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GLOSSARY OF SELECTED TERMS

The following are definitions of certain terms used in this Annual Report on Form 10-K for the year ended December 31, 2013 (this "Report").

 
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.

 Blue Johnson Blue, Johnson & Associates, Inc.

 

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.

 
catalyst A substance that alters, accelerates, or instigates chemical changes, but is neither produced, consumed nor

altered in the process.

 
Coffeyville Resources or
CRLLC

Coffeyville Resources, LLC, the subsidiary of CVR Energy which directly owns our general partner and
38,920,000 common units, or approximately 53% of our common units.

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

 
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 CRLLC.

 

CVR Refining CVR Refining, LP, a publicly traded limited partnership listed on the New York Stock Exchange under the
ticker symbol "CVRR," which 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 medium
complexity crude oil refinery with a rated capacity of 70,000 bpcd in Wynnewood, Oklahoma and ancillary
businesses.

 

ethanol A clear, colorless, flammable oxygenated hydrocarbon. Ethanol is typically produced chemically from
ethylene, or biologically from fermentation of various sugars from carbohydrates found in agricultural crops
and cellulosic residues from crops or wood. It is used in the United States as a gasoline octane enhancer and
oxygenate.

 
farm belt Refers to the states of Illinois, Indiana, Iowa, Kansas, Minnesota, Missouri, Nebraska, North Dakota, Ohio,

Oklahoma, South Dakota, Texas and Wisconsin.

 
feedstocks Petroleum coke and petroleum products, such as crude oil and natural gas liquids, that are processed and

blended into refined products, such as gasoline, diesel fuel and jet fuel, which are produced by a refinery.

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

 Initial Public Offering The initial public offering of CVR Partners, LP common units that closed on April 13, 2011.

 
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.

 NYSE The New York Stock Exchange.

 
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.
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 OSHA Federal Occupational Safety and Health Act.

 pet coke Petroleum coke — a coal-like substance that is produced during the refining process.

 plant gate price The unit price of fertilizer, in dollars per ton, offered on a delivered basis, and excluding shipment costs.

 

prepaid sales Represents customer payments under contracts to guarantee a price and supply of fertilizer in quantities
expected to be delivered in the next twelve months. Revenue is not recorded for such sales until the product
is considered delivered. Prepaid sales are also referred to as deferred revenue.

 

recordable incident An injury, as defined by OSHA. All work-related deaths and illnesses, and those work-related injuries
which result in loss of consciousness, restriction of work or motion, transfer to another job, or require
medical treatment beyond first aid.

 
Secondary Offering The registered public offering of 12,000,000 common units of CVR Partners, LP, by CRLLC, which closed

on May 28, 2013.

 
slag A glasslike substance removed from the gasifier containing the metal impurities originally present in pet

coke.

 
slurry A byproduct of the fluid catalytic cracking process that is sold for further processing or blending with fuel

oil.

 spot market A market in which commodities are bought and sold for cash and delivered immediately.

 
syngas Synthesized gas — a mixture of gases (largely carbon monoxide and hydrogen) that results from gasifying

carbonaceous feedstock such as pet coke.

 throughput The volume processed through a unit.

 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.

 
wheat belt The primary wheat producing region of the United States, which includes Oklahoma, Kansas, North Dakota,

South Dakota and Texas.
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PART I

Item 1.    Business

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. Strategically located adjacent to CVR Refining's refinery in Coffeyville, Kansas, our nitrogen fertilizer
manufacturing facility is the only operation in North America that utilizes a petroleum coke, or pet coke, gasification process to produce nitrogen fertilizer.

We produce and distribute nitrogen fertilizer products, which are used primarily by farmers to improve the yield and quality of their crops. Our principal
products are UAN and ammonia. These products are manufactured at our facility in Coffeyville, Kansas. Our product sales are heavily weighted toward UAN
and all of our products are sold on a wholesale basis.

Our facility includes a 1,225 ton-per-day ammonia unit, a 3,000 ton-per-day UAN unit and a gasifier complex with built-in redundancy having a capacity
of 84 million standard cubic feet per day of hydrogen. We upgrade a majority of the ammonia we produce to higher margin UAN fertilizer, an aqueous
solution of urea and ammonium nitrate which has historically commanded a premium price over ammonia. In 2013, we produced 930,643 tons of UAN and
401,971 tons of ammonia. Approximately 95% of our produced ammonia tons and substantially all of the purchased ammonia were upgraded into UAN.

We will continue to expand our existing asset base and utilize the experience of our and CVR Energy’s management teams to execute our growth
strategy, which includes expanded production of UAN and acquiring and building additional infrastructure and production assets. A significant two-year plant
expansion designed to increase our UAN production capacity by 400,000 tons per year, or approximately 50%, was completed in February 2013. Our
expanded facility was operating at full rates at the end of the first quarter of 2013.

The primary raw material feedstock utilized in our nitrogen fertilizer production process is pet coke, which is produced during the crude oil refining
process. In contrast, substantially all of our nitrogen fertilizer competitors use natural gas as their primary raw material feedstock. Historically, pet coke has
been less expensive than natural gas on a per ton of fertilizer produced basis and pet coke prices have been more stable when compared to natural gas prices.
By using pet coke as the primary raw material feedstock instead of natural gas, we believe our nitrogen fertilizer business has historically been one of the
lower cost producers and marketers of ammonia and UAN fertilizers in North America. We currently purchase most of our pet coke from CVR Refining
pursuant to a long-term agreement having an initial term that ends in 2027, subject to renewal. During the past five years, over 70% of the pet coke consumed
by our plant was produced and supplied by CVR Refining’s Coffeyville, Kansas crude oil refinery.

We generated net sales of $323.7 million, $302.3 million and $302.9 million and net income of $118.6 million, $112.2 million and $132.4 million for the
years ended December 31, 2013, 2012 and 2011, respectively.

CVR Energy, which indirectly owns our general partner and approximately 53% of our outstanding common units, also indirectly owns the general
partner and 71% of the common units of CVR Refining. CVR Refining 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 medium complexity crude oil refinery with a rated capacity of 70,000 bpcd in
Wynnewood, Oklahoma and ancillary businesses.
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Organizational Structure and Related Ownership

The following chart illustrates the organizational structure of the Partnership as of the date of this Report.
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Raw Material Supply

The nitrogen fertilizer facility's primary input is pet coke. Pet coke is produced as a byproduct of a refinery's coker unit process. In order to refine heavy
or sour crude oil, which are lower in cost and more prevalent than higher quality crude oil, refiners use coker units, which enables refiners to further upgrade
heavy crude oil. Our fertilizer plant is located in Coffeyville, Kansas, which is part of the Midwest pet coke market. The Midwest pet coke market is not
subject to the same level of pet coke price variability as is the Texas Gulf Coast pet coke market, where daily production exceeds 40,000 tons per day. Our
average daily pet coke demand from 2011-2013 was approximately 1,400 tons per day. Given the fact that the majority of our third-party pet coke suppliers
are located in the Midwest, our geographic location gives us (and our similarly located competitors) a transportation cost advantage over our U.S. Gulf Coast
market competitors.

During the past five years, over 70% of our pet coke requirements on average were supplied by CVR Refining's adjacent crude oil refinery, pursuant to a
renewable long-term agreement. Historically we have obtained the remainder of our pet coke requirements from third parties such as other Midwestern
refineries or pet coke brokers at spot-prices. During 2012, the Partnership entered a pet coke supply agreement with HollyFrontier Corporation. The term of
this agreement ends in December 2014 and may be renewed. If necessary, the gasifier can also operate on low grade coal as an alternative, which provides an
additional raw material source. There are significant supplies of low grade coal within a 60-mile radius of our nitrogen fertilizer plant.

Linde LLC ("Linde") owns, operates, and maintains the air separation plant that provides contract volumes of oxygen, nitrogen, and compressed dry air
to our gasifiers for a monthly fee. We provide and pay for all utilities required for operation of the air separation plant. The air separation plant has not
experienced any long-term operating problems; however, CVR Energy maintains, for our benefit, contingent business interruption insurance with a
$150.0 million limit for any interruption that results in a loss of production from an insured peril. The agreement with Linde provides that if our requirements
for liquid or gaseous oxygen, liquid or gaseous nitrogen or clean dry air exceed specified instantaneous flow rates by at least 10%, we can solicit bids from
Linde and third parties to supply our incremental product needs. We are required to provide notice to Linde of the approximate quantity of excess product that
we will need and the approximate date by which we will need it. We and Linde will then jointly develop a request for proposal for soliciting bids from third
parties and Linde. The bidding procedures may be limited under specified circumstances. The agreement with Linde expires in 2020.

Although we have our own boiler that is used to create start-up steam, we also have the ability to import start-up steam for the nitrogen fertilizer plant
from CVR Refining's adjacent crude oil refinery and then export steam back to the crude oil refinery once all of our units are in service. We have entered into
a feedstock and shared services agreement with a subsidiary of CVR Refining, which regulates, among other things, the import and export of start-up steam
between the adjacent refinery and the nitrogen fertilizer plant. Monthly charges and credits are recorded with the steam valued at the natural gas price for the
month.

Production Process

Our nitrogen fertilizer plant was built in 2000 with two separate gasifiers to provide redundancy and reliability. It uses a gasification process, licensed
from an affiliate of the General Electric Company ("General Electric"), to convert pet coke to high purity hydrogen for subsequent conversion to ammonia.
The nitrogen fertilizer plant is capable of processing approximately 1,400 tons per day of pet coke from CVR Refining's crude oil refinery and third-party
sources and converting it into approximately 1,225 tons per day of ammonia. A majority of the ammonia is converted to approximately 3,000 tons per day of
UAN. Typically 0.41 tons of ammonia are required to produce one ton of UAN.

Pet coke is first ground and blended with water and a fluxant (a mixture of fly ash and sand) to form a slurry that is then pumped into the partial oxidation
gasifier. The slurry is then contacted with oxygen from an air separation unit. Partial oxidation reactions take place and the synthesis gas, or syngas,
consisting predominantly of hydrogen and carbon monoxide, is formed. The mineral residue from the slurry is a molten slag (a glasslike substance containing
the metal impurities originally present in pet coke) and flows along with the syngas into a quench chamber. The syngas and slag are rapidly cooled and the
syngas is separated from the slag.

Slag becomes a byproduct of the process. The syngas is scrubbed and saturated with moisture. The syngas next flows through a shift unit where the
carbon monoxide in the syngas is reacted with the moisture to form hydrogen and CO2. The heat from this reaction generates saturated steam. This steam is
combined with steam produced in the ammonia unit and the excess steam not consumed by the process is sent to the adjacent crude oil refinery.

After additional heat recovery, the high-pressure syngas is cooled and processed in the acid gas removal unit. The syngas is then fed to a pressure swing
absorption, or PSA, unit, where the remaining impurities are extracted. The PSA unit reduces
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residual carbon monoxide and CO2 levels to trace levels, and the moisture-free, high-purity hydrogen is sent directly to the ammonia synthesis loop.

The hydrogen is reacted with nitrogen from the air separation unit in the ammonia unit to form the ammonia product. A large portion of the ammonia is
converted to UAN. In 2013, we produced 930,643 tons of UAN and 401,971 tons of ammonia. Approximately 95% of our produced ammonia tons and
substantially all of the purchased ammonia were upgraded into UAN.

We schedule and provide routine maintenance to our critical equipment using our own maintenance technicians. Pursuant to a technical services
agreement with General Electric, which licenses the gasification technology to us, General Electric provides technical advice and technological updates from
their ongoing research as well as other licensees' operating experiences. The pet coke gasification process is licensed from General Electric pursuant to a
perpetual license agreement that is fully paid. The license grants us perpetual rights to use the pet coke gasification process on specified terms and conditions.

Distribution, Sales and Marketing

The primary geographic markets for our fertilizer products are Kansas, Missouri, Nebraska, Iowa, Illinois, Colorado and Texas. We market the ammonia
products to industrial and agricultural customers and the UAN products to agricultural customers.

UAN and ammonia are distributed by truck or by railcar. If delivered by truck, products are sold on a freight-on-board basis, and freight is normally
arranged by the customer. We lease and own a fleet of railcars for use in product delivery, and also negotiate with distributors that have their own leased
railcars to utilize these assets to deliver products. We operate eight rail loading and two truck loading racks for UAN. We also operate four rail loading and
two truck loading racks for ammonia.

We own all of the truck and rail loading equipment at our nitrogen fertilizer facility. We also utilize two separate UAN storage tanks and related truck and
rail car load-out facilities. Each of these facilities, located in Phillipsburg and Dartmouth, Kansas, has a UAN storage tank that has a capacity of two million
gallons. The Phillipsburg property that the terminal was constructed on is owned by a subsidiary of CVR Refining, which operates the terminal. The
Dartmouth terminal is located on leased property owned by the Pawnee County Cooperative Association, which operates the terminal. The purpose of the
UAN terminals is to collectively distribute approximately 40,000 tons of UAN fertilizer annually. These UAN terminals are currently operational.

We market agricultural products to destinations that produce strong margins. The UAN market is primarily located near the Union Pacific Railroad lines
or destinations that can be supplied by truck. The ammonia market is primarily located near the Burlington Northern Santa Fe or Kansas City Southern
Railroad lines or destinations that can be supplied by truck. By securing this business directly, we reduce our dependence on distributors serving the same
customer base, which enables us to capture a larger margin and allows us to better control our product distribution. Most of the agricultural sales are made on
a competitive spot basis. We also offer products on a prepay basis for in-season demand. The heavy in-season demand periods are spring and fall in the corn
belt and summer in the wheat belt. The corn belt is the primary corn producing region of the United States, which includes Illinois, Indiana, Iowa, Minnesota,
Missouri, Nebraska, Ohio and Wisconsin. The wheat belt is the primary wheat producing region of the United States, which includes Kansas, North Dakota,
Oklahoma, South Dakota and Texas. Some of the industrial sales are spot sales, but most are on annual or multiyear contracts.

We use forward sales of our fertilizer products to optimize our asset utilization, planning process and production scheduling. These sales are made by
offering customers the opportunity to purchase product on a forward basis at prices and delivery dates that we propose. We use this program to varying
degrees during the year and between years depending on market conditions. We have the flexibility to decrease or increase forward sales depending on our
view as to whether price environments will be increasing or decreasing. Fixing the selling prices of our products months in advance of their ultimate delivery
to customers typically causes our reported selling prices and margins to differ from spot market prices and margins available at the time of shipment. As of
December 31, 2013 and 2012, we had sold forward 285,537 and 229,213 tons of UAN at an average netback of $251 and $298 over the next six months,
respectively. Cash received as a result of prepayments is recognized as deferred revenue on our Consolidated Balance Sheet upon receipt, and revenue and
resultant net income and EBITDA are recorded as the product is actually delivered.

Customers

We sell UAN products to retailers and distributors. In addition, we sell ammonia to agricultural and industrial customers. Some of our larger customers
include Gavilon Fertilizer, LLC, United Suppliers, Inc., Crop Production Services, Inc., J.R. Simplot, Inc., Interchem, and MFA. Given the nature of our
business, and consistent with industry practice, we do not have long-term minimum purchase contracts with any of our customers.
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For the year ended December 31, 2013, the top five UAN customers in the aggregate represented 43% of our total sales. Our top two fertilizer customers
on a consolidated basis accounted for approximately 15% and 13%, respectively, of our net sales. While we do have high concentration of customers, we do
not believe that the loss of any single customer would have a material adverse effect on our results of operations, financial condition and ability to make cash
distributions. See "Risk Factors — Risks Related to Our Business — Our business depends on significant customers, and the loss of significant customers
may have a material adverse effect on our results of operations, financial condition and ability to make cash distributions."

Competition

We have experienced and expect to continue to meet significant levels of competition from current and potential competitors, many of whom have
significantly greater financial and other resources. See "Risk Factors — Risks Related to Our Business — Nitrogen fertilizer products are global
commodities, and we face intense competition from other nitrogen fertilizer producers."

Competition in our industry is dominated by price considerations. However, during the spring and fall application seasons, farming activities intensify
and delivery capacity is a significant competitive factor. We maintain a large fleet of leased and owned rail cars and seasonally adjust inventory to enhance
our manufacturing and distribution operations.

Our major competitors include Agrium, Koch Nitrogen, Potash Corporation and CF Industries. Domestic competition is intense due to customers'
sophisticated buying tendencies and production strategies that focus on cost and service. Also, foreign competition exists from producers of fertilizer products
manufactured in countries with lower cost natural gas supplies. In certain cases, foreign producers of fertilizer who export to the United States may be
subsidized by their respective governments.

Based on Blue Johnson data regarding total U.S. use of UAN and ammonia, we estimate that our UAN production in 2013 represented approximately 7%
of total U.S. UAN use and that the net ammonia produced and marketed at our facility represented less than 1% of total U.S. ammonia use.

Seasonality

Because we primarily sell agricultural commodity products, our business is exposed to seasonal fluctuations in demand for nitrogen fertilizer products in
the agricultural industry. As a result, we typically generate greater net sales in the first half of the calendar year, which we refer to as the planting season, and
our net sales tend to be lower during the second half of each calendar year, which we refer to as the fill season. In addition, the demand for fertilizers is
affected by the aggregate crop planting decisions and fertilizer application rate decisions of individual farmers who make planting decisions based largely on
the prospective profitability of a harvest. The specific varieties and amounts of fertilizer they apply depend on factors like crop prices, farmers' current
liquidity, soil conditions, weather patterns and the types of crops planted.

Environmental Matters

Our business is subject to extensive and frequently changing federal, state and local, environmental, health and safety laws and regulations governing the
emission and release of hazardous substances into the environment, the treatment and discharge of waste water and the storage, handling, use and
transportation of our nitrogen fertilizer products. These laws and regulations, their underlying regulatory requirements and the enforcement thereof impact us
by imposing:

• restrictions on operations or the need to install enhanced or additional controls;

• the need to obtain and comply with permits and authorizations;

• liability for the investigation and remediation of contaminated soil and groundwater at current and former facilities (if any) and off-site waste
disposal locations; and

• specifications for the products we market, primarily UAN and ammonia.

Our operations require numerous permits and authorizations. Failure to comply with these permits or environmental laws and regulations generally could
result in fines, penalties or other sanctions or a revocation of our permits. In addition, the laws and regulations to which we are subject are often evolving and
many of them have become more stringent or have become subject to more stringent interpretation or enforcement by federal and state agencies. The ultimate
impact on our business of complying with existing laws and regulations is not always clearly known or determinable due in part to the fact that our operations
may change over time and certain implementing regulations for laws, such as the federal Clean Air Act, have not yet been finalized, are under governmental
or judicial review or are being revised. These laws and regulations could result in
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increased capital, operating and compliance costs or result in delays or limits to our operations or growth while attempting to obtain required permits.

The principal environmental risks associated with our business are outlined below.

The Federal Clean Air Act

The federal Clean Air Act and its implementing regulations, as well as the corresponding state laws and regulations that regulate emissions of pollutants
into the air, affect us through the federal Clean Air Act's permitting requirements and emission control requirements relating to specific air pollutants, as well
as the requirement to maintain a risk management program to help prevent accidental releases of certain substances. Some or all of the standards promulgated
pursuant to the federal Clean Air Act, or any future promulgations of standards, may require the installation of controls or changes to our nitrogen fertilizer
facility in order to comply. If new controls or changes to operations are needed, the costs could be significant. In addition, failure to comply with the
requirements of the federal Clean Air Act and its implementing regulations could result in fines, penalties or other sanctions.

The regulation of air emissions under the federal Clean Air Act requires that we obtain various construction and operating permits and incur capital
expenditures for the installation of certain air pollution control devices at our operations. Various regulations specific to our operations have been
implemented, such as National Emission Standard for Hazardous Air Pollutants, New Source Performance Standards and New Source Review. We have
incurred, and expect to continue to have to make substantial capital expenditures to attain or maintain compliance with these and other air emission
regulations that have been promulgated or may be promulgated or revised in the future. In May 2012, the U.S. Environmental Protection Agency (the "EPA")
finalized revisions to the New Source Performance Standards for nitric acid plants. We do not expect to incur capital expenditures or any significant
additional operational expenses associated with the revised standards.

Release Reporting

The release of hazardous substances or extremely hazardous substances into the environment is subject to release reporting requirements under federal
and state environmental laws. We periodically experience releases of hazardous or extremely hazardous substances from our equipment. We experienced
more significant releases in August and September 2010 due to a heat exchanger leak and a UAN vessel rupture. Our facility periodically has excess emission
events from flaring and other planned and unplanned startup, shutdown and malfunction events. Such releases are reported to the EPA and relevant state and
local agencies. From time to time, the EPA has conducted inspections and issued information requests to us with respect to our compliance with release
reporting requirements under the Comprehensive Environmental Response, Compensation and Liability Act ("CERCLA") and the Emergency Planning and
Community Right-to-Know Act. If we fail to properly report a release, or if the release violates the law or our permits, it could cause us to become the subject
of a governmental enforcement action or third-party claims. Government enforcement or third-party claims relating to releases of hazardous or extremely
hazardous substances could result in significant expenditures and liability.

Greenhouse Gas Emissions

Various regulatory and legislative measures to address greenhouse gas emissions (including carbon dioxide, or CO2, methane and nitrous oxides) are in
different phases of implementation or discussion. In the aftermath of its 2009 "endangerment finding" that greenhouse gas, or GHG, emissions pose a threat to
public health and welfare, the EPA has begun to regulate GHG emissions under the authority granted to it under the federal Clean Air Act. In October 2009,
the EPA finalized a rule requiring certain large emitters of greenhouse gases to inventory and report their GHG emissions to the EPA. In accordance with the
rule, we have begun monitoring and reporting GHG emissions from our nitrogen fertilizer plant. In May 2010, the EPA finalized the "Greenhouse Gas
Tailoring Rule," which establishes new GHG emissions thresholds that determine when stationary sources, such as our nitrogen fertilizer plant, must obtain
permits under the New Source Review/Prevention of Significant Deterioration, or PSD, and Title V programs of the federal Clean Air Act. In cases where a
new source is constructed or an existing major source undergoes a major modification, facilities are required to undergo PSD review and evaluate and install
best available control technology, or BACT, for its GHG emissions. Phase-in permit requirements began for the largest stationary sources in 2011. A major
modification resulting in a significant increase in GHG emissions at the nitrogen fertilizer plant may require the installation of BACT as part of the permitting
process. We do not currently believe that any currently anticipated projects at our nitrogen fertilizer plant will result in a significant increase in GHG
emissions triggering the need to install BACT controls.

During a State of the Union address in January 2014, President Obama indicated that the United States would take action to address climate change. At
the federal legislative level, Congressional passage of legislation adopting some form of federal mandatory GHG emission reduction, such as a nationwide
cap-and-trade program, does not appear likely at this time, although it could be adopted at a future date. It is also possible that Congress may pass alternative
climate change bills that do not mandate a nationwide cap-and-trade program and instead focus on promoting renewable energy and energy efficiency.
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In addition to potential federal legislation, a number of states have adopted regional GHG initiatives to reduce CO2 and other GHG emissions. In 2007, a
group of Midwest states, including Kansas (where our nitrogen fertilizer facility is located), formed the Midwestern Greenhouse Gas Reduction Accord,
which calls for the development of a cap-and-trade system to control GHG emissions and for the inventory of such emissions. However, the individual states
that have signed on to the accord must adopt laws or regulations implementing the trading scheme before it becomes effective, and it is unclear whether
Kansas intends to do so.

Alternatively, the EPA may take further steps to regulate GHG emissions. The implementation of EPA regulations and/or the passage of federal or state
climate change legislation will likely result in increased costs to (i) operate and maintain our facilities, (ii) install new emission controls on our facilities and
(iii) administer and manage any GHG emissions program. Increased costs associated with compliance with any future legislation or regulation of GHG
emissions, if it occurs, may have a material adverse effect on our results of operations, financial condition and ability to make cash distributions.

In addition, climate change legislation and regulations may result in increased costs not only for our business but also for agricultural producers that
utilize our fertilizer products, thereby potentially decreasing demand for our fertilizer products. Decreased demand for our fertilizer products may have a
material adverse effect on our results of operations, financial condition and ability to make cash distributions.

Environmental Remediation

Under CERCLA, the Resource Conservation and Recovery Act ("RCRA"), and related state laws, certain persons may be liable for the release or
threatened release of hazardous substances. These persons can include the current owner or operator of property where a release or threatened release
occurred, any persons who owned or operated the property when the release occurred, and any persons who disposed of, or arranged for the transportation or
disposal of, hazardous substances at a contaminated property. Liability under CERCLA is strict, and, under certain circumstances, joint and several, so that
any responsible party may be held liable for the entire cost of investigating and remediating the release of hazardous substances. As is the case with all
companies engaged in similar industries, we face potential exposure from future claims and lawsuits involving environmental matters, including soil and
water contamination, personal injury or property damage allegedly caused by hazardous substances that we manufactured, handled, used, stored, transported,
spilled, disposed of or released. We cannot assure you that we will not become involved in future proceedings related to our release of hazardous or extremely
hazardous substances or that, if we were held responsible for damages in any existing or future proceedings, such costs would be covered by insurance or
would not be material.

Environmental Insurance

We are covered by CVR Energy's premises pollution liability insurance policies with an aggregate limit of $50.0 million per pollution condition, subject
to a self-insured retention of $5.0 million. The policies include business interruption coverage, subject to a 10-day waiting period deductible. This insurance
expires on March 1, 2014 and is expected to be renewed without any material changes in terms. The policies insure specific covered locations, including our
nitrogen fertilizer facility. The policies insure (i) claims, remediation costs, and associated legal defense expenses for pollution conditions at, or migrating
from, a covered location, and (ii) the transportation risks associated with moving waste from a covered location to any location for unloading or depositing
waste. The policies cover any claim made during the policy period as long as the pollution conditions giving rise to the claim commenced on or after March 3,
2004. The premises pollution liability policies contain exclusions, conditions, and limitations that could apply to a particular pollution condition claim, and
there can be no assurance that any pollution condition claim will be adequately insured for all potential damages.

In addition to the premises pollution liability insurance policies, we benefit from casualty insurance policies maintained by CVR Energy having an
aggregate and occurrence limit of $150.0 million, subject to a self-insured retention of $2.0 million. This insurance provides coverage for claims involving
pollutants where the discharge is sudden and accidental and first commenced at a specific day and time during the policy period. Coverage under the casualty
insurance policies for pollution does not apply to damages at or within our insured premises. The casualty insurance policies, including umbrella and excess
policies, expire on March 1, 2014 and are expected to be renewed or replaced by insurance policies containing equivalent sudden and accidental pollution
coverage with no reduction in limits. The pollution coverage provided in the casualty insurance policies contains exclusions, definitions, conditions and
limitations that could apply to a particular pollution claim, and there can be no assurance such claim will be adequately insured for all potential damages.

Safety, Health and Security Matters

We are subject to a number of federal and state laws and regulations related to safety, including OSHA, and comparable state statutes, the purpose of
which are to protect the health and safety of workers. We also are subject to OSHA Process Safety Management regulations, which are designed to prevent or
minimize the consequences of catastrophic releases of toxic, reactive, flammable or explosive chemicals.
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We operate a comprehensive safety, health and security program, with participation by employees at all levels of the organization. We have developed
comprehensive safety programs aimed at preventing OSHA recordable incidents. Despite our efforts to achieve excellence in our safety and health
performance, there can be no assurances that there will not be accidents resulting in injuries or even fatalities. We routinely audit our programs and consider
improvements in our management systems.

Process Safety Management.    We maintain a process safety management, or PSM, program. This program is designed to address all aspects of OSHA
guidelines for developing and maintaining a comprehensive process safety management program. We will continue to audit our programs and consider
improvements in our management systems and equipment.

Emergency Planning and Response.    We have an emergency response plan that describes the organization, responsibilities and plans for responding to
emergencies in our facility. This plan is communicated to local regulatory and community groups. We have on-site warning siren systems and personal radios.
We will continue to audit our programs and consider improvements in our management systems and equipment.

Employees

As of December 31, 2013, we had 133 direct employees. These employees operate our facilities at the nitrogen fertilizer plant level and are directly
employed and compensated by us. As of December 31, 2013, these employees are covered by health insurance, disability and retirement plans established by
CVR Energy. None of our employees are unionized, and we believe that our relationship with our employees is good.

We also rely on the services of employees of CVR Energy in the operation of our business pursuant to a services agreement among us, CVR Energy and
our general partner. CVR Energy provides us with the following services under the agreement, among others:

• services from CVR Energy's employees in capacities equivalent to the capacities of corporate executive officers, including president and chief
executive officer (effective January 1, 2014), chief operating officer, chief financial officer, general counsel, and vice president for
environmental, health and safety, except that those who serve in such capacities under the agreement serve us on a shared, part-time basis only,
unless we and CVR Energy agree otherwise;

• administrative and professional services, including legal, accounting, human resources, insurance, tax, credit, finance, government affairs and
regulatory affairs;

• management of our property and the property of our operating subsidiary in the ordinary course of business;

• recommendations on capital raising activities, including the issuance of debt or equity interests, the entry into credit facilities and other capital
market transactions;

• managing or overseeing litigation and administrative or regulatory proceedings, establishing appropriate insurance policies, and providing safety
and environmental advice;

• recommending the payment of distributions; and

• managing or providing advice for other projects as may be agreed by CVR Energy and our general partner from time to time.

For more information on this services agreement, see "Certain Relationships and Related Transactions, and Director Independence — Agreements with
CVR Energy and CVR Refining — Services Agreement."

Available Information

Our website address is www.cvrpartners.com. Our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and all
amendments to those reports, are available free of charge through our website under "Investor Relations," as soon as reasonably practicable after the
electronic filing of these reports is made with the Securities and Exchange Commission (the "SEC"). In addition, our Corporate Governance Guidelines,
Codes of Ethics and the Charter of the Audit Committee and the Compensation Committee of the Board of Directors of our general partner are available on
our website. These guidelines, policies and charters are also available in print without charge to any unitholder requesting them.

Trademarks, Trade Names and Service Marks

This Report may include our and our affiliates' trademarks, including Coffeyville Resources, the Coffeyville Resources logo, the CVR Partners, LP logo,
the CVR Refining, LP logo and the CVR Energy, Inc. logo, each of which is registered or for
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which we are applying for federal registration with the United States Patent and Trademark Office. This Report may also contain trademarks, service marks,
copyrights and trade names of other companies.

Item 1A.    Risk Factors

You should carefully consider each of the following risks together with the other information contained in this Report and all of the information set forth
in our filings with the SEC. If any of the following risks and uncertainties develops into an actual event, our business, financial condition, cash flows or
results of operations could be materially adversely affected. In that case, we might not be able to pay distributions on our common units, the trading price of
our common units could decline, and you could lose all or part of your investment. Although many of our business risks are comparable to those faced by a
corporation engaged in a similar business, limited partner interests are inherently different from the capital stock of a corporation and involve additional
risks described below.

Risks Related to Our Business

We may not have sufficient available cash to pay any quarterly distribution on our common units. Furthermore, we are not required to make
distributions to holders of our common units on a quarterly basis or otherwise, and may elect to distribute less than all of our available cash.

We may not have sufficient available cash each quarter to enable us to pay any distributions to our common unitholders. Furthermore, our partnership
agreement does not require us to pay distributions on a quarterly basis or otherwise. Although our general partner's current policy is to distribute all of our
available cash on a quarterly basis, the board of directors of our general partner may at any time, for any reason, change this policy or decide not to pay cash
distributions on a quarterly basis or other basis. The amount of cash we will be able to distribute on our common units principally depends on the amount of
cash we generate from our operations, which is directly dependent upon the operating margins we generate, which have been volatile historically. Our
operating margins are significantly affected by the market-driven UAN and ammonia prices we are able to charge our customers and our pet coke-based
gasification production costs, as well as seasonality, weather conditions, governmental regulation, unscheduled maintenance or downtime at our facilities and
global and domestic demand for nitrogen fertilizer products, among other factors. In addition:

• The amount of distributions we pay, if any, and the decision to make any distribution at all will be determined by the board of directors of our
general partner, whose interests may differ from those of our common unitholders. Our general partner has limited fiduciary and
contractual duties, which may permit it to favor its own interests or the interests of CVR Energy to the detriment of our common
unitholders.

• Our credit facility, and any credit facility or other debt instruments we enter into in the future, may limit the distributions that we can make. Our
credit facility provides that we can make distributions to holders of our common units, but only if we are in compliance with our
leverage ratio and interest coverage ratio covenants on a pro forma basis after giving effect to any distribution, and there is no default
or event of default under the facility. In addition, any future credit facility may contain other financial tests and covenants that we must
satisfy. Any failure to comply with these tests and covenants could result in the lenders prohibiting distributions by us.

• The actual amount of available cash depends on numerous factors, some of which are beyond our control, including UAN and ammonia prices,
our operating costs, global and domestic demand for nitrogen fertilizer products, fluctuations in our working capital needs, and the
amount of fees and expenses incurred by us.

The amount of our quarterly cash distributions, if any, will vary significantly both quarterly and annually and will be directly dependent on the
performance of our business. Unlike most publicly traded partnerships, we do not have a minimum quarterly distribution or employ structures
intended to consistently maintain or increase distributions over time.

We expect our business performance will be more seasonal and volatile, and our cash flows will be less stable, than the business performance and cash
flows of most publicly traded partnerships. As a result, our quarterly cash distributions will be volatile and are expected to vary quarterly and annually. Unlike
most publicly traded partnerships, we do not have a minimum quarterly distribution or employ structures intended to consistently maintain or increase
distributions over time. The amount of our quarterly cash distributions will be directly dependent on the performance of our business, which has been volatile
historically as a result of volatile nitrogen fertilizer and natural gas prices, and seasonal and global fluctuations in demand for nitrogen fertilizer products.
Because our quarterly distributions will be subject to significant fluctuations, future quarterly distributions paid to our unitholders will vary significantly from
quarter to quarter and may be zero. Given the seasonal nature of our business, we expect that our unitholders will have direct exposure to fluctuations in the
price of nitrogen fertilizers.
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The board of directors of our general partner may modify or revoke our cash distribution policy at any time at its discretion. Our partnership
agreement does not require us to make any distributions at all.

Our general partner's current policy is to distribute all of the available cash we generate each quarter to unitholders of record on a pro rata basis.
However, the board may change such policy at any time at its discretion and could elect not to make distributions for one or more quarters. Our partnership
agreement does not require us to make any distributions at all. Any modification or revocation of our cash distribution policy could substantially reduce or
eliminate the amounts of distributions to our unitholders.

The nitrogen fertilizer business is, and nitrogen fertilizer prices are, cyclical and highly volatile and have experienced substantial downturns in the
past. Cycles in demand and pricing could potentially expose us to significant fluctuations in our operating and financial results, and expose you to
substantial volatility in our quarterly cash distributions and material reductions in the trading price of our common units.

We are exposed to fluctuations in nitrogen fertilizer demand in the agricultural industry. These fluctuations historically have had and could in the future
have significant effects on prices across all nitrogen fertilizer products and, in turn, our financial condition, cash flows and results of operations, which could
result in significant volatility or material reductions in the price of our common units or an inability to make quarterly cash distributions on our common
units.

Nitrogen fertilizer products are commodities, the price of which can be highly volatile. The price of nitrogen fertilizer products depend on a number of
factors, including general economic conditions, cyclical trends in end-user markets, supply and demand imbalances, and weather conditions, which have a
greater relevance because of the seasonal nature of fertilizer application. If seasonal demand exceeds the projections on which we base production, our
customers may acquire nitrogen fertilizer products from our competitors, and our profitability will be negatively impacted. If seasonal demand is less than we
expect, we will be left with excess inventory that will have to be stored or liquidated.

Demand for nitrogen fertilizer products is dependent on demand for crop nutrients by the global agricultural industry. Nitrogen-based fertilizers are
currently in high demand, driven by a growing world population, changes in dietary habits and an expanded use of corn for the production of ethanol. Supply
is affected by available capacity and operating rates, raw material costs, government policies and global trade. A decrease in nitrogen fertilizer prices would
have a material adverse effect on our business, cash flow and ability to make distributions.

Our internally generated cash flows and other sources of liquidity may not be adequate for our capital needs. As a result, we may not be able to pay
any cash distributions to our unitholders and the trading price of our common units may be adversely impacted.

If we cannot generate adequate cash flow or otherwise secure sufficient liquidity to meet our working capital needs or support our short-term and long-
term capital requirements, we may be unable to meet our debt obligations, pursue our business strategies or comply with certain environmental standards,
which would have a material adverse effect on our business and results of operations. As of December 31, 2013, we had cash and cash equivalents of $85.1
million and $25.0 million available under our credit facility.

The costs associated with operating our nitrogen fertilizer plant are largely fixed. If nitrogen fertilizer prices fall below a certain level, we may not
generate sufficient revenue to operate profitably or cover our costs and our ability to make distributions will be adversely impacted.

Unlike our competitors, whose primary costs are related to the purchase of natural gas and whose costs are therefore largely variable, we have largely
fixed costs that are not dependent on the price of natural gas because we use pet coke as the primary feedstock in our nitrogen fertilizer plant. As a result of
the fixed cost nature of our operations, downtime, interruptions or low productivity due to reduced demand, adverse weather conditions, equipment failure, a
decrease in nitrogen fertilizer prices or other causes can result in significant operating losses, which would have a material adverse effect on our results of
operations, financial condition and ability to make cash distributions.

Continued low natural gas prices could impact our relative competitive position when compared to other nitrogen fertilizer producers.

Most nitrogen fertilizer manufacturers rely on natural gas as their primary feedstock, and the cost of natural gas, which reached ten-year lows in 2012, is
a large component of the total production cost for natural gas-based nitrogen fertilizer manufacturers. Notwithstanding this decrease in the price of natural
gas, nitrogen fertilizer prices have increased in recent years because of the increased demand for nitrogen-based fertilizers due to historically low stocks of
global grains and a surge in the prices of corn and wheat, the primary crops in our region. This increase in demand for nitrogen-based fertilizers has created an
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environment in which nitrogen fertilizer prices have disconnected from their traditional correlation with natural gas prices. Low natural gas prices benefit our
competitors and disproportionately impact our operations by making us less competitive with natural gas-based nitrogen fertilizer manufacturers. Continued
low natural gas prices could impair our ability to compete with other nitrogen fertilizer producers who utilize natural gas as their primary feedstock if nitrogen
fertilizer pricing drops as a result of low natural gas prices, and therefore have a material adverse impact on the trading price of our common units. In
addition, if low natural gas prices in the United States were to prompt those U.S. producers who have permanently or temporarily closed production facilities
to resume fertilizer production, this would likely contribute to a global supply/demand imbalance that could negatively affect nitrogen fertilizer prices and
therefore have a material adverse effect on our results of operations, financial condition, cash flows, and ability to make cash distributions.

Any decline in U.S. agricultural production or limitations on the use of nitrogen fertilizer for agricultural purposes could have a material adverse
effect on the sales of nitrogen fertilizer, and on our results of operations, financial condition and ability to make cash distributions.

The recent passage of the 2014 farm bill made a significant change: it shifts from making direct payments to agricultural producers for owning farmland,
to funding more crop insurance instead. As part of the conservation title of the 2014 farm bill a provision requires agricultural producers to meet a minimum
standard of environmental protection if they want to receive federal crop insurance on sensitive lands.   The conservation title also includes language with the
intent to discourage producers from converting native grasslands to farmland by limiting crop insurance subsidies for the first few years for newly converted
lands.   All in all, twenty-three conservation programs are consolidated into thirteen.   A reduction in the maximum number of Conservation Reserve
Program, or CRP, acres was lowered from 32 million acres to 24 million.

Conditions in the U.S. agricultural industry significantly impact our operating results. The U.S. agricultural industry can be affected by a number of
factors, including weather patterns and field conditions, current and projected grain inventories and prices, domestic and international population changes,
demand for U.S. agricultural products and U.S. and foreign policies regarding trade in agricultural products.

State and federal governmental policies, including farm and biofuel subsidies and commodity support programs, as well as the prices of fertilizer
products, may also directly or indirectly influence the number of acres planted, the mix of crops planted and the use of fertilizers for particular agricultural
applications. Developments in crop technology, such as nitrogen fixation (the conversion of atmospheric nitrogen into compounds that plants can assimilate),
could also reduce the use of chemical fertilizers and adversely affect the demand for nitrogen fertilizer. In addition, from time to time various state legislatures
have considered limitations on the use and application of chemical fertilizers due to concerns about the impact of these products on the environment.

A major factor underlying the current high level of demand for our nitrogen-based fertilizer products is the production of ethanol. A decrease in
ethanol production, an increase in ethanol imports or a shift away from corn as a principal raw material used to produce ethanol could have a
material adverse effect on our results of operations, financial condition and ability to make cash distributions.

        A major factor underlying the current high level of demand for our nitrogen-based fertilizer products is the production of ethanol in the United States and
the use of corn in ethanol production. Ethanol production in the United States is highly dependent upon a myriad of federal statutes and regulations, and is
made significantly more competitive by various federal and state incentives and mandated usage of renewable fuels pursuant to the federal renewable fuel
standards (“RFS”). The RFS required 16.55 billion gallons of renewable fuel usage in 2013, increasing to 36.0 billion gallons by 2022. To date, the RFS has
been satisfied primarily with fuel ethanol blended into gasoline. However, a number of factors, including continuing “food versus fuel” debate and studies
showing that expanded ethanol usage may increase the level of greenhouse gases in the environment as well as be unsuitable for small engine use, have
resulted in calls to reduce subsidies for ethanol, allow increased ethanol imports and to repeal or waive (in whole or in part) the current RFS, any of which
could have an adverse effect on corn-based ethanol production, planted corn acreage and fertilizer demand. For example, in December 2013 a bipartisan bill
was introduced in Congress to eliminate the ethanol mandate from the RFS. Therefore, ethanol incentive programs may not be renewed, or if renewed, they
may be renewed on terms significantly less favorable to ethanol producers than current incentive programs.

In other action, the US Court of Appeals upheld an EPA waiver allowing the sale of E15 (gasoline blends containing up to 15% ethanol) on later model
year cars, but this issue may continue to be challenged through legislative action. In addition, the EPA has proposed a reduced corn-based ethanol volume for
2014 due to the concerns regarding the ethanol blend wall - the point at which refiners are required to blend more ethanol into the transportation fuel supply
than can be supported by the demand for E10 gasoline (gasoline containing 10 percent ethanol by volume). These actions could have a material adverse effect
on ethanol production in the United States, which could have a material adverse effect on our results of operations, financial condition and ability to make
cash distributions.
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        Further, while most ethanol is currently produced from corn and other raw grains, such as milo or sorghum, the current RFS federal mandate requires a
portion of the overall RFS mandate to come from advanced biofuels, including cellulose-based biomass, such as agricultural waste, forest residue, municipal
solid waste and energy crops (plants grown for use to make biofuels or directly exploited for their energy content) and biomass-based diesel. In addition, there
is a continuing trend to encourage the use of products other than corn and raw grains for ethanol production. For example, the 2014 Farm Bill provides
authorization for funding advanced biofuels. If this trend is successful, the demand for corn may decrease significantly, which could reduce demand for our
nitrogen fertilizer products and have an adverse effect on our results of operations, financial condition and ability to make cash distributions. This potential
impact on the demand for nitrogen fertilizer products; however, could be slightly offset by the potential market for nitrogen fertilizer product usage in
connection with the production of cellulosic biofuels.

Nitrogen fertilizer products are global commodities, and we face intense competition from other nitrogen fertilizer producers.

Our business is subject to intense price competition from both U.S. and foreign sources, including competitors operating in the Persian Gulf, the Asia-
Pacific region, the Caribbean, Russia and the Ukraine. Fertilizers are global commodities, with little or no product differentiation, and customers make their
purchasing decisions principally on the basis of delivered price and availability of the product. Furthermore, in recent years the price of nitrogen fertilizer in
the United States has been substantially driven by pricing in the global fertilizer market. We compete with a number of U.S. producers and producers in other
countries, including state-owned and government-subsidized entities. Some competitors have greater total resources and are less dependent on earnings from
fertilizer sales, which makes them less vulnerable to industry downturns and better positioned to pursue new expansion and development opportunities.
Competitors utilizing different corporate structures may be better able to withstand lower cash flows than we can as a limited partnership. Our competitive
position could suffer to the extent we are not able to expand our own resources either through investments in new or existing operations or through
acquisitions, joint ventures or partnerships. An inability to compete successfully could result in the loss of customers, which could adversely affect our sales
and profitability, and our ability to make cash distributions.

Adverse weather conditions during peak fertilizer application periods may have a material adverse effect on our results of operations, financial
condition and ability to make cash distributions, because our agricultural customers are geographically concentrated.

Our sales of nitrogen fertilizer products to agricultural customers are concentrated in the Great Plains and Midwest states and are seasonal in nature. For
example, we generate greater net sales and operating income in the first half of the year, which we refer to as the planting season, compared to the second half
of the year. Accordingly, an adverse weather pattern affecting agriculture in these regions or during the planting season could have a negative effect on
fertilizer demand, which could, in turn, result in a material decline in our net sales and margins and otherwise have a material adverse effect on our results of
operations, financial condition and ability to make cash distributions. Our quarterly results may vary significantly from one year to the next due largely to
weather-related shifts in planting schedules and purchase patterns. In addition, given the seasonal nature of our business, we expect that our distributions will
be volatile and will vary quarterly and annually.

Our business is seasonal, which may result in our carrying significant amounts of inventory and seasonal variations in working capital. Our
inability to predict future seasonal nitrogen fertilizer demand accurately may result in excess inventory or product shortages.

Our business is seasonal. Farmers tend to apply nitrogen fertilizer during two short application periods, one in the spring and the other in the fall. The
strongest demand for our products typically occurs during the planting season. In contrast, we and other nitrogen fertilizer producers generally produce our
products throughout the year. As a result, we and our customers generally build inventories during the low demand periods of the year in order to ensure
timely product availability during the peak sales seasons. The seasonality of nitrogen fertilizer demand results in our sales volumes and net sales being highest
during the North American spring season and our working capital requirements typically being highest just prior to the start of the spring season.

If seasonal demand exceeds our projections, we will not have enough product and our customers may acquire products from our competitors, which
would negatively impact our profitability. If seasonal demand is less than we expect, we will be left with excess inventory and higher working capital and
liquidity requirements.

The degree of seasonality of our business can change significantly from year to year due to conditions in the agricultural industry and other factors. As a
consequence of our seasonality, we expect that our distributions will be volatile and will vary quarterly and annually.
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Our operations are dependent on third-party suppliers, including Linde, which owns an air separation plant that provides oxygen, nitrogen and
compressed dry air to our gasifiers, and the City of Coffeyville, which supplies us with electricity. A deterioration in the financial condition of a
third-party supplier, a mechanical problem with the air separation plant, or the inability of a third-party supplier to perform in accordance with its
contractual obligations could have a material adverse effect on our results of operations, and financial condition and on our ability to make cash
distributions.

Our operations depend in large part on the performance of third-party suppliers, including Linde for the supply of oxygen, nitrogen and compressed dry
air, and the City of Coffeyville for the supply of electricity. With respect to Linde, our operations could be adversely affected if there were a deterioration in
Linde's financial condition such that the operation of the air separation plant located adjacent to our nitrogen fertilizer plant was disrupted. Additionally, this
air separation plant in the past has experienced numerous short-term interruptions, causing interruptions in our gasifier operations. With respect to electricity,
in 2010 we entered into an amended and restated electric services agreement with the City of Coffeyville, Kansas which gives us an option to extend the term
of such agreement through June 30, 2024. Should Linde, the City of Coffeyville or any of our other third-party suppliers fail to perform in accordance with
existing contractual arrangements, our operation could be forced to halt. Alternative sources of supply could be difficult to obtain. Any shutdown of our
operations, even for a limited period, could have a material adverse effect on our results of operations, financial condition and ability to make cash
distributions.

Our results of operations, financial condition and ability to make cash distributions may be adversely affected by the supply and price levels of pet
coke. Failure by CVR Refining to continue to supply us with pet coke (to the extent third-party pet coke is unavailable or available only at higher
prices), or CVR Refining's imposition of an obligation to provide it with security for our payment obligations, could negatively impact our results of
operations.

