shall be deemed to have been given at the time when deposited in the
mail or sent by other means of written communication.

Section 13.6    Record Date. For purposes of determining the Partners entitled to notice of or to vote at a meeting of the
Partners or to give approvals without a meeting as provided in Section
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13.11 the General Partner may set a Record Date, which shall not be less than 10 nor more than 60 days before (a) the date of the
meeting (unless such requirement conflicts with any rule, regulation, guideline or requirement of any National Securities Exchange
on which the Partnership Interests are listed or admitted to trading or U.S. federal securities laws, in which case the rule, regulation,
guideline or requirement of such National Securities Exchange or U.S. federal securities laws shall govern) or (b) in the event that
approvals are sought without a meeting, the date by which Partners are requested in writing by the General Partner to give such
approvals. If the General Partner does not set a Record Date, then (a) the Record Date for determining the Partners entitled to notice
of or to vote at a meeting of the Partners shall be the close of business on the day next preceding the day on which notice is given,
and (b) the Record Date for determining the Partners entitled to give approvals without a meeting shall be the date the first written
approval is deposited with the Partnership in care of the General Partner in accordance with Section 13.11.

Section 13.7    Adjournment. When a meeting is adjourned to another time or place, notice need not be given of the
adjourned meeting and a new Record Date need not be fixed, if the time and place thereof are announced at the meeting at which
the adjournment is taken, unless such adjournment shall be for more than 45 days. At the adjourned meeting, the Partnership may
transact any business which might have been transacted at the original meeting. If the adjournment is for more than 45 days or if a
new Record Date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given in accordance with this
Article XIII.

Section 13.8    Waiver of Notice; Approval of Meeting; Approval of Minutes. The transactions of any meeting of Partners,
however called and noticed, and whenever held, shall be as valid as if it had occurred at a meeting duly held after regular call and
notice, if a quorum is present either in person or by proxy. Attendance of a Partner at a meeting shall constitute a waiver of notice
of the meeting, except (i) when the Partner attends the meeting for the express purpose of objecting, at the beginning of the
meeting, to the transaction of any business because the meeting is not lawfully called or convened and (ii) that attendance at a
meeting is not a waiver of any right to disapprove the consideration of matters required to be included in the notice of the meeting,
but not so included, if the disapproval is expressly made at the meeting.

Section 13.9    Quorum and Voting. The holders of a majority, by Percentage Interest, of the Partnership Interests of the class
or classes for which a meeting has been called (including Partnership Interests deemed owned by the General Partner) represented
in person or by proxy shall constitute a quorum at a meeting of Partners of such class or classes unless any such action by the
Partners requires approval by holders of a greater Percentage Interest, in which case the quorum shall be such greater Percentage
Interest. At any meeting of the Partners duly called and held in accordance with this Agreement at which a quorum is present, the
act of Partners holding Partnership Interests that in the aggregate represent a majority of the Percentage Interest of those present in
person or by proxy at such meeting shall be deemed to constitute the act of all Partners, unless a greater or different percentage is
required with respect to such action under the provisions of this Agreement, in which case the act of the Partners holding
Partnership Interests that in the aggregate represent at least such greater or different percentage shall be required; provided,
however, that if, as a matter of law or amendment to this Agreement, approval by plurality vote of Partners (or any class thereof) is
required to approve any action, no minimum quorum shall be required. The Partners
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present at a duly called or held meeting at which a quorum is present may continue to transact business until adjournment,
notwithstanding the withdrawal of enough Partners to leave less than a quorum, if any action taken (other than adjournment) is
approved by Partners holding the required Percentage Interest specified in this Agreement. In the absence of a quorum any meeting
of Partners may be adjourned from time to time by the affirmative vote of Partners with at least a majority, by Percentage Interest,
of the Partnership Interests entitled to vote at such meeting (including Partnership Interests deemed owned by the General Partner)
represented either in person or by proxy, but no other business may be transacted, except as provided in Section 13.7.

Section 13.10    Conduct of a Meeting. The General Partner shall have full power and authority concerning the manner of
conducting any meeting of the Partners or solicitation of approvals in writing, including the determination of Persons entitled to
vote, the existence of a quorum, the satisfaction of the requirements of Section 13.4, the conduct of voting, the validity and effect of
any proxies and the determination of any controversies, votes or challenges arising in connection with or during the meeting or
voting. The General Partner shall designate a Person to serve as chairman of any meeting and shall further designate a Person to
take the minutes of any meeting. All minutes shall be kept with the records of the Partnership maintained by the General Partner.
The General Partner may make such other regulations consistent with applicable law and this Agreement as it may deem advisable
concerning the conduct of any meeting of the Partners or solicitation of approvals in writing, including regulations in regard to the
appointment of proxies, the appointment and duties of inspectors of votes and approvals, the submission and examination of
proxies and other evidence of the right to vote, and the revocation of approvals in writing.