Our profitability is directly affected by the price and availability of pet coke obtained from CVR Refining's Coffeyville, Kansas crude oil refinery
pursuant to a long-term agreement and pet coke purchased from third parties, both of which vary based on market prices. Pet coke is a key raw material used
by us in the manufacture of nitrogen fertilizer products. If pet coke costs increase, we may not be able to increase our prices to recover these increased costs,
because market prices for our nitrogen fertilizer products are not correlated with pet coke prices.

Based on our current output, we obtain most (over 70% on average during the last five years) of the pet coke we need from CVR Refining's adjacent
crude oil refinery, and procure the remainder on the open market. The price that we pay CVR Refining for pet coke is based on the lesser of a pet coke price
derived from the price we receive for UAN (subject to a UAN-based price ceiling and floor) and a pet coke index price. In most cases, the price we pay CVR
Refining will be lower than the price which we would otherwise pay to third parties. Pet coke prices could significantly increase in the future. Should CVR
Refining fail to perform in accordance with our existing agreement, we would need to purchase pet coke from third parties on the open market, which could
negatively impact our results of operations to the extent third-party pet coke is unavailable or available only at higher prices.

We may not be able to maintain an adequate supply of pet coke. In addition, we could experience production delays or cost increases if alternative
sources of supply prove to be more expensive or difficult to obtain. We currently purchase 100% of the pet coke produced by CVR Refining's Coffeyville
refinery. Accordingly, if we increase our production, we will be more dependent on pet coke purchases from third-party suppliers at open market prices. We
entered into a pet coke supply agreement with HollyFrontier Corporation which became effective on March 1, 2012. The term of this agreement ends in
December 2014 and may be renewed. There is no assurance that we would be able to purchase pet coke on comparable terms from third parties or at all.

Under our pet coke agreement with CVR Refining, we may become obligated to provide security for our payment obligations if, in CVR Refining's sole
judgment, there is a material adverse change in our financial condition or liquidity position or in our ability to pay for our pet coke purchases. See "Certain
Relationships and Related Transactions, and Director Independence — Agreements with CVR Energy and CVR Refining — Coke Supply Agreement."

We rely on third-party providers of transportation services and equipment, which subjects us to risks and uncertainties beyond our control that may
have a material adverse effect on our results of operations, financial condition and ability to make distributions.

We rely on railroad and trucking companies to ship finished products to our customers. We also lease railcars from railcar owners in order to ship our
finished products. These transportation operations, equipment and services are subject to various hazards, including extreme weather conditions, work
stoppages, delays, spills, derailments and other accidents and other operating hazards.

These transportation operations, equipment and services are also subject to environmental, safety and other regulatory oversight. Due to concerns related
to terrorism or accidents, local, state and federal governments could implement new
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regulations affecting the transportation of our finished products. In addition, new regulations could be implemented affecting the equipment used to ship our
finished products.

Any delay in our ability to ship our finished products as a result of these transportation companies' failure to operate properly, the implementation of new
and more stringent regulatory requirements affecting transportation operations or equipment, or significant increases in the cost of these services or equipment
could have a material adverse effect on our results of operations, financial condition and ability to make cash distributions.

Our facility faces significant risks due to physical damage hazards, environmental liability risk exposure, and unplanned or emergency partial or
total plant shutdowns resulting in business interruptions. We could incur potentially significant costs to the extent that events occur (which are not
fully insured), which cause property damage and potentially a significant reduction in revenues from a material decline in production. Insurance
companies that currently insure companies in our industry may limit or curtail coverage, may modify the coverage provided or may substantially
increase premiums in the future.

Our operations, located at a single location, are subject to significant operating hazards and interruptions. If our production plant or individual units
within our plant, logistics assets, or key suppliers sustain a catastrophic loss and operations are shut down or significantly impaired, it could have a material
adverse impact on our operations, financial condition and cash flows and adversely impact our ability to make cash distributions. Moreover, our facility is
located adjacent to CVR Refining's Coffeyville refinery, and a major accident or disaster at the refinery could adversely affect our operations. Operations at
our nitrogen fertilizer plant could be curtailed or partially or completely shut down, for an extended period of time as a result of unexpected circumstances,
which may not be within our control, such as:

• major unplanned maintenance requirements;

• catastrophic events caused by mechanical breakdown, electrical injury, pressure vessel rupture, explosion, contamination, fire, or natural
disasters, including flood, windstorm, etc;

• labor supply shortages, or labor difficulties that result in a work stoppage or slowdown;

• cessation of all or a portion of the operations at our nitrogen fertilizer plant dictated by environmental authorities;

• a disruption in the supply of pet coke to our nitrogen fertilizer plant;

• a governmental ban or other limitation on the use of nitrogen fertilizer products, either generally or specifically those manufactured at our plant;
and

• an event or incident involving a large clean-up, decontamination, or the imposition of laws and ordinances regulating the cost and schedule of
demolition or reconstruction. Such regulatory oversight can cause significant delays in restoring property to a per-loss condition.

We have sustained losses over the past ten-year period at our nitrogen fertilizer plant, which are illustrative of the types of risks and hazards that exit.
These losses or events resulted in costs assumed by us that were not fully insured due to policy retentions or applicable exclusions. These events were as
follows:

• June 2007: the flood at CVR Refining's Coffeyville refinery and nitrogen fertilizer plant; and

• September 2010: the secondary urea reactor rupture at the nitrogen fertilizer plant.

The magnitude of the effect on us of any shutdown will depend on the length of the shutdown and the extent of the plant operations affected by the
shutdown. Our plant requires a scheduled maintenance turnaround approximately every two to three years, which generally lasts up to three weeks.

Currently, we are insured under CVR Energy's casualty, environmental, property and business interruption insurance policies which include property and
business interruption coverage having a combined policy limit of $1.0 billion. Under this insurance program, we have a $2.5 million property damage
retention in respect of the nitrogen fertilizer plant. For business interruption losses, the insurance program has a retention of a 45-day waiting period for any
one occurrence. Using forecasted business interruption values determined in the manner the insurance program would insure such losses, the potential losses
retained within the waiting period are approximately $23.0 million for the nitrogen fertilizer plant. Actual losses retained could exceed these amounts if actual
financial results are in excess of the forecasted values. In addition, the insurance policies contain a schedule of the sub-limits which apply to certain specific
perils or areas of coverage. Sub-limits which may be of importance depending on the nature and extent of a particular insured occurrence are: flood,
earthquake, contingent business interruption insuring key suppliers and customers, debris removal, decontamination, demolition and increased cost of
construction due to
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law and ordinance, and others. Such conditions, limits and sub-limits could materially impact insurance recoveries, and potentially cause us to assume losses
which could impair earnings.

The nitrogen fertilizer industry is highly capital intensive, and the entire or partial loss of facilities can result in significant costs to participants, such as
us, and their insurance carriers. There are risks associated with the commercial insurance industry, reducing capacity, changing the scope of insurance
coverage offered and substantially increasing premiums due to adverse loss experience or other financial circumstances. Factors that impact insurance cost
and availability include, but are not limited to: industry wide losses, natural disasters, specific losses incurred by us, and the investment returns earned by the
insurance industry. If the supply of commercial insurance is curtailed due to highly adverse financial results, CVR Energy or we may not be able to continue
our present limits of insurance coverage or obtain sufficient insurance capacity to adequately insure our risks for property damage or business interruption.

Deliberate, malicious acts, including terrorism, could damage our facilities, disrupt our operations or injure employees, contractors, customers or
the public and result in liability to us.

Intentional acts of destruction could hinder our sales or production and disrupt our supply chain. Our facilities could be damaged or destroyed, reducing
our operational production capacity and requiring us to repair or replace our facilities at substantial cost. Employees, contractors and the public could suffer
substantial physical injury for which we could be liable. Governmental authorities may impose security or other requirements that could make our operations
more difficult or costly. The consequences of any such actions could adversely affect our operating results, financial condition and ability to make
distributions.

Our results of operations are highly dependent upon and fluctuate based upon business and economic conditions and governmental policies
affecting the agricultural industry. These factors are outside of our control and may significantly affect our profitability.

Our results of operations are highly dependent upon business and economic conditions and governmental policies affecting the agricultural industry,
which we cannot control. The agricultural products business can be affected by a number of factors. The most important of these factors in the United States
are:

• weather patterns and field conditions (particularly during periods of traditionally high nitrogen fertilizer consumption);

• quantities of nitrogen fertilizers imported to and exported from North America;

• current and projected grain inventories and prices, which are heavily influenced by U.S. exports and world-wide grain markets; and

• U.S. governmental policies, including farm and biofuel policies, which may directly or indirectly influence the number of acres planted, the
level of grain inventories, the mix of crops planted or crop prices.

International market conditions may also significantly influence our operating results. The international market for nitrogen fertilizers is influenced by
such factors as the relative value of the U.S. dollar and its impact upon the cost of importing nitrogen fertilizers, foreign agricultural policies, the existence of,
or changes in, import or foreign currency exchange barriers in certain foreign markets, changes in the hard currency demands of certain countries and other
regulatory policies of foreign governments, as well as the laws and policies of the United States affecting foreign trade and investment.

Ammonia can be very volatile and extremely hazardous. Any liability for accidents involving ammonia or other products we produce or transport
that cause severe damage to property or injury to the environment and human health could have a material adverse effect on our results of
operations, financial condition and ability to make cash distributions. In addition, the costs of transporting ammonia could increase significantly
in the future.

We manufacture, process, store, handle, distribute and transport ammonia, which can be very volatile and extremely hazardous. Major accidents or
releases involving ammonia could cause severe damage or injury to property, the environment and human health, as well as a possible disruption of supplies
and markets. Such an event could result in civil lawsuits, fines, penalties and regulatory enforcement proceedings, all of which could lead to significant
liabilities. Any damage to persons, equipment or property or other disruption of our ability to produce or distribute our products could result in a significant
decrease in operating revenues and significant additional cost to replace or repair and insure our assets, which could have a material adverse effect on our
results of operations, financial condition and ability to make cash distributions. We periodically experience minor releases of ammonia related to leaks from
our equipment. We experienced more significant ammonia releases in August and September 2010 due to a heat exchanger leak and a UAN vessel rupture.
Similar events may occur in the future.
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In addition, we may incur significant losses or costs relating to the operation of our railcars used for the purpose of carrying various products, including
ammonia. Due to the dangerous and potentially toxic nature of the cargo, in particular ammonia, on board railcars, a railcar accident may result in fires,
explosions and pollution. These circumstances may result in sudden, severe damage or injury to property, the environment and human health. In the event of
pollution, we may be held responsible even if we are not at fault and we complied with the laws and regulations in effect at the time of the accident. Litigation
arising from accidents involving ammonia and other products we produce or transport may result in our being named as a defendant in lawsuits asserting
claims for large amounts of damages, which could have a material adverse effect on our results of operations, financial condition and ability to make cash
distributions.

Given the risks inherent in transporting ammonia, the costs of transporting ammonia could increase significantly in the future. Ammonia is most typically
transported by pipeline and railcar. A number of initiatives are underway in the railroad and chemical industries that may result in changes to railcar design in
order to minimize railway accidents involving hazardous materials. In addition, in the future, laws may more severely restrict or eliminate our ability to
transport ammonia via railcar. If any railcar design changes are implemented, or if accidents involving hazardous freight increase the insurance and other
costs of railcars, our freight costs could significantly increase.

Environmental laws and regulations could require us to make substantial capital expenditures to remain in compliance or to remediate current or
future contamination that could give rise to material liabilities.

Our operations are subject to a variety of federal, state and local environmental laws and regulations relating to the protection of the environment,
including those governing the emission or discharge of pollutants into the environment, product specifications and the generation, treatment, storage,
transportation, disposal and remediation of solid and hazardous waste and materials. Violations of these laws and regulations or permit conditions can result
in substantial penalties, injunctive orders compelling installation of additional controls, civil and criminal sanctions, permit revocations or facility shutdowns.

In addition, new environmental laws and regulations, new interpretations of existing laws and regulations, increased governmental enforcement of laws
and regulations or other developments could require us to make additional unforeseen expenditures. Many of these laws and regulations are becoming
increasingly stringent, and the cost of compliance with these requirements can be expected to increase over time. The requirements to be met, as well as the
technology and length of time available to meet those requirements, continue to develop and change. These expenditures or costs for environmental
compliance could have a material adverse effect on our results of operations, financial condition and ability to make cash distributions.

Our facility operates under a number of federal and state permits, licenses and approvals with terms and conditions containing a significant number of
prescriptive limits and performance standards in order to operate. Our facility is also required to comply with prescriptive limits and meet performance
standards specific to chemical facilities as well as to general manufacturing facilities. All of these permits, licenses, approvals, limits and standards require a
significant amount of monitoring, record keeping and reporting in order to demonstrate compliance with the underlying permit, license, approval, limit or
standard. Incomplete documentation of compliance status may result in the imposition of fines, penalties and injunctive relief. Additionally, due to the nature
of our manufacturing processes, there may be times when we are unable to meet the standards and terms and conditions of these permits and licenses due to
operational upsets or malfunctions, which may lead to the imposition of fines and penalties or operating restrictions that may have a material adverse effect on
our ability to operate our facilities and accordingly our financial performance.

Our business is subject to the occurrence of accidental spills, discharges or other releases of hazardous substances into the environment. Past or future
spills related to our nitrogen fertilizer plant or transportation of products or hazardous substances from our facility may give rise to liability (including strict
liability, or liability without fault, and potential cleanup responsibility) to governmental entities or private parties under federal, state or local environmental
laws, as well as under common law. For example, we could be held strictly liable under the CERCLA for past or future spills without regard to fault or
whether our actions were in compliance with the law at the time of the spills. Pursuant to CERCLA and similar state statutes, we could be held liable for
contamination associated with the facility we currently own and operate (whether or not such contamination occurred prior to our acquisition thereof),
facilities we formerly owned or operated (if any) and facilities to which we transported or arranged for the transportation of wastes or byproducts containing
hazardous substances for treatment, storage, or disposal. The potential penalties and cleanup costs for past or future releases or spills, liability to third parties
for damage to their property or exposure to hazardous substances, or the need to address newly discovered information or conditions that may require
response actions could be significant and could have a material adverse effect on our results of operations, financial condition and ability to make cash
distributions.

In addition, we may incur liability for alleged personal injury or property damage due to exposure to chemicals or other hazardous substances located at
or released from our facility. We may also face liability for personal injury, property damage,
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natural resource damage or for cleanup costs for the alleged migration of contamination or other hazardous substances from our facility to adjacent and other
nearby properties.

We may incur future costs relating to the off-site disposal of hazardous wastes. Companies that dispose of, or arrange for the transportation or disposal of,
hazardous substances at off-site locations may be held jointly and severally liable for the costs of investigation and remediation of contamination at those off-
site locations, regardless of fault. We could become involved in litigation or other proceedings involving off-site waste disposal and the damages or costs in
any such proceedings could be material.

We may be unable to obtain or renew permits necessary for our operations, which could inhibit our ability to do business.

We hold numerous environmental and other governmental permits and approvals authorizing operations at our nitrogen fertilizer facility. Expansion of
our operations is also predicated upon securing the necessary environmental or other permits or approvals. A decision by a government agency to deny or
delay issuing a new or renewed material permit or approval, or to revoke or substantially modify an existing permit or approval, could have a material adverse
effect on our ability to continue operations and on our business, financial condition, results of operations and ability to make cash distributions.

Environmental laws and regulations on fertilizer end-use and application and numeric nutrient water quality criteria could have a material adverse
impact on fertilizer demand in the future.

Future environmental laws and regulations on the end-use and application of fertilizers could cause changes in demand for our products. In addition,
future environmental laws and regulations, or new interpretations of existing laws or regulations, could limit our ability to market and sell our products to end
users. From time to time, various state legislatures have proposed bans or other limitations on fertilizer products. In addition, a number of states have adopted
or proposed numeric nutrient water quality criteria that could result in decreased demand for our fertilizer products in those states. For example, in March
2013, the EPA and the Florida Department of Environmental Protection (FDEP) entered into an agreement pursuant to which FDEP will move forward with
rulemaking and legislation to set numeric nutrient criteria for Florida's waterways after the EPA, in November 2012, approved the state's numeric nutrient
criteria to cover all lakes, rivers, streams and springs, as well as estuaries from Clearwater Harbor to Biscayne Bay. If such laws, rules, regulations or
interpretations to significantly curb the end-use or application of fertilizers were promulgated in our marketing area, it could result in decreased demand for
our products and have a material adverse effect on our results of operations, financial condition and ability to make cash distributions.

Climate change laws and regulations could have a material adverse effect on our results of operations, financial condition, and ability to make
cash distributions.

Various legislative and regulatory measures to address greenhouse gas emissions (including CO2, methane and nitrous oxides) are in various phases of
discussion or implementation. In the aftermath of its 2009 "endangerment finding" that GHG emissions pose a threat to public health and welfare, the EPA
has begun to regulate GHG emissions under the authority granted to it under the Clean Air Act.

In October 2009, the EPA finalized a rule requiring certain large emitters of greenhouse gases to inventory and annually report their GHG emissions to
the EPA. In accordance with the rule, we began monitoring our GHG emissions from our nitrogen fertilizer plant and have already reported emissions to the
EPA for the year ended 2011. In May 2010, the EPA finalized the "Greenhouse Gas Tailoring Rule," which established new GHG emissions thresholds that
determine when stationary sources, such as our nitrogen fertilizer plant, must obtain permits under the Prevention of Significant Deterioration, or PSD, and
Title V programs of the federal Clean Air Act. The significance of the permitting requirement is that, in cases where a new source is constructed or an
existing source undergoes a major modification, the facility is required to undergo PSD review and evaluate and install best available control technology
("BACT") for its GHG emissions. A major modification resulting in a significant increase in GHG emissions could require the installation of BACT controls.
However, we do not believe that our ongoing or anticipated expansion projects would trigger the need to install BACT controls. The EPA's endangerment
finding, the Greenhouse Gas Tailoring Rule and certain other GHG emission rules have been challenged and will likely be subject to extensive litigation.

Although the EPA has not yet proposed New Source Performance Standards ("NSPS") to regulate GHG emissions for the nitrogen fertilizer plant, the
EPA has proposed NSPS to regulate GHG for electric utilities. Therefore, we expect that the EPA will propose standards for our fertilizer plant, but the timing
of any such EPA proposal is not known.

During a State of the Union address in January 2014, President Obama indicated that the United States would take action to address climate change. At
the federal legislative level, this could mean Congressional passage of legislation adopting some form of federal mandatory GHG emission reduction, such as
a nationwide cap-and-trade program. It is also possible that Congress may pass alternative climate change bills that do not mandate a nationwide cap-and-
trade program and instead focus
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on promoting renewable energy and energy efficiency. It could also mean the implementation of EPA greenhouse gas regulations or potential federal, state or
regional programs to reduce GHG emissions.

The regulation of GHG emissions at our fertilizer plant will result in increased costs to (i) operate and maintain our facilities, (ii) install new emission
controls on our facility and (iii) administer and manage any GHG emissions program. Increased costs associated with compliance with any future legislation
or regulation of GHG emissions, if it occurs, may have a material adverse effect on our results of operations, financial condition and ability to make cash
distributions.

In addition to potential federal legislation, a number of states have adopted regional GHG initiatives to reduce CO2 and other GHG emissions. In 2007, a
group of Midwest states, including Kansas (where our nitrogen fertilizer facility is located), formed the Midwestern Greenhouse Gas Reduction Accord,
which calls for the development of a cap-and-trade system to control GHG emissions and for the inventory of such emissions. However, the individual states
that have signed on to the accord must adopt laws or regulations implementing the trading scheme before it becomes effective, and it is unclear whether
Kansas still intends to do so.

In addition, climate change legislation and regulations may result in increased costs not only for our business but also for agricultural producers that
utilize our fertilizer products, thereby potentially decreasing demand for our fertilizer products. Decreased demand for our fertilizer products may have a
material adverse effect on our results of operations, financial condition and ability to make cash distributions.

New regulations concerning the transportation, storage and handling of hazardous chemicals, risks of terrorism and the security of chemical
manufacturing facilities could result in higher operating costs.

The costs of complying with future regulations relating to the transportation of hazardous chemicals and security associated with our nitrogen fertilizer
facility may have a material adverse effect on our results of operations, financial condition and ability to make cash distributions. Targets such as chemical
manufacturing facilities may be at greater risk of future terrorist attacks than other targets in the United States. The chemical industry has responded to the
issues that arose in response to the terrorist attacks on September 11, 2001 by starting new initiatives relating to the security of chemical industry facilities and
the transportation of hazardous chemicals in the United States. Future terrorist attacks could lead to even stronger, more costly initiatives that could result in a
material adverse effect on our results of operations, financial condition and ability to make cash distributions. The 2013 fertilizer plant explosion in West,
Texas has generated consideration of more restrictive measures in the storage, handling and transportation of crop production materials, including fertilizers.

Due to our lack of asset diversification, adverse developments in the nitrogen fertilizer industry could adversely affect our results of operations and
our ability to make distributions to our unitholders.

We rely exclusively on the revenues generated from our nitrogen fertilizer business. An adverse development in the nitrogen fertilizer industry would
have a significantly greater impact on our operations and cash available for distribution to holders of common units than it would on other companies with a
more diverse asset and product base. The largest publicly traded companies with which we compete sell a more varied range of fertilizer products.

Our business depends on significant customers, and the loss of significant customers may have a material adverse effect on our results of
operations, financial condition and ability to make cash distributions.

Our business has a high concentration of customers. In the aggregate, our top five UAN customers represented 43% of our sales for the year ended
December 31, 2013. Given the nature of our business, and consistent with industry practice, we do not have long-term minimum purchase contracts with any
of our customers. The loss of significant customers, or a significant reduction in purchase volume by customers, could have a material adverse effect on our
results of operations, financial condition and ability to make cash distributions.

There can be no assurance that the transportation costs of our competitors will not decline.

Our nitrogen fertilizer plant is located within the U.S. farm belt, where the majority of the end users of our nitrogen fertilizers grow their crops. Many of
our competitors produce fertilizer outside this region and incur greater costs in transporting their products over longer distances via rail, ships and pipelines.
There can be no assurance that our competitors' transportation costs will not decline or that additional pipelines will not be built, lowering the price at which
our competitors can sell their products, which could have a material adverse effect on our results of operations, financial condition and ability to make cash
distributions.
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We are subject to strict laws and regulations regarding employee and process safety, and failure to comply with these laws and regulations could
have a material adverse effect on our results of operations, financial condition and ability to make cash distributions.

Our facility is subject to the requirements of the federal Occupational Safety and Health Act, or OSHA, and comparable state statutes that regulate the
protection of the health and safety of workers. In addition, OSHA and certain environmental regulations require that we maintain information about hazardous
materials used or produced in our operations and that we provide this information to employees and state and local governmental authorities. Failure to
comply with OSHA requirements, including general industry standards, record keeping requirements and monitoring and control of occupational exposure to
regulated substances, could have a material adverse effect on our results of operations, financial condition and ability to make cash distributions if we are
subjected to significant fines or compliance costs.

Instability and volatility in the global capital, credit and commodity markets could negatively impact our business, financial condition, results of
operations and ability to make cash distributions.

The global capital and credit markets have experienced volatility and disruption from time to time during recent years. Our business, results of
operations, financial condition and ability to make cash distributions could be negatively impacted by difficult conditions and extreme volatility in the capital,
credit and commodities markets and in the global economy. Difficult conditions in these markets and the overall economy affect us in a number of ways. For
example:

• Although we believe we will have sufficient liquidity under our credit facility to run our business, under extreme market conditions there can be
no assurance that such funds would be available or sufficient, and in such a case, we may not be able to successfully obtain additional financing
on favorable terms, or at all.

• Market volatility could exert downward pressure on the price of our common units, which may make it more difficult for us to raise additional
capital and thereby limit our ability to grow.

• Our credit facility contains various covenants that must be complied with, and if we are not in compliance, there can be no assurance that we
would be able to successfully amend the agreement in the future. Further, any such amendment may be expensive.

• Market conditions could result in our significant customers experiencing financial difficulties. We are exposed to the credit risk of our
customers, and their failure to meet their financial obligations when due because of bankruptcy, lack of liquidity, operational failure or other
reasons could result in decreased sales and earnings for us.

Our acquisition and expansion strategy involves significant risks.

One of our business strategies is to pursue acquisitions and expansion projects. However, acquisitions and expansions involve numerous risks and
uncertainties, including intense competition for suitable acquisition targets, the potential unavailability of financial resources necessary to consummate
acquisitions and expansions, difficulties in identifying suitable acquisition targets and expansion projects or in completing any transactions identified on
sufficiently favorable terms, and the need to obtain regulatory or other governmental approvals that may be necessary to complete acquisitions and
expansions. In addition, any future acquisitions and expansions may entail significant transaction costs, tax consequences and risks associated with entry into
new markets and lines of business.

In February 2013, we completed a significant two-year plant expansion designed to increase our UAN production capacity by 400,000 tons, or
approximately 50% per year. The UAN expansion provides us with the ability to upgrade substantially all of our ammonia production to UAN. If the
premium that UAN currently earns over ammonia decreases, this expansion project may not yield the economic benefits and accretive effects that we
currently anticipate.

In addition to the risks involved in identifying and completing acquisitions described above, even when acquisitions are completed, integration of
acquired entities can involve significant difficulties, such as:

• unforeseen difficulties in the acquired operations and disruption of the ongoing operations of our business;

• failure to achieve cost savings or other financial or operating objectives with respect to an acquisition;

• strain on the operational and managerial controls and procedures of our business, and the need to modify systems or to add management
resources;

• difficulties in the integration and retention of customers or personnel and the integration and effective deployment of operations or technologies;
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• assumption of unknown material liabilities or regulatory non-compliance issues;

• amortization of acquired assets, which would reduce future reported earnings;

• possible adverse short-term effects on our cash flows or operating results; and

• diversion of management's attention from the ongoing operations of our business.

In addition, in connection with any potential acquisition or expansion project, we will need to consider whether the business we intend to acquire or
expansion project we intend to pursue could affect our tax treatment as a partnership for U.S. federal income tax purposes. If we are otherwise unable to
conclude that the activities of the business being acquired or the expansion project would not affect our treatment as a partnership for U.S. federal income tax
purposes, we could seek a ruling from the Internal Revenue Service, or IRS. Seeking such a ruling could be costly or, in the case of competitive acquisitions,
place us in a competitive disadvantage compared to other potential acquirers who do not seek such a ruling. If we are unable to conclude that an activity
would not affect our treatment as a partnership for U.S. federal income tax purposes, we could choose to acquire such business or develop such expansion
project in a corporate subsidiary, which would subject the income related to such activity to entity-level taxation. See "— Tax Risks — Our tax treatment
depends on our status as a partnership for U.S. federal income tax purposes, as well as our not being subject to a material amount of entity-level taxation by
individual states. If the IRS were to treat us as a corporation, rather than as a partnership, for U.S. federal income tax purposes or if we were to become
subject to additional amounts of entity-level taxation for state tax purposes, then our cash available for distribution to our unitholders would be substantially
reduced, likely causing a substantial reduction in the value of our common units."

Failure to manage acquisition and expansion growth risks could have a material adverse effect on our results of operations, financial condition and ability
to make cash distributions. There can be no assurance that we will be able to consummate any acquisitions or expansions, successfully integrate acquired
entities, or generate positive cash flow at any acquired company or expansion project.

We rely on the executive officers of CVR Energy to manage many aspects of our business and affairs pursuant to a services agreement, which CVR
Energy can terminate at any time, subject to a notice period.

Our future performance depends to a significant degree upon the continued contributions of CVR Energy's senior management team. We have entered
into a services agreement with our general partner and CVR Energy whereby CVR Energy has agreed to provide us with the services of its senior
management team as well as accounting, business operations, legal, finance and other key back-office and mid-office personnel. At any time, CVR Energy
can terminate this agreement, subject to a 180-day notice period. The loss or unavailability to us of any member of CVR Energy's senior management team
could negatively affect our ability to operate our business and pursue our business strategies. We do not have employment agreements with any of CVR
Energy's officers and we do not maintain any key person insurance. We can provide no assurance that CVR Energy will continue to provide us the officers
that are necessary for the conduct of our business nor that such provision will be on terms that are acceptable. If CVR Energy elected to terminate the
agreement on 180 days' notice, we might not be able to find qualified individuals to serve as our executive officers within such 180-day period.

In addition, pursuant to the services agreement we are responsible for a portion of the compensation expense of such executive officers according to the
percentage of time such executive officers spent working for us. However, the compensation of such executive officers is set by CVR Energy, and we have no
control over the amount paid to such officers. The services agreement does not contain any cap on the amounts we may be required to pay CVR Energy
pursuant to this agreement.

A shortage of skilled labor, together with rising labor costs, could adversely affect our results of operations and cash available for distribution to
our unitholders.

Efficient production of nitrogen fertilizer using modern techniques and equipment requires skilled employees. Our nitrogen fertilizer facility relies on
gasification technology that requires special expertise to operate efficiently and effectively. To the extent that the services of our key technical personnel
become unavailable to us for any reason, we would be required to hire other personnel. We may not be able to locate or employ such qualified personnel on
acceptable terms or at all. We face competition for these professionals from our competitors, our customers and other companies operating in our industry. If
we are unable to find qualified employees, or if the cost to find qualified employees increases materially, our results of operations and cash available for
distribution to our unitholders could be adversely affected.

If licensed technology were no longer available, our business may be adversely affected.

We have licensed, and may in the future license, a combination of patent, trade secret and other intellectual property rights of third parties for use in our
business. In particular, the gasification process we use to convert pet coke to high purity hydrogen for subsequent conversion to ammonia is licensed from
General Electric. The license, which is fully paid, grants us perpetual rights to use the pet coke gasification process on specified terms and conditions and is
integral to the operations of our facility.
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If this license, or any other license agreements on which our operations rely, were to be terminated, licenses to alternative technology may not be available, or
may only be available on terms that are not commercially reasonable or acceptable. In addition, any substitution of new technology for currently-licensed
technology may require substantial changes to manufacturing processes or equipment and may have a material adverse effect on our results of operations,
financial condition and ability to make cash distributions.

Security breaches and other disruptions could compromise our information and expose us to liability, which would cause our business and
reputation to suffer.

In the ordinary course of our business, we collect and store sensitive data, including intellectual property, our proprietary business information and that of
our customers and suppliers, and personally identifiable information of our employees, in our facilities and on our networks. The secure processing,
maintenance and transmission of this information is critical to our operations. Despite our security measures, our information technology and infrastructure
may be vulnerable to attacks by hackers or breached due to employee error, malfeasance or other disruptions. Any such breach could compromise our
networks and the information stored there could be accessed, publicly disclosed, lost or stolen. Any such access, disclosure or other loss of information could
result in legal claims or proceedings, disrupt our operations, damage our reputation, and cause a loss of confidence, which could adversely affect our business.

We may face third-party claims of intellectual property infringement, which if successful could result in significant costs for our business.

There are currently no claims pending against us relating to the infringement of any third-party intellectual property rights. However, in the future we
may face claims of infringement that could interfere with our ability to use technology that is material to our business operations. Any litigation of this type,
whether successful or unsuccessful, could result in substantial costs to us and diversions of our resources, either of which could have a material adverse effect
on our results of operations, financial condition and ability to make cash distributions. In the event a claim of infringement against us is successful, we may be
required to pay royalties or license fees for past or continued use of the infringing technology, or we may be prohibited from using the infringing technology
altogether. If we are prohibited from using any technology as a result of such a claim, we may not be able to obtain licenses to alternative technology adequate
to substitute for the technology we can no longer use, or licenses for such alternative technology may only be available on terms that are not commercially
reasonable or acceptable to us. In addition, any substitution of new technology for currently licensed technology may require us to make substantial changes
to our manufacturing processes or equipment or to our products, and could have a material adverse effect on our results of operations, financial condition and
ability to make cash distributions.

Our indebtedness may affect our ability to operate our business, and may have a material adverse effect on our financial condition and results of
operations.

As of December 31, 2013, we had $125.0 million in outstanding term loan borrowings and borrowing availability of $25.0 million under our revolving
credit facility. We and our subsidiary may be able to incur significant additional indebtedness in the future. If new indebtedness is added to our current
indebtedness, the risks described below could increase. Our level of indebtedness could have important consequences, such as:

• limiting our ability to obtain additional financing to fund our working capital needs, capital expenditures, debt service requirements, acquisitions
or other purposes;

• requiring us to utilize a significant portion of our cash flows to service our indebtedness, thereby reducing available cash and our ability to make
distributions on our common units;

• limiting our ability to use operating cash flow in other areas of our business because we must dedicate a substantial portion of these funds to
service debt;

• limiting our ability to compete with other companies who are not as highly leveraged, as we may be less capable of responding to adverse
economic and industry conditions;

• restricting us from making strategic acquisitions, introducing new technologies or exploiting business opportunities;

• restricting the way in which we conduct our business because of financial and operating covenants in the agreements governing our and our
subsidiaries' existing and future indebtedness, including, in the case of certain indebtedness of subsidiaries, certain covenants that restrict the
ability of subsidiaries to pay dividends or make other distributions to us;
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• exposing us to potential events of default (if not cured or waived) under financial and operating covenants contained in our or our subsidiaries'
debt instruments that could have a material adverse effect on our business, financial condition and operating results;

• increasing our vulnerability to a downturn in general economic conditions or in pricing of our products; and

• limiting our ability to react to changing market conditions in our industry and in our customers' industries.

In addition, borrowings under our credit facility bear interest at variable rates. If market interest rates increase, such variable-rate debt will create higher
debt service requirements, which could adversely affect our ability to make distributions. While we may enter into agreements limiting our exposure to higher
interest rates, any such agreements may not offer complete protection from this risk.

In addition to our debt service obligations, our operations require substantial investments on a continuing basis. Our ability to make scheduled debt
payments, to refinance our obligations with respect to our indebtedness and to fund capital and non-capital expenditures necessary to maintain the condition
of our operating assets, properties and systems software, as well as to provide capacity for the growth of our business, depends on our financial and operating
performance, which, in turn, is subject to prevailing economic conditions and financial, business, competitive, legal and other factors.

In addition, we are and will be subject to covenants contained in agreements governing our present and future indebtedness. These covenants include, and
will likely include, restrictions on certain payments (including restrictions on distributions to our unitholders), the granting of liens, the incurrence of
additional indebtedness, dividend restrictions affecting subsidiaries, asset sales, transactions with affiliates and mergers and consolidations. Any failure to
comply with these covenants could result in a default under our credit facility. Our credit facility provides that we can make distributions to holders of our
common units, but only if we are in compliance with our leverage ratio and interest coverage ratio covenants on a pro forma basis after giving effect to any
distribution and there is no default or event of default under the facility. If we were unable to comply with any such covenant restrictions in any quarter, our
ability to make distributions to unitholders would be curtailed. In addition, the termination or non-renewal of, or violation by CVR Energy or CVR Refining
and its subsidiary of their respective covenants in, any of the intercompany agreements between us and CVR Energy or CVR Refining and its subsidiary that
has a material adverse effect on us would trigger an event of default under our credit facility. Upon a default, unless waived, the lenders under our credit
facility would have all remedies available to a secured lender, and could elect to terminate their commitments, cease making further loans, institute
foreclosure proceedings against our or our subsidiaries' assets, and force us and our subsidiaries into bankruptcy or liquidation, subject to the intercreditor
agreements. In addition, any defaults could trigger cross defaults under other or future credit agreements. Our operating results may not be sufficient to
service our indebtedness or to fund our other expenditures and we may not be able to obtain financing to meet these requirements.

We may not be able to generate sufficient cash to service all of our indebtedness and may be forced to take other actions to satisfy our obligations
under our indebtedness that may not be successful.

Our ability to satisfy our debt obligations will depend upon, among other things:

• our future financial and operating performance, which will be affected by prevailing economic conditions and financial, business, regulatory and
other factors, many of which are beyond our control; and

• our future ability to borrow under our credit facility, the availability of which depends on, among other things, our complying with the covenants
in the credit facility.

We cannot offer any assurance that our business will generate sufficient cash flow from operations, or that we will be able to draw under our credit
facility or otherwise, in an amount sufficient to fund our liquidity needs. In addition, our general partner's current policy is to distribute all available cash we
generate on a quarterly basis, and the board of directors of our general partner may in the future elect to pay a special distribution, engage in unit repurchases
or pursue other strategic options including acquisitions of other business or asset purchases, which would reduce cash available to service our debt
obligations.

If our cash flows and capital resources are insufficient to service our indebtedness, we may be forced to reduce or suspend distributions, reduce or delay
capital expenditures, sell assets, seek additional capital or restructure or refinance our indebtedness or seek bankruptcy protection. These alternative measures
may not be successful and may not permit us to meet our scheduled debt service obligations. Our ability to restructure or refinance our debt will depend on
the condition of the capital markets and our financial condition at such time. Any refinancing of our debt could be at higher interest rates and may require us
to comply with more onerous covenants, which could further restrict our business operations. In addition, the terms of existing or future debt agreements may
restrict us from adopting some of these alternatives. In the absence of such operating results and resources, we could face substantial liquidity problems and
might be required to dispose of material assets or operations, sell equity, and/or negotiate with our lenders to restructure the applicable debt, in order to meet
our debt service and
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other obligations. We may not be able to consummate those dispositions for fair market value or at all. Our credit facility or market or business conditions
may limit our ability to avail ourselves of some or all of these options. Furthermore, any proceeds that we could realize from any such dispositions may not be
adequate to meet our debt service obligations then due.

Our debt agreements contain restrictions that will limit our flexibility in operating our business and our ability to make distributions to our
unitholders.

Our credit facility contains, and any instruments governing future indebtedness of ours would likely contain, a number of covenants that impose
significant operating and financial restrictions on us, including restrictions on our and our subsidiaries' ability to, among other things:

• incur additional indebtedness or issue certain preferred units;

• pay distributions in respect of our units or make other restricted payments;

• make certain payments on debt that is subordinated or secured on a junior basis;

• make certain investments;

• sell certain assets;

• create liens on certain assets;

• consolidate, merge, sell or otherwise dispose of all or substantially all of our assets;

• enter into certain transactions with our affiliates; and

• designate our subsidiaries as unrestricted subsidiaries.

Any of these restrictions could limit our ability to plan for or react to market conditions and could otherwise restrict partnership activities. Any failure to
comply with these covenants could result in a default under our credit facility. Upon a default, unless waived, the lenders under our credit facility would have
all remedies available to a secured lender, and could elect to terminate their commitments, cease making further loans, institute foreclosure proceedings
against our assets, and force us into bankruptcy or liquidation, subject to any applicable intercreditor agreements. In addition, a default under our credit
facility would trigger a cross default under our other agreements and could trigger a cross default under the agreements governing our future indebtedness.
Our operating results may not be sufficient to service our indebtedness or to fund our other expenditures and we may not be able to obtain financing to meet
these requirements.

Despite our indebtedness, we may still be able to incur significantly more debt, including secured indebtedness. This could intensify the risks
described above.

We may be able to incur substantially more debt in the future, including secured indebtedness. Although our credit facility contains restrictions on our
incurrence of additional indebtedness, these restrictions are subject to a number of qualifications and exceptions and, under certain circumstances,
indebtedness incurred in compliance with these restrictions could be substantial. Also, these restrictions may not prevent us from incurring obligations that do
not constitute indebtedness. To the extent such new debt or new obligations are added to our existing indebtedness, the risks described above could
substantially increase.

We are a holding company and depend upon our subsidiary for our cash flow.

We are a holding company. All of our operations are conducted and all of our assets are owned by Coffeyville Resources Nitrogen Fertilizers, LLC, or
CRNF, our wholly-owned subsidiary. Consequently, our cash flow and our ability to meet our obligations or to make cash distributions in the future will
depend upon the cash flow of our subsidiary and the payment of funds by our subsidiary to us in the form of dividends or otherwise. The ability of our
subsidiary to make any payments to us will depend on its earnings, the terms of its indebtedness, including the terms of any credit facilities, and legal
restrictions. In particular, future credit facilities incurred at our subsidiary may impose significant limitations on the ability of our subsidiary to make
distributions to us and consequently our ability to make distributions to our unitholders.

As a publicly traded partnership we qualify for certain exemptions from the NYSE's corporate governance requirements.

As a publicly traded partnership, we qualify for certain exemptions from the NYSE's corporate governance requirements, including:

• the requirement that a majority of the board of directors of our general partner consist of independent directors;
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• the requirement that the board of directors of our general partner have a nominating/corporate governance committee that is composed entirely
of independent directors; and

• the requirement that the board of directors of our general partner have a compensation committee that is composed entirely of independent
directors.

Our general partner's board of directors has not and does not currently intend to establish a nominating/corporate governance committee. Additionally, we
could avail ourselves of the additional exemptions available to publicly traded partnerships listed above at any time in the future. Accordingly, unitholders do
not have the same protections afforded to equityholders of companies that are subject to all of the corporate governance requirements of the NYSE.

Our relationship with CVR Energy and CVR Refining and their financial condition subjects us to potential risks that are beyond our control.

Due to our relationship with CVR Energy and CVR Refining, adverse developments or announcements concerning CVR Energy or CVR Refining could
materially adversely affect our financial condition, even if we have not suffered any similar development. The ratings assigned to CVR Refining's
indebtedness are below investment grade. Downgrades of the credit ratings of CVR Refining could increase our cost of capital and collateral requirements,
and could impede our access to the capital markets.

The credit and business risk profiles of CVR Energy and CVR Refining may be factors considered in credit evaluations of us. This is because we rely on
CVR Energy and CVR Refining for various services, including management services and the supply of pet coke. The credit and risk profile of CVR Energy
and CVR Refining could adversely affect our credit ratings and risk profile, which could increase our borrowing costs or hinder our ability to raise capital.

If we were to seek a credit rating in the future, our credit rating may be adversely affected by the leverage of CVR Refining, as credit rating agencies may
consider the leverage and credit profile of CVR Energy and its affiliates because of their ownership interest in and joint control of us and the strong
operational links between CVR Refining's refining business and us. Any adverse effect on our credit rating would increase our cost of borrowing or hinder
our ability to raise financing in the capital markets, which would impair our ability to grow our business and make cash distributions to unitholders.

Risks Related to Our Limited Partnership Structure and Our Common Units

The board of directors of our general partner has adopted a policy to distribute all of the available cash we generate on a quarterly basis, which
could limit our ability to grow and make acquisitions.

Our general partner's current policy is to distribute all of the available cash we generate on a quarterly basis to our unitholders. As a result, we will rely
primarily upon external financing sources, including commercial bank borrowings and the issuance of debt and equity securities, to fund our acquisitions and
expansion capital expenditures. As a result, to the extent we are unable to finance growth externally, our cash distribution policy will significantly impair our
ability to grow.

In addition, because of our general partner's current distribution policy, our growth may not be as robust as that of businesses that reinvest their available
cash to expand ongoing operations. To the extent we issue additional units in connection with any acquisitions or expansion capital expenditures, or as in-kind
distributions, current unitholders will experience dilution and the payment of distributions on those additional units will decrease the amount we distribute on
each outstanding unit. There are no limitations in our partnership agreement on our ability to issue additional units, including units ranking senior to the
common units. The incurrence of additional commercial borrowings or other debt to finance our growth strategy would result in increased interest expense,
which, in turn, would reduce the available cash that we have to distribute to our unitholders.

Our general partner, an indirect wholly-owned subsidiary of CVR Energy, has fiduciary duties to CVR Energy and its stockholders, and the
interests of CVR Energy and its stockholders may differ significantly from, or conflict with, the interests of our public common unitholders.

Our general partner is responsible for managing us. Although our general partner has fiduciary duties to manage us in a manner that is in our best
interests, the fiduciary duties are specifically limited by the express terms of our partnership agreement, and the directors and officers of our general partner
also have fiduciary duties to manage our general partner in a manner beneficial to CVR Energy and its stockholders. The interests of CVR Energy and its
stockholders may differ from, or conflict with, the interests of our common unitholders. In resolving these conflicts, our general partner may favor its own
interests, the interests of Coffeyville Resources, its sole member, or the interests of CVR Energy and holders of CVR Energy's common stock over our
interests and those of our common unitholders.
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The potential conflicts of interest include, among others, the following:

• Neither our partnership agreement nor any other agreement requires the owners of our general partner, including CVR Energy, to pursue a
business strategy that favors us. The affiliates of our general partner, including CVR Energy, have fiduciary duties to make decisions in their
own best interests and in the best interest of holders of CVR Energy's common stock, which may be contrary to our interests. In addition, our
general partner is allowed to take into account the interests of parties other than us or our unitholders, such as its owners or CVR Energy, in
resolving conflicts of interest, which has the effect of limiting its fiduciary duty to our unitholders.

• Our general partner has limited its liability and reduced its fiduciary duties under our partnership agreement and has also restricted the remedies
available to our unitholders for actions that, without the limitations, might constitute breaches of fiduciary duty. As a result of purchasing
common units, unitholders consent to some actions and conflicts of interest that might otherwise constitute a breach of fiduciary or other duties
under applicable state law.

• The board of directors of our general partner determines the amount and timing of asset purchases and sales, capital expenditures, borrowings,
repayment of indebtedness and issuances of additional partnership interests, each of which can affect the amount of cash that is available for
distribution to our common unitholders.

• Our partnership agreement does not restrict our general partner from causing us to pay it or its affiliates for any services rendered to us or
entering into additional contractual arrangements with any of these entities on our behalf. There is no limitation on the amounts our general
partner can cause us to pay it or its affiliates.

• Our general partner may exercise its rights to call and purchase all of our common units if at any time it and its affiliates (including Coffeyville
Resources) own more than 80% of the common units.

• Our general partner controls the enforcement of obligations owed to us by it and its affiliates. In addition, our general partner decides whether to
retain separate counsel or others to perform services for us.

• Our general partner determines which costs incurred by it and its affiliates are reimbursable by us.

• Most of the executive officers of our general partner also serve as executive officers of CVR Energy, and our executive chairman, chief
executive officer and president, is the chief executive officer of CVR Energy. The executive officers who work for both CVR Energy and our
general partner, including our chief financial officer, chief operating officer and general counsel, divide their time between our business and the
business of CVR Energy. These executive officers will face conflicts of interest from time to time in making decisions which may benefit either
us or CVR Energy.

Our partnership agreement limits the liability and replaces the default fiduciary duties of our general partner and restricts the remedies available to
us and our common unitholders for actions taken by our general partner that, without these limitations and reductions, might otherwise constitute
breaches of fiduciary duty.

Our partnership agreement limits the liability and replaces the default fiduciary duties of our general partner, while also restricting the remedies available
to our common unitholders for actions that, without these limitations and reductions, might constitute breaches of fiduciary duty. Delaware partnership law
permits such contractual reductions of fiduciary duty. By purchasing common units, common unitholders consent to some actions that might otherwise
constitute a breach of fiduciary or other duties applicable under state law. Our partnership agreement contains provisions that replace standards to which our
general partner would otherwise be held by state fiduciary duty law. For example:

• our partnership agreement permits our general partner to make a number of decisions in its individual capacity, as opposed to its capacity as
general partner. This entitles our general partner to consider only the interests and factors that it desires, and it has no duty or obligation to give
any consideration to any interest of, or factors affecting, our common unitholders. Decisions made by our general partner in its individual
capacity are made by Coffeyville Resources as the sole member of our general partner, and not by the board of directors of our general partner.
Examples include the exercise of the general partner's call right, its voting rights with respect to any common units it may own, its registration
rights and its determination whether or not to consent to any merger or consolidation or amendment to our partnership agreement.

• our partnership agreement provides that our general partner will not have any liability to us or our unitholders for decisions made in its capacity
as general partner so long as it acted in good faith, meaning it believed that the decisions were in our best interests.
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• our partnership agreement provides that our general partner and the officers and directors of our general partner will not be liable for monetary
damages to us for any acts or omissions unless there has been a final and non-appealable judgment entered by a court of competent jurisdiction
determining that our general partner or those persons acted in bad faith or engaged in fraud or willful misconduct or, in the case of a criminal
matter, acted with knowledge that such person's conduct was criminal.

• our partnership agreement generally provides that affiliate transactions and resolutions of conflicts of interest not approved by the conflicts
committee of the board of directors of our general partner and not involving a vote of unitholders must be on terms no less favorable to us than
those generally provided to or available from unrelated third parties or be "fair and reasonable." In determining whether a transaction or
resolution is "fair and reasonable," our general partner may consider the totality of the relationship between the parties involved, including other
transactions that may be particularly advantageous or beneficial to us.

By purchasing a common unit, a unitholder becomes bound by the provisions of our partnership agreement, including the provisions described above.

Our unitholders have limited voting rights, and CVR Energy has the power to appoint and remove our general partner's directors.

Our general partner has control over all decisions related to our operations. Furthermore, CVR Energy, through its ownership of 100% of Coffeyville
Resources, has the power to elect all of the members of the board of directors of our general partner. The goals and objectives of CVR Energy, as the indirect
owner of our general partner, may not be consistent with those of our public unitholders.

Unlike the holders of common stock in a corporation, our unitholders have only limited voting rights on matters affecting our business and, therefore,
limited ability to influence management's decisions regarding our business. Our public unitholders do not have an ability to influence any operating decisions
and are not able to prevent us from entering into any transactions. Unlike publicly traded corporations, we do not hold annual meetings of our unitholders to
elect directors or conduct other matters routinely conducted at annual meetings of stockholders. Furthermore, even if our unitholders are dissatisfied with the
performance of our general partner, they have no practical ability to remove our general partner. As a result of these limitations, the price at which the
common units will trade could be diminished.

Common units are subject to our general partner's call right.

If at any time our general partner and its affiliates own more than 80% of the common units, our general partner will have the right, which it may assign
to any of its affiliates or to us, but not the obligation, to acquire all, but not less than all, of the common units held by public unitholders at a price not less
than their then-current market price, as calculated pursuant to the terms of our partnership agreement. As a result, each holder of our common units may be
required to sell such holder's common units at an undesirable time or price and may not receive any return on investment. Each holder of our common units
may also incur a tax liability upon a sale of such holder's common units. Our general partner is not obligated to obtain a fairness opinion regarding the value
of the common units to be repurchased by it upon exercise of the call right. There is no restriction in our partnership agreement that prevents our general
partner from issuing additional common units and then exercising its call right. Our general partner may use its own discretion, free of fiduciary duty
restrictions, in determining whether to exercise this right.

Our public unitholders do not have sufficient voting power to remove our general partner without CVR Energy's consent.

CVR Energy indirectly owns approximately 53% of our common units, which means holders of common units are not able to remove the general partner,
under any circumstances, unless CVR Energy sells some of the common units that it owns or we sell additional units to the public, in either case, such that
CVR Energy owns less than 33 1/3% of our common units.

Our partnership agreement restricts the voting rights of unitholders owning 20% or more of our common units (other than our general partner and
its affiliates and permitted transferees).

Our partnership agreement restricts unitholders' voting rights by providing that any units held by a person that owns 20% or more of any class of units
then outstanding, other than our general partner, its affiliates, their transferees and persons who acquired such units with the prior approval of the board of
directors of our general partner, may not vote on any matter. Our partnership agreement also contains provisions limiting the ability of common unitholders to
call meetings or to acquire information about our operations, as well as other provisions limiting the ability of our common unitholders to influence the
manner or direction of management.
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Cost reimbursements due to our general partner and its affiliates will reduce cash available for distribution to you.

Prior to making any distribution on our outstanding units, we will reimburse our general partner for all expenses it incurs on our behalf including, without
limitation, our pro rata portion of management compensation and overhead charged by CVR Energy in accordance with our services agreement. The services
agreement does not contain any cap on the amount we may be required to pay pursuant to this agreement. The payment of these amounts, including allocated
overhead, to our general partner and its affiliates could adversely affect our ability to make distributions to you.

Limited partners may not have limited liability if a court finds that unitholder action constitutes control of our business.

A general partner of a partnership generally has unlimited liability for the obligations of the partnership, except for those contractual obligations of the
partnership that are expressly made without recourse to the general partner. Our partnership is organized under Delaware law and our subsidiary conducts
business in a number of other states, including Kansas, Nebraska and Texas. Limited partners could be liable for our obligations as if such limited partners
were general partners if a court or government agency determined that:

• we were conducting business in a state but had not complied with that particular state's partnership statute; or

• limited partners' right to act with other unitholders to remove or replace our general partner, to approve some amendments to our partnership
agreement or to take other actions under our partnership agreement constituted "control" of our business.

Unitholders may have liability to repay distributions.

In the event that: (i) we make distributions to our unitholders when our nonrecourse liabilities exceed the sum of (a) the fair market value of our assets
not subject to recourse liability and (b) the excess of the fair market value of our assets subject to recourse liability over such liability, or a distribution causes
such a result, and (ii) a unitholder knows at the time of the distribution of such circumstances, such unitholder will be liable for a period of three years from
the time of the impermissible distribution to repay the distribution under Section 17-607 of the Delaware Act.

Likewise, upon the winding up of the partnership, in the event that (a) we do not distribute assets in the following order: (i) to creditors in satisfaction of
their liabilities; (ii) to partners and former partners in satisfaction of liabilities for distributions owed under our partnership agreement; (iii) to partners for the
return of their contribution; and finally (iv) to the partners in the proportions in which the partners share in distributions and (b) a unitholder knows at the time
of such circumstances, then such unitholder will be liable for a period of three years from the impermissible distribution to repay the distribution under
Section 17-807 of the Delaware Act.

Our general partner's interest in us and the control of our general partner may be transferred to a third party without unitholder consent.

Our general partner may transfer its general partner interest in us to a third party in a merger or in a sale of all or substantially all of its assets without the
consent of the unitholders. Furthermore, there is no restriction in our partnership agreement on the ability of CVR Energy to transfer its equity interest in our
general partner to a third party. The new equity owner of our general partner would then be in a position to replace the board of directors and the officers of
our general partner with its own choices and to influence the decisions taken by the board of directors and officers of our general partner.

If control of our general partner were transferred to an unrelated third party, the new owner of the general partner would have no interest in CVR Energy.
We rely substantially on the senior management team of CVR Energy and have entered into a services agreement pursuant to which CVR Energy provides us
with the services of its senior management team. If our general partner were no longer controlled by CVR Energy, CVR Energy could be more likely to
terminate the services agreement, which it may do upon 180 days' notice.

Mr. Carl C. Icahn exerts significant influence over the Partnership and his interests may conflict with the interests of the Partnership's public
unitholders.

CVR Energy indirectly owns our general partner and approximately 53% of our common units. CVR Energy has the right to appoint and replace all of
the members of the board of directors of our general partner at any time.

Mr. Carl C. Icahn indirectly controls approximately 82% of the voting power of CVR Energy's capital stock and, by virtue of such stock ownership in
CVR Energy, is able to elect and appoint all of the directors of CVR Energy. This gives Mr. Icahn the ability to control and exert substantial influence over
CVR Energy. As a result of such control of CVR Energy, he is able to control the Partnership, including:
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• business strategy and policies;

• mergers or other business combinations;

• the acquisition or disposition of assets;

• future issuances of common units or other securities;

• incurrence of debt or obtaining other sources of financing; and

• the Partnership's distribution policy and the payment of distributions on the Partnership's common units.

CVR Energy provides us with the services of its senior management team as well as accounting, business operations, legal, finance and other key back-
office and mid-office personnel pursuant to a services agreement which it can terminate at any time subject to a 180-day notice period. We cannot predict
whether CVR Energy will terminate the services agreement and, if so, what the economic effect of termination would be. CVR Energy also has the right
under our partnership agreement to sell our general partner at any time to a third party, who would be able to replace our entire board of directors. Finally,
while CVR Energy currently owns the majority of our common units, its current owners are under no obligation to maintain their ownership interest in us,
which could have a material adverse effect on us.

Mr. Icahn's interests may not always be consistent with the Partnership's interests or with the interests of the Partnership's public unitholders. Mr. Icahn
and entities controlled by him may also pursue acquisitions or business opportunities in industries in which we compete, and there is no requirement that any
additional business opportunities be presented to us. We also have and may in the future enter into transactions to purchase goods or services with affiliates of
Mr. Icahn. To the extent that conflicts of interest may arise between the Partnership and Mr. Icahn and his affiliates, those conflicts may be resolved in a
manner adverse to the Partnership or its public unitholders.

Increases in interest rates could adversely impact our unit price and our ability to issue additional equity to make acquisitions, incur debt or for
other purposes.

We cannot predict how interest rates will react to changing market conditions. Interest rates on our credit facility, future credit facilities and debt
securities we may issue in debt offerings could be higher than current levels, causing our financing costs to increase accordingly. Additionally, as with other
yield-oriented securities, we expect that our unit price will be impacted by the level of our quarterly cash distributions and implied distribution yield. The
distribution yield is often used by investors to compare and rank related yield-oriented securities for investment decision-making purposes. Therefore,
changes in interest rates may affect the yield requirements of investors who invest in our common units, and a rising interest rate environment could have a
material adverse impact on our unit price and our ability to issue additional equity to make acquisitions or to incur debt and could increase our interest costs.

We may issue additional common units and other equity interests without your approval, which would dilute your existing ownership interests.

Under our partnership agreement, we are authorized to issue an unlimited number of additional interests without a vote of the unitholders. The issuance
by us of additional common units or other equity interests of equal or senior rank will have the following effects:

• the proportionate ownership interest of unitholders immediately prior to the issuance will decrease;

• the amount of cash distributions on each unit will decrease;

• the ratio of our taxable income to distributions may increase;

• the relative voting strength of each previously outstanding unit will be diminished; and

• the market price of the common units may decline.

In addition, our partnership agreement does not prohibit the issuance by our subsidiaries of equity interests, which may effectively rank senior to the
common units.

Units eligible for future sale may cause the price of our common units to decline.

Sales of substantial amounts of our common units in the public market, or the perception that these sales may occur, could cause the market price of our
common units to decline. This could also impair our ability to raise additional capital through the sale of our equity interests.
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As of February 18, 2014, there were 73,112,951 common units outstanding. Of this amount, (i) approximately 47% of the common units are held by the
public and are freely transferable without restriction or further registration under the Securities Act of 1933, or the Securities Act, to the extent held by
persons other than "affiliates," as that term is defined in Rule 144 under the Securities Act and (ii) CVR Energy, through Coffeyville Resources, owns
approximately 53% of the common units, which may only be sold pursuant to a future registration statement or an exemption from registration such as
Rule 144.

Under our partnership agreement, our general partner and its affiliates (including Coffeyville Resources) have the right to cause us to register their units
under the Securities Act and applicable state securities laws. We are also party to an amended and restated registration rights agreement with Coffeyville
Resources pursuant to which we may be required to register the sale of the common units it holds.

The Partnership’s registration statement on Form S-3, declared effective by the SEC on August 29, 2012, enables CRLLC to sell, from time to time,
in one or more public offerings or direct placements, up to 38,920,000 common units.

Tax Risks

Our tax treatment depends on our status as a partnership for U.S. federal income tax purposes, as well as our not being subject to a material
amount of entity-level taxation by individual states. If the IRS were to treat us as a corporation, rather than as a partnership, for U.S. federal
income tax purposes or if we were to become subject to material additional amounts of entity-level taxation for state tax purposes, then our cash
available for distribution to our unitholders would be substantially reduced, likely causing a substantial reduction in the value of our common
units.

The anticipated after-tax economic benefit of an investment in our common units depends largely on our being treated as a partnership for U.S. federal
income tax purposes. Despite the fact that we are organized as a limited partnership under Delaware law, it is possible in certain circumstances for a
partnership such as ours to be treated as a corporation for U.S. federal income tax purposes. Current law requires us to derive at least 90% of our annual gross
income from specific activities to continue to be treated as a partnership, rather than as a corporation, for U.S. federal income tax purposes. We may not find it
possible to meet this qualifying income requirement, or may inadvertently fail to meet this qualifying income requirement.

Although we do not believe based upon our current operations, that we will be treated as a corporation for U.S. federal income tax purposes, a change in
our business or a change in current law could cause us to be treated as a corporation for U.S. federal income tax purposes or otherwise subject us to entity
level taxation. We may in the future enter into new activities or businesses. If our legal counsel were to be unable to opine that gross income from any such
activity or business will count toward satisfaction of the 90% gross income, or qualifying income, requirement to be treated as a partnership for U.S. federal
income tax purposes, we could seek a ruling from the IRS that gross income we earn from any such activity or business will be qualifying income. There can
be no assurance, however, that the IRS would issue a favorable ruling under such circumstances. If we did not receive a favorable ruling, we could choose to
engage in the activity or business through a corporate subsidiary, which would subject the income related to such activity or business to entity-level taxation.
Except to the extent that we in the future request a ruling regarding the qualifying nature of our income from a particular activity or business, we do not intend
to request a ruling from the IRS with respect to our treatment as a partnership for U.S. federal income tax purposes or any other matter affecting us.

If we were treated as a corporation for U.S. federal income tax purposes, or if we were otherwise subject to entity-level taxation, we would pay U.S.
federal income tax on all of our taxable income at the corporate tax rate, which is currently a maximum of 35%, and would likely pay additional state and
local income tax at varying rates. Distributions to our unitholders would generally be taxed again as corporate distributions, and no income, gains, losses,
deductions or credits would flow through to our unitholders. Because a tax would be imposed upon us as a corporation, our cash available for distribution to
our unitholders would be substantially reduced. Therefore, treatment of us as a corporation for U.S. federal income tax purposes would result in a material
reduction in the anticipated cash flow and after-tax return to our unitholders, likely causing a substantial reduction in the value of our common units.

The tax treatment of publicly traded partnerships or an investment in our common units could be subject to potential legislative, judicial or
administrative changes and differing interpretations, possibly on a retroactive basis.

The present U.S. federal income tax treatment of publicly traded partnerships, including us, or an investment in our common units may be modified by
administrative, legislative or judicial changes or differing interpretations at any time. Current law may change to cause us to be treated as a corporation for
U.S. federal income tax purposes or otherwise subject us to entity-level taxation. The current administration and members of Congress from time to time have
recently considered substantive changes to the existing U.S. federal income tax laws that would adversely affect the tax treatment of publicly traded
partnerships. One such legislative proposal would eliminate the qualifying income exception upon which we rely for our treatment as a partnership for U.S.
federal income tax purposes. Any modification to the U.S. federal income tax laws and
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interpretations thereof may or may not be applied retroactively. Although we are unable to predict whether any of these changes or other proposals will
ultimately be enacted, any such changes could cause a substantial reduction in the value of our common units.

Several states currently subject partnerships to entity-level taxation. Specifically, we have been required to pay Texas franchise tax since the 2008 taxable
year and Illinois replacement tax since the 2013 taxable year. Such taxes reduce our cash available for distribution to our unitholders. Other states are
evaluating proposals to subject partnerships to entity-level taxation through the imposition of income, franchise or other forms of taxation. Imposition of these
or similar taxes by any other state in which we do business will further reduce our cash available for distribution to our unitholders and could cause a
substantial reduction in the value of our common units. We are unable to predict whether any of these or other proposals will ultimately be enacted.

If the IRS contests the U.S. federal income tax positions we take, the market for our common units may be materially and adversely impacted, and
the cost of any IRS contest will reduce our cash available for distribution to our unitholders.

Except to the extent that we, in the future, request a ruling regarding the qualifying nature of our income, we have not and do not intend to request a
ruling from the IRS with respect to our treatment as a partnership for U.S. federal income tax purposes or any other matter affecting us. The IRS may adopt
positions that differ from the positions we take, and the IRS's positions may ultimately be sustained. It may be necessary to resort to administrative or court
proceedings to sustain some or all of the positions we take. A court may not agree with some or all of the positions we take. Any contest with the IRS may
materially and adversely impact the market for our common units and the price at which they trade. In addition, our costs of any contest with the IRS will be
borne indirectly by our unitholders because the costs will reduce our cash available for distribution.

A unitholder's share of our income is taxable for U.S. federal income tax purposes even if the unitholder does not receive any cash distributions
from us.

Our unitholders are treated as partners to whom we allocate taxable income that could be different in amount than the cash we distribute. A unitholder's
allocable share of our taxable income is taxable to the unitholder, which may require the payment of U.S. federal income taxes and, in some cases, state and
local income taxes on the unitholder's share of our taxable income, even if no cash distributions are received from us. Unitholders may not receive cash
distributions from us equal to their share of our taxable income or even equal to the actual tax liability that results from that income.

The sale or exchange of 50% or more of our capital and profits interests during any twelve-month period will result in the termination of our
partnership for U.S. federal income tax purposes.

        We will be considered to have technically terminated as a partnership for U.S. federal income tax purposes if there is a sale or exchange of 50% or more
of the total interests in our capital and profits within a twelve-month period. For purposes of determining whether the 50% threshold has been met, multiple
sales of the same common unit will be counted only once. Our sponsor directly and indirectly owns more than 50% of the total interests in our capital and
profits. Therefore, a transfer by our sponsor of all or a portion of its interests in us could result in a termination of us as a partnership for U.S. federal income
tax purposes. While we would continue our existence as a Delaware limited partnership, our technical termination would, among other things, result in the
closing of our taxable year for all unitholders, which would result in us filing two tax returns (and our unitholders could receive two Schedules K-1) for one
fiscal year and could result in a significant deferral of depreciation deductions allowable in computing our taxable income. In the case of a unitholder
reporting on a taxable year other than a fiscal year ending December 31, the closing of our taxable year may also result in more than one year of our taxable
income or loss being includable in the unitholder’s taxable income for the year of termination. Our technical termination currently would not affect our
classification as a partnership for U.S. federal income tax purposes, but instead, after our termination we would be treated as a new partnership for U.S.
federal income tax purposes. If treated as a new partnership, we must make new tax elections and could be subject to penalties if we are unable to determine
that a technical termination occurred. The IRS has announced a relief procedure whereby a publicly traded partnership that has technically terminated may
request special relief that, if granted, would permit the partnership to provide only a single Schedule K-1 to unitholders for the tax years in which the
termination occurs.

Tax gain or loss on the disposition of our common units could be more or less than expected.

If our unitholders sell common units, they will recognize a gain or loss for U.S. federal income tax purposes equal to the difference between the amount
realized and their tax basis in those common units. Because distributions in excess of their allocable share of our net taxable income decrease their tax basis in
their common units, the amount, if any, of such prior excess distributions with respect to the common units our unitholders sell will, in effect, become taxable
income to our unitholders if
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they sell such common units at a price greater than their tax basis in those common units, even if the price they receive is less than their original cost.
Furthermore, a substantial portion of the amount realized, whether or not representing gain, may be taxed as ordinary income due to potential recapture of
depreciation and depletion deductions and certain other items. In addition, because the amount realized includes a unitholder's share of our nonrecourse
liabilities, if our unitholders sell common units, they may incur a tax liability in excess of the amount of cash they receive from the sale.

Tax-exempt entities and non-U.S. persons face unique tax issues from owning our common units that may result in adverse tax consequences to
them.

Investment in our common units by tax-exempt entities, such as employee benefit plans and individual retirement accounts (known as IRAs), and non-
U.S. persons, raises issues unique to them. For example, virtually all of our income allocated to organizations that are exempt from U.S. federal income tax,
including IRAs and other retirement plans, will be unrelated business taxable income and will be taxable to them. Distributions to non-U.S. persons will be
reduced by withholding taxes at the highest applicable effective tax rate, and non-U.S. persons will be required to file U.S. federal income tax returns and pay
tax on their shares of our taxable income. If you are a tax-exempt entity or a non-U.S. person, you should consult your tax advisor before investing in our
common units.

We treat each purchaser of our common units as having the same tax benefits without regard to the actual common units purchased. The IRS may
challenge this treatment, which could adversely affect the value of our common units.

Because we cannot match transferors and transferees of common units, we have adopted depreciation and amortization positions that may not conform to
all aspects of existing Treasury Regulations promulgated under the Internal Revenue Code, referred to as "Treasury Regulations." A successful IRS challenge
to those positions could adversely affect the amount of tax benefits available to our unitholders. It also could affect the timing of these tax benefits or the
amount of gain from the sale of common units and could cause a substantial reduction in the value of our common units or result in audit adjustments to our
unitholders' tax returns.

We prorate our items of income, gain, loss and deduction, for U.S. federal income tax purposes, between transferors and transferees of our
common units each month based upon the ownership of our common units on the first day of each month, instead of on the basis of the date a
particular common unit is transferred. The IRS may challenge this treatment, which could change the allocation of items of income, gain, loss and
deduction among our unitholders.

We generally prorate our items of income, gain, loss and deduction between transferors and transferees of our common units each month based upon the
ownership of our common units on the first day of each month, instead of on the basis of the date a particular common unit is transferred. The use of this
proration method may not be permitted under existing Treasury Regulations. The U.S. Treasury Department has issued proposed Treasury Regulations that
provide a safe harbor pursuant to which publicly traded partnerships may use a similar monthly simplifying convention to allocate tax items among transferor
and transferee unitholders. Nonetheless, the proposed regulations do not specifically authorize the use of the proration method we have adopted. If the IRS
were to challenge our proration method or new Treasury Regulations were issued requiring a change, we may be required to change the allocation of items of
income, gain, loss and deduction among our unitholders. Counsel has not rendered an opinion to us with respect to whether our monthly convention for
allocating taxable income and losses is permitted by existing Treasury Regulations.

A unitholder whose common units are the subject of a securities loan (e.g., a loan to a "short seller" to cover a short sale of common units may be
considered as having disposed of those common units. If so, the unitholder would no longer be treated for U.S. federal income tax purposes as a
partner with respect to those common units during the period of the loan and may recognize gain or loss from the disposition.

Because a unitholder whose common units are loaned to a "short seller" to cover a short sale of common units may be considered as having disposed of
the loaned common units, he may no longer be treated for U.S. federal income tax purposes as a partner with respect to those common units during the period
of the loan to the short seller and the unitholder may recognize gain or loss from such disposition. Moreover, during the period of the loan to the short seller,
any of our income, gain, loss or deduction with respect to those common units may not be reportable by the unitholder and any cash distributions received by
the common unitholder as to those common units could be fully taxable as ordinary income. Unitholders desiring to assure their status as partners and avoid
the risk of gain recognition from a loan to a short seller should modify any applicable brokerage account agreements to prohibit their brokers from borrowing
their common units.

Our unitholders will likely be subject to state and local taxes and return filing requirements in jurisdictions where they do not live as a result of
investing in our common units.

In addition to U.S. federal income taxes, unitholders are likely to be subject to other taxes, including state and local taxes, unincorporated business taxes
and estate, inheritance or intangible taxes that are imposed by the various jurisdictions in which
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we conduct business or own or control property now or in the future, even if they do not live in any of those jurisdictions. We currently own assets and
conduct business in Kansas, Nebraska, Missouri, Texas, Ohio, Illinois, and Wisconsin. Kansas, Nebraska, Missouri, Illinois and Wisconsin currently impose a
personal income tax on individuals. Kansas, Nebraska, Missouri, Illinois and Wisconsin also impose an income tax on corporations and other entities. Illinois
imposes a replacement tax on corporations and other entities, and Texas imposes a franchise tax on corporations and other entities. Unitholders are likely
required to file state and local income tax returns and pay state and local income taxes in some or all of these various jurisdictions. Further, unitholders may
be subject to penalties for failure to comply with those requirements. As we make acquisitions or expand our business, we may own or control assets or
conduct business in additional states or foreign jurisdictions that impose a personal income tax. It is the responsibility of each unitholder to file all U.S.
federal, state, local and non-U.S. tax returns. Our counsel has not rendered an opinion on the state, local, or non-U.S. tax consequences of an investment in
our common units.

Item 1B.    Unresolved Staff Comments

None.

Item 2.    Properties

We own one facility, our 60-acre nitrogen fertilizer plant, which is located in Coffeyville, Kansas. Our executive offices are located at 2277 Plaza Drive
in Sugar Land, Texas, and our administrative office is located in Kansas City, Kansas. The offices in Sugar Land and Kansas City are leased by a subsidiary of
CVR Energy and we pay a pro rata share of the rent on those offices. We believe that our owned facility, together with CVR Energy's leased facilities, will be
sufficient for our needs over the next twelve months.

We have entered into a cross-easement agreement with CVR Refining so that both we and CVR Refining are able to access and utilize each other's land
in certain circumstances in order to operate our respective businesses in a manner to provide flexibility for both parties to develop their respective properties,
without depriving either party of the benefits associated with the continuous reasonable use of the other party's property. For more information on this cross-
easement agreement, see "Certain Relationships and Related Transactions and Director Independence — Agreements with CVR Energy and CVR Refining —
Real Estate Transactions."

We completed the Phillipsburg, Kansas UAN terminal project in January 2013 at an estimated cost of $1.8 million. The UAN terminal project included
the construction of a two million gallon UAN storage tank and related truck and rail car load-out facilities, to enable us to distribute up to approximately
20,000 tons of UAN fertilizer annually. The property that this terminal is constructed on is owned by a subsidiary of CVR Refining, who operates the terminal
on our behalf.

The Dartmouth, Kansas UAN terminal project was substantially complete in December 2013, and the total capital costs incurred as of December 31,
2013 was approximately $1.4 million. It is anticipated that additional costs of approximately $0.6 million will be incurred in 2014 for a total cost of
approximately $2.0 million. This terminal has the same capabilities as the Phillipsburg, Kansas terminal and is currently fully operational. The property that
this terminal is located on is owned by the Pawnee County Cooperative Association, which operates the terminal for the Partnership.

Item 3.    Legal Proceedings

We are, and will continue to be, subject to litigation from time to time in the ordinary course of our business, including matters such as those described
under "Business — Environmental Matters." We also incorporate by reference into this Part I, Item 3 of this Report, the information regarding the lawsuits
and proceedings described and referenced in Note 13, "Commitments and Contingencies" to our Consolidated Financial Statements as set forth in Part II,
Item 8 of this Report. In accordance with GAAP, we record a liability when it is both probable that a liability has been incurred and the amount of the loss 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, Although we cannot predict with certainty the ultimate resolution of lawsuits,
investigations or claims asserted against us, we do not believe that any currently pending legal proceeding or proceedings to which we are a party will have a
material adverse effect on our business, financial condition or results of operations.

Item 4.    Mine Safety Disclosures.

Not applicable.
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PART II

Item 5.    Market for Registrant's Common Equity, Related Unitholder Matters and Issuer Purchases of Equity Securities

Market Information

Our common units, which are listed on the NYSE under the symbol "UAN" commenced trading on April 8, 2011. The table below sets forth, for the
quarter indicated, the high and low sales prices per unit of our common units:

2013: High  Low

First Quarter $ 30.00  $ 24.32
Second Quarter 27.50  21.00
Third Quarter 23.81  17.50
Fourth Quarter 19.98  15.11

2012: High  Low

First Quarter $ 31.00  $ 24.25
Second Quarter 29.35  19.21
Third Quarter 27.59  22.53
Fourth Quarter 27.90  22.91

There were 16 holders of record of our common units as of February 18, 2014. Because many of our common units are held by brokers and other
institutions on behalf of holders, we are unable to estimate the total number of beneficial owners represented by these record holders.

Cash Distribution Policy

The board of directors of the Partnership's general partner has adopted 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. Beginning with
the first quarter of 2013, available cash for each quarter has generally been calculated as Adjusted EBITDA reduced for cash needed for (i) net 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 expense incurred 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 expense, depreciation
and amortization) further adjusted for the impact of non-cash share-based compensation, and, where applicable, major scheduled turnaround expense and loss
on disposition of assets. Available cash for each quarter through the end of 2012 was calculated based on our cash flow from operations for the quarter, less
cash needed for maintenance capital expenditures, debt service and other contractual obligations and reserves for future operating or capital needs that the
board of directors of our general partner deemed necessary or appropriate. Available cash for distributions may be increased by previously established cash
reserves, if any, at the discretion of 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.

Because our policy is to distribute all available cash we generate each quarter, without reserving cash for future distributions or borrowing to pay
distributions during periods of low cash flow from operations, our unitholders have direct exposure to fluctuations in the amount of earnings generated by our
business. We expect that the amount of our quarterly distributions, if any, will vary based on our earnings during each quarter. Our quarterly cash
distributions, if any, will not be stable and will vary from quarter to quarter as a direct result of variations in our operating performance and earnings caused
by fluctuations in the price of nitrogen fertilizers. See "Business — Distribution, Sales and Marketing." Such variations may be significant. The board of
directors of our general partner may change the foregoing distribution policy at any time and from time to time. Our partnership agreement does not require
us to pay cash distributions on a quarterly or other basis.
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From time to time, we make prepaid sales, whereby we receive cash during one quarter in respect of product to be produced and sold in a future quarter,
but we do not record revenue in respect of the cash received until the quarter when product is delivered.

The following is a summary of cash distributions paid to unitholders during the years ended December 31, 2013 and 2012 for the respective quarters to
which the distributions relate:

 
December 31, 

2012  
March 31, 

2013  
June 30, 

2013  
September 30, 

2013  
Total Cash

Distributions
Paid in 2013

 ($ in millions, except per common units amounts)

Amount paid CRLLC $ 9.8  $ 31.1  $ 22.7  $ 14.0  $ 77.5
Amounts paid to public unitholders 4.2  13.5  19.9  12.3  50.0

Total amount paid $ 14.0  $ 44.6  $ 42.6  $ 26.3  $ 127.5

Per common unit $ 0.192  $ 0.610  $ 0.583  $ 0.36  $ 1.745

Common units outstanding 73,065  73,065  73,075  73,078   

 
December 31, 

2011  
March 31, 

2012  
June 30, 

2012  
September 30, 

2012  
Total Cash

Distributions
Paid in 2012

 ($ in millions, except per common units amounts)

Amount paid CRLLC $ 29.9  $ 26.6  $ 30.5  $ 25.3  $ 112.4
Amounts paid to public unitholders 13.0  11.6  13.3  10.9  48.8

Total amount paid $ 42.9  $ 38.2  $ 43.8  $ 36.2  $ 161.2

Per common unit $ 0.588  $ 0.523  $ 0.600  $ 0.496  $ 2.207

Common units outstanding 73,031  73,031  73,043  73,046   

On February 19, 2014, the Board of Directors of the Partnership's general partner declared a cash distribution for the fourth quarter of 2013 to the
Partnership's unitholders of $0.43 per common unit. The cash distribution will be paid on March 10, 2014 to unitholders of record at the close of business on
March 3, 2014. Total cash distributions paid and to be paid based upon available cash for 2013 were approximately $1.98 per common unit.
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Performance Graph

The following graph sets forth the cumulative return on our common units between April 8, 2011 and December 31, 2013, as compared to the cumulative
return of the Russell 2000 Index and an industry peer group consisting of Agrium, Inc., CF Industries Holdings, Inc., The Mosaic Company, Potash
Corporation of Saskatchewan, Inc., Rentech Nitrogen Partners, LP, and Terra Nitrogen Company, LP. The graph assumes an investment of $100 on April 8,
2011 in our common units, the Russell 2000 Index and the industry peer group, and assumes the reinvestment of dividends where applicable. The closing
market price for our common units on December 31, 2013 was $16.46. The price performance shown on the graph is not intended to forecast and does not
necessarily indicate future price performance.

COMPARISON OF CUMULATIVE TOTAL RETURN
BETWEEN APRIL 8, 2011 AND DECEMBER 31, 2013

among CVR Partners, LP, the Russell 2000 Index and a peer group

 Apr '11  Jun '11  Sep '11  Dec '11  Mar '12  Jun '12  Sep '12  Dec '12  Mar '13  Jun '13  Sep '13  Dec '13

CVR Partners,LP 100.00  127.98  136.46  147.18  158.95  149.10  165.53  162.00  149.68  139.22  111.36  105.65

Russell 2000
Index 100.00  98.40  76.60  88.11  98.74  94.96  99.59  101.01  113.16  116.24  127.70  138.38

Peer Group 100.00  101.67  86.67  92.91  127.02  123.27  142.65  139.04  131.97  120.94  116.20  105.73

This performance graph shall not be deemed "filed" for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the "Exchange
Act"), or otherwise subject to the liabilities under that Section, and shall not be deemed to be incorporated by reference into any filing under the Securities
Act or the Exchange Act.
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Purchases of Equity Securities by the Issuer

The table below sets forth information regarding repurchases of our common units during the fiscal quarter ended December 31, 2013. These represent
common units that employees of our general partner elected to surrender to the Partnership to satisfy certain minimum tax withholding upon the vesting of
units. The Partnership does not consider this to be a unit buyback program.

Period

Total Number
of

Units
Purchased  

Average
Price

Paid per
Unit  

Total Number of
Units

Purchased as Part of
Publicly Announced
Plans or Programs  

Maximum Number
(or

Approximate Dollar
Value) of Units that

May Yet Be
Purchased
Under the

Plans or Programs

October 1, 2013 to October 31, 2013 —  $ —  —  —
November 1, 2013 to November 31, 2013 —  —  —  —
December 1, 2013 to December 31, 2013 18,190  16.02  —  —

Total 18,190  $ 16.02  —  —

Item 6.    Selected Financial Data

This data should be read in conjunction with, and is qualified in its entirety by reference to, "Management's Discussion and Analysis of Financial
Condition and Results of Operations" and the consolidated financial statements and related notes included elsewhere in this Report.

The selected consolidated financial information presented below under the caption Statement of Operations Data for the years ended December 31, 2013,
2012 and 2011 and the selected consolidated financial information presented below under the caption Balance Sheet Data as of December 31, 2013 and 2012,
has been derived from our audited consolidated financial statements included elsewhere in this Report. Grant Thornton LLP, our independent registered
public accounting firm, audited our consolidated financial statements for the year ended December 31, 2013 and KPMG LLP, our predecessor independent
registered public accounting firm, audited our consolidated financial statements for the years ended December 31, 2012 and 2011. The selected consolidated
financial information presented below under the caption Statement of Operations Data for the years ended December 31, 2010 and 2009 and the selected
consolidated financial information presented below under the caption Balance Sheet Data as of December 31, 2010 and 2009 have been derived from our
audited consolidated financial statements that are not included in this Report.

The following schedules show our selected financial and operating data for the periods indicated, which are derived from our consolidated financial
statements. On April 13, 2011, we completed our Initial Public Offering of 22,080,000 common units. A portion of our fiscal year 2011 results prior to our
Initial Public Offering are included in the total 2011 results presented herein. The Partnership has omitted net income per unit for all periods prior to the year
ended December 31, 2011, as the Partnership operated under a different capital structure prior to the closing of the Initial Public Offering and, as a result, the
per unit data would not be meaningful to investors. Per unit data for the twelve months ending December 31, 2011 is calculated since the closing of the Initial
Public Offering on April 13, 2011.

Our consolidated financial statements include certain costs of CVR Energy that were incurred on our behalf. These costs, which are reflected in selling,
general and administrative expenses (exclusive of depreciation and amortization) and direct operating expenses (exclusive of depreciation and amortization),
are billed to us pursuant to a services agreement entered into in October 2007 that is a related party transaction. The amounts charged or allocated to us are
not necessarily indicative of the costs that we would have incurred had we operated as a stand-alone entity for all periods presented.
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 Year Ended December 31,

 2013  2012  2011  2010  2009

 
(in millions, except per unit data and as

otherwise indicated)

Statement of Operations Data:          
Net sales $ 323.7  $ 302.3  $ 302.9  $ 180.5  $ 208.4
Cost of product sold — Affiliates(1) 10.8  11.5  11.7  5.8  9.5
Cost of product sold — Third parties(1) 47.3  34.6  30.8  28.5  32.7
 58.1  46.1  42.5  34.3  42.2
Direct operating expenses — Affiliates(1)(2) 4.1  2.3  1.2  2.3  2.1
Direct operating expenses — Third parties(1) 90.0  93.3  85.3  84.4  82.4
 94.1  95.6  86.5  86.7  84.5
Insurance recovery — business interruption —  —  (3.4)  —  —
Selling, general and administrative expenses —
Affiliates(1)(2) 16.0  17.2  16.5  16.7  12.3
Selling, general and administrative expenses —
Third parties(1) 5.0  6.9  5.7  3.9  1.8
 21.0  24.1  22.2  20.6  14.1
Depreciation and amortization(1) 25.6  20.7  18.9  18.5  18.7

Operating income $ 124.9  $ 115.8  $ 136.2  $ 20.4  $ 48.9
Interest expense and other financing costs (6.3)  (3.8)  (4.0)  —  —
Interest income(3) —  0.2  —  13.1  9.0
Other income (expense), net 0.1  0.1  0.2  (0.2)  —

Income before income taxes $ 118.7  $ 112.3  $ 132.4  $ 33.3  $ 57.9
Income tax expense 0.1  0.1  —  —  —

Net income $ 118.6  $ 112.2  $ 132.4  $ 33.3  $ 57.9
Available cash for distribution(4) $ 145.2  $ 132.3  $ 114.4  —  —
Net income per common unit — basic(5) $ 1.62  $ 1.54  $ 1.48  —  —
Net income per common unit — diluted(5) $ 1.62  $ 1.53  $ 1.48  —  —
Weighted-average common units outstanding
(in thousands):          

Basic 73,072  73,039  73,008  —  —
Diluted 73,228  73,193  73,073  —  —

 

 Year Ended December 31,

 2013  2012  2011  2010  2009

Reconciliation to net sales (in millions):          
Sales net plant gate $ 281.5  $ 273.5  $ 266.6  $ 163.4  $ 186.3
Freight in revenue 30.2  22.4  22.1  17.0  21.3
Hydrogen 11.4  6.4  14.2  0.1  0.8
Other 0.6  —  —  —  —

Total net sales $ 323.7  $ 302.3  $ 302.9  $ 180.5  $ 208.4
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 As of December 31,

 2013  2012  2011  2010  2009
 (in millions)

Balance Sheet Data:          
Cash and cash equivalents $ 85.1  $ 127.8  $ 237.0  $ 42.7  $ 5.4
Working capital 108.4  116.6  229.4  27.1  135.5
Total assets 593.5  623.0  659.3  452.2  551.5
Total debt, including current portion 125.0  125.0  125.0  —  —
Partners' capital 439.9  446.2  489.5  402.2  519.9

 

 Year Ended December 31,

 2013  2012  2011  2010  2009
 (in millions)

Cash Flow and Other Data:          
Net cash flow provided by (used in):          
Operating activities $ 129.0  $ 133.5  $ 139.8  $ 75.9  $ 85.5
Investing activities (43.7)  (81.1)  (16.4)  (9.0)  (13.4)
Financing activities (128.0)  (161.5)  70.8  (29.6)  (75.8)

Net cash flow $ (42.7)  $ (109.1)  $ 194.2  $ 37.3  $ (3.7)

 

 Year Ended December 31,

 2013  2012  2011  2010  2009
 (in millions)

Capital expenditures for property, plant and
equipment $ 43.8  $ 82.2  $ 19.1  $ 10.1  $ 13.4
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 Year Ended December 31,

 2013  2012  2011  2010  2009

Key Operating Data:          
Production volume (thousand tons):          

Ammonia (gross produced)(6) 402.0  390.0  411.2  392.7  435.2
Ammonia (net available for sale)(6)(7) 37.9  124.6  116.8  155.6  156.6
UAN (tons in thousands) 930.6  643.8  714.1  578.3  677.7

Pet coke consumed (thousand tons) 487.0  487.3  517.3  436.3  483.5
Pet coke (cost per ton) $ 30  $ 33  $ 33  $ 17  $ 27
Sales (thousand tons):          

Ammonia 40.5  127.8  112.8  164.7  159.9
UAN 904.6  643.5  709.3  580.7  686.0

Product pricing (plant gate) (dollars per ton)
(8):          

Ammonia $ 643  $ 613  $ 579  $ 361  $ 314
UAN $ 282  $ 303  $ 284  $ 179  $ 198

On-stream factors(9):          
Gasification 95.6%  92.6%  99.0%  89.0%  97.4%
Ammonia 94.4%  91.1%  97.7%  87.7%  96.5%
UAN 91.9%  86.4%  95.5%  80.8%  94.1%

Market Indicators:          
Natural gas NYMEX (dollars per MMBtu) $ 3.73  $ 2.83  $ 4.03  $ 4.38  $ 4.16
Ammonia — Southern Plains (dollars per ton) 581  647  619  437  306
UAN — Corn belt (dollars per ton) 337  369  379  266  218
_______________________________________

(1) Amounts are shown exclusive of depreciation and amortization.

Depreciation and amortization is comprised of the following components as excluded from direct operating expenses and cost of product sold:

 Year Ended December 31,

 2013  2012  2011  2010  2009
 (in millions)

Depreciation and amortization excluded from
direct operating expenses $ 25.3  $ 20.6  $ 18.8  $ 18.5  $ 18.7
Depreciation and amortization excluded from
cost of product sold 0.3  0.1  0.1  —  —

Total depreciation and amortization $ 25.6  $ 20.7  $ 18.9  $ 18.5  $ 18.7
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(2) Our direct operating expenses and selling, general and administrative expenses are shown exclusive of depreciation and amortization and include
amounts for share-based compensation. The years ended December 31, 2013, 2012, 2011, 2010 and 2009 include a charge related to CVR Energy's
share-based compensation expense allocated to us by CVR Energy for financial reporting purposes in accordance with Accounting Standards
Codification Topic ("ASC") 718. See Note 3 ("Share‑Based Compensation") to the consolidated financial statements for further discussion of
allocated share-based compensation expenses. The amounts were:

 Year Ended December 31,

 2013  2012  2011  2010  2009

 (in millions)

Direct operating expenses (exclusive of
depreciation and amortization) $ 0.1  $ 0.4  $ 0.5  $ 0.7  $ 0.2
Selling, general and administrative expenses
(exclusive of depreciation and amortization) 2.1  4.2  5.4  8.3  3.0

Total $ 2.2  $ 4.6  $ 5.9  $ 9.0  $ 3.2

(3) Interest income for the years ended December 31, 2010 and 2009 is primarily attributable to a due from affiliate balance owed to us by Coffeyville
Resources as a result of affiliate loans. The due from affiliate balance was distributed to Coffeyville Resources in December 2010. Accordingly, such
amounts are no longer owed to us.

(4) Beginning with the first quarter 2013, the board of directors of our general partner adopted an amended policy to calculate available cash starting
with Adjusted EBITDA. For 2013, available cash for distribution equaled our Adjusted EBITDA reduced for cash needed for (i) net 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 expense incurred 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 each quarter through the end of 2012 was calculated based on our cash flow from
operations for the quarter, less cash needed for maintenance capital expenditures, debt service and other contractual obligations and reserves for
future operating or capital needs that the board of directors of our general partner deemed necessary or appropriate. For the year ended December 31,
2011, available cash for distributions was calculated for the period beginning at the closing of our Initial Public Offering (April 13, 2011) through
December 31, 2011. Available cash for distribution may be increased by previously established cash reserves, if any, at the discretion of the board of
directors of our general partner.

(5) We have omitted net income per unit during the period we operated as a partnership through the closing of our Initial Public Offering because during
those periods we operated under a different capital structure than what we are operating under following the closing of our Initial Public Offering,
and, therefore, the information is not meaningful. Per unit data for the twelve months ending December 31, 2011 is calculated for the period
beginning at the closing of our Initial Public Offering (April 13, 2011) through December 31, 2011.

(6) Gross tons produced for ammonia represent total ammonia produced, including ammonia produced that was upgraded into UAN. As a result of the
completion of the UAN expansion project in February 2013, we now upgrade substantially all of the ammonia we produce into UAN. Net tons
available for sale represent ammonia available for sale that was not upgraded into UAN.

(7) In addition to the produced ammonia, the Partnership acquired approximately 17,000 tons of ammonia, which was upgraded to UAN during the year
ended December 31, 2013.

(8) Plant gate sales per ton represent net sales less freight and hydrogen revenue divided by product sales volume in tons in the reporting period, and is
shown in order to provide a pricing measure that is comparable across the fertilizer industry.

(9) 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. Excluding the planned downtime associated with replacement of damaged catalyst, the unplanned Linde air separation unit
outages, the impact of the UAN expansion coming on-line and the unplanned downtime associated with weather issues, the on-stream factors for the
year ended December 31, 2013 would have been 99.5% for gasifier, 98.9% for ammonia and 98.0% for UAN. Excluding the major scheduled
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turnaround and the impact of the Linde air separation unit outage, the on-stream factors for the year ended December 31, 2012 would have been
98.1% for gasifier, 97.1% for ammonia and 92.8% for UAN. Excluding the impact of the Linde air separation unit outage, the on-stream factors for
the year ended December 31, 2011 would have been 99.2% for gasifier, 98.0% for ammonia and 95.7% for UAN. Excluding the impact of the Linde
air separation unit outage, the rupture of the high-pressure UAN vessel and the major scheduled turnaround, the on-stream factors for the year ended
December 31, 2010 would have been 97.6% for gasifier, 96.8% for ammonia and 96.1% for UAN. Excluding the impact of the Linde air separation
unit outage in 2009, the on-stream factors would have been 99.3% for gasifier, 98.4% for ammonia and 96.1% for UAN for the year ended
December 31, 2009.

Item 7.    Management's Discussion and Analysis of Financial Condition and Results of Operations

You should read the following discussion and analysis of our financial condition, results of operations and cash flows in conjunction with our
consolidated financial statements and related notes included elsewhere in this Report.

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 SEC. Such statements are those concerning contemplated transactions and strategic plans, expectations and objectives for future
operations. These 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 performance, future capital sources and other matters; 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" and contained elsewhere in this report. Such factors include, among
others:

• our ability to make cash distributions on the 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;

• the supply and price levels of essential raw materials;

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

• potential operating hazards from accidents, fire, severe weather, floods or other natural disasters;

• the risk associated with governmental policies affecting the agricultural industry;
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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 on
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;

• our lack of asset diversification;

• our dependence on significant customers;

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

• 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;

• 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. income or state tax purposes; and

• instability and volatility in the capital and credit markets.

All forward-looking statements contained in this Report speak only as of the date of this document. 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.

Overview and Executive Summary

We are a Delaware limited partnership formed by CVR Energy to own, operate and grow our nitrogen fertilizer business. Strategically located adjacent to
CVR Refining's refinery in Coffeyville, Kansas, our nitrogen fertilizer manufacturing facility is the only operation in North America that utilizes a petroleum
coke, or pet coke, gasification process to produce nitrogen fertilizer.

We produce and distribute nitrogen fertilizer products, which are used primarily by farmers to improve the yield and quality of their crops. Our principal
products are UAN and ammonia. These products are manufactured at our facility in Coffeyville, Kansas. Our product sales are heavily weighted toward UAN
and all of our products are sold on a wholesale basis.

Our facility includes a 1,225 ton-per-day ammonia unit, a 3,000 ton-per-day UAN unit, and a gasifier complex having a capacity of 84 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. With the recent completion of the UAN expansion in February 2013, we now upgrade substantially all of the
ammonia we produce to higher margin UAN fertilizer, an aqueous solution of urea and ammonium nitrate which has historically commanded a premium price
over ammonia. In 2013, we produced 930,643 tons of UAN and 401,971 tons of ammonia. Approximately 95% of our produced ammonia tons and
substantially all of the purchased ammonia were upgraded into UAN.

The primary raw material feedstock utilized in our nitrogen fertilizer production process is pet coke, which is produced during the crude oil refining
process. In contrast, substantially all of our nitrogen fertilizer competitors use natural gas as their primary raw material feedstock. Historically, pet coke has
been less expensive than natural gas on a per ton of fertilizer produced basis and pet coke prices have been more stable when compared to natural gas prices.
By using pet coke as the primary raw material feedstock instead of natural gas, we believe our nitrogen fertilizer business has historically been one of the
lower cost producers and marketers of UAN and ammonia fertilizers in North America. We currently purchase most of our pet coke from CVR Refining
pursuant to a long-term agreement having an initial term that ends in 2027, subject to renewal.
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During the past five years, over 70% of the pet coke consumed by our plant was produced and supplied by CVR Refining’s Coffeyville, Kansas crude oil
refinery.