Section 13.11    Action Without a Meeting. If authorized by the General Partner, any action that may be taken at a meeting of
the Partners may be taken without a meeting, without a vote and without prior notice, if an approval in writing setting forth the
action so taken is signed by Partners owning Partnership Interests representing not less than the minimum Percentage Interest that
would be necessary to authorize or take such action at a meeting at which all the Partners were present and voted (unless such
provision conflicts with any rule, regulation, guideline or requirement of any National Securities Exchange on which Partnership
Interests are listed or admitted to trading, in which case the rule, regulation, guideline or requirement of such National Securities
Exchange shall govern). Prompt notice of the taking of action without a meeting shall be given to the Partners who have not
approved in writing. The General Partner may specify that any written ballot submitted to Partners for the purpose of taking any
action without a meeting shall be returned to the Partnership within the time period, which shall be not less than 20 days, specified
by the General Partner. If a ballot returned to the Partnership does not vote all of the Partnership Interests held by the Partners, the
Partnership shall be deemed to have failed to receive a ballot for the Partnership Interests that were not voted. If approval of the
taking of any action by the Partners is solicited by any Person other than by or on behalf of the General Partner, the written
approvals shall have no force and effect unless and until (a) they are deposited with the Partnership in care of the General Partner
and (b) an Opinion of Counsel is delivered to the General Partner to the effect that the exercise of such right and the action
proposed to be taken with respect to any particular matter (i) will not cause the Limited Partners to be deemed to be taking part in
the management and control of the business and affairs of the Partnership so as to jeopardize the Limited Partners’ limited liability,
and (ii) is otherwise permissible under the state statutes then governing the rights, duties and liabilities of the
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Partnership and the Partners. Nothing contained in this Section 13.11 shall be deemed to require the General Partner to solicit all
Partners in connection with a matter approved by the requisite percentage of Partnership Interests acting by written consent without
a meeting.

Section 13.12    Right to Vote and Related Matters.

(a)    Only those Record Holders of Partnership Interests on the Record Date set pursuant to Section 13.6 (and also subject to
the limitations contained in the definition of “Outstanding”) shall be entitled to notice of, and to vote at, a meeting of Partners or to
act with respect to matters as to which the Partners have the right to vote or to act. All references in this Agreement to votes of, or
other acts that may be taken by, the Partners shall be deemed to be references to the votes or acts of the Record Holders of
Partnership Interests.

(b)    With respect to Partnership Interests that are held for a Person’s account by another Person (such as a broker, dealer,
bank, trust company or clearing corporation, or an agent of any of the foregoing), in whose name such Partnership Interests are
registered, such other Person shall, in exercising the voting rights in respect of such Partnership Interests on any matter, and unless
the arrangement between such Persons provides otherwise, vote such Partnership Interests in favor of, and at the direction of, the
Person who is the beneficial owner, and the Partnership shall be entitled to assume it is so acting without further inquiry. The
provisions of this Section 13.12(b) (as well as all other provisions of this Agreement) are subject to the provisions of Section 4.3.

ARTICLE XIV
MERGER

Section 14.1    Authority. The Partnership may merge or consolidate with or into one or more corporations, limited liability
companies, business trusts or associations, real estate investment trusts, common law trusts or unincorporated businesses, including
a general partnership or limited partnership, formed under the laws of the State of Delaware or any other state of the United States
of America, pursuant to a written agreement of merger or consolidation (“Merger Agreement”) in accordance with this Article XIV.

Section 14.2    Procedure for Merger or Consolidation.

(a)    Merger or consolidation of the Partnership pursuant to this Article XIV requires the prior consent of the General
Partner, provided, however, that, to the fullest extent permitted by law, the General Partner shall have no duty or obligation to
consent to any merger or consolidation of the Partnership and may decline to do so free of any fiduciary duty or obligation
whatsoever to the Partnership or any Partner and, in declining to consent to a merger or consolidation, shall not be required to act in
good faith or pursuant to any other standard imposed by this Agreement, any Group Member Agreement, any other agreement
contemplated hereby or under the Delaware Act or any other law, rule or regulation or at equity.