Our Initial Public Offering

On April 13, 2011, we completed our Initial Public Offering of 22,080,000 common units priced at $16.00 per unit. The net proceeds to us from the
Initial Public Offering were approximately $324.2 million, after deducting underwriting discounts and commissions and offering expenses. The net proceeds
from our Initial Public Offering were used as follows: approximately $18.4 million was used to make a distribution to CRLLC in satisfaction of the
Partnership's obligation to reimburse CRLLC for certain capital expenditures it made on our behalf; approximately $117.1 million was used to make a special
distribution to CRLLC in order to, among other things, fund the offer to purchase CRLLC's senior secured notes required upon consummation of our Initial
Public Offering; approximately $26.0 million was used to purchase (and subsequently extinguish) the IDRs owned by our general partner; approximately
$4.8 million was used to pay financing fees and associated legal and professional fees resulting from our credit facility; and the balance was used for or will
be used for general partnership purposes, including our UAN expansion and approximately $23.1 million which was used to fund other profit and growth
capital expenses since the Initial Public Offering.

Secondary Public Offering

On May 28, 2013, Coffeyville Resources, LLC (“CRLLC”), a wholly-owned subsidiary of CVR Energy, sold 12,000,000 of our common units to the
public at a price of $25.15 per unit in a registered public offering (the “Secondary Offering”). The net proceeds to CRLLC from the Secondary Offering were
approximately $292.6 million, after deducting approximately $9.2 million in underwriting discounts and commissions. We did not receive any of the proceeds
from the sale of common units by CRLLC.

Following the closing of the Secondary Offering and as of December 31, 2013, public security holders held approximately 47% of all outstanding common
units and CRLLC held approximately 53% of all outstanding common units and the general partner interest.

CVR Energy Transaction Agreement

On April 18, 2012, CVR Energy entered into a Transaction Agreement (the “Transaction Agreement”) with IEP Energy LLC and certain of its affiliates
(collectively “IEP” and formerly disclosed as Icahn Enterprises). Pursuant to the Transaction Agreement, IEP offered (the “Offer”) to purchase all of the
issued and outstanding shares of CVR Energy’s common stock (the “IEP Acquisition”) for a price of $30.00 per share in cash, without interest, less any
applicable withholding taxes, plus one non-transferable contingent cash payment (“CCP”) right for each share which represented the contractual right to
receive an additional cash payment per share if a definitive agreement for the sale of CVR Energy was executed on or before August 18, 2013 and such
transaction closed. As no sale of CVR Energy was executed by the date outlined in the Transaction Agreement, the CCPs expired on August 19, 2013.

On May 7, 2012, IEP announced that control of CVR Energy had been acquired through the Offer. As of December 31, 2013, IEP owned approximately
82% of the shares of CVR Energy.

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
direct operating expenses. Unlike our competitors, we do not use natural gas as a feedstock and use a minimal amount of natural gas as an energy source in
our operations. As a result, volatile swings in natural gas prices have a minimal impact on our results of operations. Instead, CVR Refining's adjacent refinery
supplies us with most of the pet coke feedstock we need pursuant to a 20 year pet coke supply agreement entered into in October 2007. 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, international 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,
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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.

In addition, the demand for fertilizers is affected by the aggregate crop planting decisions and fertilizer application rate decisions of individual farmers.
Individual farmers make planting decisions based largely on the prospective profitability of a harvest, while the specific varieties and amounts of fertilizer
they apply depend on factors like crop prices, their current liquidity, soil conditions, weather patterns and the types of crops planted.

Natural gas is the most significant raw material required in our competitors' production of nitrogen fertilizers. Over the past several years, natural gas
prices have experienced high levels of price volatility. However, calendar year 2012 and 2013 were two of the lowest priced years for natural gas prices as
compared to the last 10 years. This pricing and volatility has a direct impact on our competitors' cost of producing nitrogen fertilizer.

In order to assess our operating performance, we calculate plant gate price to determine our operating margin. Plant gate price refers to the unit price of
fertilizer, in dollars per ton, offered on a delivered basis from the ship point, excluding final shipment costs.

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. In 2013, approximately 53% of the corn planted in the United States was grown within a $45 per UAN ton
freight train rate of the nitrogen fertilizer plant. We are therefore able to cost-effectively sell substantially all of our products in the higher margin agricultural
market, whereas a significant portion of our competitors' revenues is derived from the lower margin industrial market. Our products leave the plant either in
trucks for direct shipment to customers or in railcars for destinations located principally on the Union Pacific Railroad. We do not currently incur significant
intermediate transfer, storage, barge freight or pipeline freight charges. We estimate that our plant enjoys a transportation cost advantage of approximately $15
per UAN ton for transportation of UAN over competitors located in the U.S. Gulf Coast. Selling products to customers within economic rail transportation
limits of the nitrogen fertilizer plant and keeping transportation costs low are keys to maintaining profitability. Going forward, as a result of the UAN
expansion project completion, we expect to upgrade substantially all of our ammonia production into UAN for as long as it makes economic sense to do so.

The value of nitrogen fertilizer products is also an important consideration in understanding our results. For the year ended December 31, 2013, we
upgraded approximately 95% of our ammonia production into UAN, a product that presently generates greater profit than ammonia. During 2012, we
upgraded approximately 68% of our ammonia production into UAN.

The high fixed cost of our direct operating expense structure also directly affects our profitability. Our facility's pet coke gasification process results in a
significantly higher percentage of fixed costs than a natural gas-based fertilizer plant. Major fixed operating expenses include electrical energy, employee
labor, maintenance, including contract labor, and outside services. These fixed costs averaged approximately 84% of direct operating expenses over the
24 months ended December 31, 2013.

Our largest raw material expense is pet coke, which we purchase from CVR Refining and third parties. For the years ended December 31, 2013, 2012 and
2011, we spent approximately $14.6 million, $16.2 million and $16.8 million, respectively, for pet coke, which equaled an average cost per ton of $30, $33
and $33, respectively.

Consistent, safe, and reliable operations at our nitrogen fertilizer plant are critical to our financial performance and results of operations. Unplanned
downtime of the 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.
Historically, the nitrogen fertilizer plant has undergone a facility turnaround approximately every two to three years. The turnaround typically lasts 13-15 days
each turnaround and costs approximately $3.0 million to $5.0 million per turnaround. The nitrogen fertilizer plant underwent a turnaround in the fourth
quarter of 2012, at a cost of approximately $4.8 million. The Partnership is planning to defer the next full facility turnaround to 2015. It is anticipated that a
less involved facility shutdown will be performed mid-year 2014 to upgrade the pressure swing absorption unit, which is projected to increase hydrogen
recovery sufficient to produce approximately 7,000 to 8,000 tons of additional ammonia fertilizer annually.

Agreements with CVR Energy and CVR Refining

In connection with our formation and the initial public offering of CVR Energy in October 2007, we entered into several agreements with CVR Energy
and its affiliates that govern the business relations among us, CVR Energy and its affiliates, and our general partner. In connection with our Initial Public
Offering in April 2011, we amended and restated certain of the
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intercompany agreements and entered into several new agreements with CVR Energy and its affiliates (some of which are now with subsidiaries of CVR
Refining). These include the pet coke supply agreement under which we buy the pet coke we use in our nitrogen fertilizer plant; a services agreement, under
which CVR Energy and its affiliates 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, including hydrogen, high-pressure steam, nitrogen, instrument air, oxygen and natural gas; a
raw water and facilities sharing agreement, which allocates raw water resources between the two businesses; an easement agreement; an environmental
agreement; and a lease agreement pursuant to which we lease office space and laboratory space from CVR Energy.

We obtain most (over 70% on average during the last five years) of the pet coke we need from a subsidiary of CVR Refining pursuant to the pet coke
supply agreement, and procure the remainder on the open market. The price we pay pursuant to the pet coke supply agreement is based on the lesser of a pet
coke price derived from the price received by us for UAN, or the UAN-based price, and a pet coke price index. The UAN-based price begins with a pet coke
price of $25 per ton based on a price per ton for UAN (exclusive of transportation cost), or netback price, of $205 per ton, and adjusts up or down $0.50 per
ton for every $1.00 change in the netback price. The UAN-based price has a ceiling of $40 per ton and a floor of $5 per ton.

The services agreement, which became effective in October 2007, resulted in charges of approximately $10.0 million, $7.1 million and $8.2 million for
the fiscal years ended December 31, 2013, 2012 and 2011, respectively (excluding share-based compensation), included in selling, general and administrative
expenses (exclusive of depreciation and amortization) in our Consolidated Statements of Operations.

CVR Refining, LP Initial Public Offering

On January 23, 2013, CVR Refining, an affiliate of the Partnership, completed its initial public offering (the "Refining Partnership IPO"). CVR
Refining's common units are listed on the NYSE and are traded under the symbol "CVRR." Following the Refining Partnership IPO and subsequent
transactions, CVR Energy indirectly owns CVR Refining's general partner and, at December 31, 2013, approximately 71% of CVR Refining's outstanding
common units.

Prior to the Refining Partnership IPO, the Partnership and CRNF maintained several agreements with CVR Energy and its subsidiaries, including CVR
Refining and its subsidiaries, that govern the business relations among us. Although certain of CVR Energy's subsidiaries that are parties to these agreements
were contributed to CVR Refining in connection with the Refining Partnership IPO, the Refining Partnership IPO had no impact on these agreements and our
continued business relations with CVR Energy and its affiliates.

Factors Affecting Comparability

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
reasons discussed below.

Fertilizer Plant Property Taxes

CRNF received a ten year property tax abatement from Montgomery County, Kansas in connection with the construction of the nitrogen fertilizer plant that
expired on December 31, 2007. In connection with the expiration of the abatement, the county reclassified and reassessed CRNF's nitrogen fertilizer plant for
property tax purposes. The reclassification and reassessment resulted in an increase in CRNF's annual property tax expense by an average of approximately
$10.7 million per year for the years ended December 31, 2008 and 2009, $11.7 million for the year ended December 31, 2010, $11.4 million for the year
ended December 31, 2011, and $11.3 million for the year ended December 31, 2012. CRNF protested the classification and resulting valuation for each of
those years to the Kansas Court of Tax Appeals ("COTA"), followed by an appeal to the Kansas Court of Appeals. However, CRNF fully accrued and paid the
property taxes the county claimed were owed for the years ended December 31, 2008 through 2012. The Kansas Court of Appeals, in a memorandum opinion
dated August 9, 2013, reversed the COTA decision, in part and remanded the case to COTA, instructing COTA to classify each asset on an asset by asset basis
instead of making a broad determination that the entire plant was real property as COTA did originally. CRNF believes that when that asset by asset
determination is done, the majority of the plant will be classified as personal property which would result in significantly lower property taxes for CRNF for
2008 and for those years after the conclusion of the property tax settlement noted below as compared to the taxes paid by CRNF prior to the settlement. The
County filed a motion for rehearing with the Kansas Court of Appeals seeking reconsideration of the Court’s August 9, 2013 decision and that motion was
denied. The County also filed a petition for review with the Kansas Supreme Court and that petition is pending.
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On February 25, 2013, Montgomery County and CRNF agreed to a settlement for tax years 2009 through 2012, which has lowered and will lower
CRNF's property taxes by about $10.7 million per year (as compared to the 2012 tax year) for tax years 2013 through 2016 based on current mill levy rates. In
addition, the settlement provides that Montgomery County will support CRNF's application before COTA for a ten year tax exemption for the UAN
expansion. Finally, the settlement provides that CRNF will continue its appeal of the 2008 reclassification and reassessment as discussed above.

2012 Turnaround

During the fourth quarter of 2012, we completed a planned turnaround of the nitrogen fertilizer plant at a total cost of approximately $4.8 million. The
majority of these costs were expensed in the fourth quarter of 2012. Operating income and cash flows in the fourth quarter of 2012 were negatively impacted
by both the incremental operating expenses and the lost revenues that we would have generated had the nitrogen fertilizer plant not been shut down. No
planned major turnaround activities occurred in 2013 or 2011.

Industry Factors

Global demand for fertilizers is driven primarily by population growth, dietary changes in the developing world and increased consumption of bio-fuels.
According to the International Fertilizer Industry Association, from 1971 to 2011, global fertilizer demand grew 2.2% annually. Fertilizer use is projected to
increase by 45% between 2005 and 2030 to meet global food demand according to a study funded by the Food and Agricultural Organization of the United
Nations. Currently, the developed world uses fertilizer more intensively than the developing world, but sustained economic growth in emerging markets is
increasing food demand and fertilizer use. As an example, China's wheat and coarse grains production increased 53% between 2002 and 2013, but still failed
to keep pace with increases in demand, prompting China to grow its imports by more than 800% over the same period, according to the United States
Department of Agriculture.

World grain demand increased 10%, from 2009 to 2013, leading to a tight grain supply environment and significant increases in grain prices that is highly
supportive of fertilizer prices. While pricing for UAN at December 31, 2013 was lower than the average annual price for 2013, average annual corn belt UAN
prices increased 55% from $218 per ton in 2009 to $337 per ton in 2013.

Nitrogen fertilizer prices have decoupled from their historical correlation with natural gas prices and are now driven primarily by demand dynamics.
During the last five years, corn prices in Illinois have averaged $5.30 per bushel, an increase of 75% above the average price of $3.02 per bushel during the
preceding five years. At existing grain prices and prices implied by futures markets, farmers are expected to generate substantial profits, leading to relatively
inelastic demand for fertilizers.

The United States is the world's largest exporter of coarse grains, accounting for 30% of world exports and 26% production, according to the USDA.
Fertecon estimates the United States is the world's third largest consumer of nitrogen fertilizer and historically the world's first or second largest importer of
nitrogen fertilizer, importing approximately 42% of its nitrogen fertilizer needs. North American producers have a significant and sustainable cost advantage
over European producers that export to the U.S. market. Over the last decade, the North American nitrogen fertilizer market has experienced significant
consolidation through plant closures and corporate consolidation.

Unlike ammonia and urea, UAN can be applied throughout the growing season and can be applied in tandem with pesticides and fungicides, providing
farmers with flexibility and cost savings. As a result of these factors, UAN commands a premium price to urea and ammonia, on a nitrogen equivalent basis.

Results of Operations

The period-to-period comparisons of our results of operations have been prepared using the historical periods included in our 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.
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The tables below provide an overview of our results of operations, relevant market indicators and our key operating statistics during the fiscal years
ended December 31, 2013, 2012 and 2011:

 Year Ended December 31,

Financial Results 2013  2012  2011
 (in millions)

Net sales $ 323.7  $ 302.3  $ 302.9
Cost of product sold — Affiliates(1) 10.8  11.5  11.7
Cost of products sold — Third Parties(1) 47.3  34.6  30.8
 58.1  46.1  42.5
Direct operating expenses — Affiliates(1)(2) 4.1  2.3  1.2
Direct operating expenses — Third Parties(1) 90.0  93.3  85.3
 94.1  95.6  86.5
Insurance recovery — business interruption —  —  (3.4)
Selling, general and administrative expenses — Affiliates(1)(2) 16.0  17.2  16.5
Selling, general and administrative expenses — Third Parties(1) 5.0  6.9  5.7
 21.0  24.1  22.2
Depreciation and amortization(1) 25.6  20.7  18.9

Operating income $ 124.9  $ 115.8  $ 136.2
Interest expense and other financing costs (6.3)  (3.8)  (4.0)
Interest income —  0.2  —
Other income (expense) 0.1  0.1  0.2

Total other income (expense) (6.2)  (3.5)  (3.8)
Income before income tax expense $ 118.7  $ 112.3  $ 132.4

Net income $ 118.6  $ 112.2  $ 132.4

EBITDA(3) $ 150.6  $ 136.6  $ 155.3
Adjusted EBITDA(3) $ 152.8  $ 148.2  $ 162.6
Available cash for distribution(4) $ 145.2  $ 132.3  $ 114.4

Reconciliation to net sales:      
Sales net plant gate $ 281.5  $ 273.5  $ 266.6
Freight in revenue 30.2  22.4  22.1
Hydrogen 11.4  6.4  14.2
Other 0.6  —  —

Total net sales $ 323.7  $ 302.3  $ 302.9

 As of December 31,

 2013  2012  2011
 (in millions)

Balance Sheet Data      
Cash and cash equivalents $ 85.1  $ 127.8  $ 237.0
Working capital 108.4  116.6  229.4
Total assets 593.5  623.0  659.3
Total debt, including current portion 125.0  125.0  125.0
Partners' capital 439.9  446.2  489.5
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 Year Ended December 31,

 2013  2012  2011
 (in millions)

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

Operating activities $ 129.0  $ 133.5  $ 139.8
Investing activities (43.7)  (81.1)  (16.4)
Financing activities (128.0)  (161.5)  70.8

Net cash flow $ (42.7)  $ (109.1)  $ 194.2

Capital expenditures for property, plant and equipment $ 43.8  $ 82.2  $ 19.1
_______________________________________

(1) Amounts are shown exclusive of depreciation and amortization.

Depreciation and amortization is comprised of the following components:

 Year Ended December 31,

 2013  2012  2011
 (in millions)

Depreciation and amortization excluded from direct operating expenses $ 25.3  $ 20.6  $ 18.8
Depreciation and amortization excluded from cost of product sold 0.3  0.1  0.1

Total depreciation and amortization $ 25.6  $ 20.7  $ 18.9

(2) Our direct operating expenses and selling, general and administrative expenses are shown exclusive of depreciation and amortization and include
amounts for share-based compensation. The years ended December 31, 2013, 2012 and 2011 include a charge related to CVR Energy's share-based
compensation expense allocated to us by CVR Energy for financial reporting purposes in accordance with ASC 718. See Note 3 ("Share‑Based
Compensation") to the consolidated financial statements for further discuss of allocated share-based compensation expenses. The charges for
allocated share-based compensation were:

 Year Ended December 31,

 2013  2012  2011

 (in millions)

Direct operating expenses (exclusive of depreciation and amortization) $ 0.1  $ 0.4  $ 0.5
Selling, general and administrative expenses (exclusive of depreciation and amortization) 2.1  4.2  5.4

Total $ 2.2  $ 4.6  $ 5.9
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(3) EBITDA is defined as net income before net interest (income) expense, income tax expense, and depreciation and amortization expense, which are
items management believes affect the comparability of operating results.

Adjusted EBITDA is defined as EBITDA further adjusted for the impact of non-cash share-based compensation, and, where applicable, major
scheduled turnaround expense and loss on disposition of assets. We present Adjusted EBITDA because it is a key measure used in material
covenants in our credit facility and because it is the starting point for the calculation of our available cash for distribution. EBITDA and Adjusted
EBITDA are not recognized terms under GAAP and should not be substituted for net income 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 our common unitholders
and our compliance with the covenants contained in our credit facility. 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 our net income to EBITDA and Adjusted EBITDA is as follows:

 Year Ended December 31,

 2013  2012  2011
 (in millions)

Net income $ 118.6  $ 112.2  $ 132.4
Add:      

Interest expense, net 6.3  3.6  4.0
Income tax expense 0.1  0.1  —
Depreciation and amortization 25.6  20.7  18.9

EBITDA 150.6  136.6  155.3
Add:      

Major scheduled turnaround expenses —  4.8  —
Share-based compensation, non-cash 2.2  6.8  7.3

Adjusted EBITDA $ 152.8  $ 148.2  $ 162.6

(4) Beginning with the first quarter 2013, the board of directors of our general partner adopted an amended policy to calculate available cash starting
with Adjusted EBITDA. For 2013, available cash for distribution equaled our Adjusted EBITDA reduced for cash needed for (i) net 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 expense incurred 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 each quarter through the end of 2012 was calculated based on our cash flow from
operations for the quarter, less cash needed for maintenance capital expenditures, debt service and other contractual obligations and reserves for
future operating or capital needs that the board of directors of our general partner deemed necessary or appropriate. For the year ended December 31,
2011, available cash for distributions was calculated for the period beginning at the closing of our Initial Public Offering (April 13, 2011) through
December 31, 2011. Available cash for distribution may be increased by previously established cash reserves, if any, at the discretion of the board of
directors of our general partner.

Available cash for distribution is not a recognized term under GAAP. Available cash should not be considered in isolation or as an alternative to
net income or operating income, as a measure of 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 as reported by the Partnership may not be
comparable to similarly titled measures of other entities, thereby limiting its usefulness as a comparative measure.
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Below is a table reconciling the available cash for distribution for the three months and year ended December 31, 2013:

 
Three Months Ended 

 December 31, 2013  
Year Ended 

 December 31, 2013

 
(in millions, except units and

per unit data)
 (unaudited)

Reconciliation of Adjusted EBITDA to Available cash for distribution    
Adjusted EBITDA $ 36.6  $ 152.8
Adjustments:    

Less:    
Net cash interest expense (excluding capitalized interest) and debt service (1.4)  (5.4)
Maintenance capital expenditures (1.5)  (3.5)
Cash reserves for future operating needs (2.2)  (2.2)

Plus:    
Distribution of previously established cash reserves —  2.5
Other non-cash adjustments —  1.0

Available cash for distribution $ 31.5  $ 145.2

Available cash for distribution, per unit $ 0.43  $ 1.98
Common units outstanding (in thousands) 73,113   

The following tables show selected information about key operating statistics and market indicators for our business:

 Year Ended December 31,

Key Operating Statistics 2013  2012  2011

Production (thousand tons):      
Ammonia (gross produced)(1) 402.0  390.0  411.2
Ammonia (net available for sale)(1)(2) 37.9  124.6  116.8
UAN 930.6  643.8  714.1

Pet coke consumed (thousand tons) 487.0  487.3  517.3
Pet coke (cost per ton)(3) $ 30  $ 33  $ 33
Sales (thousand tons):      

Ammonia 40.5  127.8  112.8
UAN 904.6  643.5  709.3

Product price (plant gate) (dollars per ton)(4):      
Ammonia $ 643  $ 613  $ 579
UAN $ 282  $ 303  $ 284

On-stream factor(5):      
Gasification 95.6%  92.6%  99.0%
Ammonia 94.4%  91.1%  97.7%
UAN 91.9%  86.4%  95.5%

 
Annual Average For

Year Ended December 31,

Market Indicators 2013  2012  2011

Natural gas NYMEX (dollars per MMbtu) $ 3.73  $ 2.83  $ 4.03
Ammonia — Southern Plains (dollars per ton) 581  647  619
UAN — Corn belt (dollars per ton) 337  369  379
_______________________________________

53



Table of Contents

(1) Gross tons produced for ammonia represent the total ammonia produced, including ammonia produced that was upgraded into UAN. As a result of
the completion of the UAN expansion project in February 2013, we now upgrade substantially all of the ammonia we produce into UAN. Net tons
available for sale represent the ammonia available for sale that was not upgraded into UAN.

(2) In addition to the produced ammonia, the Partnership acquired approximately 17,000 tons of ammonia, which was upgraded to UAN during the year
ended December 31, 2013.

(3) Our pet coke cost per ton purchased from CVR Energy averaged $27, $30 and $28 for the years ended December 31, 2013, 2012 and 2011,
respectively. Third-party pet coke prices averaged $40, $42 and $45 for the years ended December 31, 2013, 2012 and 2011, respectively.

(4) Plant gate price per ton represents net sales less freight revenue and hydrogen revenue divided by product sales volume in tons in the reporting
period, and is shown in order to provide a pricing measure that is comparable across the fertilizer industry.

(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. Excluding the planned downtime associated with replacement of damaged catalyst, the unplanned Linde air separation unit
outages, the impact of the UAN expansion coming on-line and the unplanned downtime associated with weather issues, the on-stream factors for the
year ended December 31, 2013 would have been 99.5% for gasifier, 98.9% for ammonia and 98.0% for UAN. Excluding the major scheduled
turnaround and the impact of the Linde air separation unit outage, the on-stream factors for the year ended December 31, 2012 would have been
98.1% for gasifier, 97.1% for ammonia and 92.8% for UAN. Excluding the impact of the Linde air separation unit outage, the on-stream factors for
the year ended December 31, 2011 would have been 99.2% for gasifier, 98.0% for ammonia and 95.7% for UAN.

Year Ended December 31, 2013 compared to the Year Ended December 31, 2012

Net Sales.    Nitrogen fertilizer net sales were $323.7 million for the year ended December 31, 2013, compared to $302.3 million for the year ended
December 31, 2012. Sales of both UAN and ammonia for the year ended December 31, 2012 were negatively impacted by the downtime associated with the
major scheduled turnaround during 2012. The net sales increase of $21.4 million for the year ended December 31, 2013 as compared to the year ended
December 31, 2012 was the result of higher sales volumes for UAN ($82.2 million), higher hydrogen sales volumes to CVR Energy's refinery ($5.3 million)
and higher prices for ammonia ($3.6 million), offset by lower sales volumes for ammonia ($57.6 million) and lower prices for UAN ($12.4 million). The
following table demonstrates the impact of changes in sales volumes and sales price for UAN, ammonia and hydrogen for the year ended December 31, 2013
compared to the year ended December 31, 2012. For the year ended December 31, 2013, UAN, ammonia and hydrogen made up $284.9 million, $26.8
million, and $11.4 million of our net sales, respectively. This compared to UAN, ammonia and hydrogen net sales of $215.1 million, $80.8 million and $6.4
million, respectively, for the year ended December 31, 2012.

 Year Ended December 31, 2013  Year Ended December 31, 2012  Total Variance     

 Volume(1)  $ per ton(2)  Sales $(3)  Volume(1)  $ per ton(2)  Sales $(3)  Volume(1)  Sales $(3)  
Price

Variance  
Volume

Variance

                    

UAN 904,596  $ 315  $ 284.9  643,514  $ 334  $ 215.1  261,082  $ 69.8  $ (12.4)  $ 82.2
Ammonia 40,535  $ 660  $ 26.8  127,843  $ 632  $ 80.8  (87,308)  $ (54.0)  $ 3.6  $ (57.6)
Hydrogen 1,165,300  $ 10  $ 11.4  624,242  $ 10  $ 6.4  541,058  $ 5.0  $ (0.3)  $ 5.3
_______________________________________

(1) UAN and ammonia sales volume are in tons. Hydrogen sales volumes are in MSCF.

(2) Includes freight charges.

(3) Sales dollars in millions.

In regard to product sales volumes for the year ended December 31, 2013, our nitrogen fertilizer operations experienced an increase of 40.6% in UAN
sales unit volumes and a decrease of 68.3% in ammonia sales unit volumes. The increase in UAN sales volume for the year ended December 31, 2013
compared to the year ended December 31, 2012 was primarily attributable to the UAN expansion coming on-line in February of 2013. On-stream factors
(total number of hours operated divided by total
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hours in the reporting period) for the gasification, ammonia and UAN units were 95.6%, 94.4% and 91.9%, respectively, for the year ended December 31,
2013. On-stream factors for the gasification, ammonia and UAN units were 92.6%, 91.1% and 86.4%, respectively, for the year ended December 31, 2012.
Production during the year ended December 31, 2012 was significantly reduced due to the major turnaround in the fourth quarter. Excluding the planned
downtime associated with replacement of damaged catalyst, the unplanned Linde air separation unit outages, impact of the UAN expansion coming on-line
and the unplanned downtime associated with weather issues, the on-stream factors for the year ended December 31, 2013 would have been 99.5% for gasifier,
98.9% for ammonia and 98.0% for UAN.

Plant gate prices are prices at the designated delivery point less the final shipment cost we absorb to deliver the product. We believe plant gate price is a
meaningful measure because we sell products both at our plant gate (sold plant) and delivered to the customer's designated delivery site (sold delivered) and
the percentage of sold plant versus sold delivered can change month to month or year to year. The plant gate price provides a measure that is consistently
comparable period to period. Plant gate prices for ammonia increased approximately 4.9% for the year ended December 31, 2013 as compared to the year
ended December 31, 2012 and plant gate prices for UAN decreased approximately 6.9% for the year ended December 31, 2013 as compared to the year ended
December 31, 2012.

Cost of Product Sold (Exclusive of Depreciation and Amortization).    Cost of product sold (exclusive of depreciation and amortization) is primarily
comprised of pet coke expense and freight and distribution expenses. Cost of product sold excluding depreciation and amortization for the year ended
December 31, 2013 was $58.1 million, compared to $46.1 million for the year ended December 31, 2012. The $12.0 million increase resulted from $12.7
million in higher costs from transactions with third parties, which is offset by lower costs from transactions with affiliates of $0.7 million. The higher third-
party costs incurred during the year ended December 31, 2013 were primarily the result in purchased ammonia expenses compared to 2012 and increased
freight costs primarily associated with increased sales volumes. These costs were partially offset by lower pet coke costs per ton.

Direct Operating Expenses (Exclusive of Depreciation and Amortization).    Direct operating expenses (exclusive of depreciation and amortization) for
our nitrogen fertilizer operations include costs associated with the actual operations of the nitrogen fertilizer plant, such as repairs and maintenance, energy
and utility costs, property taxes, catalyst and chemical costs, outside services, labor and environmental compliance costs. Direct operating expenses (exclusive
of depreciation and amortization) for the year ended December 31, 2013 were $94.1 million, as compared to $95.6 million for the year ended December 31,
2012. The total decrease of $1.5 million for the year ended December 31, 2013, as compared to the year ended December 31, 2012, was comprised of a $3.3
million decrease in costs from transactions with third parties, partially offset by a $1.8 million increase in direct operating costs from affiliates. The decrease
resulted primarily from lower property taxes ($11.7 million) and the 2012 turnaround costs ($4.8 million), partially offset by higher utilities ($7.5 million),
catalyst amortization ($2.5 million), insurance ($1.1 million), repairs and maintenance ($1.0 million), reduced operating expenses during 2012 from the
receipt of the reactor rupture insurance proceeds ($1.0 million) and chemical costs ($0.9 million). The decrease in taxes was due to a settlement between
Montgomery County and CRNF, during the year ended December 31, 2013, which has and will lower CRNF's property taxes. The increased utility costs were
largely due to the UAN expansion, which came on-line in February 2013. The increase in the catalyst amortization is largely the result of the planned
replacement of damaged catalyst.

Selling, General and Administrative Expenses (Exclusive of Depreciation and Amortization).    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 Coffeyville
Resources, on our behalf and billed or allocated to us in accordance with the services agreement. 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 & administrative
expenses from affiliates. Certain of our expenses are subject to the services agreement with CVR Energy and our general partner. Selling, general and
administrative expenses (exclusive of depreciation and amortization) were $21.0 million for the year ended December 31, 2013, as compared to $24.1 million
for the year ended December 31, 2012. The decrease of $3.1 million for the year ended December 31, 2013 as compared to the year ended December 31,
2012 was the result of a decrease in costs from transactions with third parties ($1.9 million) coupled with a decrease in costs from transactions with affiliates
($1.2 million). The overall variance was primarily the result of a decrease in share-based compensation ($3.7 million) and outside services ($0.7 million),
partially offset by increases expenses related to the services agreement ($2.9 million).

Operating Income.    Nitrogen fertilizer operating income was $124.9 million for the year ended December 31, 2013, as compared to operating income
of $115.8 million for the year ended December 31, 2012. The increase of $9.1 million for the year ended December 31, 2013 as compared to the year ended
December 31, 2012 was the result of the increase in sales ($21.4 million) and decreases in selling, general, and administrative expense ($3.1 million) and
direct operating expenses ($1.5 million), partially offset by an increase in cost of products sold ($12.0 million) and depreciation and amortization ($4.9
million). Depreciation and amortization expense was higher for the year ended December 31, 2013 as compared to the year ended December 31, 2012
primarily due to the UAN expansion coming on-line in February 2013.
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Interest Expense and Other Financing Costs.    Interest expense was approximately $6.3 million for the year ended December 31, 2013 and $3.8 million
for the year ended December 31, 2012. Interest expense for the year ended December 31, 2013 and 2012 was primarily attributable to bank interest expense
on the $125.0 million term loan facility, interest rate swap expense and deferred financing amortization. The increase is primarily due to the decrease in
capitalized interest from $3.2 million in the year ending December 31, 2012 to $0.6 million in the year ending December 31, 2013.

Net Income.    For the year ended December 31, 2013, net income was $118.6 million, as compared to $112.2 million of net income for the year ended
December 31, 2012, a increase of $6.4 million. The increase in net income was primarily due to the factors noted above.

Year Ended December 31, 2012 compared to the Year Ended December 31, 2011

Net Sales.    Nitrogen fertilizer net sales were $302.3 million for the year ended December 31, 2012, compared to $302.9 million for the year ended
December 31, 2011. For the year ended December 31, 2012, UAN, ammonia and hydrogen made up $215.1 million, $80.8 million and $6.4 million of our net
sales, respectively. This compared to UAN, ammonia and hydrogen net sales of $221.5 million, $67.2 million and $14.2 million, respectively, for the year
ended December 31, 2011. Sales of both UAN and ammonia for the year ended December 31, 2012 were negatively impacted by the downtime associated
with the major scheduled turnaround during 2012. The net sales decrease of $0.6 million for the year ended December 31, 2012 as compared to the year
ended December 31, 2011 was the result of lower UAN and hydrogen sales volumes. This decrease was largely offset by increased ammonia and UAN plant
gate prices and higher ammonia sales volumes. The following table demonstrates the impact of changes in sales volumes and sales price for ammonia, UAN
and hydrogen for the year ended December 31, 2012 compared to the year ended December 31, 2011.

 Year Ended December 31, 2012  Year Ended December 31, 2011  Total Variance     

 Volume(1)  $ per ton(2)  Sales $(3)  Volume(1)  $ per ton(2)  Sales $(3)  Volume(1)  Sales $(3)  
Price

Variance  
Volume

Variance

UAN 643,514  $ 334  $ 215.1  709,280  $ 312  $ 221.5  (65,766)  $ (6.4)  $ 14.2  $ (20.6)
Ammonia 127,843  $ 632  $ 80.8  112,775  $ 596  $ 67.2  15,068  $ 13.6  $ 4.6  $ 9.0
Hydrogen 624,242  $ 10  $ 6.4  1,389,796  $ 10  $ 14.2  (765,554)  $ (7.8)  $ (0.1)  $ (7.7)
_______________________________________

(1) UAN and ammonia sales volume are in tons. Hydrogen sales volumes are in MSCF.

(2) Includes freight charges.

(3) Sales dollars in millions.

In regard to product sales volumes for the year ended December 31, 2012, our nitrogen fertilizer operations experienced a decrease of 9.3% in UAN sales
unit volumes and an increase of 13.4% in ammonia sales unit volumes. On-stream factors (total number of hours operated divided by total hours in the
reporting period) for 2012 compared to 2011 were lower for all units of our nitrogen fertilizer operations, primarily due to the major scheduled turnaround in
2012. It is typical to experience brief outages in complex manufacturing operations such as the nitrogen fertilizer plant which result in less than one hundred
percent on-stream availability for one or more specific units.

Plant gate prices are prices at the designated delivery point less any freight cost we absorb to deliver the product. We believe plant gate price is a
meaningful measure because we sell products both at our plant gate (sold plant) and delivered to the customer's designated delivery site (sold delivered) and
the percentage of sold plant versus sold delivered can change month to month or year to year. The plant gate price provides a measure that is consistently
comparable period to period. Plant gate prices for ammonia increased approximately 6.0% for the year ended December 31, 2012 as compared to the year
ended December 31, 2011 and plant gate prices for UAN increased approximately 6.8% for the year ended December 31, 2012 as compared to the year ended
December 31, 2011.

Cost of Product Sold (Exclusive of Depreciation and Amortization).    Cost of product sold (exclusive of depreciation and amortization) is primarily
comprised of pet coke expense and freight and distribution expenses. Cost of product sold excluding depreciation and amortization for the year ended
December 31, 2012 was $46.1 million, compared to $42.5 million for the year ended December 31, 2011. The $3.6 million increase resulted from
$3.8 million in higher costs from transactions with third parties offset by lower costs from transactions with affiliates of $0.2 million. Increased costs were the
result of higher ammonia sales volumes, an increase in rail car cost of $1.2 million and higher freight costs of $0.3 million. These costs were partially offset
by lower pet coke costs of $0.6 million and lower hydrogen costs of $0.8 million.
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Direct Operating Expenses (Exclusive of Depreciation and Amortization).    Direct operating expenses (exclusive of depreciation and amortization) for
our nitrogen fertilizer operations include costs associated with the actual operations of the nitrogen fertilizer plant, such as repairs and maintenance, energy
and utility costs, property taxes, catalyst and chemical costs, outside services, labor and environmental compliance costs. Nitrogen fertilizer direct operating
expenses (exclusive of depreciation and amortization) for the year ended December 31, 2012 were $95.6 million, as compared to $86.5 million for the year
ended December 31, 2011. The total increase of $9.1 million for the year ended December 31, 2012, as compared to the year ended December 31, 2011, was
comprised of a $8.0 million increase in costs from transactions with third parties, coupled with $1.1 million of increased direct operating costs from affiliates.
The $9.1 million net increase was primarily due to increases in expenses associated with the 2012 turnaround ($4.8 million), labor ($2.6 million), utilities
($1.6 million) and insurance ($1.0 million) and decreased insurance reimbursements ($1.5 million). The increases in direct operating expenses were offset by
decreases in repairs and maintenance ($1.2 million) and catalysts ($1.0 million).

Insurance Recovery — Business Interruption.    During the year ended December 31, 2011, we recorded and received insurance proceeds under
insurance coverage for interruption of business of $3.4 million related to the September 30, 2010 UAN vessel rupture.

Selling, General and Administrative Expenses (Exclusive of Depreciation and Amortization).    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 Coffeyville
Resources, on our behalf and billed or allocated to us. Certain of our expenses are subject to the services agreement with CVR Energy and our general partner.
Selling, general and administrative expenses (exclusive of depreciation and amortization) were $24.1 million for the year ended December 31, 2012, as
compared to $22.2 million for the year ended December 31, 2011. The increase of $1.9 million for the year ended December 31, 2012 as compared to the year
ended December 31, 2011 was the result of an increase in costs from transactions with third parties ($1.2 million) and an increase in costs from transactions
with affiliates ($0.7 million). This variance was primarily the result of increases in expenses related to reimbursed expenses in regard to services provided by
the general partner ($1.4 million), outside services ($0.6 million), public relations costs ($0.3 million) and other selling, general and administrative expenses
($0.3 million) partially offset by lower share-based compensation ($0.7 million).

Operating Income.    Nitrogen fertilizer operating income was $115.8 million for the year ended December 31, 2012, as compared to operating income
of $136.2 million for the year ended December 31, 2011. The decrease of $20.4 million for the year ended December 31, 2012 as compared to the year ended
December 31, 2011 was primarily the result of the decrease in nitrogen fertilizer margins ($4.2 million), increased direct operating costs ($9.1 million), both
of which were negatively impacted by the major turnaround in 2012. Additional decreases in operating income were due to business interruption recoveries in
2011 ($3.4 million), higher depreciation and amortization ($1.8 million) and increased selling, general and administrative expenses (exclusive of depreciation
and amortization) ($1.9 million).

Net Income.    For the year ended December 31, 2012, net income was $112.2 million, as compared to $132.4 million of net income for the year ended
December 31, 2011, a decrease of $20.2 million. The decrease in net income was primarily due to the decrease in operating income offset by an increase in
interest income and a reduction in interest expense.

Liquidity and Capital Resources

Our principal source of liquidity has historically been cash from operations, which includes cash advances from customers resulting from forward sales.
Our principal uses of cash are funding our operations, distributions to common unitholders, capital expenditures and funding our debt service obligations. We
believe that our cash from operations, remaining proceeds from the Initial Public Offering, and available borrowings under our revolving credit facility will
be adequate to satisfy anticipated commitments and planned capital expenditures for the next twelve 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 depends on our future performance, which is subject to general economic, political, financial, competitive, and other factors beyond 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, modify the terms of our existing 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 December 31, 2013, we had cash and cash equivalents of $85.1 million including $0.7 million of customer advances. Working capital at
December 31, 2013 was $108.4 million, consisting of $135.8 million in current assets and $27.4 million in
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current liabilities. Working capital at December 31, 2012 was $116.6 million, consisting of $166.1 million in current assets and $49.5 million in current
liabilities. As of February 18, 2014, we had cash and cash equivalents of approximately $106.0 million.

Credit Facility

On April 13, 2011 in conjunction with the completion of our Initial Public Offering, we entered into a new credit facility with a group of lenders
including Goldman Sachs Lending Partners LLC, as administrative and collateral agent. The credit facility includes a term loan facility of $125.0 million and
a revolving credit facility of $25.0 million with an uncommitted incremental facility of up to $50.0 million. There is no scheduled amortization and the credit
facility matures in April 2016. The credit facility is used to finance on-going working capital, capital projects, letter of credit issuances and general needs of
the Partnership.

Borrowings under the credit facility bear interest based on a pricing grid determined by a trailing four quarter leverage ratio. Pricing for borrowings under
the credit facility is currently the Eurodollar rate plus a margin of 3.50%, or, for base rate loans, the prime rate plus 2.50%. Under its terms, the lenders under
the credit facility were granted a perfected, first priority security interest (subject to certain customary exceptions) in substantially all of the assets of CVR
Partners and CRNF and all of the capital stock of CRNF and each domestic subsidiary owned by CVR Partners or CRNF. CRNF is the borrower under the
credit facility. All obligations under the credit facility are unconditionally guaranteed by CVR Partners and substantially all of our future, direct and indirect,
domestic subsidiaries.

As of December 31, 2013, no amounts were drawn under the $25.0 million revolving credit facility.

Mandatory Prepayments

We are required to prepay outstanding amounts under our term facility in an amount equal to the net proceeds from the sale of assets or from insurance or
condemnation awards related to collateral, in each case subject to certain reinvestment rights. In addition, we are required to prepay outstanding amounts
under our term facility with the net proceeds from certain issuances of debt (other than debt permitted to be incurred under our credit facility).

Voluntary Prepayments/Commitment Reductions

At any time, we may voluntarily reduce the unutilized portion of the revolving commitment amount, and prepay, in whole or in part, outstanding amounts
under our credit facility without premium or penalty other than customary "breakage" costs with respect to Eurodollar rate loans.

Amortization and Final Maturity

There is no scheduled amortization under our credit facility. All outstanding amounts under our credit facility are due and payable in full in April 2016.

Restrictive Covenants and Other Matters

Our credit facility requires us to maintain (i) a minimum interest coverage ratio (ratio of Consolidated Adjusted EBITDA to interest) as of any fiscal
quarter of 3.0 to 1.0 and (ii) a maximum leverage ratio (ratio of debt to Consolidated Adjusted EBITDA) of any fiscal quarter ending of 3.0 to 1.0, in all cases
calculated on a trailing four quarter basis. In addition, the credit facility includes negative covenants that, subject to significant exceptions, limit our ability
and the ability of certain of our subsidiaries to, among other things:

• incur, assume or permit to exist additional indebtedness, guarantees and other contingent obligations;

• incur liens;

• make negative pledges;

• pay dividends or make other distributions;

• make payments to our subsidiary;

• make certain loans and investments;

• consolidate, merge or sell all or substantially all of our assets;

• enter into sale-leaseback transactions; and

• enter into transactions with affiliates.
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The credit facility provides that we can make distributions to holders of our common units, but only if we are in compliance with our leverage ratio and
interest coverage ratio covenants on a pro forma basis after giving effect to any distribution and there is no default or event of default under the facility.

The credit facility contains certain customary representations and warranties, affirmative covenants and events of default, including, among other things,
payment defaults, breach of representations and warranties, covenant defaults, cross-defaults to certain indebtedness, certain events of bankruptcy, certain
events under ERISA, material judgments, actual or asserted failure of any guaranty or security document supporting the credit facility to be in force and
effect, and change of control. An event of default will also be triggered if CVR Energy, CVR Refining or any of their subsidiaries (other than us and CRNF)
terminates or violates any of its covenants in any of the intercompany agreements between us and CVR Energy, CVR Refining and their subsidiaries (other
than us and CRNF) and such action has a material adverse effect on us. If an event of default occurs, the administrative agent under the credit facility would
be entitled to take various actions, including the acceleration of amounts due under the credit facility and all actions permitted to be taken by a secured
creditor.

As of December 31, 2013, we were in compliance with the covenants under the credit facility.

Interest Rate Swap

Our profitability and cash flows are affected by changes in interest rates on our credit facility borrowings, specifically LIBOR and prime rates. The
primary purpose of our interest rate risk management activities is to hedge our exposure to changes in interest rates by using interest rate derivatives to
convert some or all of the interest rates we pay on our borrowings from a floating rate to a fixed interest rate.

On June 30 and July 1, 2011, CRNF entered into two Interest Rate Swap agreements. The Interest Rate Swap agreements commenced on August 12,
2011. We have determined that the Interest Rate Swaps qualify for hedge accounting treatment. The impact recorded for the years ended December 31, 2013,
2012 and 2011 is $1.1 million, $1.0 million and $0.4 million, respectively, in interest expense. For the year ended December 31, 2013, the Partnership
recorded a decrease in fair market value on the Interest Rate Swap agreements of $0.2 million, which is unrealized, in accumulated other comprehensive
income.

Capital Spending

Our total capital expenditures for the year ended December 31, 2013 were $43.8 million. 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.
Of the $43.8 million spent for the year ended December 31, 2013, $3.5 million was related to maintenance capital projects and the remainder was related to
growth capital projects including the plant expansion discussed below. Major scheduled turnaround expenses are expensed when incurred.

Our growth strategy includes expanding production of UAN and acquiring additional infrastructure and production assets. We completed a significant
two-year plant expansion designed to increase our UAN production capacity by 400,000 tons, or approximately 50% per year. Total capital expenditures
associated with the UAN expansion were approximately $130.0 million, excluding capitalized interest. During the years ended December 31, 2013, 2012 and
2011, approximately $24.3 million, $64.5 million and $12.6 million, respectively, have been spent. The UAN expansion construction was completed in
February 2013 and our expanded facility was running at full operating rates prior to the end of the first quarter.

In addition to the UAN expansion capital expenditures, we spent approximately $15.3 million, excluding capitalized interest in the calendar year ended
December 31, 2013 on growth projects. Included in this amount was approximately $5.5 million for the purchase of rail cars, $3.5 million for UAN process
optimization and $1.4 million for the Dartmouth UAN terminal, with the remaining expenditures for miscellaneous other projects.

In January 2013, we completed the UAN terminal project which included the construction of a two million gallon UAN storage tank and related truck
and railcar load-out facilities located in Phillipsburg, Kansas. The property on which this terminal was constructed is owned by a subsidiary of CVR Refining,
Coffeyville Resources Terminal, LLC, which operates the terminal. The purpose of the UAN terminal is to distribute approximately 20,000 tons of UAN
fertilizer annually. The UAN terminal project was completed at a total cost of approximately $1.8 million. These capital expenditures, along with other
growth projects were and are expected to be funded primarily with proceeds from our Initial Public Offering and term loan borrowings made by the
Partnership.
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In April 2013, the Partnership approved a UAN terminal project that included the construction of the two million gallon UAN storage tank and related
truck and rail car load-out facilities that are located in Dartmouth, Kansas. The purpose of the UAN terminal is to distribute approximately 20,000 tons of
UAN fertilizer annually. This terminal became operational in December 2013 and the total costs are estimated at approximately $2.0 million.

Our future capital spending will be determined by the board of directors of our general partner. The data contained below represents our current estimates
for 2014, but these estimates may change as a result of unforeseen circumstances and a change in our plans. These estimates may be revised from time to time
or amounts may not be spent in the manner discussed below. Our maintenance capital expenditures are expected to be approximately $11.0 million for the
year ending December 31, 2014.

In 2014, we intend to expand and revamp the pressure swing adsorption (“PSA”) unit, the total cost will be approximately $5.0 million to $7.0 million. It
is anticipated that a less involved facility shutdown will be performed mid-year to upgrade the PSA unit, which is projected to increase hydrogen recovery
sufficient to produce approximately 7,000 to 8,000 tons of additional ammonia fertilizer annually.