(b)    If the General Partner shall determine to consent to the merger or consolidation, the General Partner shall approve the
Merger Agreement, which shall set forth:
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(i)    the names and jurisdictions of formation or organization of each of the business entities proposing to merge or
consolidate;

(ii)    the name and jurisdiction of formation or organization of the business entity that is to survive the proposed
merger or consolidation (the “Surviving Business Entity”);

(iii)    the terms and conditions of the proposed merger or consolidation;

(iv)    the manner and basis of exchanging or converting the equity interests of each constituent business entity for, or
into, cash, property or general or limited partner interests, rights, securities or obligations of the Surviving Business Entity;
and (i) if any general or limited partner interests, securities or rights of any constituent business entity are not to be
exchanged or converted solely for, or into, cash, property or general or limited partner interests, rights, securities or
obligations of the Surviving Business Entity, the cash, property or general or limited partner interests, rights, securities or
obligations of any limited partnership, corporation, trust or other entity (other than the Surviving Business Entity) which the
holders of such general or limited partner interests, securities or rights are to receive in exchange for, or upon conversion of
their general or limited partner interests, securities or rights, and (ii) in the case of equity interests represented by
certificates, upon the surrender of such certificates, which cash, property or general or limited partner interests, rights,
securities or obligations of the Surviving Business Entity or any general or limited partnership, corporation, trust or other
entity (other than the Surviving Business Entity), or evidences thereof, are to be delivered;

(v)    a statement of any changes in the constituent documents or the adoption of new constituent documents (the
articles or certificate of incorporation, articles of trust, declaration of trust, certificate or agreement of limited partnership or
other similar charter or governing document) of the Surviving Business Entity to be effected by such merger or
consolidation;

(vi)    the effective time of the merger, which may be the date of the filing of the certificate of merger pursuant to
Section 14.4 or a later date specified in or determinable in accordance with the Merger Agreement (provided, that if the
effective time of the merger is to be later than the date of the filing of the certificate of merger, the effective time shall be
fixed no later than the time of the filing of the certificate of merger and stated therein); and

(vii)    such other provisions with respect to the proposed merger or consolidation that the General Partner
determines to be necessary or appropriate.

Section 14.3    Approval by Partners of Merger or Consolidation.

(a)    Except as provided in Sections 14.3(d) or 14.3(e), the General Partner, upon its approval of the Merger Agreement,
shall direct that the Merger Agreement be submitted to a vote of Partners, whether at a special meeting or by written consent, in
either case in accordance with
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the requirements of Article XIII. A copy or a summary of the Merger Agreement shall be included in or enclosed with the notice of
a special meeting or the written consent.

(b)    Except as provided in Sections 14.3(d) or 14.3(e), the Merger Agreement shall be approved upon receiving the
affirmative vote or consent of a Unit Majority unless the Merger Agreement contains any provision that, if contained in an
amendment to this Agreement, the provisions of this Agreement or the Delaware Act would require for its approval the vote or
consent of Partners holding a greater Percentage Interest or the vote or consent of a specified percentage of any class of Partners, in
which case such greater Percentage Interest or percentage vote or consent shall be required for approval of the Merger Agreement.

(c)    Except as provided in Sections 14.3(d) and 14.3(e), after such approval by vote or consent of the Partners, and at any
time prior to the filing of the certificate of merger pursuant to Section 14.4, the merger or consolidation may be abandoned pursuant
to provisions therefor, if any, set forth in the Merger Agreement.

(d)    Notwithstanding anything else contained in this Article XIV or in this Agreement, the General Partner is permitted,
without Partner approval, to convert the Partnership or any Group Member into a new limited liability entity, to merge the
Partnership or any Group Member into, or convey all of the Partnership’s assets to, another limited liability entity that shall be
newly formed and shall have no assets, liabilities or operations at the time of such conversion, merger or conveyance other than
those it receives from the Partnership or other Group Member if (i) the General Partner has received an Opinion of Counsel that the
conversion, merger or conveyance, as the case may be, would not result in the loss of the limited liability of any Limited Partner or
any Group Member under the Delaware Act or cause the Partnership or any Group Member to be treated as an association taxable
as a corporation or otherwise to be taxed as an entity for U.S. federal income tax purposes (to the extent not already treated as
such), (ii) the sole purpose of such conversion, merger or conveyance is to effect a mere change in the legal form of the Partnership
into another limited liability entity and (iii) the governing instruments of the new entity provide the Partners with the same rights
and obligations as are herein contained.

(e)    Additionally, notwithstanding anything else contained in this Article XIV or in this Agreement, the General Partner is
permitted, without Partner approval, to merge or consolidate the Partnership with or into another entity if (A) the General Partner
has received an Opinion of Counsel that the merger or consolidation, as the case may be, would not result in the loss of the limited
liability under the Delaware Act of any Limited Partner or cause the Partnership to be treated as an association taxable as a
corporation or otherwise to be taxed as an entity for U.S. federal income tax purposes (to the extent not already treated as such), (B)
the merger or consolidation would not result in an amendment to this Agreement, other than any amendments that could be adopted
pursuant to Section 13.1, (C) the Partnership is the Surviving Business Entity in such merger or consolidation, (D) each Partnership
Interest outstanding immediately prior to the effective date of the merger or consolidation is to be an identical Partnership Interest
of the Partnership after the effective date of the merger or consolidation, and (E) the number of Partnership Interests to be issued by
the Partnership in such merger or consolidation does not exceed 20% of the Partnership Interests Outstanding immediately prior to
the effective date of such merger or consolidation.
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Section 14.4    Certificate of Merger. Upon the required approval by the General Partner and the Partners of a Merger
Agreement, a certificate of merger shall be executed and filed with the Secretary of State of the State of Delaware in conformity
with the requirements of the Delaware Act.

Section 14.5    Amendment of Partnership Agreement. Pursuant to Section 17-211(g) of the Delaware Act, an agreement of
merger or consolidation approved in accordance with this Article XIV may (a) effect any amendment to this Agreement or (b)
effect the adoption of a new partnership agreement for the Partnership if it is the Surviving Business Entity. Any such amendment
or adoption made pursuant to this Section 14.5 shall be effective at the effective time or date of the merger or consolidation.

Section 14.6    Effect of Merger.

(a)    At the effective time of the certificate of merger:

(i)    all of the rights, privileges and powers of each of the business entities that has merged or consolidated, and all
property, real, personal and mixed, and all debts due to any of those business entities and all other things and causes of
action belonging to each of those business entities, shall be vested in the Surviving Business Entity and after the merger or
consolidation shall be the property of the Surviving Business Entity to the extent they were of each constituent business
entity;

(ii)    the title to any real property vested by deed or otherwise in any of those constituent business entities shall not
revert and is not in any way impaired because of the merger or consolidation;

(iii)    all rights of creditors and all liens on or security interests in property of any of those constituent business
entities shall be preserved unimpaired; and

(iv)    all debts, liabilities and duties of those constituent business entities shall attach to the Surviving Business
Entity and may be enforced against it to the same extent as if the debts, liabilities and duties had been incurred or contracted
by it.

(b)    A merger or consolidation effected pursuant to this Article shall not be deemed to result in a transfer or assignment of
assets or liabilities from one entity to another.

ARTICLE XV
RIGHT TO ACQUIRE LIMITED PARTNER INTERESTS

Section 15.1    Right to Acquire Limited Partner Interests.

(a)    Notwithstanding any other provision of this Agreement, if at any time the General Partner and its Affiliates hold more
than 80% of the total Limited Partner Interests of any class then Outstanding, the General Partner shall then have the right, which
right it may assign and transfer in whole or in part to the Partnership or any Affiliate of the General Partner, exercisable in its sole
discretion, to purchase all, but not less than all, of such Limited Partner Interests of such class then
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Outstanding held by Persons other than the General Partner and its Affiliates, at the greater of (x) the Current Market Price as of the
date three days prior to the date that the notice described in Section 15.1(b) is mailed and (y) the highest price paid by the General
Partner or any of its Affiliates for any such Limited Partner Interest of such class purchased during the 90-day period preceding the
date that the notice described in Section 15.1(b) is mailed.

(b)    If the General Partner, any Affiliate of the General Partner or the Partnership elects to exercise the right to purchase
Limited Partner Interests granted pursuant to Section 15.1(a), the General Partner shall deliver to the Transfer Agent notice of such
election to purchase (the “Notice of Election to Purchase”) and shall cause the Transfer Agent to mail a copy of such Notice of
Election to Purchase to the Record Holders of Limited Partner Interests of such class (as of a Record Date selected by the General
Partner) at least 10, but not more than 60, days prior to the Purchase Date. Such Notice of Election to Purchase shall also be
published for a period of at least three consecutive days in at least two daily newspapers of general circulation printed in the
English language and circulated in the Borough of Manhattan, New York. The Notice of Election to Purchase shall specify the
Purchase Date and the price (determined in accordance with Section 15.1(a)) at which Limited Partner Interests will be purchased
and state that the General Partner, its Affiliate or the Partnership, as the case may be, elects to purchase such Limited Partner
Interests, upon surrender of Certificates representing such Limited Partner Interests in exchange for payment (in the case of Limited
Partner Interests evidenced by Certificates), at such office or offices of the Transfer Agent as the Transfer Agent may specify, or as
may be required by any National Securities Exchange on which such Limited Partner Interests are listed or admitted to trading. Any
such Notice of Election to Purchase mailed to a Record Holder of Limited Partner Interests at his address as reflected in the records
of the Transfer Agent shall be conclusively presumed to have been given regardless of whether the owner receives such notice. On
or prior to the Purchase Date, the General Partner, its Affiliate or the Partnership, as the case may be, shall deposit with the Transfer
Agent cash in an amount sufficient to pay the aggregate purchase price of all of such Limited Partner Interests to be purchased in
accordance with this Section 15.1. If the Notice of Election to Purchase shall have been duly given as aforesaid at least 10 days
prior to the Purchase Date, and if on or prior to the Purchase Date the deposit described in the preceding sentence has been made
for the benefit of the holders of Limited Partner Interests subject to purchase as provided herein, then from and after the Purchase
Date, notwithstanding that any Certificate shall not have been surrendered for purchase, all rights of the holders of such Limited
Partner Interests (including any rights pursuant to Articles IV, V, VI, and XII) shall thereupon cease, except the right to receive the
purchase price (determined in accordance with Section 15.1(a)) for Limited Partner Interests therefor, without interest, upon
surrender to the Transfer Agent of the Certificates representing such Limited Partner Interests (in the case of Limited Partner
Interests evidenced by Certificates), and such Limited Partner Interests shall thereupon be deemed to be transferred to the General
Partner, its Affiliate or the Partnership, as the case may be, on the record books of the Transfer Agent and the Partnership, and the
General Partner or any Affiliate of the General Partner, or the Partnership, as the case may be, shall be deemed to be the owner of
all such Limited Partner Interests from and after the Purchase Date and shall have all rights as the owner of such Limited Partner
Interests (including all rights as owner of such Limited Partner Interests pursuant to Articles IV, V, VI, and XII).
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ARTICLE XVI
GENERAL PROVISIONS