Planned capital expenditures for 2014 are subject to change due to unanticipated increases in the cost, scope and completion time for our capital projects.
For example, we may experience increases in labor or equipment costs necessary to comply with government regulations or to complete projects that sustain
or improve the profitability of our nitrogen fertilizer plant. Capital spending for our business has been and will be determined by our general partner.

The nitrogen fertilizer plant underwent a previously scheduled major turnaround in the fourth quarter of 2012. The turnaround cost was approximately
$4.8 million, which was funded from operating cash flow. Operating income and cash flows in the fourth quarter of 2012 were negatively impacted by both
the incremental operating expenses and the lost revenues that we would have generated had the nitrogen fertilizer plant not been shut down. The Partnership
is planning to defer the next full facility turnaround to 2015.

Distributions to Unitholders

The board of directors of the Partnership's general partner has adopted 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. Beginning with
the first quarter of 2013, available cash for each quarter has generally been calculated as Adjusted EBITDA reduced for cash needed for (i) net 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 expense incurred 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 expense, and
depreciation amortization) further adjusted for the impact of non-cash share-based compensation, and, where applicable, major scheduled turnaround expense
and loss on disposition of assets. Available cash for each quarter through the end of 2012 was calculated based on our cash flow from operations for the
quarter, less cash needed for maintenance capital expenditures, debt service and other contractual obligations and reserves for future operating or capital
needs that the board of directors of our general partner deemed necessary or appropriate. Available cash for distributions may be increased by previously
established cash reserves, if any, at the discretion of 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.
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The following is a summary of cash distributions paid to unitholders during 2013 for the respective quarters to which the distributions relate:

 
December 31, 

2012  
March 31, 

2013  
June 30, 

2013  
September 30, 

2013  
Total Cash

Distributions
Paid in 2013

 ($ in millions, except units and per common units amounts)

Amount paid CRLLC $ 9.8  $ 31.1  $ 22.7  $ 14.0  $ 77.5
Amounts paid to public unitholders 4.2  13.5  19.9  12.3  50.0

Total amount paid $ 14.0  $ 44.6  $ 42.6  $ 26.3  $ 127.5

Per common unit $ 0.192  $ 0.610  $ 0.583  $ 0.36  $ 1.745

Common units outstanding 73,065,143  73,065,143  73,074,945  73,078,048   

On February 19, 2014, the Board of Directors of the Partnership's general partner declared a cash distribution for the fourth quarter of 2013 to the
Partnership's unitholders of $0.43 per common unit. The cash distribution will be paid on March 10, 2014 to unitholders of record at the close of business on
March 3, 2014. Total cash distributions paid and to be paid based upon available cash for 2013 were approximately $1.98 per common unit.

Cash Flows

The following table sets forth our cash flows for the periods indicated below (in millions):

 
Year Ended

December 31,

 2013  2012  2011

Net cash provided by (used in):      
Operating activities $ 129.0  $ 133.5  $ 139.8
Investing activities (43.7)  (81.1)  (16.4)
Financing activities (128.0)  (161.5)  70.8

Net increase (decrease) in cash and cash equivalents $ (42.7)  $ (109.1)  $ 194.2

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 year ended December 31, 2013 were $129.0 million. The positive cash flow from operating
activities generated over this period was primarily attributable to net income of $118.6 million and non-cash depreciation and amortization of $25.6 million,
partially offset by unfavorable impacts to working capital. The increase to net income was primarily driven by strong UAN product volumes, partially offset
by a decline in product prices. The increase in product volumes were primarily attributable to the UAN expansion coming on-line during February of 2013.
For the year ended December 31, 2013, trade working capital decreased our operating cash flow by $5.4 million due to an increase in inventory of $4.1
million, an increase in accounts receivable of $0.7 million and a decrease in accounts payable of $0.6 million. Fluctuations in other working capital resulted in
a decrease to operating cash flows of $13.0 million, primarily due to an increase to prepaid expense of $7.6 million and a decrease to accrued expenses and
other current liabilities of $5.1 million.

Net cash flows provided by operating activities for the year ended December 31, 2012 were $133.5 million. The positive cash flow from operating
activities generated over this period was primarily attributable to net income of $112.2 million and an increase to trade working capital, partially offset by
unfavorable impacts to other working capital. The increase to net income was driven by a strong fertilizer price environment, which was partially offset by a
decline in overall sales volumes that resulted from downtime associated with the major scheduled turnaround in the fourth quarter of 2012. For the year ended
December 31, 2012, trade working capital increased our operating cash flow by $6.1 million and was primarily attributable to an increase in accounts payable
of $9.4 million, a decrease in accounts receivable of $2.5 million, partially offset by an increase
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inventory of $5.8 million. With respect to other working capital for the year ended December 31, 2012, the primary uses of cash were an $8.1 million
decrease in deferred revenue and $3.6 million decrease in accrued expenses and other current liabilities, partially offset by the increase to insurance receivable
of $1.0 million. Deferred revenue represents customer prepaid deposits for the future delivery of our nitrogen fertilizer products.

Net cash flows provided by operating activities for the year ended December 31, 2011 were $139.8 million. The positive cash flow from operating
activities generated over this period was primarily attributable to net income of $132.4 million, which was driven by a strong fertilizer price environment and
high on-stream factors, partially offset by unfavorable impacts to working capital. For the year ended December 31, 2011, trade working capital decreased our
operating cash flow by $13.6 million and was primarily attributable to a decrease in accounts payable of $5.9 million, an increase in accounts receivable of
$4.3 million and an increase in inventory of $3.4 million. With respect to other working capital for the year ended December 31, 2011, the primary uses of
cash were a $9.6 million decrease in deferred revenue and a $3.5 million increase in accrued expenses and other current liabilities. Deferred revenue
represents customer prepaid deposits for the future delivery of our nitrogen fertilizer products.

Cash Flows Used In Investing Activities

Net cash flows used in investing activities for the years ended December 31, 2013, 2012 and 2011 were $43.7 million, $81.1 million and $16.4 million,
respectively, and were primarily the result of capital expenditures. For the years ended December 31, 2013, 2012 and 2011, the capital expenditures primarily
related to the UAN expansions that contributed approximately $24.3 million, $64.5 million and $12.6 million, respectively. For the years ended December 31,
2012 and December 31, 2011, capital expenditures were partially offset by approximately $1.0 million and $2.7 million, respectively, of insurance proceeds
received in connection with the rupture of the high-pressure UAN vessel.

Cash Flows Provided By (Used In) Financing Activities

Net cash flows used in financing activities for the year ended December 31, 2013 were $128.0 million, compared to net cash flows used in financing
activities for the year ended December 31, 2012 of $161.5 million and net cash flows provided by financing activities for the year ended December 31, 2011
of $70.8 million. The net cash used in financing activities for the years ended December 31, 2013 and 2012 were primarily attributable to quarterly cash
distributions of $127.5 million and $161.2 million, respectively. The net cash provided by financing activities for the year ended December 31, 2011 was
attributable to the issuance of $125.0 million of long-term debt and the $324.9 million of proceeds from the Initial Public Offering, offset by the
$276.7 million distributed to our affiliates on or before the Initial Public Offering, as well as the quarterly cash distributions paid subsequent to the Initial
Public Offering of $71.4 million, and the $26.0 million used to purchase our general partner's incentive distribution rights from an affiliate.
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Capital and Commercial Commitments

We are required to make payments relating to various types of obligations. The following table summarizes our minimum payments as of December 31,
2013 relating to long-term debt, operating leases, unconditional purchase obligations and other specified capital and commercial commitments for the five
years ending December 31, 2018 and thereafter.

Contractual Obligations

 Payments Due by Period

 Total  2014  2015  2016  2017  2018  Thereafter
 (in millions)

Long-term debt(1) $ 125.0  $ —  $ —  $ 125.0  $ —  $ —  $ —
Operating leases(2) 25.1  5.4  5.2  4.8  2.8  2.0  4.9
Unconditional purchase
obligations(3) 37.3  10.5  4.6  4.6  4.7  4.6  8.3
Unconditional purchase
obligations with affiliates(4) 134.6  9.8  9.4  9.6  9.9  9.9  86.0
Interest payments(5) 10.6  4.6  4.6  1.4  —  —  —

Total $ 332.6  $ 30.3  $ 23.8  $ 145.4  $ 17.4  $ 16.5  $ 99.2
_______________________________________

(1) We entered into a credit facility during 2011. The credit facility included a $125.0 million term loan and a $25.0 million revolving credit facility. As
of December 31, 2013, no amounts were outstanding under the revolving credit facility.

(2) We lease various facilities and equipment, primarily railcars, under non-cancelable operating leases for various periods.

(3) The amounts include commitments under an electric supply agreement with the City of Coffeyville, Kansas, a product supply agreement with Linde
and a pet coke supply agreement with HollyFrontier Corporation. The term of this agreement with HollyFrontier Corporation ends in December
2014 and may be renewed.

(4) The amounts include commitments under our long-term pet coke supply agreement with CRRM, a wholly-owned subsidiary of CVR Refining,
having an initial term that ends in 2027, subject to renewal. The Partnership’s purchase obligations for pet coke from CRRM have been derived from
a calculation of the average pet coke price paid to CRRM over the preceding two year period.

(5) Interest payments are based on the current interest rate on December 31, 2013.

Under our long-term pet coke supply agreement with CRRM, we may become obligated to provide security for our payment obligations under the
agreement if in CRRM's sole judgment there is a material adverse change in our financial condition or liquidity position or in our ability to make payments.
This security may not exceed an amount equal to 21 times the average daily dollar value of pet coke we purchase for the 90-day period preceding the date on
which CRRM gives us notice that it has deemed that a material adverse change has occurred. Unless otherwise agreed by CRRM and us, we can provide such
security by means of a standby or documentary letter of credit, prepayment, a surety instrument, or a combination of the foregoing. If we do not provide such
security, CRRM may require us to pay for future deliveries of pet coke on a cash-on-delivery basis, failing which it may suspend delivery of pet coke until
such security is provided and terminate the agreement upon 30 days' prior written notice. Additionally, we may terminate the agreement within 60 days of
providing security, so long as we provide five days' prior written notice.

Our ability to make payments on and to refinance our indebtedness, to make distributions, to fund planned capital expenditures and to satisfy our other
capital and commercial commitments will depend on our ability to generate cash flow in the future. This, to a certain extent, is subject to nitrogen fertilizer
margins, natural gas prices and general economic, financial, competitive, legislative, regulatory and other factors that are beyond our control.

Our business may not generate sufficient cash flow from operations, and future borrowings may not be available to us under our credit facility, in an
amount sufficient to enable us to make quarterly distributions, finance necessary capital expenditures, service our indebtedness or fund our other liquidity
needs. We may seek to sell assets or issue debt securities or additional equity securities to fund our liquidity needs but may not be able to do so. We may also
need to refinance all or a
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portion of our indebtedness on or before maturity. We may not be able to refinance any of our indebtedness on commercially reasonable terms or at all.

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.

Recently Issued Accounting Standards

In December 2011, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Update ("ASU") No. 2011-11, "Disclosures about
Offsetting Assets and Liabilities" ("ASU 2011-11"). ASU 2011-11 retains the existing offsetting requirements and enhances the disclosure requirements to
allow investors to better compare financial statements prepared under GAAP with those prepared under IFRS. On January 31, 2013, the FASB issued ASU
No. 2013-01, "Clarifying the Scope of Disclosures about Offsetting Assets and Liabilities" ("ASU 2013-01"). ASU 2013-01 limits the scope of the new
balance sheet offsetting disclosures to derivatives, repurchase agreements and securities lending transactions. Both standards are effective for interim and
annual periods beginning January 1, 2013 and are to be applied retrospectively. The Partnership adopted these standards as of January 1, 2013. The adoption
of these standards expanded the Partnership's consolidated financial statement footnote disclosures.

In February 2013, the FASB issued ASU No. 2013-02, "Reporting of Amounts Reclassified Out of Accumulated Other Comprehensive Income" ("ASU
2013-02"). ASU 2013-02 requires the Partnership to present information about reclassification adjustments from accumulated other comprehensive income in
the financial statements in a single footnote or parenthetically on the face of the financial statements based on the source and the income statement line items
affected by the reclassification. The standard is effective for interim and annual periods beginning January 1, 2013 and is to be applied prospectively. The
Partnership adopted this standard as of January 1, 2013. The adoption of this standard did not materially expand the Partnership's consolidated financial
statements and footnote disclosures.

Critical Accounting Policies

We prepare our consolidated financial statements in accordance with GAAP. In order to apply these principles, management must make judgments,
assumptions and estimates based on the best available information at the time. Actual results may differ based on the accuracy of the information utilized and
subsequent events. Our accounting policies are described in the notes to our audited financial statements included elsewhere in this report. Our critical
accounting policies, which are described below, could materially affect the amounts recorded in our financial statements.

Impairment of Long-Lived Assets

The Partnership accounts for impairment of long-lived assets in accordance with ASC 360, Property, Plant and Equipment — Impairment or Disposal of
Long-Lived Assets, or ASC 360. In accordance with ASC 360, the Partnership reviews long-lived assets (excluding goodwill and intangible assets with
indefinite lives) for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable.
Recoverability of assets to be held and used is measured by a comparison of the carrying amount of an asset to estimated undiscounted future net cash flows
expected to be generated by the asset. If the carrying amount of an asset exceeds its estimated undiscounted future net cash flows, an impairment charge is
recognized for the amount by which the carrying amount of the assets exceeds their fair value. Assets to be disposed of are reported at the lower of their
carrying value or fair value less cost to sell. No impairment charges were recognized for any of the periods presented.

Goodwill

To comply with ASC 350, Intangibles — Goodwill and Other, or ASC 350, we perform a test for goodwill impairment annually, or more frequently in
the event we determine that a triggering event has occurred. Our annual testing is performed in the fourth quarter of each year. Goodwill and other intangible
accounting standards provide that goodwill and other intangible assets with indefinite lives are not amortized but instead are tested for impairment on an
annual basis. In accordance with these standards, we completed our annual test for impairment of goodwill as of November 1, 2013, 2012 and 2011,
respectively. For 2013, 2012 and 2011, the annual test of impairment indicated that goodwill was not impaired.

In testing our goodwill for impairment, we have applied the guidance in ASU No. 2011- 08, which allows an alternative in certain situations that
simplifies the impairment testing of goodwill. This guidance allows an entity the option to first perform a qualitative evaluation to determine whether it is
necessary to perform the quantitative two-step goodwill impairment analysis.
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We began the qualitative assessment by analyzing the key drivers and other external factors that impact the business in order to determine if any
significant events, transactions or other factors had occurred or are expected to occur that would impair earnings or competitiveness therefore impairing the
fair value of the Partnership. After assessing the totality of events and circumstances, it was determined that it was not more likely than not that the fair value
of the Partnership was less than the carrying value, and so it was not necessary to perform the two-step valuation. The key drivers that were considered in the
evaluation of the Partnership's fair value included:

• general economic conditions;

• fertilizer pricing;

• input costs; and

• customer outlook.

Revenue Recognition

Revenues for products sold are recorded upon delivery of the products to customers, which is the point at which title is transferred, the customer has the
assumed risk of loss, and when payment has been received or collection is reasonably assured. Sales are recognized when the product is delivered and all
significant obligations of the Partnership have been satisfied. Deferred revenue represents customer prepayments under contracts to guarantee a price and
supply of nitrogen fertilizer in quantities expected to be delivered in the next 12 months in the normal course of business. Taxes collected from customers and
remitted to governmental authorities are not included in reported revenues. Pass-through finished goods delivery costs reimbursed by customers are reported
in net sales, while an offsetting expense is included in cost of product sold (exclusive of depreciation and amortization).

Allocation of Costs

Our consolidated financial statements include an allocation of costs that have been incurred by CVR Energy or Coffeyville Resources on our behalf. The
allocation of such costs is governed by the services agreement entered into by CVR Energy and us and affiliated companies in October 2007 and amended in
connection with our Initial Public Offering in April 2011. The services agreement provides guidance for the treatment of certain general and administrative
expenses and certain direct operating expenses incurred on our behalf. Such expenses incurred include, but are not limited to, salaries, benefits, share-based
compensation expense, insurance, accounting, tax, legal and technology services. The authoritative guidance to allocate such costs is set forth in Staff
Accounting Bulletin ("SAB") Topic 1-B "Allocations of Expenses and Related Disclosures in Financial Statements of Subsidiaries, Divisions or Lesser
Business Components of Another Entity." ("SAB Topic 1-B").

Fair Value of Financial Instruments

The Partnership uses forward swap contracts primarily to reduce the exposure to changes in interest rates on its debt and to provide a cash flow hedge.
These derivative instruments have been designated as hedges for accounting purposes. Accordingly, these instruments are recorded at fair value in the
Consolidated Balance Sheets, at each reporting period end. The actual measurement of the cash flow hedge ineffectiveness will be recognized in earnings, if
applicable. The effective portion of the gain or loss on the swaps will be reported in accumulated other comprehensive income (loss) ("AOCI"), in accordance
with ASC 815, Derivatives and Hedging ("ASC 815").

Other financial instruments consisting of cash and cash equivalents, accounts receivable, and accounts payable are carried at cost, which approximates
fair value, as a result of the short-term nature of the instruments.

Share-Based Compensation

The Partnership has been allocated share-based compensation expense for restricted shares, performance units and incentive units from CVR Energy. The
Partnership will not be responsible for the payment of cash related to any restricted share related share-based compensation allocated to us by CVR Energy;
however, the Partnership is responsible for the payment of cash on both performance units and incentive units. Costs are allocated by CVR Energy based
upon the percentage of time a CVR Energy employee provides services to the Partnership. In the event an individual's roles and responsibilities change with
respect to services provided to us, a reassessment is performed to determine if the allocation percentages should be adjusted. CVR Energy accounts for share-
based compensation in accordance with ASC 718, Compensation - Stock Compensation, or ASC 718, as well as guidance regarding the accounting for share-
based compensation granted to employees of an equity method investee. In accordance with ASC 718, CVR Energy apply a fair-value based measurement
method in accounting for share-based compensation. For restricted shares, the Partnership recognizes the costs of the share-based compensation incurred by
CVR Energy on our behalf primarily in selling, general and administrative expenses (exclusive of depreciation and amortization) and direct operating
expenses (exclusive of depreciation and amortization), and a corresponding
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increase or decrease to partners' capital, as the costs are incurred on our behalf, following the guidance issued by the FASB regarding the accounting for
equity instruments that are issued to other than employees for acquiring, or in conjunction with selling goods or services, which require remeasurement at
each reporting period through the performance commitment period, or in our case, through the vesting period. For performance units and incentive units, the
Partnership recognizes the costs of the share-based compensation incurred by CVR Energy on our behalf primarily in selling, general and administrative
expenses (exclusive of depreciation and amortization) and direct operating expenses (exclusive of depreciation and amortization), and a corresponding
increase or decrease to accounts payable.

The change of control and related Transaction Agreement of CVR Energy in May 2012 triggered a modification to outstanding awards under CVR
Energy's Long-Term Incentive Plan. Pursuant to the Transaction Agreement, all employee restricted stock awards are to be settled in cash on the vesting date
pursuant to the terms of the agreement. The Partnership was allocated additional share-based compensation of approximately $1.9 million to revalue the
unvested shares to the fair value upon modification for the year ended December 31, 2012. For awards vesting subsequent to 2012, the awards will be
remeasured at each subsequent reporting date until they vest and costs will be allocated based upon the percentage of time a CVR Energy employee provides
services to us as discussed above.

The Partnership grants awards pursuant to the CVR Partners LTIP to (1) CVR Partners' and its subsidiaries' employees, (2) employees of the general
partner, (3) members of the board of directors of the general partner, and (4) CVR Partners' parent's employees, consultants and directors. Phantom unit
awards made to employees and members of the board of directors of the general partner are considered non-employee equity based award and are required to
be marked to market each reporting period until they vest. Awards to employees of the general partner vest over a three year period and awards to members of
the board of directors of the general partner generally vest immediately on the grant date.

In December 2012, the board of directors of the general partner approved an amendment to modify the terms of certain phantom unit awards granted to
employees of the Partnership and its subsidiaries. Prior the amendment, the phantom units, when granted, were valued at the closing market price of the
Partnership's common units on the date of issuance and amortized to compensation expense on a straight-line basis over the vesting period of the units. These
units generally vest over a three-year period. The amendment triggered a modification to the awards by providing the phantom units would be settled in cash
rather than common units of the Partnership. For awards vesting subsequent to amendment, the awards will be remeasured at each subsequent reporting date
until they vest. As a result of the modification of the awards, the classification changed from equity-classified awards to liability-classified awards.

In December 2013, awards of phantom units and distribution of equivalent rights were granted to certain employees of the Partnership and its
subsidiaries' employees and the employees of the general partner. The awards are expected to vest over three years on the basis of one-third of the award each
year. Each phantom unit and distribution equivalent right represents the right to receive, upon vesting, a cash payment equal to (a) the fair market value of one
unit of the Partnership's common unit, plus (b) the cash value of all dividends declared and paid by the Partnership per unit of the Partnership's common units
from the grant date to and including the vesting date. The awards, which are liability-classified, will be remeasured at each subsequent reporting date until
they vest.

Item 7A.    Quantitative and Qualitative Disclosures About Market Risk

Interest Rate Risk

On June 30 and July 1, 2011, CRNF entered into two floating-to-fixed interest rate swap agreements for the purpose of hedging the interest rate risk
associated with a portion of its $125.0 million floating rate term debt which matures in April 2016. The aggregate notional amount covered under these
agreements, which commenced on August 12, 2011 and expires on February 12, 2016, totals $62.5 million (split evenly between the two agreement dates).
Under the terms of the interest rate swap agreement entered into on June 30, 2011, CRNF receives a floating rate based on three month LIBOR and pays a
fixed rate of 1.94%. Under the terms of the interest rate swap agreement entered into on July 1, 2011, CRNF receives a floating rate based on three month
LIBOR and pays a fixed rate of 1.975%. Both swap agreements will be settled every 90 days. The effect of these swap agreements is to lock in a fixed rate of
interest of approximately 1.96% plus the applicable margin paid to lenders over three month LIBOR as governed by the CRNF credit agreement. At
December 31, 2013, the effective rate was approximately 4.56%. The agreements were designated as cash flow hedges at inception and accordingly, the
effective portion of the gain or loss on the swap is reported as a component of accumulated other comprehensive income (loss) ("AOCI"), and will be
reclassified into interest expense when the interest rate swap transaction affects earnings. Any ineffective portion of the gain or loss will be recognized
immediately in interest expense.

The Partnership still has exposure to interest rate risk on 50% of its $125.0 million floating rate term debt. A 1% increase over the Eurodollar floor spread
of 3.5%, as specified in the credit agreement, would increase interest cost to the Partnership by approximately $625,000 on an annualized basis, thus
decreasing net income by the same amount.
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Commodity Price, Foreign Currency Exchange and Non-Operating Risks

We do not currently use derivative financial instruments to manage risks related to changes in prices of commodities (e.g., UAN, ammonia or pet coke).
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. 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
purchase or sales transactions. Our management will continue to monitor whether financial derivatives become available which could effectively hedge
identified risks and 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.
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Report of Independent Registered Public Accounting Firm

The Board of Directors of CVR GP, LLC
The Unitholders of CVR Partners, LP
The General Partner of CVR Partners, LP:

We have audited the accompanying consolidated balance sheet of CVR Partners, LP (a Delaware limited partnership) and subsidiaries (the “Partnership”)
as of December 31, 2013, and the related consolidated statements of operations, comprehensive income, partners’ capital, and cash flows for the year ended
December 31, 2013. These financial statements are the responsibility of the Partnership’s management. Our responsibility is to express an opinion on these
financial statements based on our audit.

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

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of CVR Partners, LP
and subsidiaries as of December 31, 2013, and the results of their operations and their cash flows for the year ended December 31, 2013 in conformity with
accounting principles generally accepted in the United States of America.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the Partnership’s internal
control over financial reporting as of December 31, 2013, based on criteria established in the 1992 Internal Control-Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission (COSO), and our report dated February 26, 2014 expressed an unqualified opinion.

/s/ GRANT THORNTON LLP

Kansas City, Missouri
February 26, 2014
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Report of Independent Registered Public Accounting Firm

The Board of Directors of CVR GP, LLC
and
The Unitholders of CVR Partners, LP
and
The General Partner of CVR Partners, LP:

We have audited the accompanying consolidated balance sheet of CVR Partners, LP and subsidiaries (the Partnership) as of December 31, 2012, and the
related consolidated statements of operations, comprehensive income, partners' capital, and cash flows for each of the years in the two-year period ended
December 31, 2012. These consolidated financial statements are the responsibility of the Partnership's management. Our responsibility is to express an
opinion on these consolidated financial statements based on our audits.

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

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of CVR Partners, LP
and subsidiaries as of December 31, 2012, and the results of their operations and their cash flows for each of the years in the two-year period ended
December 31, 2012, in conformity with U.S. generally accepted accounting principles.

/s/ KPMG LLP

Houston, Texas
February 28, 2013
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Report of Independent Registered Public Accounting Firm

The Board of Directors of CVR GP, LLC
The Unitholders of CVR Partners, LP
The General Partner of CVR Partners, LP:

We have audited the internal control over financial reporting of CVR Partners, LP (a Delaware limited partnership) and subsidiaries (the “Partnership”)
as of December 31, 2013, based on criteria established in the 1992 Internal Control-Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSO). The Partnership’s management is responsible for maintaining effective internal control over financial
reporting and for its assessment of the effectiveness of internal control over financial reporting, included in the accompanying Management’s Report On
Internal Control Over Financial Reporting under Item 9A. Our responsibility is to express an opinion on the Partnership’s internal control over financial
reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require
that we plan and perform the audit to obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all
material respects. Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists,
testing and evaluating the design and operating effectiveness of internal control based on the assessed risk, and performing such other procedures as we
considered necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed 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. A company’s internal control
over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly
reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being
made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation
of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate.

In our opinion, the Partnership maintained, in all material respects, effective internal control over financial reporting as of December 31, 2013, based on
criteria established in the 1992 Internal Control-Integrated Framework issued by COSO.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the consolidated financial
statements of the Partnership as of and for the year ended December 31, 2013, and our report dated February 26, 2014 expressed an unqualified opinion on
those financial statements.

/s/ GRANT THORNTON LLP

Kansas City, Missouri
February 26, 2014
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CVR PARTNERS, LP AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS

 December 31,

 2013  2012
 (in thousands, except unit data)

ASSETS
Current assets:    

Cash and cash equivalents $ 85,142  $ 127,848
Accounts receivable, net of allowance for doubtful accounts of $50 and $84, at December 31, 2013 and 2012,

respectively 7,549  6,805
Inventories 33,064  28,949
Prepaid expenses and other current assets, including $3,104 and $605 from affiliates at December 31, 2013 and

2012, respectively 10,025  2,446
Total current assets 135,780  166,048

Property, plant, and equipment, net of accumulated depreciation 412,956  411,600
Intangible assets, net 26  30
Goodwill 40,969  40,969
Deferred financing costs, net 1,236  2,200
Other long-term assets, including $1,136 and $1,315 with affiliates at December 31, 2013 and 2012, respectively 2,487  2,107

Total assets $ 593,454  $ 622,954
LIABILITIES AND PARTNERS' CAPITAL

Current liabilities:    
Accounts payable, including $4,289 and $3,220 due to affiliates at December 31, 2013 and 2012, respectively $ 17,137  $ 34,099
Personnel accruals, including $2,025 and $1,865 with affiliates at December 31, 2013 and 2012, respectively 4,494  4,931
Deferred revenue 696  965
Accrued expenses and other current liabilities, including $323 and $553 with affiliates at December 31, 2013

and 2012, respectively 5,059  9,480
Total current liabilities 27,386  49,475

Long-term liabilities:    
Long-term debt, net of current portion 125,000  125,000
Other long-term liabilities, including $67 and $355 with affiliates at December 31, 2013 and 2012, respectively 1,147  2,286

Total long-term liabilities 126,147  127,286
Commitments and contingencies  
Partners' capital:    

Common unitholders, 73,112,951 and 73,065,143 units issued and outstanding at December 31, 2013 and 2012,
respectively 441,819  448,943

General partner's interest 1  1
Accumulated other comprehensive loss (1,899)  (2,751)

Total partners' capital 439,921  446,193

Total liabilities and partners' capital $ 593,454  $ 622,954

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

CONSOLIDATED STATEMENTS OF OPERATIONS

 Year Ended December 31,

 2013  2012  2011
 (in thousands, except per unit data)

Net sales $ 323,672  $ 302,309  $ 302,867
Operating costs and expenses:      

Cost of product sold (exclusive of depreciation and amortization) — Affiliates 10,791  11,518  11,657
Cost of product sold (exclusive of depreciation and amortization) — Third parties 47,284  34,554  30,854

 58,075  46,072  42,511
Direct operating expenses (exclusive of depreciation and amortization) — Affiliates 4,072  2,277  1,167
Direct operating expenses (exclusive of depreciation and amortization) — Third parties 90,020  93,337  85,324

 94,092  95,614  86,491
Insurance recovery — business interruption —  —  (3,360)
Selling, general and administrative expenses (exclusive of depreciation and

amortization) — Affiliates 16,118  17,269  16,449
Selling, general and administrative expenses (exclusive of depreciation and

amortization) — Third parties 4,958  6,873  5,709
 21,076  24,142  22,158

Depreciation and amortization 25,578  20,723  18,869
Total operating costs and expenses 198,821  186,551  166,669
Operating income 124,851  115,758  136,198

Other income (expense):      
Interest expense and other financing costs (Note 10) (6,294)  (3,756)  (4,007)
Interest income 74  208  79
Other income, net 93  65  205

Total other income (expense) (6,127)  (3,483)  (3,723)
Income before income tax expense 118,724  112,275  132,475

Income tax expense 108  52  28

Net income $ 118,616  $ 112,223  $ 132,447
Net income subsequent to initial public offering (April 13, 2011 through December 31,

2011)     $ 108,351
Net income per common unit — basic(1) $ 1.62  $ 1.54  1.48
Net income per common unit — diluted(1) $ 1.62  $ 1.53  1.48
Weighted-average common units outstanding:      

Basic 73,072  73,039  73,008
Diluted 73,228  73,193  73,073

_______________________________________

(1) Represents net income per common unit since closing the Partnership's Initial Public Offering on April 13, 2011. See Note 11 to the consolidated
financial statements.

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

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

 Year Ended December 31,

 2013  2012  2011
 (in thousands)

Net income $ 118,616  $ 112,223  $ 132,447
Other comprehensive income (loss):      

Change in fair value of interest rate swap (211)  (1,322)  (2,783)
Net loss reclassified into income on settlement of interest rate swap (Note 11) 1,063  959  395

Other comprehensive income (loss) 852  (363)  (2,388)

Total comprehensive income $ 119,468  $ 111,860  $ 130,059
   

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

CONSOLIDATED STATEMENTS OF PARTNERS' CAPITAL

       Common Units       

 

Special
General

Partners'
Interest  

Limited
Partners'
Interest  

Managing
General

Partners'
Interest  

Units
Issued  Amount  

General
Partner
Interest  

Accumulated
Other

Comprehensive
Income/(Loss)  Total

 (in thousands, except unit data)

Balance at December 31, 2010 $ 397,951  $ 398  $ 3,854  —  $ —  $ —  $ —  $ 402,203
Conversion of Special General

Partners' Interest and Limited
Partners' Interest to Common
Units (372,699)  (373)  —  —  373,072  —  —  —

Issuance of common units to
public, net of offering and
other costs —  —  —  73,000,000  324,206  —  —  324,206

Purchase of Managing General
Partner Incentive
Distribution Rights —  —  (3,854)  —  (22,147)  1  —  (26,000)

Cash distributions to Affiliates (53,928)  (54)  —  —  (272,545)  —  —  (326,527)
Cash distributions to common

unitholders - Non-affiliates —  —  —  —  (21,630)  —  —  (21,630)
Issuance of units under LTIP —

Affiliates           —  —  —  36,076  845  —  —  845
Share-based compensation —

Affiliates 4,604  5  —  —  1,845  —  —  6,454

Redemption of common units —  —  —  (5,140)  (121)  —  —  (121)
Net income attributable to the

period from January 1, 2011
through April 12, 2011 24,072  24  —  —  —  —  —  24,096

Net income attributable to the
period from April 13, 2011
thru December 31, 2011 —  —  —  —  108,351  —  —  108,351

Net gains (losses) on interest
rate swaps —  —  —  —  —  —  (2,388)  (2,388)

Balance at December 31, 2011 $ —  $ —  $ —  73,030,936  $ 491,876  $ 1  $ (2,388)  $ 489,489
Cash distributions to common

unitholders - Affiliates —  —  —  —  (112,380)  —  —  (112,380)
Cash distributions to common

unitholders - Non-affiliates —  —  —  —  (48,814)  —  —  (48,814)
Share-based compensation —

Affiliates —  —  —  —  6,343  —  —  6,343

Share-based compensation —  —  —  —  492  —  —  492
Modification and

reclassification of equity
share-based compensation to
a liability based award —  —  —  —  (492)  —  —  (492)

Issuance of units under LTIP —
Affiliates           —  —  —  47,463  —  —  —  —

Redemption of common units —  —  —  (13,256)  (305)  —  —  (305)

Net Income —  —  —  —  112,223  —  —  112,223
Net gains (losses) on interest

rate swaps —  —  —  —  —  —  (363)  (363)

Balance at December 31, 2012 $ —  $ —  $ —  73,065,143  $ 448,943  $ 1  $ (2,751)  $ 446,193
Cash distributions to common

unitholders - Affiliates —  —  —  —  (77,539)  —  —  (77,539)
Cash distributions to common

unitholders - Non-affiliates —  —  —  —  (49,970)  —  —  (49,970)
Share-based compensation —

Affiliates —  —  —  —  2,254  —  —  2,254
Issuance of units under LTIP —

Affiliates           —  —  —  74,251  —  —  —  —

Redemption of common units —  —  —  (26,443)  (485)  —  —  (485)

Net income —  —  —  —  118,616  —  —  118,616
Net gains (losses) on interest

rate swaps —  —  —  —  —  —  852  852

Balance at December 31, 2013 $ —  $ —  $ —  73,112,951  $ 441,819  $ 1  $ (1,899)  $ 439,921



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

CONSOLIDATED STATEMENTS OF CASH FLOWS

 Year Ended December 31,

 2013  2012  2011
 (in thousands)

Cash flows from operating activities:      

Net income $ 118,616  $ 112,223  $ 132,447

Adjustments to reconcile net income to net cash provided by operating activities:      

Depreciation and amortization 25,578  20,723  18,869

Allowance for doubtful accounts (34)  (8)  33

Amortization of deferred financing costs 964  964  694

(Gain) Loss on disposition of assets (33)  300  782

Share-based compensation — Affiliates 2,254  6,343  7,299

Share-based compensation 573  497  —

Change in assets and liabilities:      

Accounts receivable (710)  2,525  (4,319)

Inventories (4,115)  (5,824)  (3,425)

Insurance receivable —  (1,026)  (5,880)

Business interruption insurance proceeds —  —  3,360

Prepaid expenses and other current assets (7,587)  (126)  3,312

Other long-term assets (361)  (325)  (1,784)

Accounts payable (549)  9,404  (5,871)

Deferred revenue (269)  (8,054)  (9,641)

Accrued expenses and other current liabilities (5,095)  (3,638)  3,478

Other long-term liabilities (223)  (481)  499

Net cash provided by operating activities 129,009  133,497  139,853

Cash flows from investing activities:      

Capital expenditures (43,754)  (82,151)  (19,145)

Proceeds from sale of assets 33  —  —
Insurance proceeds from UAN reactor rupture — 1,026 2,745

Net cash used in investing activities (43,721)  (81,125)  (16,400)

Cash flows from financing activities:      

Proceeds from issuance of long-term debt —  —  125,000

Payment of financing costs —  —  (4,825)

Distributions to affiliates (77,539)  (112,380)  (326,527)

Cash distribution to common unitholders — Non-affiliates (49,970)  (48,814)  (21,630)

Purchase of managing general partner incentive distribution rights —  —  (26,000)

Proceeds from issuances of common units, net of offering costs —  —  324,880

Redemption of common units (485)  (305)  (121)

Net cash provided by (used in) financing activities (127,994)  (161,499)  70,777

Net increase (decrease) in cash and cash equivalents (42,706)  (109,127)  194,230

Cash and cash equivalents, beginning of period 127,848  236,975  42,745

Cash and cash equivalents, end of period $ 85,142  $ 127,848  $ 236,975

Supplemental disclosures:      

Cash paid for income taxes $ 71  $ 28  $ 15
Cash paid for interest, net of capitalized interest of $597, $3,205 and $1,335 in 2013, 2012 and 2011,
respectively $ 5,372  $ 3,175  $ 2,428

Non-cash investing and financing activities:      

Construction in progress additions included in accounts payable $ 1,866  $ 18,671  $ 9,845

Change in accounts payable related to construction in progress additions $ (16,805)  $ 8,826  $ 3,982
See accompanying notes to consolidated financial statements.
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CVR PARTNERS, LP AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(1) Formation of the Partnership, Organization and Nature of Business

CVR Partners, LP (referred to as "CVR Partners" or the "Partnership") is a Delaware limited partnership, formed in June 2007 by CVR Energy, Inc.
(together with its subsidiaries, but excluding the Partnership and its subsidiaries, "CVR Energy") to own Coffeyville Resources Nitrogen Fertilizers, LLC
("CRNF"), previously a wholly-owned subsidiary of CVR Energy. CRNF is an independent producer and marketer of upgraded nitrogen fertilizer products
sold in North America. CRNF operates a dual-train coke gasifier plant that produces high-purity hydrogen, most of which is subsequently converted to
ammonia and upgraded to urea ammonium nitrate ("UAN").

CRNF produces and distributes nitrogen fertilizer products, which are used primarily by farmers to improve the yield and quality of their crops. CRNF's
principal products are UAN and ammonia. These products are manufactured at CRNF's facility in Coffeyville, Kansas. CRNF's product sales are heavily
weighted toward UAN and all of its products are sold on a wholesale basis.

In October 2007, CVR Energy, Inc., through its wholly-owned subsidiary, Coffeyville Resources, LLC ("CRLLC"), transferred CRNF, CRLLC's nitrogen
fertilizer business, to the Partnership. This transfer was not considered a business combination as it was a transfer of assets among entities under common
control and, accordingly, balances were transferred at their historical cost. The Partnership became the sole member of CRNF. In consideration for CRLLC
transferring its nitrogen fertilizer business to the Partnership, (1) CRLLC directly acquired 30,333 special LP units, representing a 0.1% limited partner
interest in the Partnership, (2) the Partnership's special general partner, a wholly-owned subsidiary of CRLLC, acquired 30,303,000 special GP units,
representing a 99.9% general partner interest in the Partnership, and (3) the managing general partner, then owned by CRLLC, acquired a managing general
partner interest and incentive distribution rights ("IDRs") of the Partnership. Immediately prior to CVR Energy's initial public offering, CVR Energy sold the
managing general partner interest (together with the IDRs) to Coffeyville Acquisition III LLC ("CALLC III"), an entity owned by funds affiliated with
Goldman, Sachs & Co. (the "Goldman Sachs Funds") and Kelso & Company, L.P. (the "Kelso Funds") and members of CVR Energy's management team, for
its fair market value on the date of sale. As a result of CVR Energy's indirect ownership of the Partnership's special general partner, it initially owned all of
the interests in the Partnership (other than the managing general partner interest and the IDRs) and initially was entitled to all cash distributed by the
Partnership.

Initial Public Offering of CVR Partners, LP

On April 13, 2011, CVR Partners completed its initial public offering (the "Initial Public Offering") of 22,080,000 common units priced at $16.00 per
unit. The common units, which are listed on the New York Stock Exchange, began trading on April 8, 2011 under the symbol "UAN."

The net proceeds to CVR Partners from the Initial Public Offering were approximately $324.2 million, after deducting underwriting discounts and
commissions and offering expenses. The net proceeds from the Initial Public Offering were used as follows: approximately $18.4 million was used to make a
distribution to CRLLC in satisfaction of the Partnership's obligation to reimburse CRLLC for certain capital expenditures CRLLC made with respect to the
nitrogen fertilizer business prior to October 24, 2007; approximately $117.1 million was used to make a special distribution to CRLLC in order to, among
other things, fund the offer to purchase CRLLC's senior secured notes required upon consummation of the Initial Public Offering; approximately $26.0
million was used to purchase (and subsequently extinguish) the IDRs owned by the general partner; approximately $4.8 million was used to pay financing
fees and associated legal and professional fees resulting from the new credit facility; and the balance was used for or will be used for general partnership
purposes, including our UAN expansion and approximately $23.1 million which was used to fund other profit and growth capital expenses since the Initial
Public Offering.

Immediately prior to the closing of the Initial Public Offering, the Partnership distributed approximately $54.0 million of cash on hand to CRLLC. In
connection with the Initial Public Offering, the Partnership's special LP units were converted into common units, the Partnership's special GP units were
converted into common units, and the Partnership's special general partner was merged with and into CRLLC, with CRLLC continuing as the surviving entity.
Additionally, in conjunction with CVR GP, LLC selling its IDRs to the Partnership, which were then extinguished, CALLC III sold CVR GP, LLC to CRLLC
for a nominal amount.

Subsequent to the closing of the Initial Public Offering, common units held by public security holders represented approximately 30% of all outstanding
limited partner interests and CRLLC held common units approximating 70% of all outstanding limited partner interests.
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CVR PARTNERS, LP AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

Secondary Offering of CVR Partners, LP

On May 28, 2013, CRLLC completed a registered public offering (the “Secondary Offering”) whereby CRLLC sold 12,000,000 of the Partnership’s
common units to the public at a price of $25.15 per unit. The net proceeds to CRLLC from the Secondary Offering were approximately $292.6 million, after
deducting approximately $9.2 million in underwriting discounts and commissions. The Partnership did not receive any of the proceeds from the sale of
common units by CRLLC. In connection with the Secondary Offering, the Partnership incurred approximately $0.5 million in offering costs.

Subsequent to the closing of the Secondary Offering and as of December 31, 2013, public security holders held approximately 47% of the Partnership's
common units and CRLLC held approximately 53% of the Partnership's common units and the general partner interest.

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. In October 2007, the Partnership's partners at that time entered into an amended and
restated limited partnership agreement setting forth their various rights and responsibilities. The Partnership also entered into 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 14 ("Related Party
Transactions") for further discussion. In connection with the Initial Public Offering, certain of these agreements, including the amended and restated limited
partnership agreement, were amended and/or restated. Additionally, in connection with the Initial Public Offering, the Partnership and CRNF were released
from their obligations as guarantors under CRLLC's asset-backed revolving credit facility ("ABL credit facility") and the indentures which govern CRLLC's
senior secured notes, as described further in Note 13 ("Commitments and Contingencies").

CVR Energy Transaction Agreement

On April 18, 2012, CVR Energy entered into a Transaction Agreement (the “Transaction Agreement”) with IEP Energy LLC and certain of its affiliates
(collectively “IEP”). Pursuant to the Transaction Agreement, IEP offered (the “Offer”) to purchase all of the issued and outstanding shares of CVR Energy’s
common stock (the “IEP Acquisition”) for a price of $30.00 per share in cash, without interest, less any applicable withholding taxes, plus one non-
transferable contingent cash payment (“CCP”) right for each share which represented the contractual right to receive an additional cash payment per share if a
definitive agreement for the sale of CVR Energy was executed on or before August 18, 2013 and such transaction closed. As no sale of CVR Energy was
executed by the date outlined in the Transaction Agreement, the CCPs expired on August 19, 2013.

On May 7, 2012, IEP announced that control of CVR Energy had been acquired through the Offer. As of December 31, 2013, IEP owned approximately
82% of the shares of CVR Energy.

(2) Summary of Significant Accounting Policies

Principles of Consolidation

The accompanying Partnership consolidated financial statements include the accounts of CVR Partners and CRNF, its wholly-owned subsidiary. All
intercompany accounts and transactions have been eliminated in consolidation.

Cash and Cash Equivalents

The Partnership considers all highly liquid money market accounts and debt instruments with original maturities of three months or less to be cash
equivalents.

Under the Partnership's cash management system, checks issued but not presented to banks frequently result in book overdraft balances for accounting
purposes and are classified within accounts payable in the Consolidated Balance Sheets. The change in book overdrafts are reported in the Consolidated
Statements of Cash Flows as a component of operating cash flows for accounts payable as they do not represent bank overdrafts. The amount of these checks
included in accounts payable as of December 31, 2013 and 2012 was $0.9 million and $2.2 million, respectively.
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CVR PARTNERS, LP AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

Accounts Receivable, net

CVR Partners grants credit to its customers. Credit is extended based on an evaluation of a customer's financial condition; generally, collateral is not
required. Accounts receivable are due on negotiated terms and are stated at amounts due from customers, net of an allowance for doubtful accounts. Accounts
outstanding longer than their contractual payment terms are considered past due. CVR Partners determines its allowance for doubtful accounts by considering
a number of factors, including the length of time trade accounts are past due, the customer's ability to pay its obligations to CVR Partners, and the condition
of the general economy and the industry as a whole. CVR Partners writes off accounts receivable when they become uncollectible, and payments
subsequently received on such receivables are credited to the allowance for doubtful accounts. Amounts collected on accounts receivable are included in net
cash provided by operating activities in the Consolidated Statements of Cash Flows. At December 31, 2013, two customers represented greater than 10% and
collectively represented approximately 31% of the total accounts receivable balance (excluding accounts receivable with affiliates). The largest concentration
of credit for any one customer at December 31, 2013 was approximately 17% of the total accounts receivable balance (excluding accounts receivable with
affiliates). At December 31, 2012, one customer individually represented approximately 24% of the total accounts receivable balance (excluding accounts
receivable with affiliates).

Inventories

Inventories consist of fertilizer products which are valued at the lower of first-in, first-out ("FIFO") cost, or market. Inventories also include raw
materials, precious metals, catalysts, parts and supplies, which are valued at the lower of moving-average cost, which approximates FIFO, or market. The cost
of inventories includes inbound freight costs.

Property, Plant, and Equipment

Additions to property, plant and equipment, including certain costs allocable to construction and property purchases, are recorded at cost. Capitalized
interest is added to any capital project over $1,000,000 in costs which is expected to take more than 6 months to complete. Depreciation is computed using
principally the straight-line method over the estimated useful lives of the various classes of depreciable assets. The lives used in computing depreciation for
such assets are as follows:

Asset
Range of Useful
Lives, in Years

Improvements to land 30
Buildings 30
Machinery and equipment 5 to 30
Automotive equipment 5
Furniture and fixtures 3 to 7
Railcars 25 to 40

The Partnership's leasehold improvements are depreciated on the straight-line method over the shorter of the contractual lease term or the estimated
useful life. Expenditures for routine maintenance and repair costs are expensed when incurred. Such expenses are reported in direct operating expenses
(exclusive of depreciation and amortization) in the Partnership's Consolidated Statements of Operations.

Goodwill and Intangible Assets

Goodwill represents the excess of the cost of an acquired entity over the fair value of the assets acquired less liabilities assumed. Intangible assets are
assets that lack physical substance (excluding financial assets). Goodwill acquired in a business combination and intangible assets with indefinite useful lives
are not amortized, and intangible assets with finite useful lives are amortized. Goodwill and intangible assets not subject to amortization are tested for
impairment annually or more frequently if events or changes in circumstances indicate the asset might be impaired. The Partnership uses November 1 of each
year as its annual valuation date for its goodwill impairment test. The annual review of impairment is performed by comparing the carrying value of the
reporting unit to its estimated fair value. The Partnership performed its annual impairment review of goodwill and concluded there was no impairment in for
any of the periods presented. See Note 7 ("Goodwill and Intangible Assets") for further discussion.
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Deferred Financing Costs

In connection with the credit facility, the Partnership has incurred lender and other third-party costs. The costs associated with the credit facility have
been deferred and are being amortized over the term of the credit facility as interest expense using the effective-interest amortization method for the term loan
facility and the straight-line method for the revolving credit facility.