Section 16.1    Addresses and Notices. Any notice, demand, request, report or proxy materials required or permitted to be
given or made to a Partner under this Agreement shall be in writing and shall be deemed given or made when delivered in person or
when sent by first class United States mail or by other means of written communication to the Partner at the address described
below.

Any notice, payment or report to be given or made to a Partner hereunder shall be deemed conclusively to have been given
or made, and the obligation to give such notice or report or to make such payment shall be deemed conclusively to have been fully
satisfied, upon sending of such notice, payment or report to the Record Holder of such Partnership Interests at his address as shown
on the records of the Transfer Agent or as otherwise shown on the records of the Partnership, regardless of any claim of any Person
who may have an interest in such Partnership Interests by reason of any assignment or otherwise.

Notwithstanding the foregoing, if (i) a Partner shall consent to receiving notices, demands, requests, reports or proxy
materials via electronic mail or by the Internet or (ii) the rules of the Commission shall permit any report or proxy materials to be
delivered electronically or made available via the Internet, any such notice, demand, request, report or proxy materials shall be
deemed given or made when delivered or made available via such mode of delivery.

An affidavit or certificate of making of any notice, payment or report in accordance with the provisions of this Section 16.1
executed by the General Partner, the Transfer Agent or the mailing organization shall be prima facie evidence of the giving or
making of such notice, payment or report. If any notice, payment or report given or made in accordance with the provisions of this
Section 16.1 is returned marked to indicate that such notice, payment or report was unable to be delivered, such notice, payment or
report and, in the case of notices, payments or reports returned by the United States Postal Service (or other physical mail delivery
mail service outside the United States of America), any subsequent notices, payments and reports shall be deemed to have been
duly given or made without further mailing (until such time as such Record Holder or another Person notifies the Transfer Agent or
the Partnership of a change in his address) or other delivery if they are available for the Partner at the principal office of the
Partnership for a period of one year from the date of the giving or making of such notice, payment or report to the other Partners.
Any notice to the Partnership shall be deemed given if received by the General Partner at the principal office of the Partnership
designated pursuant to Section 2.3. The General Partner may rely and shall be protected in relying on any notice or other document
from a Partner or other Person if believed by it to be genuine.

The terms “in writing,” “written communications,” “written notice” and words of similar import shall be deemed satisfied
under this Agreement by use of e-mail and other forms of electronic communication.

Section 16.2    Further Action. The parties shall execute and deliver all documents, provide all information and take or
refrain from taking action as may be necessary or appropriate to achieve the purposes of this Agreement.
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Section 16.3    Binding Effect. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their
heirs, executors, administrators, successors, legal representatives and permitted assigns.

Section 16.4    Integration. This Agreement constitutes the entire agreement among the parties hereto pertaining to the
subject matter hereof and supersedes all prior agreements and understandings pertaining thereto.

Section 16.5    Creditors. None of the provisions of this Agreement shall be for the benefit of, or shall be enforceable by, any
creditor of the Partnership.

Section 16.6    Waiver. No failure by any party to insist upon the strict performance of any covenant, duty, agreement or
condition of this Agreement or to exercise any right or remedy consequent upon a breach thereof shall constitute waiver of any
such breach of any other covenant, duty, agreement or condition.

Section 16.7    Counterparts. This Agreement may be executed in counterparts, all of which together shall constitute an
agreement binding on all the parties hereto, notwithstanding that all such parties are not signatories to the original or the same
counterpart. Each party shall become bound by this Agreement immediately upon affixing its signature hereto or, in the case of a
Person acquiring a Partnership Interest, pursuant to Section 10.1(a) without execution hereof.

Section 16.8    Applicable Law; Forum, Venue and Jurisdiction.

(a)    This Agreement shall be construed in accordance with and governed by the laws of the State of Delaware, without
regard to the principles of conflicts of law.

(b)    Each of the Partners and each Person holding any beneficial interest in the Partnership (whether through a broker,
dealer, bank, trust company or clearing corporation or an agent of any of the foregoing or otherwise):

(i)    irrevocably agrees that any claims, suits, actions or proceedings (A) arising out of or relating in any way to this
Agreement (including any claims, suits or actions to interpret, apply or enforce the provisions of this Agreement or the
duties, obligations or liabilities among Partners or of Partners to the Partnership, or the rights or powers of, or restrictions
on, the Partners or the Partnership), (B) brought in a derivative manner on behalf of the Partnership, (C) asserting a claim of
breach of a fiduciary duty owed by any director, officer, or other employee of the Partnership or the General Partner, or
owed by the General Partner, to the Partnership or the Partners, (D) asserting a claim arising pursuant to any provision of
the Delaware Act or (E) asserting a claim governed by the internal affairs doctrine shall be exclusively brought in the Court
of Chancery of the State of Delaware, in each case regardless of whether such claims, suits, actions or proceedings sound in
contract, tort, fraud or otherwise, are based on common law, statutory, equitable, legal or other grounds, or are derivative or
direct claims;
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(ii)    irrevocably submits to the exclusive jurisdiction of the Court of Chancery of the State of Delaware in
connection with any such claim, suit, action or proceeding; and

(iii)    agrees not to, and waives any right to, assert in any such claim, suit, action or proceeding that (A) it is not
personally subject to the jurisdiction of the Court of Chancery of the State of Delaware or of any other court to which
proceedings in the Court of Chancery of the State of Delaware may be appealed, (B) such claim, suit, action or proceeding
is brought in an inconvenient forum, or (C) the venue of such claim, suit, action or proceeding is improper, (iv) expressly
waives any requirement for the posting of a bond by a party bringing such claim, suit, action or proceeding, and (v)
consents to process being served in any such claim, suit, action or proceeding by mailing, certified mail, return receipt
requested, a copy thereof to such party at the address in effect for notices hereunder, and agrees that such services shall
constitute good and sufficient service of process and notice thereof; provided, nothing in clause (v) hereof shall affect or
limit any right to serve process in any other manner permitted by law.

Section 16.9    Invalidity of Provisions. If any provision or part of a provision of this Agreement is or becomes, for any
reason, invalid, illegal or unenforceable in any respect, the validity, legality and enforceability of the remaining provisions and part
thereof contained herein shall not be affected thereby, and this Agreement shall, to the fullest extent permitted by law, be reformed
and construed as if such invalid, illegal or unenforceable provision, or part of a provision, had never been contained herein, and
such provision or part reformed so that it would be valid, legal and enforceable to the maximum extent possible.

Section 16.10    Consent of Partners. Each Partner hereby expressly consents and agrees that, whenever in this Agreement it
is specified that an action may be taken upon the affirmative vote or consent of less than all of the Partners, such action may be so
taken upon the concurrence of less than all of the Partners and each Partner shall be bound by the results of such action.

Section 16.11    Facsimile Signatures. The use of facsimile signatures affixed in the name and on behalf of the transfer agent
and registrar of the Partnership on Certificates representing Units is expressly permitted by this Agreement.

Section 16.12    Third Party Beneficiaries. Each Partner agrees that (a) any Indemnitee shall be entitled to assert rights and
remedies hereunder as a third-party beneficiary hereto with respect to those provisions of this Agreement affording a right, benefit
or privilege to such Indemnitee, (b) any Unrestricted Person shall be entitled to assert rights and remedies hereunder as a third-party
beneficiary hereto with respect to those provisions of this Agreement affording a right, benefit or privilege to such Unrestricted
Person and (c) Goldman, Sachs & Co., Kelso & Company, L.P. and their respective Affiliates and successors and assigns shall be
entitled to assert rights and remedies hereunder as a third-party beneficiary hereto with respect to Section 7.5(g).

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK.]
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EXHIBIT A 
to the Second Amended and Restated 
Agreement of Limited Partnership of 

CVR Partners, LP

Certificate Evidencing Common Units 
Representing Limited Partner Interests in 

CVR Partners, LP

No. __________    __________ Common Units

In accordance with Section 4.1 of the Second Amended and Restated Agreement of Limited Partnership of CVR Partners, LP, as
amended, supplemented or restated from time to time (the “Partnership Agreement”), CVR Partners, LP, a Delaware limited
partnership (the “Partnership”), hereby certifies that _______________________ (the “Holder”) is the registered owner of
________ Common Units representing limited partner interests in the Partnership (the “Common Units”) transferable on the books
of the Partnership, in person or by duly authorized attorney, upon surrender of this Certificate properly endorsed. The rights,
preferences and limitations of the Common Units are set forth in, and this Certificate and the Common Units represented hereby are
issued and shall in all respects be subject to the terms and provisions of, the Partnership Agreement. Copies of the Partnership
Agreement are on file at, and will be furnished without charge on delivery of written request to the Partnership at, the principal
office of the Partnership located at 2277 Plaza Drive, Suite 500, Sugar Land, Texas 77479. Capitalized terms used herein but not
defined shall have the meanings given them in the Partnership Agreement.