Planned Major Maintenance Costs

The direct-expense method of accounting is used for planned major maintenance activities. Maintenance costs are recognized as expense when
maintenance services are performed. During the year ended December 31, 2012, the nitrogen fertilizer facility completed a major scheduled turnaround. Costs
of approximately $4.8 million, associated with the 2012 turnaround, are included in direct operating expenses (exclusive of depreciation and amortization) for
the year ended December 31, 2012.

Planned major maintenance activities generally occur every two to three years. The Partnership is planning to defer next major facility turnaround to
2015. It is anticipated that a less involved facility shutdown will be performed mid-year 2014 to upgrade the pressure swing absorption unit, which is
projected to increase hydrogen recovery sufficient to produce additional ammonia fertilizer.

Cost Classifications

Cost of product sold (exclusive of depreciation and amortization) includes cost of pet coke expense and freight and distribution expenses. Costs of
product sold exclude depreciation and amortization of approximately $280,000, $100,000 and $58,000 for the years ended December 31, 2013, 2012 and
2011, respectively.

Direct operating expenses (exclusive of depreciation and amortization) includes direct costs of labor, maintenance and services, energy and utility costs,
property taxes, and environmental compliance costs as well as chemical and catalyst and other direct operating expenses. Direct operating expenses also
include allocated share-based compensation expense from CVR Energy, as discussed in Note 3 ("Share‑Based Compensation"). Direct operating expenses
exclude depreciation and amortization of approximately $25.3 million, $20.6 million and $18.8 million for the years ended December 31, 2013, 2012 and
2011, respectively.

Selling, general and administrative expenses (exclusive of depreciation and amortization) consist primarily of direct and allocated legal expenses,
treasury, accounting, marketing, human resources and maintaining the corporate offices in Texas and Kansas. Selling, general and administrative expenses
also include allocated share-based compensation expense from CVR Energy, as discussed in Note 3 ("Share‑Based Compensation"). Selling, general and
administrative expenses exclude depreciation and amortization of approximately $5,000, $5,000 and $10,000 for the years ended December 31, 2013, 2012
and 2011, respectively.

Income Taxes

CVR Partners is treated as a partnership for U.S. federal income tax purposes. The income tax liability of the common unitholders is not reflected in the
consolidated financial statements of the Partnership. Generally, each common unitholder is required to take into account its respective share of CVR Partners'
income, gains, loss and deductions.

The Partnership is not subject to income taxes, except for a franchise tax in the State of Texas and a replacement tax in the State of Illinois. Under the
Financial Accounting Standards Board ("FASB") Accounting Standards Codification Topic ("ASC") 740, Income Taxes, taxes based on income like the Texas
franchise tax and the Illinois replacement tax are accounted for using the liability method under which deferred income taxes are recognized for the future tax
effects of temporary differences between the financial statement carrying amounts and the tax basis of existing assets and liabilities using the enacted
statutory tax rates in effect at the end of the period. A valuation allowance for deferred tax assets is recorded when it is more likely than not that the benefit
from the deferred tax asset will not be realized. When applicable, penalties and interest related to uncertain tax positions are recorded as income tax expense.

Segment Reporting

The Partnership accounts for segment reporting in accordance with ASC 280, Segment Reporting, established standards for entities to report information
about the operating segments and geographic areas in which they operate. CVR Partners only operates one segment and all of its operations are located in the
United States.
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Impairment of Long-Lived Assets

The Partnership accounts for impairment of long-lived assets in accordance with ASC 360, Property, Plant and Equipment — Impairment or Disposal of
Long-Lived Assets, or ASC 360. In accordance with ASC 360, the Partnership reviews long-lived assets (excluding goodwill) for impairment whenever
events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable. Recoverability of assets to be held and used is
measured by a comparison of the carrying amount of an asset to estimated undiscounted future net cash flows expected to be generated by the asset. If the
carrying amount of an asset exceeds its estimated undiscounted future net cash flows, an impairment charge is recognized for the amount by which the
carrying amount of the assets exceeds their fair value. Assets to be disposed of are reported at the lower of their carrying value or fair value less cost to sell.
No impairment charges were recognized for any of the periods presented.

Revenue Recognition

Revenues for products sold are recorded upon delivery of the products to customers, which is the point at which title is transferred, the customer has the
assumed risk of loss, and payment has been received or collection is reasonably assumed, indicating that all significant obligations of CRNF have been
satisfied. Deferred revenue represents customer prepayments under contracts to guarantee a price and supply of nitrogen fertilizer in quantities expected to be
delivered in the next 12 months in the normal course of business. Taxes collected from customers and remitted to governmental authorities are not included in
reported revenues.

Shipping Costs

Pass-through finished goods delivery costs reimbursed by customers are reported in net sales, while an offsetting expense is included in cost of product
sold (exclusive of depreciation and amortization).

Derivative Instruments and Fair Value of Financial Instruments

The Partnership uses forward swap contracts primarily to reduce the exposure to changes in interest rates on its debt and to provide a cash flow hedge.
These derivative instruments have been designated as hedges for accounting purposes. Accordingly, these instruments are recorded at fair value in the
Consolidated Balance Sheets, at each reporting period end. The actual measurement of the cash flow hedge ineffectiveness will be recognized in earnings, if
applicable. The effective portion of the gain or loss on the swaps will be reported in accumulated other comprehensive income (loss) ("AOCI"), in accordance
with ASC 815, Derivatives and Hedging ("ASC 815"). See Note 10 ("Interest Rate Swap") for further discussion.

Other financial instruments consisting of cash and cash equivalents, accounts receivable, and accounts payable are carried at cost, which approximates
fair value, as a result of the short-term nature of the instruments.

Share-Based Compensation

The Partnership has also been allocated share-based compensation expense. The Partnership and CVR Energy accounts for share-based compensation in
accordance with ASC 718, Compensation — Stock Compensation ("ASC 718"). ASC 718 requires that compensation costs relating to share-based payment
transactions be recognized in a company's financial statements. ASC 718 applies to transactions in which an entity exchanges its equity instruments for goods
or services and also may apply to liabilities an entity incurs for goods or services that are based on the fair value of those equity instruments. See Note 3
("Share-Based Compensation") for further discussion.

Environmental Matters

Liabilities related to future remediation costs of past environmental contamination of properties are recognized when the related costs are considered
probable and can be reasonably estimated. Estimates of these costs are based upon currently available facts, internal and third-party assessments of
contamination, available remediation technology, site-specific costs, and currently enacted laws and regulations. In reporting environmental liabilities, no
offset is made for potential recoveries. Loss contingency accruals, including those for environmental remediation, are subject to revision as further
information develops or circumstances change and such accruals can take into account the legal liability of other parties. Environmental expenditures are
capitalized at the time of the expenditure when such costs provide future economic benefits.

Use of Estimates

Preparing consolidated financial statements in conformity with U.S. GAAP requires management to make certain estimates and assumptions that affect
the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities in
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the consolidated financial statements and the reported amounts of revenues and expenses. Actual results could differ materially from those estimates.

Estimates made in preparing these consolidated financial statements include, among other things, estimates of depreciation and amortization expense,
allocations of selling, general and administrative costs, including share-based awards, the economic useful life of assets, the fair value of assets, liabilities,
provisions for uncollectible accounts receivable, the results of litigation, and various other recorded or disclosed amounts. Future changes in the assumptions
used could have a significant impact on reported results in future periods.

Related Party Transactions

CVR Energy, a related party, provides a variety of services to the Partnership, including cash management and financing services, employee benefits
provided through CVR Energy's benefit plans, administrative services provided by CVR Energy's employees and management, insurance and office space
leased in CVR Energy's headquarters building and other locations. As such, the accompanying consolidated financial statements include costs that have been
incurred by CVR Energy on behalf of the Partnership. These amounts incurred by CVR Energy are then billed or allocated to the Partnership and are properly
classified on the Consolidated Statements of Operations as either direct operating expenses (exclusive of depreciation and amortization) or as selling, general
and administrative expenses (exclusive of depreciation and amortization). The billing and allocation of such costs are governed by the services agreement (the
"Agreement") originally entered into by CVR Energy, Inc. and CVR Partners, LP and affiliated companies in October 2007, amended in connection with the
Initial Public Offering and subsequently amended. The Agreement provides guidance for the treatment of certain general and administrative expenses and
certain direct operating expenses incurred on the Partnership's behalf. Such expenses include, but are not limited to, salaries, benefits, share-based
compensation expense, insurance, accounting, tax, legal and technology services. Costs are specifically incurred on behalf of the Partnership and are billed
directly to the Partnership. See Note 14 ("Related Party Transactions") for a detailed discussion of the billing procedures and the basis for calculating the
charges for specific products and services.

The Partnership's general partner manages the Partnership's operations and activities as specified in the partnership agreement. The general partner of the
Partnership is managed by its board of directors. 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). See Note 14 ("Related Party
Transactions") for a detailed discussion of the operation of the general partner and the basis of the reimbursements.

The table below reflects amounts billed by CVR Energy to the Partnership in accordance with the Agreement and the Partnership's limited partnership
agreement for the years ended December 31, 2013, 2012 and 2011. Additionally, see Note 3 ("Share‑Based Compensation") for amounts incurred by CVR
Energy and allocated to the Partnership with respect to share-based compensation arrangements excluded from the table below.

 Year Ended December 31,

 2013  2012  2011
 (in thousands)

Direct operating expenses (exclusive of depreciation and amortization) $ 4,821  $ 2,990  $ 2,022
Selling, general and administrative expenses (exclusive of depreciation and amortization) 13,686  11,103  9,629

 $ 18,507  $ 14,093  $ 11,651

Subsequent Events

The Partnership evaluated subsequent events, if any, that would require an adjustment to the Partnership's consolidated financial statements or require
disclosure in the notes to the consolidated financial statements through the date of issuance of the consolidated financial statements.

New Accounting Pronouncements

In December 2011, the FASB issued Accounting Standards Update ("ASU") No. 2011-11, "Disclosures about Offsetting Assets and Liabilities" ("ASU
2011-11"). ASU 2011-11 retains the existing offsetting requirements and enhances the disclosure requirements to allow investors to better compare financial
statements prepared under GAAP with those prepared under IFRS. In January 2013, the FASB issued ASU No. 2013-01, "Clarifying the Scope of Disclosures
about Offsetting Assets and
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Liabilities" ("ASU 2013-01"). ASU 2013-01 limits the scope of the new balance sheet offsetting disclosures to derivatives, repurchase agreements and
securities lending transactions. Both standards are effective for interim and annual periods beginning January 1, 2013 and are to be applied retrospectively.
The Partnership adopted these standards as of January 1, 2013. The adoption of these standards expanded the Partnership's consolidated financial statement
footnote disclosures.

In February 2013, the FASB issued ASU No. 2013-02, "Reporting of Amounts Reclassified Out of Accumulated Other Comprehensive Income" ("ASU
2013-02"). ASU 2013-02 requires the Partnership to present information about reclassification adjustments from accumulated other comprehensive income in
the financial statements in a single footnote or parenthetically on the face of the financial statements based on the source and the statement of operations line
items affected by the reclassification. The standard is effective for interim and annual periods beginning January 1, 2013 and is to be applied prospectively.
The Partnership adopted this standard as of January 1, 2013. The adoption of this standard did not materially expand the Partnership's consolidated financial
statements and footnote disclosures.

(3) 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. Accordingly, CVR Partners has recorded compensation expense for these plans in
accordance with SAB Topic 1-B and in accordance with guidance regarding the accounting for share-based compensation granted to employees of an equity
method investee. All compensation expense related to these plans for full-time employees of CVR Partners has been allocated 100% to CVR Partners. For
employees covered by the services agreement with 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 has been allocated share-based compensation expense for restricted shares, performance units and incentive units from CVR Energy. The
Partnership will not be responsible for the payment of cash related to any restricted share related share-based compensation allocated to us by CVR Energy;
however, the Partnership is responsible for the payment of cash on both performance units and incentive units. Costs are allocated by CVR Energy and based
upon the percentage of time a CVR Energy employee provides services to the Partnership. In the event an individual's roles and responsibilities change with
respect to services provided to us, a reassessment is performed to determine if the allocation percentages should be adjusted. CVR Energy accounts for share-
based compensation in accordance with ASC 718, Compensation - Stock Compensation, or ASC 718, as well as guidance regarding the accounting for share-
based compensation granted to employees of an equity method investee. In accordance with ASC 718, CVR Energy apply a fair-value based measurement
method in accounting for share-based compensation. For restricted shares, the Partnership recognizes the costs of the share-based compensation incurred by
CVR Energy on our behalf in selling, general and administrative expenses (exclusive of depreciation and amortization) and direct operating expenses
(exclusive of depreciation and amortization), and a corresponding increase or decrease to partners' capital, as the costs are incurred on our behalf, following
the guidance issued by the FASB regarding the accounting for equity instruments that are issued to other than employees for acquiring, or in conjunction with
selling goods or services, which require remeasurement at each reporting period through the performance commitment period, or in our case, through the
vesting period. For performance units and incentive units, the Partnership recognizes the costs of the share-based compensation incurred by CVR Energy on
our behalf in selling, general and administrative expenses (exclusive of depreciation and amortization) and direct operating expenses (exclusive of
depreciation and amortization), and a corresponding increase or decrease to accounts payable.

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 share units, dividend equivalent rights, share awards and performance awards (including performance share units, performance units and
performance based restricted stock). As of December 31, 2013, only grants of restricted stock units under the CVR Energy LTIP remain unvested. Individuals
who are eligible to receive awards and grants under the CVR Energy LTIP include CVR Energy’s or its subsidiaries’ (including CRNF) employees, officers,
consultants and directors.

Restricted Shares

Through the CVR Energy LTIP, shares of restricted common stock and restricted stock units (collectively "restricted shares") have been granted to
employees of CVR Energy and CRNF. Restricted shares, when granted, were historically valued at the closing market price of CVR Energy's common stock
on the date of issuance and amortized to compensation expense on
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a straight-line basis over the vesting period of the common stock. These restricted shares generally vest over a three-year period.

The change of control and the Transaction Agreement in May 2012, as described in Note 1 ("Formation of the Partnership, Organization and Nature of
Business"), triggered a modification to outstanding awards under the CVR Energy Long-Term Incentive Plan ("LTIP"). Pursuant to the Transaction
Agreement, all employee restricted stock awards are settled in cash on the vesting date pursuant to the terms of the agreement. Pursuant to the Transaction
Agreement, all restricted shares that vested in 2012 vested in accordance with the existing vesting terms, but upon vesting were converted to a cash award in
which the recipient received the offer price of $30.00 per share in cash plus one CCP. The CCPs expired on August 19, 2013. Restricted shares scheduled to
vest in 2013, 2014 and 2015 were converted to restricted stock units whereby the awards will be settled in cash upon vesting in an amount equal to the lesser
of the offer price ($30.00 per share) or the fair market value of CVR Energy's common stock as determined at the most recent valuation date of December 31
of each year. As a result of the modification, additional share-based compensation of $1.9 million was recorded by the Partnership during the year ended
December 31, 2012 to revalue unvested shares to fair value upon modification. For awards vesting subsequent to 2012, the awards will be remeasured at each
subsequent reporting date until they vest and costs will be allocated based upon the percentage of time a CVR Energy employee provides services to the
Partnership as discussed above.

In December 2012 and subsequent periods, awards of restricted stock units and dividend equivalent rights were granted to certain employees of CVR
Energy and its subsidiaries. The awards are expected to vest over three years with one-third of the award vesting each year with the exception of awards
granted to certain executive officers of CVR Energy which vest over one year. Each restricted stock unit and dividend equivalent right represents the right to
receive, upon vesting, a cash payment equal to (a) the fair market value of one share of CVR Energy’s common stock, plus (b) the cash value of all dividends
declared and paid per share of CVR Energy’s common stock from the grant date to and including the vesting date. The awards will be remeasured at each
subsequent reporting date until they vest.

Assuming the allocation of costs from CVR Energy remains consistent with the allocation percentages in place at December 31, 2013, there was
approximately $0.5 million of total unrecognized compensation cost related to restricted shares to be recognized over a weighted-average period of
approximately 1.5 years. Inclusion of a vesting table would not be meaningful due to changes in allocation percentages that occur from time to time. The
unrecognized compensation expense has been determined by the number of restricted shares and respective allocation percentage for individuals for whom, as
of December 31, 2013, compensation expense has been allocated to the Partnership.

Compensation expense recorded for the years ended December 31, 2013, 2012 and 2011, related to the restricted shares, was approximately $1.8 million,
$4.6 million and $2.0 million, respectively. The Partnership is not responsible for payment of CVR Energy restricted shares, and accordingly, the expenses
recorded for the years ended December 31, 2013, 2012 and 2011 have been reflected as an increase to partners' capital.

Performance Unit Awards

In December 2013, CVR Energy entered into Performance Unit Award Agreements with Mr. Lipinski. Certain of the Performance Unit Awards were
entered into in connection with the cancellation of Mr. Lipinski's December 2012 restricted stock unit award, as discussed above. In accordance with
accounting guidance related to the modification of share-based and other compensatory award arrangements, CVR Energy concluded that the cancellation and
concurrent issuance of the performance awards created a substantive service period from the original grant date of the December 2012 restricted stock unit
award through the end of the performance period for the related performance awards.  Compensation cost for the related awards is being recognized over the
substantive service period. Compensation expense recorded for the year ended December 31, 2013 related to the performance unit awards was $0.4 million.
As of December 31, 2013, the Partnership has a liability of $0.4 million related to non-vested performance unit awards, which is recorded in accounts payable
on the Consolidated Balance Sheet.

Incentive Unit Awards

In December 2013, CVR Energy granted awards of incentive units and distribution equivalent rights to certain employees of CRLLC and CVR Energy
who provide shared services to CVR Energy and its subsidiaries (including the Partnership). The awards are expected to vest over three years, with one-third
of the award vesting each year. Each incentive unit and distribution equivalent right represents the right to receive, upon vesting, a cash payment equal to
(a) the average fair market value of one unit of CVR Refining's common units for the first ten trading days in the month of vesting, plus (b) the cash value of
all distributions declared and paid by CVR Refining per unit of CVR Refining's common units from the grant date to and including the vesting date. The
awards, which are liability-classified, will be remeasured at each subsequent reporting date until they vest.
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Assuming the allocation of costs from CVR Energy remains consistent with the allocation percentages in place at December 31, 2013, there was
approximately $1.1 million of total unrecognized compensation cost related to the incentive units to be recognized over a weighted-average period of
approximately 2 years. Inclusion of a vesting table would not be meaningful due to changes in allocation percentages that 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 December 31, 2013, compensation expense has been allocated to the Partnership. Compensation expense recorded for the year ended December 31, 2013
related to the incentive unit awards was not material. The Partnership will be responsible for reimbursing CVR Energy for its allocated portion of the
incentive unit awards.

Long-Term Incentive Plan — CVR Partners

In connection with the Initial Public Offering, the board of directors of the general partner adopted the CVR Partners, LP Long-Term Incentive Plan
("CVR Partners LTIP"). The Partnership grants awards pursuant to the CVR Partners LTIP to (1) employees of the Partnership and its subsidiaries and
(2) employees of the general partner, (3) members of board of directors of the general partner and to (4) CVR Partners' parent's employees, consultants and
directors. The CVR Partners LTIP 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. Through the CVR Partners LTIP, phantom and common units have been awarded to employees of
the Partnership and the general partner and to members of the board of directors of the general partner. Phantom unit awards made to employees and members
of the board of directors of the general partner are considered a non-employee equity based award and are required to be marked-to-market each reporting
period until they vest. Awards to employees of the general partner vest over a three year period and awards to members of the board of directors of the general
partner generally vest immediately on the grant date. The maximum number of common units issuable under the CVR Partners LTIP is 5,000,000. As of
December 31, 2013, there were 4,745,233 common units available for issuance under the CVR Partners LTIP.

In December 2012, the board of directors of the general partner approved an amendment to modify the terms of certain phantom unit awards granted to
employees of the Partnership and its subsidiaries. Prior the amendment, the phantom units, when granted, were valued at the closing market price of the
Partnership's common units on the date of issuance and amortized to compensation expense on a straight-line basis over the vesting period of the units. These
shares generally vest over a three-year period. The amendment triggered a modification to the awards by providing the phantom units would be settled in cash
rather than in common units of the Partnership. For awards vesting subsequent to amendment, the awards will be remeasured at each subsequent reporting
date until they vest. As a result of the modification of the awards, the classification changed from equity-classified awards to liability-classified awards.

In December 2013, awards of phantom units and distribution equivalent rights were granted to certain employees of the Partnership and its subsidiaries'
employees and the employees of the general partner. The awards are expected to vest over three years on the basis of one-third of the award each year. Each
phantom unit and distribution equivalent right represents the right to receive, upon vesting, a cash payment equal to (a) the fair market value of one unit of the
Partnership's common unit, plus (b) the cash value of all distributions declared and paid by the Partnership per unit of the Partnership's common units from
the grant date to and including the vesting date. The awards, which are liability-classified, will be remeasured at each subsequent reporting date until they
vest.
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A summary of the common units and phantom units (collectively "Units") activity and changes under the CVR Partners LTIP during the years ended
December 31, 2013, 2012 and 2011 is presented below:

 Units  

Weighted-
Average

Grant Date
Fair Value  

Aggregate
Intrinsic

Value

     (dollars in thousands)

Non-vested at April 13, 2011 —  $ —  $ —
Granted 200,647  22.34   
Vested (36,076)  19.36   
Forfeited —  —   
Non-vested at December 31, 2011 164,571  $ 22.99  $ 4,085
Granted 95,370  24.53   
Vested (58,129)  23.08   
Forfeited —  —   
Non-vested at December 31, 2012 201,812  $ 23.70  $ 5,094
Granted 58,536  16.13   
Vested (89,229)  23.24   
Forfeited —  —   

Non-vested at December 31, 2013 171,119  $ 21.34  $ 2,817

Unrecognized compensation expense associated with the unvested phantom units at December 31, 2013 was approximately $1.3 million, which is
expected to be recognized over a weighted average period of 1.6 years. In conjunction with Mr. Kelley's resignation that was effective January 1, 2014, all
awards granted to him that were non-vested at the resignation date were forfeited. Due to the timing of this event, the Partnership has recorded the impact of
this event in determining the unrecognized compensation expense at December 31, 2013. The associated change to the non-vested units forfeited will be
reflected at the resignation date. Compensation expense recorded for the years ended December 31, 2013, 2012 and 2011 related to the awards under the CVR
Partners LTIP was approximately $0.7 million, $2.2 million and $1.4 million, respectively. Compensation expense related to the awards issued to employees
and members of the board of directors of the general partner under the CVR Partners LTIP has been recorded in selling, general and administrative expenses
(exclusive of depreciation and amortization) — affiliates and direct operating expenses (exclusive of depreciation and amortization) — affiliates as the
expense has been incurred for the benefit of directors or employees of the general partner.

At each of December 31, 2013 and 2012, the Partnership had a liability of $0.2 million for unvested phantom unit awards related to employees of the
Partnership and its subsidiaries, which is recorded in personnel accruals on the Consolidated Balance Sheets. For the year ended December 31, 2013 and
2012, the Partnership paid cash of $0.2 million and $0.3 million, respectively, to settle liability-classified awards upon vesting. No cash was paid to settle
phantom unit awards in 2011.

(4) Inventories

Inventories consisted of the following:

 December 31,

 2013  2012
 (in thousands)

Finished goods $ 8,849  $ 5,234
Raw materials and precious metals 8,546  7,038
Parts and supplies 15,669  16,677

 $ 33,064  $ 28,949
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(5) Property, Plant, and Equipment

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

 December 31,

 2013  2012
 (in thousands)

Land and improvements $ 5,032  $ 2,611
Buildings and improvements 2,191  1,223
Machinery and equipment 548,282  403,682
Automotive equipment 450  357
Furniture and fixtures 893  343
Railcars 7,902  2,496
Construction in progress 5,294  132,428
 $ 570,044  $ 543,140
Less: Accumulated depreciation 157,088  131,540

Total net, property, plant, and equipment $ 412,956  $ 411,600

Capitalized interest recognized as a reduction of interest expense for the years ended December 31, 2013 and 2012 totaled approximately $0.6 million
and $3.2 million, respectively.

(6) Partners’ Capital and Partnership Distributions

In connection with the Initial Public Offering that closed on April 13, 2011, the Partnership's special LP units were converted into common units, the
Partnership's special GP units were converted into common units, and the Partnership's special general partner was merged with and into CRLLC, with
CRLLC continuing as the surviving entity. In addition, CVR GP, LLC sold its IDRs to the Partnership and the IDRs were extinguished, and CALLC III sold
CVR GP, LLC to CRLLC. Following the Initial Public Offering, 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.

At December 31, 2013, the Partnership had a total of 73,112,951 common units issued and outstanding, of which 38,920,000 common units were owned
by CRLLC, representing approximately 53% of the total Partnership units outstanding.

The board of directors of the Partnership's general partner has adopted 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.

Beginning with the first quarter ended March 31, 2013, available cash for each quarter will generally begin with Adjusted EBITDA reduced for cash
needed for (i) net 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 expense incurred 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
expense, depreciation and amortization) further adjusted for the impact of non-cash share-based compensation, and, where applicable, major scheduled
turnaround expense and loss on disposition of assets. Available cash for distributions may be increased by previously established cash reserves, if any, at the
discretion of the board of directors of our general partner.

Available cash for each quarter through the end of 2012 was calculated based on our cash flow from operations for the quarter, less cash needed for
maintenance capital expenditures, debt service and other contractual obligations and reserves for future operating or capital needs that the board of directors
of our general partner deemed necessary or appropriate.
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The following is a summary of cash distributions paid to unitholders during the years ended December 31, 2013, 2012 and 2011 for the respective
quarters to which the distributions relate:

 
December 31, 

2012  
March 31, 

2013  
June 30, 

2013  
September 30, 

2013  
Total Cash

Distributions
Paid in 2013

 ($ in millions, except per common units amounts)

Amount paid CRLLC $ 9.8  $ 31.1  $ 22.7  $ 14.0  $ 77.5
Amounts paid to public unitholders 4.2  13.5  19.9  12.3  50.0

Total amount paid $ 14.0  $ 44.6  $ 42.6  $ 26.3  $ 127.5

Per common unit $ 0.192  $ 0.610  $ 0.583  $ 0.36  $ 1.745

Common units outstanding 73,065,143  73,065,143  73,074,945  73,078,048   

 
December 31, 

2011  
March 31, 

2012  
June 30, 

2012  
September 30, 

2012  
Total Cash

Distributions
Paid in 2012

 ($ in millions, except per common units amounts)

Amount paid CRLLC $ 29.9  $ 26.6  $ 30.5  $ 25.3  $ 112.4
Amounts paid to public unitholders 13.0  11.6  13.3  10.9  48.8

Total amount paid $ 42.9  $ 38.2  $ 43.8  $ 36.2  $ 161.2

Per common unit $ 0.588  $ 0.523  $ 0.600  $ 0.496  $ 2.207

Common units outstanding 73,030,936  73,030,936  73,043,356  73,046,498   

 
December 31, 

2010  
March 31, 

2011  
June 30, 

2011  
September 30, 

2011  
Total Cash

Distributions
Paid in 2011

 ($ in millions, except per common units amounts)

Amount paid CRLLC $ —  $ —  $ 20.7  $ 29.1  $ 49.9
Amounts paid to public unitholders —  —  9.0  12.7  21.6

Total amount paid $ —  $ —  $ 29.7  $ 41.8  $ 71.5

Per common unit $ —  $ —  $ 0.407  $ 0.572  $ 0.979

Common units outstanding —  —  73,002,956  73,002,956   

On February 19, 2014, the Board of Directors of the general partner of the Partnership declared a cash distribution to the Partnership's unitholders of
record at the close of business on March 3, 2014 for the fourth quarter of 2013 in the amount of $0.43 per unit, or $31.5 million in aggregate. Total cash
distributions paid and to be paid based upon available cash for 2013 were approximately $1.98 per common unit.

(7) Goodwill and Intangible Assets

Goodwill

In connection with the 2005 acquisition by CALLC of all of the outstanding stock owned by Coffeyville Holdings Group, LLC, CRNF recorded goodwill
of approximately $41.0 million. Goodwill and other intangible assets accounting standards provide that goodwill and other intangible assets with indefinite
lives shall not be amortized but shall be tested for impairment on an annual basis. In accordance with these standards, CVR Partners completes its annual test
for impairment of goodwill as of November 1 each year. Based on the results of the test, no impairment of goodwill was recorded for any of the periods
presented.

In testing goodwill for impairment, the Partnership applied the guidance in ASU No. 2011-8, which amends ASC 350, Intangibles - Goodwill and Other
("ASU 2011-08"). ASU 2011-08 allows an alternative in certain situations that simplifies the impairment testing of goodwill. This guidance allows an entity
the option to first perform a qualitative evaluation to determine whether it is necessary to perform the quantitative two-step goodwill impairment analysis
described in ASC 350. Under ASU
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2011-08, the Partnership is not required to calculate the fair value of a reporting unit unless the Partnership determines that it is more likely than not that its
fair value is less than its carrying amount. The Partnership adopted this standard as of January 1, 2012.

The Partnership began the qualitative assessment by analyzing the key drivers and other external factors that impact the business in an attempt to
determine if any significant events, transactions or other factors had occurred, or were expected to occur, that would impair earnings or competitiveness,
thereby impairing the fair value of the Partnership. The key drivers that were considered in the evaluation of the Partnership's fair value included:

• general economic conditions;

• fertilizer pricing;

• input costs; and

• customer outlook.

After assessing the totality of events and circumstances, it was determined that it was not more likely than not that the fair value of the Partnership was
less than the carrying value, and so it was not necessary to perform the two-step goodwill impairment analysis.

(8) Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities were as follows:

 
December 31, 

2013  
December 31, 

2012
 (in thousands)

Property taxes $ 1,373  $ 7,116
Other current liabilities (interest rate swap) 883  861
Accrued interest 458  500
Other accrued expenses and liabilities(1) 2,345  1,003

 $ 5,059  $ 9,480
_______________________________________

(1) Other accrued expenses and liabilities include amounts owed by the Partnership to Coffeyville Resources Refining & Marketing, LLC ("CRRM"), a
related party, under the feedstock and shared services agreement. See Note 14 ("Related Party Transactions") for additional discussion of amounts
the Partnership owes related to the feedstock and shared services agreement.

(9) Credit Facility

Concurrently with the closing of the Initial Public Offering, on April 13, 2011, CRNF as borrower and CVR Partners, as guarantor, entered into a new
credit facility with a group of lenders including Goldman Sachs Lending Partners LLC, as administrative and collateral agent. The credit facility includes a
term loan facility of $125.0 million and a revolving credit facility of $25.0 million with an uncommitted incremental facility of up to $50.0 million. No
amounts were outstanding under the revolving credit facility at December 31, 2013. There is no scheduled amortization and the credit facility matures in April
2016. The credit facility is used to finance on-going working capital, capital expenditures, letters of credit issuances and general needs of the Partnership. The
Partnership, upon the closing of the new credit facility, made a special distribution to CRLLC of approximately $87.2 million in order to, among other things,
fund the offer to purchase CRLLC's senior secured notes required upon consummation of the Initial Public Offering.

Borrowings under the credit facility bear interest at either a Eurodollar rate or a base rate plus a margin based on a pricing grid determined by the trailing
four quarter leverage ratio. The margin for borrowings under the credit facility ranges from 3.50% to 4.25% for Eurodollar loans and 2.50% to 3.25% for base
rate loans. Currently, the interest rate is either the Eurodollar rate plus a margin of 3.50% or, for base rate loans, the prime rate plus 2.50%. Under its terms,
the lenders under the credit
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facility were granted a first priority security interest (subject to certain customary exceptions) in substantially all of the assets of CVR Partners and CRNF.

The credit facility requires CVR Partners to maintain a minimum interest coverage ratio and a maximum leverage ratio and contains customary covenants
for a financing of this type that limit, subject to certain exceptions, the incurrence of additional indebtedness or guarantees, creation of liens on assets, and the
ability to dispose assets, make restricted payments, investments or acquisitions, enter into sale-leaseback transactions or enter into affiliate transactions. The
credit facility provides that the Partnership can make distributions to holders of the Partnership's common units provided the Partnership is in compliance with
our leverage ratio and interest coverage ratio covenants on a pro forma basis after giving effect to such distribution and there is no default or event of default
under the facility. As of December 31, 2013, CRNF was in compliance with the covenants of the credit facility.

In connection with establishment of the credit facility in 2011, the Partnership incurred lender and other third-party costs of approximately $4.8 million.
The costs associated with the credit facility have been deferred and are being amortized over the term of the credit facility as interest expense using the
effective-interest amortization method for the term loan facility and the straight-line method for the revolving credit facility.

(10) Interest Rate Swap Agreements

On June 30 and July 1, 2011 CRNF entered into two floating-to-fixed interest rate swap agreements for the purpose of hedging the interest rate risk
associated with a portion of its $125.0 million floating rate term debt which matures in April 2016, as discussed in Note 9 (“Credit Facility”). The aggregate
notional amount covered under these agreements, which commenced on August 12, 2011 and expires on February 12, 2016, totals $62.5 million (split evenly
between the two agreement dates). Under the terms of the interest rate swap agreement entered into on June 30, 2011, CRNF receives a floating rate based on
three month LIBOR and pays a fixed rate of 1.94%. Under the terms of the interest rate swap agreement entered into on July 1, 2011, CRNF receives a
floating rate based on three month LIBOR and pays a fixed rate of 1.975%. Both swap agreements will be settled every 90 days. The effect of these swap
agreements is to lock in a fixed rate of interest of approximately 1.96% plus the applicable margin paid to lenders over three month LIBOR as governed by
the CRNF credit agreement. At December 31, 2013, the effective rate was approximately 4.56%. The agreements were designated as cash flow hedges at
inception and accordingly, the effective portion of the gain or loss on the swap is reported as a component of accumulated other comprehensive income (loss)
("AOCI"), and will be reclassified into interest expense when the interest rate swap transaction affects earnings. Any ineffective portion of the gain or loss
will be recognized immediately in interest expense. The realized loss on the interest rate swap reclassified from AOCI into interest expense and other
financing costs on the Consolidated Statements of Operations was $1.1 million, $1.0 million and $0.4 million for the years ended December 31, 2013, 2012
and 2011, respectively.

The interest rate swap agreements held by the Partnership also provide for the right to setoff. However, as the interest rate swaps are both in a liability
position, there are no amounts offset in the Consolidated Balance Sheets as of December 31, 2013 and 2012.

(11) Net Income Per Common Unit

The net income per unit figures on the Consolidated Statement of Operations are based on the net income of the Partnership after the closing of the Initial
Public Offering on April 13, 2011, since this is the amount of net income that is attributable to the common units.

The Partnership's net income is allocated wholly to the common unitholders as the general partner does not have an economic interest. Basic and diluted
net income per common unitholder is calculated by dividing net income by the weighted-average number of common units outstanding during the period and,
when applicable, gives effect to phantom units and unvested common units granted under the CVR Partners LTIP. The common units issued during the period
are included on a weighted-average basis for the days in which they were outstanding.
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The following table illustrates the Partnership's calculation of net income per common unitholder (in thousands, except per unit information):

     April 13, 2011

 Year Ended  Year Ended  to

 December 31, 2013  December 31, 2012  December 31, 2011

Net income $ 118,616  $ 112,223  $ 108,351

Net income per common unit, basic $ 1.62  $ 1.54  $ 1.48

Net income per common unit, diluted $ 1.62  $ 1.53  $ 1.48

Weighted-average common units outstanding, basic 73,072  73,039  73,008

Weighted-average common units outstanding, diluted 73,228  73,193  73,073

The Partnership has omitted net income per unit data prior to April 13, 2011, as the Partnership operated under a different capital structure prior to the
closing of the Initial Public Offering; therefore, the per unit information is not meaningful to investors.

(12) Benefit Plans

CRLLC sponsors and administers a defined-contribution 401(k) plan (the "Plan") for the employees of CRNF. Participants in the Plan may elect to
contribute up to 50% of their annual salaries and up to 100% of their annual bonus received pursuant to CVR Energy's income sharing plan. CRNF matches
up to 100% of the first 6% of the participant's contribution. Participants in the Plan are immediately vested in their individual contributions. The Plan has a
three year vesting schedule for CRNF's matching funds and contains a provision to count service with any predecessor organization. For the years ended
December 31, 2013, 2012 and 2011, CRNF's contributions under the Plan were $0.7 million, $0.6 million and $0.4 million, respectively.

(13) Commitments and Contingencies

Leases and Unconditional Purchase Obligations

The minimum required payments for operating leases and unconditional purchase obligations are as follows:

 
Operating

Leases  
Unconditional

Purchase 
Obligations(1)

 (in thousands)

Year ending December 31, 2014 $ 5,414  $ 20,327
Year ending December 31, 2015 5,191  14,001
Year ending December 31, 2016 4,766  14,253
Year ending December 31, 2017 2,827  14,547
Year ending December 31, 2018 2,014  14,506

Thereafter 4,917  94,227

 $ 25,129  $ 171,861
_______________________________________

(1) This includes the Partnership's purchase obligation for pet coke from CVR Refining, which has been derived from a calculation of the average pet
coke price paid to CVR Refining over the preceding two year period.

CRNF leases railcars and facilities under long-term operating leases. Lease expense for the years ended December 31, 2013, 2012 and 2011 totaled
approximately $4.7 million, $4.3 million and $3.8 million, respectively. The lease agreements have various remaining terms. Some agreements are renewable,
at CRNF's option, for additional periods. It is expected, in the ordinary course of business, that leases will be renewed or replaced as they expire.
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CRNF has an agreement with the City of Coffeyville (the "City") pursuant to which it must make a series of future payments for the supply, generation
and transmission of electricity and City margin based upon agreed upon rates. This agreement expires on July 1, 2019.

During 2005, CRNF entered into 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 approximately $300,000 per month, which
amount is subject to annual inflation adjustments, 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 years ended December 31, 2013, 2012 and 2011, totaled
approximately $3.9 million, $4.3 million and $4.2 million, respectively.

The Partnership entered into a pet coke supply agreement with HollyFrontier Corporation which became effective on March 1, 2012. The term of this
agreement ends in December 2014 and may be renewed. Expenses related to the pet coke supply agreement totaled approximately $4.8 million and $6.0
million for the years ended December 31, 2013 and 2012, respectively, which was recorded in cost of products sold (exclusive of depreciation and
amortization).

CRNF entered into a lease agreement effective October 25, 2007 with CVR Refining under which certain office and laboratory space is leased. This lease
agreement was amended and restated in connection with the Initial Public Offering and extended through October 2017. The agreement requires CRNF to pay
approximately $9,000 (rate as of December 31, 2013) on the first day of each calendar month with an annual increase. See Note 14 ("Related Party
Transactions") for further discussion.

On February 22, 2011, CRLLC entered into a $250.0 million ABL credit facility. At April 13, 2011, CRLLC's first lien senior secured notes had an
aggregate principal balance of $247.5 million and CRLLC's second lien senior secured notes had an aggregate principal balance of $225.0 million. The
Partnership and CRNF were each released from their obligation as a guarantor or obligor, as applicable, under CRLLC's ABL credit facility, first lien senior
secured notes and second lien senior secured notes as a result of the closing of the Initial Public Offering.

Litigation

From time to time, the Partnership is involved in various lawsuits arising in the normal course of business, including matters such as those described
below under "Environmental, Health, and Safety ("EHS") Matters." Liabilities related to such litigation are recognized when the related costs are probable
and can be reasonably estimated. Management believes the Partnership has accrued for losses for which it may ultimately be responsible. 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. In the opinion
of management, the ultimate resolution of any other litigation matters is not expected to have a material adverse effect on the Partnership’s results of
operations or financial condition. There can be no assurance that management's beliefs or opinions with respect to liability for potential litigation matters are
accurate.

CRNF received a ten year property tax abatement from Montgomery County, Kansas in connection with the construction of the nitrogen fertilizer plant
that expired on December 31, 2007. In connection with the expiration of the abatement, the county reclassified and reassessed CRNF's nitrogen fertilizer plant
for property tax purposes. The reclassification and reassessment resulted in an increase in CRNF's annual property tax expense by an average of
approximately $10.7 million per year for the years ended December 31, 2008 and 2009, $11.7 million for the year ended December 31, 2010, $11.4 million
for the year ended December 31, 2011 and $11.3 million for the year ended December 31, 2012. CRNF protested the classification and resulting valuation for
each of those years to the Kansas Court of Tax Appeals ("COTA"), followed by an appeal to the Kansas Court of Appeals. However, CRNF fully accrued and
paid the property taxes the county claimed were owed for the years ended December 31, 2008 through 2012. The Kansas Court of Appeals, in a memorandum
opinion dated August 9, 2013, reversed the COTA decision in part and remanded the case to COTA, instructing COTA to classify each asset on an asset by
asset basis instead of making a broad determination that the entire plant was real property as COTA did originally. CRNF believes that when that asset by
asset determination is done, the majority of the plant will be classified as personal property which would result in significantly lower property taxes for CRNF
for 2008 and for those years after the conclusion of the property tax settlement noted below as compared to the taxes paid by CRNF prior to the settlement.
The County filed a motion for rehearing with the Kansas Court of Appeals seeking reconsideration of the Court’s August 9, 2013 decision and that motion
was denied. The County has also filed a petition for review with the Kansas Supreme Court and that petition is pending.

On February 25, 2013, Montgomery County and CRNF agreed to a settlement for tax years 2009 through 2012, which has lowered and will lower
CRNF's property taxes by about $10.7 million per year (as compared to the 2012 tax year) for tax years 2013 through 2016 based on current mill levy rates. In
addition, the settlement provides that Montgomery County will support

92



Table of Contents

CVR PARTNERS, LP AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

CRNF's application before COTA for a ten year tax exemption for the UAN expansion. Finally, the settlement provides that CRNF will continue its appeal of
the 2008 reclassification and reassessment as discussed above.

Environmental, Health, and Safety ("EHS") Matters

CRNF is 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 law or technology occur.

CRNF owns and operates a facility utilized for the manufacture of nitrogen fertilizers. Therefore, CRNF has exposure to potential EHS liabilities related
to past and present EHS conditions at this location.

From time to time, the United States Environmental Protection Agency ("EPA") has conducted inspections and issued information requests to CRNF with
respect to CRNF's compliance with the Clean Air Act's "Risk Management Program" and the release reporting requirements under the Comprehensive
Environmental Response, Compensation, and Liability Act and the Emergency Planning and Community Right-to-Know Act. These previous investigations
have resulted in the issuance of preliminary findings regarding CRNF's compliance status. In the fourth quarter of 2010, following CRNF's reported release of
ammonia from its cooling water system and the rupture of its UAN vessel (which released ammonia and other regulated substances), the EPA conducted its
most recent inspection and issued an additional request for information to CRNF. The EPA has not made any formal claims against the Partnership and the
Partnership has not accrued for any liability associated with the investigations or releases.

Management periodically reviews and, as appropriate, revises its environmental accruals. Based on current information and regulatory requirements,
management believes that the accruals established for environmental expenditures are adequate.

EHS expenditures are capitalized when such expenditures are expected to result in future economic benefits. EHS capital expenditures for the years
ended December 31, 2013, 2012 and 2011 were approximately $44,000, $0.4 million and $0.2 million, respectively. These expenditures were incurred to
improve the environmental compliance and efficiency of the operations. CRNF believes it is in substantial compliance with existing EHS rules and
regulations. There can be no assurance that the EHS matters described above or other EHS matters which may develop in the future will not have a material
adverse effect on the business, financial condition, or results of operations of the Partnership.

(14) Related Party Transactions

Registration Rights Agreement

On August 29, 2012, the Partnership's registration statement on Form S-3 was declared effective by the SEC, enabling CRLLC to sell, from time to time,
in one or more public offerings or direct placements, up to 50,920,000 common units. For the year ended December 31, 2012, the Partnership recognized
approximately $0.4 million in expenses related to this registration statement, along with $0.7 million for a prior registration for the benefit of CRLLC in
accordance with CVR Partners' Registration Rights Agreement. These amounts included filing fees, printer fees and external accounting and external legal
fees incurred in conjunction with the filing of this registration statement.

For the year ended December 31, 2013, the Partnership recognized approximately $0.5 million in expenses for the benefit of CRLLC in connection with
CRLLC’s Secondary Offering in accordance with CVR Partners’ Registration Rights Agreement. These amounts included filing fees, printer fees, external
accounting and external legal fees incurred in conjunction with the filing of the Secondary Offering.

Related Party Agreements

In connection with the formation of CVR Partners and the initial public offering of CVR Energy in October 2007, CVR Partners and CRNF entered into
several agreements with CVR Energy and its subsidiaries (including CRRM) that govern the business relations among CVR Partners, its general partner and
CRNF on the one hand, and CVR Energy and its subsidiaries, on the other hand. Certain of the agreements described below were amended and restated on
April 13, 2011 in connection with the Initial Public Offering; the agreements are described as in effect at December 31, 2013. Amounts owed to CVR Partners
and CRNF from CVR Energy and its subsidiaries with respect to these agreements are included in prepaid expenses and other currents assets, and other long-
term assets, on the Consolidated Balance Sheets. Conversely, amounts owed to CVR Energy and
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its subsidiaries by CVR Partners and CRNF with respect to these agreements are included in accounts payable, accrued expenses and other current liabilities,
and other long-term liabilities, on the Partnership's Consolidated Balance Sheets.

CVR Refining, LP (the "Refining Partnership"), an affiliate of the Partnership, completed its initial public offering (the "Refining Partnership IPO") in
January 2013. Following the Refining Partnership IPO, CVR Energy indirectly owns the general partner of the Refining Partnership and approximately 71%
of the Refining Partnership's outstanding common units. Although certain of CVR Energy's subsidiaries that are parties to the related party agreements
discussed below were contributed to the Refining Partnership in connection with the Refining Partnership's IPO, the Refining Partnership IPO had no impact
on these and the Partnership's business relations with these subsidiaries.

Feedstock and Shared Services Agreement

CRNF entered into a feedstock and shared services agreement with CRRM which was most recently amended in December 2013, 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 nitrogen fertilizer plant.

Pursuant to the feedstock agreement, CRNF and CRRM have agreed, subject to certain conditions, to transfer excess hydrogen to one another. Net
monthly sales of hydrogen to CRRM have been reflected as net sales for CVR Partners. Net monthly receipts of hydrogen from CRRM have been reflected in
cost of product sold (exclusive of depreciation and amortization) for CVR Partners. For the years ended December 31, 2013, 2012 and 2011, the net sales
generated from the sale of hydrogen to CRRM were approximately $11.4 million, $6.3 million and $14.2 million, respectively. For the years ended
December 31, 2013, 2012 and 2011, CVR Partners also recognized $0.6 million, $0.2 million and $1.0 million, respectively, of cost of product sold (exclusive
of depreciation and amortization) related to the transfer of excess hydrogen from the refinery. At December 31, 2013 and 2012, approximately $2.6 million
and $0.2 million, respectively, of receivables were included in prepaid expenses and other current assets on the Consolidated Balance Sheets associated with
unpaid balances related to hydrogen sales.

The agreement provides that both parties must deliver high-pressure steam to one another under certain circumstances. Net reimbursed or (paid) recorded
in direct operating expenses during the years ended December 31, 2013, 2012 and 2011 were approximately $0.1 million, $(10,000) and $(0.3) million,
respectively, related to high-pressure steam. Reimbursements or paid amounts for each of the years on a gross basis were nominal.

CRNF is also obligated to make available to CRRM any nitrogen produced by the Linde air separation plant that is not required for the operation of the
nitrogen fertilizer plant, as determined by CRNF in a commercially reasonable manner. Reimbursed direct operating expenses associated with nitrogen for the
years ended December 31, 2013, 2012 and 2011, were approximately $0.5 million, $1.4 million and $1.5 million, respectively. No amounts were paid by
CRNF to CRRM for any of the years.