THE HOLDER OF THIS SECURITY ACKNOWLEDGES FOR THE BENEFIT OF CVR PARTNERS, LP THAT THIS
SECURITY MAY NOT BE SOLD, OFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERRED IF SUCH
TRANSFER WOULD (A) VIOLATE THE THEN APPLICABLE FEDERAL OR STATE SECURITIES LAWS OR RULES AND
REGULATIONS OF THE SECURITIES AND EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION OR
ANY OTHER GOVERNMENTAL AUTHORITY WITH JURISDICTION OVER SUCH TRANSFER, (B) TERMINATE THE
EXISTENCE OR QUALIFICATION OF CVR PARTNERS, LP UNDER THE LAWS OF THE STATE OF DELAWARE, OR (C)
CAUSE CVR PARTNERS, LP TO BE TREATED AS AN ASSOCIATION TAXABLE AS A CORPORATION OR OTHERWISE
TO BE TAXED AS AN ENTITY FOR U.S. FEDERAL INCOME TAX PURPOSES (TO THE EXTENT NOT ALREADY SO
TREATED OR TAXED). CVR GP LLC, THE GENERAL PARTNER OF CVR PARTNERS, LP, MAY IMPOSE ADDITIONAL
RESTRICTIONS ON THE TRANSFER OF THIS SECURITY IF IT RECEIVES AN OPINION OF COUNSEL THAT SUCH
RESTRICTIONS ARE NECESSARY TO AVOID A SIGNIFICANT RISK OF CVR PARTNERS, LP BECOMING TAXABLE
AS A CORPORATION OR OTHERWISE BECOMING TAXABLE AS AN ENTITY FOR U.S. FEDERAL INCOME TAX
PURPOSES. THE RESTRICTIONS SET FORTH ABOVE SHALL NOT PRECLUDE THE SETTLEMENT OF ANY
TRANSACTIONS INVOLVING THIS SECURITY ENTERED INTO THROUGH THE FACILITIES OF ANY NATIONAL
SECURITIES EXCHANGE ON WHICH THIS SECURITY IS LISTED OR ADMITTED TO TRADING.
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The Holder, by accepting this Certificate, is deemed to have (i) requested admission as, and agreed to become, a Limited
Partner and to have agreed to comply with and be bound by and to have executed the Partnership Agreement, (ii) represented and
warranted that the Holder has all right, power and authority and, if an individual, the capacity necessary to enter into the
Partnership Agreement and (iii) made the waivers and given the consents and approvals contained in the Partnership Agreement.

This Certificate shall not be valid for any purpose unless it has been countersigned and registered by the Transfer Agent and
Registrar. This Certificate shall be governed by and construed in accordance with the laws of the State of Delaware.

Dated:

Countersigned and Registered by:

[Transfer Agent],
As Transfer Agent and Registrar

CVR Partners, LP

By: CVR GP LLC

By:

Name:

Title:

By:

Name:

Title:
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[Reverse of Certificate]

ABBREVIATIONS

The following abbreviations, when used in the inscription on the face of this Certificate, shall be construed as follows according to
applicable laws or regulations:

TEN COM - as tenants in common
TEN ENT - as tenants by the entireties
JT TEN - as joint tenants with right of survivorship and not as tenants

in common

UNIF GIFT/TRANSFERS MIN ACT
__________ Custodian _________

(Cust) (Minor)
Under Uniform Gifts/Transfers to CD Minors Act (State)

Additional abbreviations, though not in the above list, may also be used.

ASSIGNMENT OF COMMON UNITS OF 
CVR PARTNERS, LP

FOR VALUE RECEIVED, _________ hereby assigns, conveys, sells and transfers unto

  

(Please print or typewrite name and address of assignee) (Please insert Social Security or other identifying number of assignee)
____________ Common Units representing limited partner interests evidenced by this Certificate, subject to the Partnership Agreement, and
does hereby irrevocably constitute and appoint ___________ as its attorney-in-fact with full power of substitution to transfer the same on the
books of CVR Partners, LP

Date: _________________________
NOTE: The signature to any endorsement hereon must

correspond with the name as written upon the face of this Certificate in
every particular. without alteration, enlargement or change.