The agreement also provides a mechanism pursuant to which CRNF transfers a tail gas stream to CRRM. CRNF receives the benefit of eliminating a
waste gas stream and recovers the fuel value of the tail gas system. For the years ended December 31, 2013, 2012 and 2011, there were net sales of
approximately $(15,000), $66,000 and $48,000, respectively, generated from the sale of tail gas to CRRM.

In April 2011, in connection with the tail gas stream, CRRM installed a pipe between the Coffeyville, Kansas refinery and the nitrogen fertilizer plant to
transfer the tail gas. CRNF has agreed to pay CRRM the cost of installing the pipe over the next three years and, in 2014, provide an additional 15% to cover
the cost of capital. At December 31, 2013 and 2012, an asset of approximately $0.2 million was included in other current assets and approximately $1.1
million and $1.3 million, respectively, was included in other non-current assets with an offset liability of approximately $0.3 million and $0.5 million,
respectively, in other current liabilities and approximately $0.1 million and $0.4 million other non-current liabilities in the Consolidated Balance Sheet.

The agreement also provides that both CRNF and CRRM must deliver instrument air to one another in some circumstances. CRNF must make instrument
air available for purchase by CRRM at a minimum flow rate, to the extent produced by the Linde air separation plant and available to us. The price for such
instrument air is $18,000 per month, prorated according to the number of days of use per month, subject to certain adjustments, including adjustments to
reflect changes in our electric bill. To the extent that instrument air is not available from the Linde air separation plant and is available from CRRM, CRRM is
required to make instrument air available to us for purchase at a price of $18,000 per month, prorated according to the number of days of use per month,
subject to certain adjustments, including adjustments to reflect changes in
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CRRM's electric bill. Reimbursed direct operating expenses or paid amounts for each of the years on a gross or net basis were nominal.

CRNF also provided finished product tank capacity to CRRM under the agreement. Approximately $0.3 million, $0.1 million and $0.3 million was
reimbursed by CRRM for the use of tank capacity for the years ended December 31, 2013, 2012 and 2011, respectively. This reimbursement was recorded as
a reduction to direct operating expenses.

When CRNF retains excess sulfur from its operations, CRRM agrees to handle such sulfur in exchange for a fee payable to transport, store and sell the
excess sulfur when possible. CRRM reimburses CRNF for any excess in the sales price of the sulfur above their costs. Approximately $0.1 million were
reimbursed by CRRM for the sale of excess sulfur for the year ended December 31, 2013. There were no reimbursements in 2012 or 2011. These
reimbursements were recorded as reductions to direct operating expenses.

The agreement has an initial term of 20 years, which will be automatically extended for successive five year renewal periods. Either party may terminate
the agreement, effective upon the last day of a term, by giving notice no later than three years prior to a renewal date. The agreement will also be terminable
by mutual consent of the parties or if one party breaches the agreement and does not cure within applicable cure periods and the breach materially and
adversely affects the ability of the terminating party to operate its facility. Additionally, the agreement may be terminated in some circumstances if
substantially all of the operations at the nitrogen fertilizer plant or the Coffeyville, Kansas refinery are permanently terminated, or if either party is subject to a
bankruptcy proceeding or otherwise becomes insolvent.

At December 31, 2013 and 2012, receivables of $0.3 million and $0.2 million, respectively, were included in prepaid expenses and other current assets on
the Consolidated Balance Sheets associated for amounts yet to be received related to components of the feedstock and shared services agreement other than
amounts related to hydrogen sales and pet coke purchases. At December 31, 2013 and 2012, payables of $1.0 million and $0.4 million, respectively, were
included in accounts payable on the Consolidated Balance Sheets associated with unpaid balances related to components of the feedstock and shared services
agreement, other than amounts related to hydrogen sales and pet coke purchases.

Coke Supply Agreement

CRNF entered into a coke supply agreement with CRRM pursuant to which CRRM supplies CRNF with pet coke. This agreement provides that CRRM
must deliver to CRNF during each calendar year an annual required amount of pet coke equal to the lesser of (i) 100 percent of the pet coke produced at
CRRM's Coffeyville, Kansas petroleum refinery or (ii) 500,000 tons of pet coke. CRNF is also obligated to purchase this annual required amount. If during a
calendar month CRRM produces more than 41,667 tons of pet coke, then CRNF will have the option to purchase the excess at the purchase price provided for
in the agreement. If CRNF declines to exercise this option, CRRM may sell the excess to a third party.

CRNF obtains most (over 70% on average during the last five years) of the pet coke it needs from CRRM's adjacent crude oil refinery pursuant to the pet
coke supply agreement, and procures the remainder through a contract with HollyFrontier Corporation and on the open market. The price CRNF pays
pursuant to the pet coke supply agreement is based on the lesser of a pet coke price derived from the price received for UAN, or the UAN-based price, and a
pet coke price index. The UAN-based price begins with a pet coke price of $25 per ton based on a price per ton for UAN (exclusive of transportation cost), or
netback price, of $205 per ton, and adjusts up or down $0.50 per ton for every $1.00 change in the netback price. The UAN-based price has a ceiling of $40
per ton and a floor of $5 per ton.

CRNF will also pay any taxes associated with the sale, purchase, transportation, delivery, storage or consumption of the pet coke. CRNF will be entitled
to offset any amount payable for the pet coke against any amount due from CRRM under the feedstock and shared services agreement between the parties.

The agreement has an initial term of 20 years, which will be automatically extended for successive five year renewal periods. Either party may terminate
the agreement by giving notice no later than three years prior to a renewal date. The agreement is also terminable by mutual consent of the parties or if a party
breaches the agreement and does not cure within applicable cure periods. Additionally, the agreement may be terminated in some circumstances if
substantially all of the operations at the nitrogen fertilizer plant or the Coffeyville, Kansas refinery are permanently terminated, or if either party is subject to a
bankruptcy proceeding or otherwise becomes insolvent.

Cost of pet coke associated with the transfer of pet coke from CRRM to CRNF was approximately $9.8 million, $10.2 million and $10.7 million for the
years ended December 31, 2013, 2012 and 2011, respectively. Payables of $0.6 million and
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$0.6 million related to the coke supply agreement were included in accounts payable on the Consolidated Balance Sheets at December 31, 2013, and 2012,
respectively.

Terminal and Operating Lease Agreement

On May 4, 2012, CRNF entered into a lease and operating agreement with Coffeyville Resources Terminal, LLC ("CRT"), under which it leases the
premises located at Phillipsburg, Kansas which it uses as a UAN terminal. The initial term of the agreement will expire in May 2032, provided, however, that
CRNF may terminate the lease at any time during the initial term by providing 180 days prior written notice. In addition, this agreement will automatically
renew for successive five-year terms, provided that CRNF may terminate the agreement during any renewal term with at least 180 days written notice. CRNF
will pay CRT $1.00 per year for rent, $4.00 per ton of UAN placed into the terminal and $4.00 per ton of UAN taken out of the terminal. For the year ended
December 31, 2013 and 2012, expense incurred related to the terminal operating and lease agreement totaled approximately $89,000 and $18,000,
respectively.

Lease Agreement

CRNF entered into a lease agreement with CRRM under which it leases certain office and laboratory space. The initial term of the lease will expire in
October 2017, provided, however, that CRNF may terminate the lease at any time during the initial term by providing 180 days prior written notice. In
addition, CRNF has the option to renew the lease agreement for up to five additional one-year periods by providing CRRM with notice of renewal at least
60 days prior to the expiration of the then existing term. For the years ended December 31, 2013, 2012 and 2011, expense incurred related to the use of the
office and laboratory space totaled approximately $107,000, $105,000 and $102,000, respectively. There were no unpaid amounts outstanding with respect to
the lease agreement as of December 31, 2013, 2012 and 2011.

Environmental Agreement

CRNF entered into an environmental agreement with CRRM which provides for certain indemnification and access rights in connection with
environmental matters affecting the Coffeyville, Kansas refinery and the nitrogen fertilizer plant. Generally, both CRNF and CRRM have agreed to indemnify
and defend each other and each other's affiliates against liabilities associated with certain hazardous materials and violations of environmental laws that are a
result of or caused by the indemnifying party's actions or business operations. This obligation extends to indemnification for liabilities arising out of off-site
disposal of certain hazardous materials. Indemnification obligations of the parties will be reduced by applicable amounts recovered by an indemnified party
from third parties or from insurance coverage.

The agreement provides for indemnification in the case of contamination or releases of hazardous materials that are present but unknown at the time the
agreement is entered into to the extent such contamination or releases are identified in reasonable detail through October 2012. The agreement further
provides for indemnification in the case of contamination or releases which occur subsequent to the execution of the agreement.

The term of the agreement is for at least 20 years, or for so long as the feedstock and shared services agreement is in force, whichever is longer.

Services Agreement

CVR Partners obtains certain management and other services from CVR Energy pursuant to a services agreement between the Partnership,
CVR GP, LLC and CVR Energy. Under this agreement, the Partnership's general partner has engaged CVR Energy to conduct its day-to-day business
operations. CVR Energy provides CVR Partners with the following services under the agreement, among others:

• services from CVR Energy's employees in capacities equivalent to the capacities of corporate executive officers, except that those who serve in
such capacities under the agreement shall serve the Partnership on a shared, part-time basis only, unless the Partnership and CVR Energy agree
otherwise;

• administrative and professional services, including legal, accounting services, human resources, insurance, tax, credit, finance, government
affairs and regulatory affairs;

• management of the Partnership's property and the property of its operating subsidiary in the ordinary course of business;
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• recommendations on capital raising activities to the board of directors of the Partnership's general partner, including the issuance of debt or
equity interests, the entry into credit facilities and other capital market transactions;

• managing or overseeing litigation and administrative or regulatory proceedings, and establishing appropriate insurance policies for the
Partnership, and providing safety and environmental advice;

• recommending the payment of distributions; and

• managing or providing advice for other projects, including the acquisitions, as may be agreed by CVR Energy and its general partner from time
to time.

As payment for services provided under the agreement, the Partnership, its general partner or CRNF must pay CVR Energy (i) all costs incurred by CVR
Energy or its affiliates in connection with the employment of its employees, other than administrative personnel, who provide the Partnership services under
the agreement on a full-time basis, but excluding certain share-based compensation; (ii) a prorated share of costs incurred by CVR Energy or its affiliates in
connection with the employment of its employees, including administrative personnel, who provide the Partnership services under the agreement on a part-
time basis, but excluding certain share-based compensation, and such prorated share shall be determined by CVR Energy on a commercially reasonable basis,
based on the percentage of total working time that such shared personnel are engaged in performing services for the Partnership; (iii) a prorated share of
certain administrative costs, including office costs, services by outside vendors, other sales, general and administrative costs and depreciation and
amortization; and (iv) various other administrative costs in accordance with the terms of the agreement, including travel, insurance, legal and audit services,
government and public relations and bank charges.

Either CVR Energy or the Partnership's general partner may temporarily or permanently exclude any particular service from the scope of the agreement
upon 180 days' notice. The Partnership's general partner may terminate the agreement upon at least 180 days' notice, but not more than one year's notice.
Furthermore, the Partnership's general partner may terminate the agreement immediately if CVR Energy becomes bankrupt or dissolves or commences
liquidation or winding-up procedures.

In order to facilitate the carrying out of services under the agreement, CVR Partners and CVR Energy have granted one another certain royalty-free, non-
exclusive and non-transferable rights to use one another's intellectual property under certain circumstances.

Net amounts incurred under the services agreement for the years ended December 31, 2013, 2012 and 2011 were approximately $14.4 million, $10.1
million and $10.2 million, respectively. Of these charges approximately $10.0 million, $7.1 million and $8.2 million, respectively, are included in selling,
general and administrative expenses (exclusive of depreciation and amortization). In addition, $4.4 million, $3.0 million and $2.0 million, respectively, of
these charges are included in direct operating expenses (exclusive of depreciation and amortization). For services performed in connection with the services
agreement, the Partnership recognized personnel costs of $4.4 million, $3.4 million and $4.6 million, respectively, for the years ended December 31, 2013,
2012 and 2011. At December 31, 2013 and 2012, payables of $2.7 million and $2.2 million, respectively, were included in accounts payable on the
Consolidated Balance Sheets with respect to amounts billed in accordance with the services agreement.

GP Services Agreement

The Partnership is party to a GP Services Agreement dated November 29, 2011 between the Partnership, CVR GP, LLC and CVR Energy. This
agreement allows CVR Energy to engage CVR GP, LLC, in its capacity as the Partnership's general partner, to provide CVR Energy with (i) business
development and related services and (ii) advice or recommendations for such other projects as may be agreed between the Partnership's general partner and
CVR Energy from time to time. As payment for services provided under the agreement, CVR Energy must pay a prorated share of costs incurred by the
Partnership or its general partner in connection with the employment of the Partnership's employees who provide CVR Energy services on a part-time basis,
as determined by the Partnership's general partner on a commercially reasonable basis based on the percentage of total working time that such shared
personnel are engaged in performing services for CVR Energy. Pursuant to this GP Services Agreement, one of the Partnership's former executive officers
performed business development services for CVR Energy from time to time.

CVR Energy is not required to pay any compensation, salaries, bonuses or benefits to any of the Partnership's general partner's employees who provide
services to CVR Energy on a full-time or part-time basis; the Partnership will continue to pay their compensation.
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Either CVR Energy or the Partnership's general partner may temporarily or permanently exclude any particular service from the scope of the agreement
upon 180 days' notice. The Partnership's general partner also has the right to delegate the performance of some or all of the services to be provided pursuant to
the agreement to one of its affiliates or any other person or entity, though such delegation does not relieve the Partnership's general partner from its
obligations under the agreement. Either CVR Energy or the Partnership's general partner may terminate the agreement upon at least 180 days' notice, but not
more than one year's notice. Furthermore, CVR Energy may terminate the agreement immediately if the Partnership, or its general partner, become bankrupt,
or dissolve and commence liquidation or winding-up.

Limited Partnership Agreement

In connection with the Initial Public Offering, CVR GP and CRLLC entered into the second amended and restated agreement of limited partnership of
the Partnership, dated April 13, 2011.

The Partnership's general partner manages the Partnership's operations and activities as specified in the partnership agreement. The general partner of the
Partnership is managed by its board of directors. CRLLC has the right to select the directors of the general partner. Actions by the general partner that are
made in its individual capacity are made by CRLLC as the sole member of the general partner and not by its board of directors. The members of the board of
directors of the general partner are not elected by the unitholders and are not subject to re-election on a regular basis in the future. The officers of the general
partner manage the day-to-day affairs of the Partnership's business.

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). The Partnership reimbursed its general partner for the years ended
December 31, 2013, 2012 and 2011 approximately $4.1 million, $4.0 million and $1.4 million, respectively, pursuant to the partnership agreement for
personnel costs related to the compensation of executives at the general partner, who manage the Partnership's business. At December 31, 2013 and 2012,
amounts due of $2.0 million and $1.9 million, respectively, were included in personnel accruals on the Consolidated Balance Sheets with respect to amounts
outstanding in accordance with the limited partnership agreement.

Distributions to CRLLC

The Partnership distributed $77.5 million, $112.4 million and $49.9 million for the years ended December 31, 2013, 2012 and 2011, respectively, as
regular distributions on CRLLC's ownership of common units subsequent to the Initial Public Offering. As discussed in Note 6 ("Partners’ Capital and
Partnership Distributions"), the Partnership made cash distributions of approximately $276.7 million to CRLLC prior to and at the time of the Partnership's
Initial Public Offering.

Railcar Lease Agreement

Since March 2009, the Partnership leased 199 railcars from American Railcar Leasing, LLC ("ARL"), a company controlled by Mr. Carl C. Icahn, CVR
Energy's majority stockholder. On June 13, 2013, the Partnership purchased the railcars from ARL for approximately $5.0 million. Rent expense related to the
railcar leases is included in cost of product sold (exclusive of depreciation and amortization) in the Consolidated Statement of Operations. For the years ended
December 31, 2013, 2012 and 2011, rent expense of $0.4 million, $1.1 million and $1.1 million, respectively, was recorded related to this agreement.

Insight Portfolio Group LLC (formerly known as Icahn Sourcing, LLC)

Insight Portfolio Group LLC ("Insight Portfolio Group") is an entity formed by Mr. 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 years on a gross basis were nominal.
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(15) Fair Value of Financial Instruments

The book values of cash and cash equivalents, accounts receivable and accounts payable are considered to be representative of their respective fair values
due to the immediate short-term maturity of these financial instruments. The carrying value of the Partnership's debt approximates fair value.

The fair values of financial instruments are estimated based upon current market conditions and quoted market prices for the same or similar instruments.
Management estimates that the carrying value approximates fair value for all of the Partnerships' assets and liabilities that fall under the scope of ASC 825,
Financial Instruments.

Fair value measurements are derived using inputs (assumptions that market participants would use in pricing an asset or liability) including assumptions
about risk. FASB ASC 820 categorizes inputs used in fair value measurements into three broad levels as follows:

• (Level 1) Quoted prices in active markets for identical assets or liabilities.

• (Level 2) Observable inputs other than quoted prices included in Level 1, such as quoted prices for similar assets and liabilities in active
markets, similar assets and liabilities in markets that are not active or can be corroborated by observable market data.

• (Level 3) Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or liabilities.
This includes valuation techniques that involve significant unobservable inputs.

The following table sets forth the assets and liabilities measured at fair value on a recurring basis, by input level, as of December 31, 2013 and 2012,
respectively.

 December 31, 2013

 Level 1  Level 2  Level 3  Total
 (in thousands)

Financial Statement Caption and Description        
Cash equivalents (money market account) $ 65,299  $ —  $ —  $ 65,299

Other current liabilities (interest rate swap) $ —  $ 883  $ —  $ 883
Other long-term liabilities (interest rate swap) —  1,016  —  1,016

Total Liabilities $ —  $ 1,899  $ —  $ 1,899

Accumulated other comprehensive loss (interest rate swap) $ —  $ 1,899  $ —  $ 1,899

 December 31, 2012

 Level 1  Level 2  Level 3  Total
 (in thousands)

Financial Statement Caption and Description        
Cash equivalents (money market account) $ 118,229  $ —  $ —  $ 118,229

Other current liabilities (interest rate swap) $ —  $ 861  $ —  $ 861
Other long-term liabilities (interest rate swap) —  1,890  —  1,890

Total Liabilities $ —  $ 2,751  $ —  $ 2,751

Accumulated other comprehensive loss (interest rate swap) $ —  $ 2,751  $ —  $ 2,751

As of December 31, 2013 and 2012, the only financial assets and liabilities that are measured at fair value on a recurring basis are the Partnership’s
money market accounts and derivative instruments. The carrying value of the Partnership’s debt approximates fair value. The Partnership has an interest rate
swap that is measured at fair value on a recurring basis using Level 2 inputs. See Note 10 ("Interest Rate Swap Agreements"). The fair values of these interest
rate swap instruments are based on discounted cash flow models that incorporate the cash flows of the derivatives, as well as the current LIBOR rate and a
forward
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LIBOR curve, along with other observable market inputs. The Partnership's cash and cash equivalents are all Level 1. The Partnership had no transfers of
assets or liabilities between any of the above levels during the years ended December 31, 2013 and 2012.

(16) Major Customers and Suppliers

Sales of nitrogen fertilizer to major customers were as follows:

 December 31,

 2013  2012  2011

Nitrogen Fertilizer      
Customer A 15%  10%  17%
Customer B 13%  10%  12%

 28%  20%  29%

In addition to contracts with CVR Energy and its affiliates. See Note 14 ("Related Party Transactions"). The Partnership maintains long-term contracts
with one supplier. Purchases from this supplier as a percentage of direct operating expenses (exclusive of depreciation and amortization) were as follows:

 December 31,

 2013  2012  2011

Supplier A 4%  5%  5%
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(17) Selected Quarterly Financial Information (Unaudited):

Summarized quarterly financial data for December 31, 2013 and 2012:

 Year Ended December 31, 2013
 Quarter

 First  Second  Third  Fourth
 (in thousands, except per unit data)

Net sales $ 81,411  $ 88,834  $ 69,199  $ 84,228
Operating costs and expenses:        
Cost of products sold (exclusive of depreciation and amortization) —
Affiliates 3,089  2,761  2,529  2,412
Cost of product sold (exclusive of depreciation and amortization) —
Third parties 7,565  12,810  10,446  16,463
 10,654  15,571  12,975  18,875
Direct operating expenses (exclusive of depreciation and
amortization) — Affiliates 1,003  1,205  1,058  806
Direct operating expenses (exclusive of depreciation and
amortization) — Third parties 21,554  23,213  22,696  22,557
 22,557  24,418  23,754  23,363
Selling, general and administrative expenses (exclusive of
depreciation and amortization) — Affiliates 4,219  4,153  3,620  4,126
Selling, general and administrative expenses (exclusive of
depreciation and amortization) — Third parties 1,411  1,439  968  1,141
 5,630  5,592  4,588  5,267
Depreciation and amortization 5,767  6,193  6,563  7,055
Total operating costs and expenses 44,608  51,774  47,880  54,560

Operating income 36,803  37,060  21,319  29,668
Other income (expense):        
Interest expense and other financing costs (1,280)  (1,675)  (1,663)  (1,676)
Interest income 30  24  12  8
Other income, net 9  46  34  5
Total other income (expense) (1,241)  (1,605)  (1,617)  (1,663)

Income before income tax expense (benefit) 35,562  35,455  19,702  28,005
Income tax expense (benefit) 9  18  (3)  84

Net income $ 35,553  $ 35,437  $ 19,705  $ 27,921

Net income per common unit — basic $ 0.49  $ 0.48  $ 0.27  $ 0.38
Net income per common unit — diluted $ 0.49  $ 0.48  $ 0.27  $ 0.38

Weighted-average common units outstanding:        
Basic 73,065  73,068  73,076  73,079
Diluted 73,233  73,230  73,225  73,224
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 Year Ended December 31, 2012
 Quarter

 First  Second  Third  Fourth
 (in thousands, except per unit data)

Net sales $ 78,276  $ 81,431  $ 75,013  $ 67,589
Operating costs and expenses:        
Cost of products sold (exclusive of depreciation and amortization) —
Affiliates 2,990  2,532  3,229  2,767
Cost of product sold (exclusive of depreciation and amortization) —
Third parties 9,608  8,193  8,068  8,685
 12,598  10,725  11,297  11,452
Direct operating expenses (exclusive of depreciation and
amortization) — Affiliates 381  448  394  1,054
Direct operating expenses (exclusive of depreciation and
amortization) — Third parties 22,456  22,076  20,669  28,136
 22,837  22,524  21,063  29,190
Selling, general and administrative expenses (exclusive of
depreciation and amortization) — Affiliates 3,819  5,218  3,863  4,369
Selling, general and administrative expenses (exclusive of
depreciation and amortization) — Third parties 2,158  1,759  1,213  1,743
 5,977  6,977  5,076  6,112
Depreciation and amortization 5,438  5,158  5,230  4,897
Total operating costs and expenses 46,850  45,384  42,666  51,651

Operating income 31,426  36,047  32,347  15,938
Other income (expense):        
Interest expense and other financing costs (1,203)  (1,020)  (850)  (683)
Interest income 33  65  60  50
Other income, net 6  28  13  18
Total other income (expense) (1,164)  (927)  (777)  (615)

Income before income tax expense (benefit) 30,262  35,120  31,570  15,323
Income tax expense (benefit) 18  32  13  (11)

Net income $ 30,244  $ 35,088  $ 31,557  $ 15,334

Net income per common unit — basic $ 0.41  $ 0.48  $ 0.43  $ 0.21
Net income per common unit — diluted $ 0.41  $ 0.48  $ 0.43  $ 0.21

Weighted-average common units outstanding:        
Basic 73,031  73,035  73,045  73,047
Diluted 73,196  73,194  73,191  73,192
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Item 9.    Changes in and Disagreements With Accountants on Accounting and Financial Disclosure

None.

Item 9A.    Controls and Procedures

Evaluation of Disclosure Controls and Procedures.    As of December 31, 2013, we have evaluated, under the direction of our Executive Chairman and
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 and 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
and Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure.

Management's Report on Internal Control Over Financial Reporting.    Our management is responsible for establishing and maintaining adequate
internal control over financial reporting, as such term is defined in Exchange Act Rule 13a-15(f). Because of its inherent limitations, internal control over
financial reporting may not prevent or detect misstatements. Projections of any evaluation of effectiveness to future periods are subject to the risk that
controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate. Under
the supervision and with the participation of management, we conducted an evaluation of the effectiveness of its internal control over financial reporting
based on the framework in Internal Control — Integrated Framework (1992) issued by the Committee of Sponsoring Organizations of the Treadway
Commission ("COSO"). Based on that evaluation, our Executive Chairman and Chief Executive Officer and Chief Financial Officer have concluded that our
internal control over financial reporting was effective as of December 31, 2013. Our independent registered public accounting firm, that audited the
consolidated financial statements included herein under Item 8, has issued a report on the effectiveness of our internal control over financial reporting. This
report can be found under Item 8.

Changes in Internal Control Over Financial Reporting.    There has been no 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 December 31, 2013 that has materially affected or is reasonably
likely to materially affect, the Partnership's internal control over financial reporting.

Item 9B.    Other Information

None.
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PART III

Item 10.    Directors, Executive Officers and Corporate Governance

Management of CVR Partners, LP

Our general partner, CVR GP, LLC, manages our operations and activities subject to the terms and conditions specified in our partnership agreement. Our
general partner is owned by Coffeyville Resources, a wholly-owned subsidiary of CVR Energy. The operations of our general partner in its capacity as
general partner are managed by its board of directors. Actions by our general partner that are made in its individual capacity are made by Coffeyville
Resources as the sole member of our general partner and not by the board of directors of our general partner. Our general partner is not elected by our
unitholders and is not subject to re-election on a regular basis in the future. The officers of our general partner manage the day-to-day affairs of our business.

Limited partners are not entitled to elect the directors of our general partner or directly or indirectly participate in our management or operation. Our
partnership agreement contains various provisions which replace default fiduciary duties with contractual corporate governance standards. Our general
partner is liable, as a general partner, for all of our debts (to the extent not paid from our assets), except for indebtedness or other obligations that are made
expressly non-recourse to it. Our general partner therefore may cause us to incur indebtedness or other obligations that are non-recourse to it. Our credit
facility is non-recourse to our general partner.

As a publicly traded partnership, we qualify for certain exemptions from the NYSE's corporate governance requirements. Our general partner's board of
directors has not and does not currently intend to establish a nominating/corporate governance committee. Additionally, a majority of the directors of our
general partner do not need to be independent, and the compensation committee of the board of directors of our general partner does not need to be composed
entirely of independent directors. Accordingly, unitholders do not have the same protections afforded to equityholders of companies that are subject to all of
the corporate governance requirements of the NYSE.

The board of directors of our general partner initially consisted of nine directors in 2013, four of whom the board has affirmatively determined are
independent in accordance with the rules of the NYSE. The board of directors of our general partner met seven times in 2013. As of the date of this Report,
the board of directors of our general partner consists of seven directors, three of whom the board has affirmatively determined are independent in accordance
with the rules of the NYSE (Donna R. Ecton, Frank M. Muller, and Mark A. Pytosh). In January 2013, Jon R. Whitney resigned from the board of directors of
our general partner in connection with his appointment to the board of directors of CVR Refining GP, LLC, the general partner of CVR Refining, LP (NYSE:
CVRR), an affiliate of ours. Effective January 1, 2014, Byron R. Kelly resigned from the board of directors of our general partner and his position as chief
executive officer in connection with his retirement. In addition, effective February 6, 2014, Daniel A. Ninivaggi resigned from, and Andrew Roberto was
concurrently appointed to, the board of directors of our general partner.

The board of directors of our general partner has established an audit committee. During 2013, the audit committee was initially comprised of Donna R.
Ecton (chairman), Mark A. Pytosh and Jon R. Whitney. Frank M. Muller, Jr. replaced Mr. Whitney on the audit committee following Mr. Whitney's
resignation in January 2013. Each of the members of the audit committee meets the independence and experience standards established by the NYSE and the
Exchange Act. The audit committee's responsibilities are to review our accounting and auditing principles and procedures, accounting functions and internal
controls; to oversee the qualifications, independence, appointment, retention, compensation and performance of our independent registered public accounting
firm; to recommend to the board of directors the engagement of our independent accountants; to review with the independent accountants the plans and
results of the auditing engagement; and to oversee "whistle-blowing" procedures and certain other compliance matters. The audit committee met ten times in
2013.

The board of directors has determined that Ms. Ecton qualifies as an "audit committee financial expert," as defined by applicable rules of the SEC, and
that each member of the audit committee is "financially literate" under the requirements of the NYSE.

In addition, the board of directors of our general partner has established a conflicts committee. During 2013, the conflicts committee was initially
comprised of Donna R. Ecton (chairman), Mark A. Pytosh and Jon R. Whitney. Frank M. Muller, Jr. replaced Mr. Whitney on the conflicts committee
following Mr. Whitney's resignation in January 2013. Pursuant to our partnership agreement, the board may, but is not required to, seek the approval of the
conflicts committee whenever a conflict arises between our general partner or its affiliates, on the one hand, and us or any public unitholder, on the other. The
conflicts committee may then determine whether the resolution of the conflict of interest is in the best interest of the Partnership. The members of the
conflicts committee may not be officers or employees of our general partner or directors, officers or employees
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of its affiliates, and must meet the independence standard established by the NYSE and the Exchange Act to serve on an audit committee of a board of
directors. Any matters approved by the conflicts committee are conclusively deemed to be fair and reasonable to us, approved by all of our partners and not a
breach by the general partner of any duties it may owe us or our unitholders. The conflicts committee met one time in 2013.

The board of directors of our general partner also created a compensation committee. During 2013, the compensation committee was comprised of Frank
M. Muller, Jr. (chairman), SungHwan Cho and Daniel A. Ninivaggi. The compensation committee (1) establishes policies and periodically determines matters
involving executive compensation, (2) grants or recommends the grant of equity awards under the CVR Partners LTIP, (3) provides counsel regarding key
personnel selection, (4) may elect to retain independent compensation consultants, (5) recommends to the board of directors the structure of non-employee
director compensation and (6) assists the board of directors in assessing any risks to the Partnership associated with employee compensation practices and
policies. In addition, the compensation committee reviews and discusses our Compensation Discussion and Analysis with management and produces a report
on executive compensation for inclusion in our annual report on Form 10-K in compliance with applicable federal securities laws. The compensation
committee met one time in 2013.

As of the date of this Report, the compensation committee consists of Frank M. Muller, Jr. (chairman), SungHwan Cho and Andrew Roberto.

The board of directors of our general partner has created an environmental, health and safety committee. During 2013, the environmental, health and
safety committee was comprised of Mark A. Pytosh (chairman), Donna R. Ecton, Frank M. Muller, Jr. and Stanley A. Riemann. The environmental, health
and safety committee's responsibilities are to provide oversight with respect to management's establishment and administration of environmental, health and
safety policies, programs, procedures and initiatives. The environmental, health and safety committee met two times in 2013. As of the date of this Report, the
composition of the environmental, health and safety committee has not changed.

Whenever our general partner makes a determination or takes or declines to take an action in its individual, rather than representative, capacity, it is
entitled to make such determination or to take or decline to take such other action free of any fiduciary duty or obligation whatsoever to us, any limited
partner or assignee, and it is not required to act in good faith or pursuant to any other standard imposed by our partnership agreement or under Delaware law
or any other law. Examples include the exercise of its call right or its registration rights, its voting rights with respect to the units it owns and its determination
whether or not to consent to any merger or consolidation of the partnership. Actions by our general partner that are made in its individual capacity are made
by Coffeyville Resources, the sole member of our general partner, not by its board of directors.

Meetings of Independent or Non-Management Directors and Executive Sessions

To promote open discussion among independent and non-management directors, we schedule regular executive sessions in which our independent or
non-management directors meet without management participation. During 2013, three of our eight directors were independent (four preceding Mr. Whitney's
resignation), and five of our eight directors were non-management (six preceding Mr. Whitney's resignation). Our independent directors met during one
executive session in 2013. Ms. Donna R. Ecton (independent) presided over the executive session held by our independent directors. Our non-management
directors met during one executive session in 2013. Mr. Daniel A. Ninivaggi presided over the executive session held by our non-management directors.

Communications with Directors

Unitholders and other interested parties wishing to communicate with our Board may send a written communication addressed to:

CVR Partners, LP
2277 Plaza Drive, Suite 500

Sugar Land, Texas 77479
Attention: Senior Vice President, General Counsel and Secretary

Our General Counsel will forward all appropriate communications directly to our Board or to any individual director or directors, depending upon the
facts and circumstances outlined in the communication. Any unitholder or other interested party who is interested in contacting only the independent directors
or non-management directors as a group or the director who presides over the meetings of the independent directors or non-management directors may also
send written communications to the contact above and should state for whom the communication is intended.
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Compensation Committee Interlocks and Insider Participation

The board of directors of our general partner also created a compensation committee. During 2013, the compensation committee was comprised of
Frank M. Muller, Jr. (chairman), SungHwan Cho and Daniel A. Ninivaggi. None of the members of the compensation committee of our general partner
during 2013 has, at any time, been an officer or employee of the Partnership or our general partner and none has any relationship requiring disclosure under
Item 404 of Regulation S-K under the Exchange Act. No interlocking relationship exists between the board of directors or compensation committee of our
general partner and the board of directors or compensation committee of any other company.

Executive Officers and Directors

The following table sets forth the names, positions and ages (as of February 18, 2014) of the executive officers and directors of our general partner.

The executive officers named below are also executive officers of CVR Energy and are providing their services to our general partner and us pursuant to
the services agreement entered into among us, CVR Energy and our general partner. The shared executive officers divide their working time between the
management of CVR Energy, CVR Refining and us. The approximate weighted-average percentages of the amount of time the shared executive officers spent
on management of our partnership in 2013 are as follows: John J. Lipinski (10%), Stanley A. Riemann (23%), Susan M. Ball (35%), Edmund S. Gross (20%),
and Christopher G. Swanberg (20%).

Byron R. Kelley served as Chief Executive Officer and President of our general partner and as a director until his resignation effective January 1, 2014.
Randal T. Maffett served as Executive Vice President, Business Development until his employment was transferred to CVR Energy effective January 1, 2014.
During 2013, Byron R. Kelley spent 100% and Randal T. Maffett spent 75% of their time working for us as employees of the general partner. As of January 1,
2014, Mr. Kelley and Mr. Maffett are no longer executive officers of our general partner.

Effective February 6, 2014, Daniel A. Ninivaggi resigned from, and Andrew Roberto was concurrently appointed to, the board of directors of our general
partner.

Name Age  Position With Our General Partner

John J. Lipinski 62  Executive Chairman, Chief Executive Officer and President(1) and Director
Stanley A. Riemann 62  Chief Operating Officer and Director
Susan M. Ball 50  Chief Financial Officer and Treasurer
Edmund S. Gross 63  Senior Vice President, General Counsel and Secretary
Christopher G. Swanberg 56  Vice President, Environmental, Health and Safety
SungHwan Cho 39  Director
Donna R. Ecton 66  Director
Frank M. Muller, Jr. 71  Director
Mark A. Pytosh 49  Director
Andrew Roberto 27  Director

(1)    Mr. Lipinski became Chief Executive Officer and President effective January 1, 2014.

John J. Lipinski has served as chairman of the board of our general partner since November 2010, executive chairman since June 2011 and as chief
executive officer and president since January 2014. He has been a director of our general partner since October 2007, and was chief executive officer and
president from October 2007 to June 2011. In addition, he has served as CVR Energy's chief executive officer and president and as a member of the board of
directors since September 2006, and previously served as the chairman of its board of directors from April 2009 until May 2012. In addition, Mr. Lipinski has
served as the chief executive officer, president, and director of CVR Refining's general partner since its inception in September 2012. Mr. Lipinski has over
40 years of experience in the petroleum refining and nitrogen fertilizer industries. He began his career with Texaco Inc. In 1985, Mr. Lipinski joined The
Coastal Corporation, eventually serving as Vice President of Refining with overall responsibility for Coastal Corporation's refining and petrochemical
operations. Upon the merger of Coastal with El Paso Corporation in 2001, Mr. Lipinski was promoted to Executive Vice President of Refining and Chemicals,
where he was responsible for all refining, petrochemical, nitrogen-based chemical processing and lubricant operations, as well as the corporate engineering
and construction group. Mr. Lipinski left El Paso in 2002 and became an independent management
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consultant. In 2004, he became a managing director and partner of Prudentia Energy, an advisory and management firm. Mr. Lipinski graduated from Stevens
Institute of Technology with a bachelor's degree in Engineering (Chemical) and received a Juris Doctor from Rutgers University School of Law.
Mr. Lipinski's over 40 years of experience in the petroleum refining and nitrogen fertilizer industries adds significant value to the board of directors of our
general partner, and his in-depth knowledge of the issues, opportunities and challenges facing our business provides the direction and focus the board needs to
ensure the most critical matters are addressed.

Stanley A. Riemann has served as chief operating officer of our general partner since October 2007 and has been a director of our general partner since
July 2011. He has also served as chief operating officer of CVR Energy since September 2006 and chief operating officer of Coffeyville Resources since
2004. Mr. Riemann has also served as Chief Operating Officer of CVR Refining's general partner since its inception in September 2012. Prior to joining
Coffeyville Resources in February 2004, Mr. Riemann held various positions associated with the Crop Production and Petroleum Energy Division of
Farmland for over 30 years, including, most recently, Executive Vice President of Farmland and President of Farmland's Energy and Crop Nutrient Division.
In this capacity, he was directly responsible for managing the petroleum refining operation and all domestic fertilizer operations, which included the Trinidad
and Tobago nitrogen fertilizer operations. His leadership also extended to managing Farmland's interests in SF Phosphates in Rock Springs, Wyoming and
Farmland Hydro, L.P., a phosphate production operation in Florida and managing all company-wide transportation assets and services. Mr. Riemann has
served as a board member and board chairman on several industry organizations including the Phosphate Potash Institute, the Florida Phosphate Council and
the International Fertilizer Association. He currently serves on the Board of The Fertilizer Institute. Mr. Riemann received a Bachelor of Science degree from
the University of Nebraska and an MBA from Rockhurst University.

Susan M. Ball has served as chief financial officer and treasurer of our general partner and CVR Energy since August 2012. She has previously served as
Vice President, Chief Accounting Officer and Assistant Treasurer of CVR Energy and the general partner of CVR Partners since October 2007 and as Vice
President, Chief Accounting Officer and Assistant Treasurer for Coffeyville Resources since May 2006. In addition, Ms. Ball has also served as the chief
financial officer and treasurer of CVR Refining's general partner since its inception in September 2012. Ms. Ball has more than 25 years of experience in the
accounting industry, with more than 12 years serving clients in the public accounting industry. Prior to joining CVR Energy, she served as a Tax Managing
Director with KPMG LLP, where she was responsible for all aspects of federal and state income tax compliance and tax consulting, which included a
significant amount of mergers and acquisition work on behalf of her clients. Ms. Ball received a Bachelor of Science in Business Administration from
Missouri Western State University and is a Certified Public Accountant.

Edmund S. Gross has served as senior vice president, general counsel and secretary of our general partner since October 2007. He has also served as
senior vice president, general counsel and secretary of CVR Energy since October 2007, vice president, general counsel and secretary of CVR Energy since
September 2006 and general counsel and secretary of Coffeyville Resources since July 2004. In addition, Mr. Gross has served as Senior Vice President,
General Counsel and Secretary of CVR Refining's general partner since its inception in September 2012. Prior to joining Coffeyville Resources, Mr. Gross
was of counsel at Stinson Morrison Hecker LLP in Kansas City, Missouri from 2002 to 2004, was Senior Corporate Counsel with Farmland from 1987 to
2002 and was an associate and later a partner at Weeks, Thomas & Lysaught, a law firm in Kansas City, Kansas, from 1980 to 1987. Mr. Gross received a
Bachelor of Arts degree in history from Tulane University, a Juris Doctor from the University of Kansas and an MBA from the University of Kansas.

Christopher G. Swanberg has served as vice president, environmental, health and safety at our general partner since October 2007. He has also served as
vice president, environmental, health and safety at CVR Energy since September 2006 and as vice president, environmental, health and safety at Coffeyville
Resources since June 2005. Mr. Swanberg has also served as vice president, environmental, health and safety of CVR Refining's general partner since its
inception in September 2012. He has served in numerous management positions in the petroleum refining industry such as Manager, Environmental Affairs
for the refining and marketing division of Atlantic Richfield Company (ARCO) and Manager, Regulatory and Legislative Affairs for Lyondell-Citgo
Refining. Mr. Swanberg's experience includes technical and management assignments in project, facility and corporate staff positions in all environmental,
safety and health areas. Prior to joining Coffeyville Resources, he was Vice President of Sage Environmental Consulting, an environmental consulting firm
focused on petroleum refining and petrochemicals, from September 2002 to June 2005. Mr. Swanberg received a Bachelor of Science degree in
Environmental Engineering Technology from Western Kentucky University and an MBA from the University of Tulsa.

SungHwan Cho has served as Chief Financial Officer of Icahn Enterprises L.P., a diversified holding company engaged in a variety of businesses,
including investment, automotive, energy, gaming, railcar, food packaging, metals, real estate and home fashion, since March 2012. Prior to that time, he was
Senior Vice President and previously Portfolio Company Associate at Icahn Enterprises since October 2006. From 2004 to 2006, Mr. Cho served as Director
of Finance for Atari, Inc., a publisher of interactive entertainment products. From 1999 to 2002, Mr. Cho served as Director of Corporate Development and
Director of Product Development at Talk America, a telecommunications provider to small business and residential customers. From 1996 to 1999,
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he was an investment banker at Salomon Smith Barney in New York and Tokyo. Mr. Cho has been a director of: American Railcar Leasing LLC, a lessor and
seller of specialized railroad tank and covered hopper railcars, since September 2013; CVR Refining, LP, an independent downstream energy limited
partnership, since January 2013; Icahn Enterprises L.P., since September 2012; CVR Energy, Inc., a diversified holding company primarily engaged in the
petroleum refining and nitrogen fertilizer manufacturing industries, since May 2012; CVR Partners LP, a nitrogen fertilizer company, since May 2012;
Federal-Mogul Corporation, a supplier of automotive powertrain and safety components, since May 2012; XO Holdings, a competitive provider of telecom
services, since August 2011; American Railcar Industries, Inc., a railcar manufacturing company, since June 2011; WestPoint Home LLC, a home textiles
manufacturer, since January 2008; PSC Metals Inc., a metal recycling company, since December 2006; and Viskase Companies, Inc., a meat casing company,
since November 2006. Mr. Cho was previously a director of Take-Two Interactive Software Inc., a publisher of interactive entertainment products, from April
2010 to November 2013. CVR Refining, Icahn Enterprises, CVR Energy, CVR Partners, Federal-Mogul, XO Holdings, American Railcar Industries,
WestPoint Home, PSC Metals and Viskase Companies each are indirectly controlled by Carl C. Icahn. Mr. Icahn also had a non−controlling interest in Take-
Two Interactive Software through the ownership of securities. Mr. Cho received a B.S. in Computer Science from Stanford University and an MBA from New
York University, Stern School of Business. Based upon Mr. Cho's deep understanding of finance and risk obtained from his past experience, including his
position as an investment banker at Salomon Smith Barney, we believe that Mr. Cho has the requisite set of skills to serve as a member of our board.

Donna R. Ecton has been a member of the board of directors of our general partner since March 2008. Ms. Ecton is the founder, chairman, and chief
executive officer of the management consulting firm EEI Inc, which she founded in 1998. Prior to founding EEI, she served as a board member of H&R
Block, Inc. from 1993 to 2007, a board member of PETsMART, Inc. from 1994 to 1998, PETsMART's chief operating officer from 1996 to 1998, and as
chairman, president and chief executive officer of Business Mail Express, Inc., a privately held expedited print/mail business, from 1995 to 1996. Ms. Ecton
was president and chief executive officer of Van Houten North America Inc. from 1991 to 1994 and Andes Candies Inc from 1991 to 1994. She has also held
senior management positions at Nutri/System, Inc. and Campbell Soup Company. She started her business career in banking with both Chemical Bank and
Citibank N.A. Ms. Ecton currently serves on the board of directors of Body Central Corp., a multi-channel specialty woman's apparel retailer, and KAR
Auction Services, Inc., a leading provider of vehicle auction services in North America. Ms. Ecton is a member of the Council on Foreign Relations in New
York City. She was also elected to and served on Harvard University's Board of Overseers. Ms. Ecton received a BA in economics from Wellesley College
and an MBA from the Harvard Graduate School of Business Administration. We believe Ms. Ecton's significant background as both an executive officer and
director of public companies and experience in finance is an asset to our board. Her knowledge and experience provide the audit committee with valuable
perspective in managing the relationship with our independent accountants and the performance of the financial auditing oversight.

Frank M. Muller, Jr. has been a member of the board of directors of our general partner since May 2008. Until August 2009, Mr. Muller served as the
chairman and chief executive officer of the technology design and manufacturing firm TenX Technology, Inc., which he founded in 1985. He is currently the
president of Toby Enterprises, which he founded in 1999 to invest in startup companies, and the chairman of Topaz Technologies, Ltd., a software engineering
company. Mr. Muller was a senior vice president of The Coastal Corporation from 1989 to 2001, focusing on business acquisitions and joint ventures, and
general manager of the Kensington Company, Ltd. from 1984 to 1989. Mr. Muller started his business career in the oil and chemical industries with
Pepsico, Inc. and Agrico Chemical Company. Mr. Muller served in the United States Army from 1965 to 1973. Mr. Muller received a BS and MBA from
Texas A&M University. We believe Mr. Muller's experience in the chemical industry and expertise in developing and growing new businesses is an asset to
our board.

Mark A. Pytosh has been a member of the board of directors of our general partner since June 2011. Mr. Pytosh has served as the Chief Financial Officer
of Tervita Corporation since April 2010. Tervita is a privately-held company that is the largest oil and gas environmental services company in North America.
Before joining Tervita, Mr. Pytosh served as Executive Vice President and Chief Financial Officer of Covanta Holding Corporation from December 2007
through March 2010 and as Senior Vice President and Chief Financial Officer of Covanta from September 2006 to December 2007. Covanta is a publicly-
traded company which owns and operates energy-from-waste power facilities, biomass power facilities and independent power plants in the United States,
Europe and Asia. From February 2004 to August 2006 Mr. Pytosh served as Executive Vice President and from May 2005 to August 2006 as Chief Financial
Officer, of Waste Services, Inc., a publicly-traded integrated solid waste services company. From 2000 to early 2004 Mr. Pytosh was a managing director in
Investment Banking at Lehman Brothers where he led the firm's Global Industrial Group. Prior to joining Lehman Brothers he was a managing director at
Donaldson, Lufkin & Jenrette where he led the firm's Environmental Services and Automotive industry groups. He began his career at Kidder, Peabody. We
believe Mr. Pytosh's experience with public companies in the energy industry and strong financial background is an asset to our board.

Andrew Roberto has been a member of the board of directors of our general partner since February 2014. Mr. Roberto has served as an Associate of Icahn
Enterprises L.P. since May 2012. Icahn Enterprises is a diversified holding company engaged in a variety of businesses, including investment, automotive,
energy, gaming, railcar, food packaging, metals, real estate and home
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fashion. Mr. Roberto is responsible for identifying, analyzing and monitoring investment opportunities and portfolio companies for Icahn Enterprises. Prior to
joining Icahn Enterprises, Mr. Roberto served as a research analyst at RBS Securities covering the automotive, industrial, coal, homebuilding and building
products sectors as a member of the high yield and distressed debt trading team. Mr. Roberto began his career at AllianceBernstein, where he focused on
client services and relationship management. Mr. Roberto has been a director of: American Railcar Industries, Inc., a railcar manufacturing company, since
February 2014; American Railcar Leasing LLC, a lessor and seller of specialized railroad tank and covered hopper railcars, since February 2014; CVR
Energy, Inc., a diversified holding company primarily engaged in the petroleum refining and nitrogen fertilizer manufacturing industries, since February
2014; WestPoint Home LLC, a home textiles manufacturer, since February 2014; and Viskase Companies, Inc., a meat casing company, since February 2014.
American Railcar Industries, American Railcar Leasing, CVR Energy, CVR Partners, Westpoint Home and Viskase are each indirectly controlled by Carl C.
Icahn. Mr. Roberto received his B.A. in Economics from Williams College. Based upon Mr. Roberto's strong financial background and experience as an
analyst, we believe that Mr. Roberto has the requisite set of skills to serve as a member of our board.