THE SIGNATURE(S) MUST BE GUARANTEED BY AN
ELIGIBLE GUARANTOR INSTITUTION (BANKS,
STOCKBROKERS, SAVINGS AND LOAN ASSOCIATIONS
AND CREDIT UNIONS WITH MEMBERSHIP IN AN
APPROVED SIGNATURE GUARANTEE MEDALLION
PROGRAM), PURSUANT TO S.E.C. RULE 17Ad-15

_________________________
(Signature)

_________________________
(Signature)

No transfer of the Common Units evidenced hereby will be registered on the books of the Partnership, unless the Certificate evidencing the
Common Units to be transferred is surrendered for registration or transfer.
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Exhibit 31.1
Certification of Executive Chairman Pursuant to

Rule 13a-14(a) or 15d-14(a) under the Securities Exchange Act of 1934,
As Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, David L. Lamp, certify that:

1. I have reviewed this report on Form 10-Q of CVR Partners, LP;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c)    evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

By: /s/  DAVID L. LAMP
 David L. Lamp
 Executive Chairman
 CVR GP, LLC
 the general partner of CVR Partners, LP
 (Principal Executive Officer)

Date: April 26, 2018



Exhibit 31.2
Certification of President and Chief Executive Officer Pursuant to

Rule 13a-14(a) or 15d-14(a) under the Securities Exchange Act of 1934,
As Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Mark A. Pytosh, certify that:

1. I have reviewed this report on Form 10-Q of CVR Partners, LP;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c)    evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

By: /s/  MARK A. PYTOSH
 Mark A. Pytosh
 President and Chief Executive Officer
 CVR GP, LLC
 the general partner of CVR Partners, LP
 (Principal Executive Officer)

Date: April 26, 2018



Exhibit 31.3
Certification of Executive Vice President, Chief Financial Officer and Treasurer Pursuant to

Rule 13a-14(a) or 15d-14(a) under the Securities Exchange Act of 1934,
As Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Susan M. Ball, certify that:

1. I have reviewed this report on Form 10-Q of CVR Partners, LP;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c)    evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness
of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely
to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

By: /s/  SUSAN M. BALL
 Susan M. Ball

 
Executive Vice President, Chief Financial Officer
and Treasurer

 CVR GP, LLC
 the general partner of CVR Partners, LP
 (Principal Financial and Accounting Officer)

Date: April 26, 2018



Exhibit 32.1

Certification of Executive Chairman
Pursuant to 18 U.S.C. Section 1350, As Adopted Pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the filing of the Quarterly Report of CVR Partners, LP, a Delaware limited partnership (the “Partnership”), on Form 10-Q for the fiscal
quarter ended March 31, 2018, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, David L. Lamp, Executive
Chairman of CVR GP, LLC, the general partner of the Partnership, certify, pursuant to 18 U.S.C. Section 1350 as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, that, to the best of my knowledge and belief:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Partnership as
of the dates and for the periods expressed in the Report.

By: /s/  DAVID L. LAMP
 David L. Lamp
 Executive Chairman
 CVR GP, LLC
 the general partner of CVR Partners, LP
 (Principal Executive Officer)

Dated: April 26, 2018



Exhibit 32.2

Certification of President and Chief Executive Officer
Pursuant to 18 U.S.C. Section 1350, As Adopted Pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the filing of the Quarterly Report of CVR Partners, LP, a Delaware limited partnership (the “Partnership”), on Form 10-Q for the fiscal
quarter ended March 31, 2018, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Mark A. Pytosh, President and
Chief Executive Officer of CVR GP, LLC, the general partner of the Partnership, certify, pursuant to 18 U.S.C. Section 1350 as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that, to the best of my knowledge and belief:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Partnership as
of the dates and for the periods expressed in the Report.

By: /s/  MARK A. PYTOSH
 Mark A. Pytosh
 President and Chief Executive Officer
 CVR GP, LLC
 the general partner of CVR Partners, LP
 (Principal Executive Officer)

Dated: April 26, 2018



Exhibit 32.3

Certification of Executive Vice President, Chief Financial Officer and Treasurer
Pursuant to 18 U.S.C. Section 1350, As Adopted Pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the filing of the Quarterly Report of CVR Partners, LP, a Delaware limited partnership (the “Partnership”), on Form 10-Q for the fiscal
quarter ended March 31, 2018, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Susan M. Ball, Executive Vice
President, Chief Financial Officer and Treasurer of CVR GP, LLC, the general partner of the Partnership, certify, pursuant to 18 U.S.C. Section 1350 as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to the best of my knowledge and belief:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Partnership as
of the dates and for the periods expressed in the Report.

By: /s/  SUSAN M. BALL
 Susan M. Ball

 
Executive Vice President, Chief Financial Officer
and Treasurer

 CVR GP, LLC
 the general partner of CVR Partners, LP
 (Principal Financial and Accounting Officer)

Dated: April 26, 2018