The directors of our general partner hold office until the earlier of their death, resignation or removal.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our executive officers and directors and each person who owns more than 10% of our outstanding common
units, to file reports of their common unit ownership and changes in their ownership of our common units with the SEC and the NYSE. These same people
must also furnish us with copies of these reports and representations made to us that no other reports were required. We have performed a general review of
such reports and amendments thereto filed in 2013. Based solely on our review of the copies of such reports furnished to us or such representations, as
appropriate, to our knowledge all of our executive officers and directors, and other persons who owned more than 10% of our outstanding common units,
fully complied with the reporting requirements of Section 16(a) during 2013.

Corporate Governance Guidelines and Codes of Ethics

Our Corporate Governance Guidelines, as well as our Code of Ethics, which applies to all of our directors, officers and employees, and our Senior
Officer Code of Ethics, which applies to our principal executive officer, principal financial officer, principal accounting officer, controller and other persons
performing similar functions, are available free of charge on our website at www.cvrpartners.com. These documents are also available in print without charge
to any unitholder requesting them.

Item 11.    Executive Compensation

Compensation Discussion and Analysis

Overview

The Partnership does not directly employ any of the executives responsible for the management of our business. The following additional executives who
were responsible for the management of our business during 2013 are employed by CVR Energy: John J. Lipinski (our executive chairman); Susan M. Ball
(our chief financial officer); and Stanley A. Riemann (our chief operating officer). Our general partner employed Byron R. Kelley as our chief executive
officer and president, until his resignation effective January 1, 2014, and Randal T. Maffett, our executive vice president of business development, until his
transfer to CVR Energy effective January 1, 2014. Throughout this Annual Report, Messrs. Lipinski and Kelley, Ms. Ball, and Messrs. Maffett and Riemann
are referred to collectively as the named executive officers.

The weighted-average percentages of the amount of time that the named executive officers dedicated to the management of our business in 2013 are as
follows: John J. Lipinski (10%); Byron R. Kelley (100%); Susan M. Ball (35%); Randal T. Maffett (75%); and Stanley A. Riemann (23%). These numbers
are weighted because the named executive officers may spend a different percentage of their time dedicated to our business each quarter. The remainder of
their time, if any, was spent working for CVR Energy or CVR Refining.

Messrs. Kelley and Maffett were employed and paid by our general partner, whereas Mr. Lipinski, Ms. Ball and Mr. Riemann are employed and paid by
CVR Energy. The compensation of Messrs. Kelley and Maffett was determined by the Partnership. The compensation of Mr. Lipinski, Ms. Ball and Mr.
Riemann was determined by CVR Energy. In addition, during 2013 all of the named executive officers participated in the welfare and retirement plans of
CVR Energy. The Partnership has no control and does not establish or direct the compensation policies or practices of CVR Energy. The Partnership bears an
allocated portion of CVR Energy's costs of providing compensation and benefits to the CVR Energy employees who serve as executive officers of our general
partner pursuant to the services agreement described below. Pursuant to such services agreement, we are required to pay all compensation amounts allocated
to us by CVR Energy, except for share-based compensation awarded by CVR Energy prior to December 2013, although we may object to amounts that we
deem
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unreasonable. The services agreement was recently amended such that we will now pay our allocated portion of performance units and incentive units issued
by CVR Energy in December 2013 to those personnel providing services to the Partnership via the services agreement.

Pursuant to the services agreement between us, our general partner and CVR Energy, among other matters:

• CVR Energy makes available to our general partner the services of the CVR Energy executive officers and employees, certain of whom serve as
executive officers of our general partner; and

• We, our general partner and our operating subsidiary, as the case may be, are obligated to reimburse CVR Energy for any allocated portion of
the costs that CVR Energy incurs in providing compensation and benefits to such CVR Energy employees, with the exception of costs
attributable to share-based compensation awarded by CVR Energy prior to December 2013. As noted above, the services agreement has been
amended such that we will pay our allocated portion of performance units and incentive units issued by CVR Energy in December 2013 to those
personnel providing services to the Partnership via the services agreement.

Under the services agreement, either our general partner, CRNF (our subsidiary) or we pay CVR Energy: (i) all costs incurred by CVR Energy or its
affiliates in connection with the employment of its employees, other than administrative personnel, who provide us services under the agreement on a full-
time basis, but excluding share-based compensation, except for performance units and incentive units issued starting in December 2013; (ii) a prorated share
of costs incurred by CVR Energy or its affiliates in connection with the employment of its employees, including administrative personnel, who provide us
services under the agreement on a part-time basis, but excluding share-based compensation except as noted for performance units and incentive units issued
starting in December 2013, and such prorated share shall be determined by CVR Energy on a commercially reasonable basis, based on the percent of total
working time that such shared personnel are engaged in performing services for us; (iii) a prorated share of certain administrative costs, including office costs,
services by outside vendors, other sales, general and administrative costs and depreciation and amortization; and (iv) various other administrative costs in
accordance with the terms of the agreement. Either CVR Energy or our general partner may terminate the services agreement upon at least 180 days' notice.
For more information on this services agreement, see "Certain Relationships and Related Transactions, and Director Independence — Agreements with CVR
Energy." In addition, pursuant to the GP Services Agreement entered into among the Partnership, our general partner and CVR Energy in November 2012,
CVR Energy must pay a prorated share of costs incurred by the Partnership or its general partner in connection with the provision of services to CVR Energy
on a part-time basis by employees of the Partnership, as determined by the general partner on a commercially reasonable basis based on the percentage of
total working time that such shared personnel are engaged in performing services for CVR Energy. During 2013, Mr. Kelley did not provide services to CVR
Energy. Mr. Maffett spent approximately 25% of his time on CVR Energy matters.

Based on an internal review by the compensation committee of our general partner of our material compensation programs and its understanding of the
material compensation programs of CVR Energy, the compensation committee of our general partner has concluded that there are no plans that provide
meaningful incentives for employees, including the named executive officers, to take risks that would be reasonably likely to have a material adverse effect
on the Partnership.

As discussed above, 2013 compensation for Mr. Lipinski, Ms. Ball and Mr. Riemann was set by CVR Energy, while the 2013 compensation for
Messrs. Kelley and Maffett was set by CVR Partners. The remainder of the Compensation Discussion and Analysis is divided into two sections; the first
focuses on CVR Partners' compensation programs and the second focuses on CVR Energy's compensation programs.

CVR Partners' Compensation Programs

The following discussion relates to the 2013 compensation of the named executive officers who were employees of our general partner through
December 31, 2013, Messrs. Kelley and Maffett. Accordingly, references to the named executive officers in this section shall refer solely to Messrs. Kelley
and Maffett.

Compensation Objectives

CVR Partners' executive compensation objectives are threefold:

• To align the executive officers' interest with that of the unitholders and stakeholders, which provides long-term economic benefits to the
unitholders;

• To provide competitive financial incentives in the form of salary, bonuses and benefits with the goal of retaining and attracting talented and
highly motivated executive officers; and
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• To maintain a compensation program whereby the executive officers, through exceptional performance and equity ownership, have the
opportunity to realize economic rewards commensurate with appropriate gains of other unitholders and stakeholders.

CVR Partners takes these main objectives into consideration when creating its compensation programs, setting each element of compensation under those
programs, and determining the proper mix of the various compensation elements.

Elements of Compensation Program

For 2013, the three primary components of CVR Partners' compensation program were base salary, an annual performance-based cash bonus and equity
awards. While these three components are related, they are viewed as separate and analyzed as such. The named executive officers are also provided with
benefits that are generally available to CVR Partners' salaried employees.

CVR Partners believes that equity compensation is the primary motivator in attracting and retaining executive officers. Salary and cash bonuses are
viewed as secondary. However, the compensation committee views a competitive level of salary and cash bonus as critical to retaining talented individuals.

CVR Partners' compensation committee has not adopted any formal or informal policies or guidelines for allocating compensation between long-term
and current compensation, between cash and non-cash compensation, or among different forms of compensation other than its belief that the most crucial
component is equity compensation. The decision is strictly made on a subjective and individual basis after consideration of all relevant factors. The Executive
Chairman and Chief Executive Officer of CVR Partners, while not a member of CVR Partners' compensation committee, reviews information provided by the
committee's compensation consultant, Longnecker & Associates ("Longnecker"), as well as other relevant market information and actively provides guidance
and recommendations to the committee regarding the amount and form of the compensation of other executive officers and key employees.

Longnecker has been engaged by CVR Partners on behalf of its compensation committee to assist the committee with its review of executive officers'
compensation levels and the mix of compensation as compared to peer companies, companies of similar size and other relevant market information. To this
end, Longnecker performed a study including an analysis that management reviewed and then provided to the compensation committee for its use in making
decisions regarding the salary, bonus and other compensation amounts paid to named executive officers. The following companies were included in the report
and analysis prepared by Longnecker as members of CVR Partners' "peer group" — Alliance Holdings GP L.P., AmeriGas Partners L.P., Atlas Pipeline
Partners L.P., Calumet Specialty Products Partners, LP, Copano Energy LLC, DCP Midstream Partners, LP, Eagle Rock Energy Partners L.P., Ferrellgas
Partners L.P., Genesis Energy L.P., Natural Resource Partners, LP and PVR Partners, LP. Although no specific target for total compensation or any particular
element of compensation was set relative to CVR Partners' peer group, the focus of Longnecker's recommendations was centered on compensation levels
between the 50th and 75th percentile of the peer group.

Base Salary.    Each of Messrs. Kelley and Maffett had an employment agreement with our general partner that sets forth their initial base salaries. Base
salaries are set at a level intended to enable CVR Partners to hire and retain executive officers, to enhance the executive officer's motivation in a highly
competitive and dynamic environment, and to reward individual and company performance. In determining base salary levels, the compensation committee of
our general partner takes into account the following factors: (i) CVR Partners' financial and operational performance for the year; (ii) the previous years'
compensation level for each executive officer; (iii) peer or market survey information for comparable public companies; and (iv) recommendations of the
Executive Chairman and Chief Executive Officer, based on individual responsibilities and performance, including each executive officer's commitment and
ability to (A) strategically meet business challenges, (B) achieve financial results, (C) promote legal and ethical compliance, (D) lead their own business or
business team for which they are responsible and (E) diligently and effectively respond to immediate needs of the volatile industry and business environment.

Rather than establishing compensation solely on a formula-driven basis, decisions by our general partner's compensation committee are made using an
approach that considers several important factors in developing compensation levels. For example, the compensation committee of our general partner
considers whether individual base salaries reflect responsibility levels and are reasonable, competitive and fair. In addition, in setting base salaries, the
compensation committee of our general partner reviews published survey and peer group data prepared by Longnecker and considers the applicability of the
salary data in view of the individual positions within CVR Partners.

Salaries are reviewed annually by the compensation committee of our general partner with periodic informal reviews throughout the year. Adjustments, if
any, are usually made effective January 1 of the year immediately following the review. However, due to Mr. Kelley's resignation and Mr. Maffett's transfer to
CVR Energy, in each case, effective January 1, 2014, the compensation committee was not required to set new base salaries for any of our named executive
officers.
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Annual Bonus.  CVR Partners' annual bonus program is designed to meet each of its compensation objectives. Specifically, CVR Partners' annual bonus
program rewards executives only for measured company performance, thereby aligning the executive's interest with those of its unitholders and encouraging
the executives to focus on targeted performance. Further, the program also provides the executive with the opportunity to earn additional compensation,
thereby making our total compensation package more competitive.

Information about total cash compensation paid by members of CVR Partners' peer group is used in determining both the level of bonus award and the
ratio of salary to bonus, as the compensation committee of CVR Partners believes that maintaining a level of bonus and a ratio of fixed salary to bonus (which
may fluctuate) that is in line with those of our competitors is an important factor in attracting and retaining executives. The compensation committee of our
general partner also believes that a significant portion of executive officers' compensation should be at risk, which means that a portion of the executive
officers' overall compensation is not guaranteed and is determined based on individual and company performance. Executive officers have greater potential
bonus awards as the authority and responsibility of an executive increases. Employment agreements for each of the named executive officers provide that the
executive is eligible to receive an annual cash bonus with a target bonus equal to a specified percentage of the relevant executive's annual base salary. Under
the employment agreements in effect during 2013 for CVR Partners' named executive officers, target bonuses were 200% for Mr. Kelley and 100% for
Mr. Maffett. These target percentages were the result of individual negotiations between the named executive officers and CVR Partners, and were in
correlation with the findings and recommendations by Longnecker based upon review of CVR Partners' peer group, companies of similar size and other
relevant market information. Specific bonus measures were determined by the board of directors of our general partner on a review of CVR Partners' peer
group and discussions with CVR Partners' management and the compensation committee of our general partner.

In 2013, CVR Partners adopted the CVR Partners, LP Performance Incentive Plan (the "CVR Partners PIP"), pursuant to which Messrs. Kelley and
Maffett had the opportunity to earn bonuses in respect of 2013 performance. The payment of annual bonuses for the 2013 performance year to the named
executive officers depended on the achievement of financial, operational and safety measures, which comprised 51%, 35% and 14% of the annual bonuses,
respectively. Specific bonus measures were determined by the compensation committee of our general partner based on its review of peer group information
provided by Longnecker and discussions between the board of directors of our general partner, management and the compensation committee, and were
selected with the goals of optimizing operations, maintaining financial stability and providing a safe work environment intended to maximize CVR Partners'
overall performance resulting in increased unitholder value. The compensation committee of our general partner also approved the threshold, target and
maximum performance goals with respect to each performance measure.

The 2013 financial measures for Messrs. Kelley and Maffett included the following: relative unit value, which was derived from taking into account
various factors impacting the unit price as measured against certain defined peers; incremental distributions per units related to acquisitions and significant
growth projects; UAN storage initiatives as measured by purchased, leased or built off-site storage; and fertilizer adjusted EBITDA, which was derived from
fertilizer earnings before interest, taxes, depreciation and amortization, share-based compensation, and asset impairment charges.

The 2013 operational measures included the following: reliability measures associated with on-stream ammonia; and reliability measures associated with
UAN performance levels. Awards could not be paid with respect to the operational measures unless the threshold level of performance was achieved for such
operational measure.

The 2013 safety measures included the following: fertilizer OSHA recordable injury statistics (based upon nitrogen segment OSHA injuries); OSHA lost
time injury statistics (based upon nitrogen segment OSHA lost time injuries); EH&S severity statistics (based upon nitrogen segment EH&S severity); air
reportable releases (based upon nitrogen segment EPA reportable quantity releases); air reportable release quantity (based upon nitrogen segment EPA
reportable quantity releases); tier 1 process safety events (based upon nitrogen segment API process safety events); and tier 2 process safety events (based
upon nitrogen segment API process safety events).
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The table below reflects: (i) the financial, operational and safety measures used to determine 2013 bonuses for Messrs. Kelley and Maffett; (ii) the
threshold, target and maximum performance levels for each measure; (iii) the actual results with respect to each measure; and (iv) the portion of the 2013
bonus determined based on each such measure. The executives could have received 0% or 50% for threshold levels, 100% for target levels, and 150%, 175%,
or up to 200% for maximum levels, respectively.

2012 Performance Measure
2013 Performance Goals

Threshold/Target/Maximum  2013 Actual Results  
Portion of Target Bonus Allocable to

Measure

Relative Unit Value Threshold: - 5% of peers
Target: +/- 2% of peers

Maximum: + 10% of peers  

6.0%

 

10% of bonus for Messrs. Kelley
and Maffett

Acquisitions and Significant Growth
Projects

Threshold: < 2% incremental DPU
Target: + 2% incremental DPU

Maximum: + 10% DPU  

None

 

10% of bonus for Messrs. Kelley
and Maffett

UAN Storage Initiatives Threshold: 25,000 tons
Target: 32,500 tons

Maximum: 40,000 tons  

49,000 tons

 

10% of bonus for Messrs. Kelley
and Maffett

Fertilizer Adjusted EBITDA Threshold: $146.6 million
Target: $176.6 million

Maximum: $206.6 million  

$153.4 million

 

21% of bonus for Messrs. Kelley
and Maffett

Reliability Measures On-stream
Ammonia

Threshold: 89% on-stream
Target: 95% on-stream

Maximum: 97% on-stream  

94.40%

 

17.5% of bonus for Messrs. Kelley
and Maffett

Reliability Measures On-stream
UAN

Threshold: 86% on-stream
Target: 92% on-stream

Maximum: 94% on-stream  

91.90%

 

17.5% of bonus for Messrs. Kelley
and Maffett

OSHA recordable injury statistics Threshold: 3 recordable events
Target: 2 recordable events

Maximum: 1 recordable events  

1 recordable event

 

1.75% of bonus for Messrs. Kelley
and Maffett

OSHA lost time injury statistics Threshold: 2 recordable events
Target: 1 recordable events

Maximum: 0 recordable events  

0 recordable events

 

1.75% of bonus for Messrs. Kelley
and Maffett

EH&S severity statistics Threshold: 2 recordable events
Target: 1 recordable events

Maximum: 0 recordable events  

0 recordable events

 

1.75% of bonus for Messrs. Kelley
and Maffett

Air reportable release Threshold: 28 recordable events
Target: 20 recordable events

Maximum: 18 recordable events  

25 recordable events

 

2.1% of bonus for Messrs. Kelley
and Maffett

Air reportable release quantity Threshold: 153,000 pounds
Target: 133,000 pounds

Maximum: 67,000 pounds  

7,276 pounds

 

1.75% of bonus for Messrs. Kelley
and Maffett

Tier 1 process safety events Threshold: 3 recordable events
Target: 1 recordable events

Maximum: 0 recordable events  

0 recordable events

 

2.8% of bonus for Messrs. Kelley
and Maffett

Tier 2 process safety events Threshold: 3 recordable events
Target: 1 recordable events

Maximum: 0 recordable events  

0 recordable events

 

2.1% of bonus for Messrs. Kelley
and Maffett

As a result of these levels of performance, Messrs. Kelley and Maffett earned approximately 93.33% of their respective target annual bonuses.

Equity Awards

CVR Partners also uses equity incentives to reward long-term performance of its executive officers. The issuance of equity to executive officers is
intended to satisfy CVR Partners' compensation program objectives by generating significant future value for each executive officer if CVR Partners'
performance is outstanding and the value of CVR Partners' partners' capital
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increases for all of its unitholders. The compensation committee of our general partner believes that its equity incentives promote long-term retention of
executives.

CVR Partners established its long term incentive plan in March 2011 (the "CVR Partners LTIP") in connection with the completion of its initial public
offering in April 2011. The compensation committee of our general partner may elect to make restricted unit grants, option grants, phantom units or other
equity-based grants under the CVR Partners LTIP in its discretion or may recommend grants to the board of directors of our general partner for its approval,
as determined by the committee in its discretion. In 2013, neither Mr. Kelley nor Mr. Maffett received any awards pursuant to the CVR Partners LTIP given
their resignation and transfer to CVR Energy, respectively. Mr. Maffett did receive an incentive unit award from CVR Energy, the terms of which are
described below.

Perquisites.    CVR Partners' pays for a portion of the cost of medical insurance and life insurance for its named executive officers as it does for all
employees (except for certain supplemental life insurance). The total value of all perquisites and personal benefits provided to each of its named executive
officers in 2013 was less than $10,000.

Other Forms of Compensation.    Each of the named executive officers has provisions in their respective employment agreements with our general
partner that provide for severance benefits in the event of a termination of their employment under certain circumstances. These severance provisions are
described below in " — Change-in-Control and Termination Payments" and were negotiated between the applicable named executive officer and CVR
Partners.

CVR Energy's Compensation Programs

The following discussion relates to the 2013 compensation of the named executive officers who are employed by CVR Energy, Mr. Lipinski, Ms. Ball
and Mr. Riemann. Accordingly, references to the named executive officers in this section shall refer solely to Mr. Lipinski, Ms. Ball and Mr. Riemann.

Compensation Objectives

CVR Energy's executive compensation objectives are threefold:

• To align the executive officers' interest with that of the stockholders and stakeholders, which provides long-term economic benefits to the
stockholders;

• To provide competitive financial incentives in the form of salary, bonuses and benefits with the goal of retaining and attracting talented and
highly motivated executive officers; and

• To maintain a compensation program whereby the executive officers, through exceptional performance and equity ownership, have the
opportunity to realize economic rewards commensurate with appropriate gains of other equity holders and stakeholders.

CVR Energy takes these main objectives into consideration when creating its compensation programs, when setting each element of compensation
under those programs, and when determining the proper mix of the various compensation elements.

Elements of Compensation Program

For 2013, the three primary components of CVR Energy's compensation program were base salary, an annual performance-based cash bonus and equity
awards. While these three components are related, they are viewed as separate and analyzed as such. The named executive officers are also provided with
benefits that are generally available to CVR Energy's salaried employees.

CVR Energy believes that equity compensation is the primary motivator in attracting and retaining executive officers. Salary and cash bonuses are
viewed as secondary. However, the compensation committee views a competitive level of salary and cash bonus as critical to retaining talented individuals.

CVR Energy's compensation committee has not adopted any formal or informal policies or guidelines for allocating compensation between long-term
and current compensation, between cash and non-cash compensation, or among different forms of compensation other than its belief that the most crucial
component is equity compensation. The decision is strictly made on a subjective and individual basis after consideration of all relevant factors. The Chief
Executive Officer of CVR Energy, while not a member of CVR Energy's compensation committee, reviews information provided by the committee's
compensation consultant, Longnecker, as well as other relevant market information and actively provides guidance and recommendations to the committee
regarding the amount and form of the compensation of other executive officers and key employees.
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Longnecker has been engaged by CVR Energy on behalf of its compensation committee to assist the committee with its review of executive officers'
compensation levels and the mix of compensation as compared to peer companies, companies of similar size and other relevant market information. To this
end, Longnecker performed a study including an analysis that management reviewed and then provided to the compensation committee for its use in making
decisions regarding the salary, bonus and other compensation amounts paid to named executive officers. The following companies were included in the report
and analysis prepared by Longnecker as members of CVR Energy's "peer group" — the independent refining companies of HollyFrontier Corporation and
Tesoro Corporation, as well as PBF Energy, Inc. and Rentech, Inc. Although no specific target for total compensation or any particular element of
compensation was set relative to CVR Energy's peer group, the focus of Longnecker's recommendations was centered on compensation levels between the
50th and 75th percentile of the peer group.

Base Salary.    Each of the CVR Energy named executive officers has an employment agreement with CVR Energy that sets forth their initial base
salaries. Base salaries are set at a level intended to enable CVR Energy to hire and retain executive officers, to enhance the executive officer's motivation in a
highly competitive and dynamic environment, and to reward individual and company performance. In determining base salary levels, the compensation
committee of CVR Energy takes into account the following factors: (i) CVR Energy's financial and operational performance for the year; (ii) the previous
years' compensation level for each executive officer; (iii) peer or market survey information for comparable public companies; and (iv) recommendations of
the chief executive officer, based on individual responsibilities and performance, including each executive officer's commitment and ability to
(A) strategically meet business challenges, (B) achieve financial results, (C) promote legal and ethical compliance, (D) lead their own business or business
team for which they are responsible and (E) diligently and effectively respond to immediate needs of the volatile industry and business environment.

Rather than establishing compensation solely on a formula-driven basis, decisions by CVR Energy's compensation committee are made using an
approach that considers several important factors in developing compensation levels. For example, CVR Energy's compensation committee considers whether
individual base salaries reflect responsibility levels and are reasonable, competitive and fair. In addition, in setting base salaries, CVR Energy's compensation
committee reviews published survey and peer group data prepared by Longnecker and considers the applicability of the salary data in view of the individual
positions within CVR Energy.

Salaries are reviewed annually by CVR Energy's compensation committee with periodic informal reviews throughout the year. Adjustments, if any, are
usually made effective January 1 of the year immediately following the review. The compensation committee, with the assistance of Longnecker, most
recently reviewed the level of base salary and cash bonus for each of the executive officers in 2013 in conjunction with their responsibilities and expectations
for 2014. They concluded their review in December 2013, and set the following base salaries for the named executive officers as of January 1, 2014:
$1,000,000 for Mr. Lipinski; $390,000 for Ms. Ball; and $490,000 for Mr. Riemann (which is not a change from his 2013 salary). Individual performance, the
practices of our peer group of companies as reflected in the analysis and report of Longnecker, and changes in the named executive officers' positions and
levels of responsibility were considered. Among these three factors, slightly more weight was given to the report and findings of Longnecker.

Annual Bonus.    CVR Energy's annual bonus program is designed to meet each of its compensation objectives. Specifically, CVR Energy's annual bonus
programs rewards executives only for measured company performance, thereby aligning the executive interest with those of its equity holders and
encouraging the executives to focus on targeted performance. Further, the program also provides the executive with the opportunity to earn additional
compensation, thereby making our total compensation package more competitive.

Information about total cash compensation paid by members of CVR Energy's peer group is used in determining both the level of bonus award and the
ratio of salary to bonus, as the compensation committee of CVR Energy believes that maintaining a level of bonus and a ratio of fixed salary to bonus (which
may fluctuate) that is in line with those of our competitors is an important factor in attracting and retaining executives. The compensation committee of CVR
Energy also believes that a significant portion of executive officers' compensation should be at risk, which means that a portion of the executive officers'
overall compensation is not guaranteed and is determined based on individual and company performance. Executive officers have greater potential bonus
awards as the authority and responsibility of an executive increases. Employment agreements for each of the named executive officers provide that the
executive is eligible to receive an annual cash bonus with a target bonus equal to a specified percentage of the relevant executive's annual base salary. Under
the employment agreements in effect during 2013 for CVR Energy's named executive officers, target bonuses were the following percentages of each
individual's base salary: John J. Lipinski (250%), Susan M. Ball (100%), and Stanley A. Riemann (200%). These target percentages were the result of
individual negotiations between the named executive officers and CVR Energy, and were in correlation with the findings and recommendations by
Longnecker based upon review of CVR Energy's peer group, companies of similar size and other relevant market information. Specific bonus measures were
determined by the board of directors of CVR Energy based on a review of CVR Energy's peer group and discussions with CVR Energy management and the
compensation committee of CVR Energy.
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In March 2011, CVR Energy adopted the CVR Energy, Inc. Performance Incentive Plan (the "CVR Energy PIP"), pursuant to which the named executive
officers had the opportunity to earn bonuses in respect of 2013. The payment of annual bonuses for the 2013 performance year to the named executive
officers will depend on the achievement of financial, operational and safety measures, which comprised 30%, 50% and 20% of the annual bonuses,
respectively. Specific bonus measures were determined by the compensation committee of CVR Energy based on its review of peer group information
provided by Longnecker and discussions between CVR Energy's board of directors, management and the compensation committee and were selected with the
goals of optimizing operations, maintaining financial stability and providing a safe work environment intended to maximize CVR Energy's overall
performance resulting in increased stockholder value. The compensation committee of CVR Energy approved the threshold, target and maximum
performance goals with respect to each measure.

The 2013 financial measures were based upon consolidated adjusted EBITDA, which was derived from earnings before interest, taxes, depreciation and
amortization, share-based compensation, loss on extinguishment of debt, first-in, first-out (FIFO) accounting impacts, non-controlling interest and asset
impairment charges.

The 2013 operational measures include petroleum reliability for the total Coffeyville and Wynnewood refineries, measured by crude throughput barrels
per day. Awards cannot be paid with respect to the operational measures unless the threshold of the relevant performance measure is achieved.

The 2013 safety measures include the aggregated EH&S results for the petroleum segment pursuant to the CVR Energy PIP and for the nitrogen fertilizer
segment pursuant to the CVR Partners PIP, which include the following: consolidated OSHA recordable injury statistics (based upon enterprise-wide OSHA
injuries and inclusive of petroleum, fertilizer and crude transportation); consolidated OSHA lost time injury statistics (based upon enterprise-wide OSHA lost
time injuries and inclusive of petroleum, fertilizer and crude transportation); consolidated EH&S severity statistics (based upon enterprise-wide EH&S
severity and inclusive of petroleum, fertilizer and crude transportation); consolidated air reportable releases (based upon enterprise-wide EPA reportable
quantity releases and inclusive of petroleum and fertilizer operations); consolidated air reportable release quantity (based upon enterprise-wide EPA
reportable quantity releases and inclusive of petroleum and fertilizer operations); consolidated tier 1 process safety events (based upon enterprise-wide API
process safety events of petroleum and fertilizer operations); consolidated tier 2 process safety events (based upon enterprise-wide API process safety events
of petroleum and fertilizer operations); reportable quantity spills for pipeline (based upon EPA reportable quantity releases inclusive of transportation
operations); spills to waters of U.S. pipelines (based upon EPA spills to U.S. waters inclusive of transportation operations); reportable quantity spills for
trucking (based upon EPA reportable quantity releases inclusive of transportation operations); spills to waters of U.S. trucking (based upon EPA spills to U.S.
waters inclusive of transportation operations); trucking incidents for on-road operations (based upon on-road, fault of CRCT and inclusive of transportation
operations); and severity of trucking incidents (based upon EH&S applied factors inclusive of transportation operations).

The table below reflects: (i) the financial, operational and safety measures used to determine 2013 bonuses for the named executive officers; (ii) the
threshold, target and maximum performance levels for each measure; (iii) the actual results with respect to each measure; and (iv) the portion of the 2013
bonus that will be determined based on each such measure. The executives may receive 0% or 50% related to threshold levels, 100% for target levels, and
150% or up to 200% for maximum levels of the applicable amount for each respective measure for levels of performance attained at threshold, target and
maximum, respectively.

2013 Performance Measure
2013 Performance Goals

Threshold/Target/Maximum  2013 Actual Results  Portion of Target Bonus Allocable to Measure

Consolidated adjusted EBITDA Threshold: $543.1 million
Target: $1,011.9 million
Maximum: $1,480.7 million  

$817.2 million

 

30% of bonus for Messrs. Lipinski and
Riemann and Ms. Ball

Petroleum Reliability Measures Threshold: 159,916 bpd
Target: 171,952 bpd
Maximum: 180,549 bpd  

187,568 bpd

 

50% of bonus for Messrs. Lipinski and
Riemann and Ms. Ball

Petroleum Environmental Health
& Safety Measures

Threshold: 0% of refining payout levels
Target: 20% of refining payout levels
Maximum: 40% of refining payout levels  

38.50%

 

15% of bonus for Messrs. Lipinski and
Riemann and Ms. Ball

Nitrogen Environmental Health
& Safety Measures

Threshold: 0% of nitrogen payout levels
Target: 20% of nitrogen payout levels
Maximum: 40% of nitrogen payout levels  

35.13%

 

5% of bonus for Messrs. Lipinski and
Riemann and Ms. Ball

As a result of these performance levels, Mr. Lipinski, Ms. Ball and Mr. Riemann earned approximately 130.2% of their respective target annual bonuses.
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Equity Awards

CVR Energy also uses equity incentives to reward long-term performance of its executive officers. The issuance of equity to executive officers is
intended to satisfy CVR Energy's compensation program objectives by generating significant future value for each executive officer if CVR Energy's
performance is outstanding and the value of CVR Energy's equity increases for all of its stockholders. CVR Energy's compensation committee believes that
its equity incentives promote long-term retention of executives. CVR Energy established a Long Term Incentive Plan in connection with its initial public
offering in October 2007. The compensation committee may elect to make restricted stock grants, option grants or other equity-based grants under the LTIP in
its discretion or may recommend grants to the Board for its approval, as determined by the committee in its discretion.

Perquisites.    CVR Energy pays for a portion of the cost of medical insurance and life insurance for its named executive officers as it does for all
employees (except for certain supplemental life insurance). The total value of all perquisites and personal benefits provided to each of its named executive
officers in 2013 was less than $10,000.

Other Forms of Compensation.    Each of the CVR Energy named executive officers has provisions in their respective employment agreements with CVR
Energy that provide for severance benefits in the event a termination of their employment under certain circumstances. These severance provisions are
described below in " — Change-in-Control and Termination Payments" and were negotiated between the applicable named executive officers and CVR
Energy.

Compensation Committee Report

The compensation committee of our general partner has reviewed and discussed the Compensation Discussion and Analysis with management. Based on
this review and discussion, the compensation committee recommended to the board of directors that the Compensation Discussion and Analysis be included
in this Annual Report.

 

Compensation Committee
Frank M. Muller, Jr. (Chairman)
SungHwan Cho
Andrew Roberto
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Summary Compensation Table

The following table sets forth the compensation paid to the named executive officers during the years ended December 31, 2013, 2012 and 2011. In the
case of named executive officers who are employed by CVR Energy, all compensation paid to such named executive officers is reflected in the table, not only
the portion of compensation attributable to services performed for our business. Equity awards granted by CVR Energy are not included in this table prior to
December 2013 as we have not historically been obligated under the services agreement to reimburse CVR Energy for any portion of the previous awards
made by CVR Energy. The services agreement has subsequently been amended and we will now pay for our allocated portion of performance unit and
incentive unit awards made to those personnel providing services to CVR Partners via the services agreement.

Name and Principal Position Year  Salary ($)  
Bonus
($)(1)  

Stock
Awards
($)(2)  

Non-Equity
Incentive Plan
Compensation

($)(3)  
All Other

Compensation
($)  Total ($)

John J. Lipinski, 2013  950,000  —  2,889,236  9,442,250  29,933  13,311,419
Executive Chairman 2012  950,000  —  —  3,771,738  25,105  4,746,843

 2011  900,000  —  —  2,541,206  24,751  3,465,957
Byron R. Kelley, 2013  500,000  —  —  933,300  30,878  1,464,178

Chief Executive Officer(4) 2012  500,000    1,100,023  1,280,200  24,393  2,904,616
 2011  291,667  —  2,000,031  651,319  9,541  2,952,558
Susan M. Ball, 2013  360,000    896,838  468,720  17,629  1,743,187

Chief Financial Officer(5) 2012  281,189  —  —  379,886  16,869  677,944
Randal T. Maffett, 2013  280,000  —  274,041  261,324  15,921  831,286

Executive Vice President 2012  275,000  48,105  275,006  352,055  15,396  965,562
Business Development(6) 2011  99,638 (7) 59,155  550,016  77,210  3,547  789,566

Stanley A. Riemann, 2013  490,000  —  —  1,275,960  29,933  1,795,893
Chief Operating Officer 2012  450,000  —  —  1,429,290  25,105  1,904,395

 2011  425,000  —  —  960,011  24,751  1,409,762

_______________________________________

(1) The amount included in this column for Mr. Maffett for 2011 includes a $25,000 signing bonus, as well as a discretionary bonus earned for 2011 and
paid in 2012. The amount included for 2012 represent a discretionary bonus.

(2) Amounts in this column reflect the aggregate grant date fair value of phantom units granted during 2012 and 2011 to Messrs. Kelley and Maffet
pursuant to the CVR Partners LTIP, computed in accordance with FASB ASC 718. Assumptions relied upon in such valuation are set forth in
footnote 3 to our audited financials. These phantom units are scheduled to become vested in equal installments on the first three anniversaries of the
date of grant, provided that the executives continue to serve as an employee of the Partnership or one of its subsidiaries or parents on each such date,
and subject to accelerated vesting under certain circumstances as described in more detail in the section titled "Change-in-Control and Termination
Payments" below. The table does not include amounts with respect to equity awards granted by CVR Energy prior to December 2013 to certain of
the named executive officers pursuant to the CVR Energy Long-Term Incentive Plan because such amounts were not reimbursed by us. For 2013, the
above table reflects the aggregate grant date fair value for certain performance units granted in December 2013 to Mr. Lipinski and for incentive
units granted to Ms. Ball and Mr. Maffett by CVR Energy. Under an amendment to the services agreement, we will now pay for our allocated portion
of these equity awards.

(3) For Messrs. Kelley and Maffett, amounts in this column for 2013 and 2012 reflect amounts earned pursuant to the CVR Partners PIP in respect of
2013 and 2012, and amounts in this column for 2011 reflect amounts earned pursuant to the CVR Energy PIP in respect of 2011, which were paid in
2014, 2013 and 2012, respectively. For Mr. Lipinski, Ms. Ball and Mr. Riemann, amounts in this column for 2013, 2012 and 2011 reflect amounts
earned pursuant to the CVR Energy PIP in respect of performance during 2013, 2012 and 2011, which were paid in 2014, 2013 and 2012,
respectively. For Mr. Lipinski, the amount for 2013 also reflects the aggregate grant date fair value for certain performance units granted in
December 2013 that are valued based on a performance factor that is tied to certain operational performance metrics.
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As described in more detail in the Compensation Discussion and Analysis, named executive officers other than Messrs. Kelley and Maffett are employed
by CVR Energy and dedicated only a portion of their time to our business in 2013. Furthermore, Mr. Maffett dedicated a portion of his time to CVR Energy
matters during 2013.

The following table outlines 2013 cash compensation paid to the named executive officers who are employed by CVR Energy and was attributable to
their service to our business, based on the percentage of time that each of them dedicated to our business during 2013.

Name Salary ($)  Stock Awards ($)  
Non-Equity Incentive
Compensation (a)($)  Other ($)

John J. Lipinski 95,000  —  701,725  2,993
Susan M. Ball 126,000  —  164,052  6,170
Stanley A. Riemann 112,700  —  293,471  6,885
_______________________________________

(a) For Mr. Lipinski, this total represents amounts payable under both the CVR Energy PIP, as well as amounts related to certain performance
units issued in December 2013.

The following table outlines 2013 cash compensation paid to Mr. Maffet for time he spent attributable to service to CVR Energy.

Name Salary ($) Stock Awards ($)
Non-Equity Incentive

Compensation ($) Other ($)
Randal T. Maffett 70,000 — 65,331 3,980

(4) Mr. Kelley's compensation for 2011 has been pro-rated to reflect amounts earned starting on June 1, 2011, the date he became employed by our
general partner. Prior to such date, Mr. Lipinski served as chief executive officer of our general partner. Mr. Kelley resigned and his employment
agreement was terminated effective January 1, 2014.

(5) Ms. Ball became employed as chief financial officer and treasurer on August 7, 2012. Prior to such date, Ms Ball served as vice president and chief
accounting officer of our general partner.

(6) Mr. Maffett's compensation for 2011 has been pro-rated to reflect amounts earned starting on August 22, 2011, the date he became employed by our
general partner.

(7) In addition to salary paid to Mr. Maffett for 2011, the amount in this column also includes amounts paid to him for consulting work performed from
June 27, 2011 through August 22, 2011.
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Grants of Plan-Based Awards

The following table sets forth information concerning amounts that could have been earned by our named executive officers under the CVR Energy PIP
and CVR Partners PIP, as applicable, during 2013, as well as certain performance unit and incentive unit awards made to our named executive officers that
are employed by CVR Energy.

 
Estimated Future Payouts Under

Non-Equity Incentive Plan Awards(1)  
   

 All Other Stock
Awards: Number

of Shares of
Stock or Units (#)  

Grant Date Fair
Value of Stock

Awards (2)Name Grant Date  
Threshold

($)  
Target

($)  
Maximum

($)  
John J. Lipinski —  593,750  2,375,000  4,156,250  —  —
 12/19/2013  2,625,000  3,750,000  4,125,000  —  —
 12/19/2013  1,820,000  2,600,000  2,860,000  —  —
 12/19/2013  —  —  —  132,170  2,889,236
Byron R. Kelley —  275,000  1,000,000  1,750,000  —  —
Susan M. Ball —  90,000  360,000  630,000  —  —
 12/31/2013  —  —  —  39,648  896,838
Randal T. Maffett —  77,000  280,000  490,000  —  —
 12/31/2013  —  —  —  12,115  274,041
Stanley A. Riemann —  245,000  980,000  1,715,000  —  —
_______________________________________

(1) Amounts in these columns reflect amounts that could have been earned by the named executive officers under the CVR Partners PIP (with respect to
Messrs. Kelley and Maffett) or under the CVR Energy PIP (with respect to Mr. Lipinski, Ms. Ball and Mr. Riemann) in respect of 2013 performance
at the threshold, target and maximum levels with respect to each performance measure. The performance measures and related goals for 2013 set by
the compensation committee of our general partner and the compensation committee of CVR Energy, as applicable, are described in the
Compensation Discussion and Analysis. For Mr. Lipinski, amounts also reflect those that could be earned under certain performance units issued in
December 2013 at threshold, target, and maximum based on performance factors that are tied to operational performance metrics.

(2) Reflects the grant date fair value of certain performance units awarded to Mr. Lipinski and the incentive units awarded to Ms. Ball and Mr. Maffett
by CVR Energy during 2013, computed in accordance with FASB ASC 718.

Employment Agreements

John J. Lipinski.    On July 12, 2005, Coffeyville Resources, LLC entered into an employment agreement with Mr. Lipinski, as chief executive officer,
which was subsequently assumed by CVR Energy and amended and restated effective as of January 1, 2008, January 1, 2010, January 1, 2011 and January 1,
2014. The agreement has a three year term continuing through December 31, 2016, unless otherwise terminated by CVR Energy or Mr. Lipinski; provided
CVR Energy may extend the agreement in one-year increments by providing 90 days' notice prior to the expiration of the initial term or then current renewal
term. Mr. Lipinski receives an annual base salary of $1,000,000 effective as of January 1, 2014. Mr. Lipinski is also eligible to receive a performance-based
annual cash bonus with a target payment equal to 250% of his annual base salary to be based upon individual and/or company performance criteria as
established by the compensation committee of the board of directors of CVR Energy for each fiscal year. In addition, Mr. Lipinski is entitled to participate in
such health, insurance, retirement and other employee benefit plans and programs of CVR Energy as in effect from time to time on the same basis as other
senior executives of CVR Energy. The agreement requires Mr. Lipinski to abide by a perpetual restrictive covenant relating to non-disclosure and non-
disparagement and also includes covenants relating to non-solicitation and non-competition that govern during his employment and thereafter for the period
severance is paid and, if no severance is paid, for one year following termination of employment. In addition, Mr. Lipinski's agreement provides for certain
severance payments that may be due following the termination of his employment under certain circumstances, which are described below under " —
Change-in-Control and Termination Payments."

Susan M. Ball.    On October 23, 2007, CVR Energy entered into an employment agreement with Ms. Ball, which was amended on March 5, 2009 and
October 9, 2009, and amended and restated on each of January 1, 2010 and January 1, 2011. This agreement was subsequently amended and restated effective
as of on August 7, 2012 in connection with Ms. Ball's promotion to the role of Chief Financial Officer, and amended again on December 31, 2013. The
agreement has a term extending through December 31, 2015, unless otherwise terminated by CVR Energy or Ms. Ball. The agreement provides for
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an annual base annual salary of $350,000. Ms. Ball is also eligible to receive a performance-based annual cash bonus with a target payment equal to 100% of
her annual base salary to be based upon individual and/or performance criteria as established by the compensation committee of the board of directors of
CVR Energy for each fiscal year. In addition, Ms. Ball is entitled to participate in such health, insurance, retirement and other employee benefit plans and
programs of CVR Energy as in effect from time to time on the same basis as other senior executives of CVR Energy. The agreement requires Ms. Ball to
abide by a perpetual restrictive covenant relating to non-disclosure and also includes covenants relating to non-solicitation and non-competition that govern
during her employment and for one year following termination of employment. In addition, the agreement provides for certain severance payments that may
be due following the termination of employment under certain circumstances, which are described below under " — Change-in-Control and Termination
Payments."

Byron R. Kelley and Randal T. Maffett.    CVR GP, LLC, our general partner, entered into employment agreements with each of Messrs. Kelley and
Maffett, on June 1, 2011 and August 22, 2011, respectively. The agreements each have an initial term of three years and will automatically renew for
successive one year periods, unless otherwise terminated by either party. The agreements provide for an annual base salary of $500,000 for Mr. Kelley and
$275,000 for Mr. Maffett. Mr. Kelley and Mr. Maffett are also eligible to receive a performance-based annual cash bonus to be based upon individual and/or
company performance criteria. The target annual bonus percentages commencing with fiscal year 2012 for Messrs. Kelley and Maffett are 200% and 100% of
base salary, respectively. These executives are also entitled to participate in such health, insurance, retirement and other employee benefit plans and programs
as in effect from time to time on the same basis as other senior executives. The agreements require Messrs. Kelley and Maffett to abide by perpetual
restrictive covenants relating to non-disclosure and also include covenants relating to non-solicitation and non-competition during the executives' employment
and for one year following termination of employment. In addition, these agreements provide for certain severance payments that may be due following the
termination of employment under certain circumstances, which are described below under " — Change-in-Control and Termination Payments." Mr. Kelley
resigned and Mr. Maffett became an employee of CVR Energy, in each case, effective January 1, 2014. Therefore, their respective employment agreements
with our general partner have been terminated.

Stanley A. Riemann.    On July 12, 2005, Coffeyville Resources, LLC entered into an employment agreement with Mr. Riemann, which was subsequently
assumed by CVR Energy and amended and restated effective as of December 29, 2007. This agreement was amended and restated effective January 1, 2010
and again on January 1, 2011 and has a term of three years that expires in January 2014, unless otherwise terminated earlier by either party. The agreement
provides for an annual base salary of $425,000 for Mr. Riemann, effective as of January 1, 2011. Mr. Riemann is also eligible to receive a performance-based
annual cash bonus to be based upon individual and/or company performance criteria as established by the compensation committee of the board of directors
of CVR Energy for each fiscal year. The target annual bonus percentage for Mr. Riemann is 200%. Mr. Riemann is also entitled to participate in such health,
insurance, retirement and other employee benefit plans and programs of CVR Energy as in effect from time to time on the same basis as other senior
executives of CVR Energy. The agreement requires Mr. Riemann to abide by a perpetual restrictive covenant relating to non-disclosure and also include
covenants relating to non-solicitation and non-competition during his employment and for one year following termination of employment. In addition, the
agreement provides for certain severance payments that may be due following the termination of employment under certain circumstances, which are
described below under " — Change-in-Control and Termination Payments." Mr. Riemann's employment agreement expired on January 1, 2014. On
November 29, 2013, CVR Energy and Mr. Riemann entered into a letter agreement extending his employment from January 1, 2014 to June 30, 2014. Under
the letter agreement, Mr. Riemann’s base salary will continue at the rate in effect immediately prior January 1, 2014. In addition, provided that Mr. Riemann
remains employed through June 30, 2014 (or is terminated by CVR Energy without cause), and subject to Mr. Riemann’s execution of a release of claims: (a)
Mr. Riemann will be entitled to receive a pro-rata bonus based on the actual performance of CVR Energy for 2014, payable when bonuses for 2014 are paid
generally to CVR Energy’s executive officers; and (b) Mr. Riemann will receive a cash payment of $600,000 within 30 days following the date the release
becomes effective. In addition, Mr. Riemann remains subject to the restrictive covenant obligations contained in his prior employment agreement.
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Outstanding Equity Awards at Fiscal Year End

The following table sets forth information concerning outstanding equity awards granted pursuant to the CVR Partners LTIP that were held by certain of
the named executive officers as of December 31, 2013, as well as outstanding performance unit and incentive unit awards made by CVR Energy and for
which, the Partnership will share in the expense.

 Stock Awards

Name
Number of Shares or Units of Stock

That Have Not Vested (#)(1)  
Market Value of Shares or Units of
Stock That Have Not Vested ($)(1)

John J. Lipinski 132,170 (2) 2,989,685
Byron R. Kelley 16,886 (3) 277,944
 13,430 (3) 221,058
 29,896 (3) 492,088
Susan M. Ball 39,648 (4) 896,838
Randal T. Maffett 4,271 (3) 70,301
 3,693 (3) 60,787
 7,474 (3) 123,022
 12,115 (4) 274,041
_______________________________________

(1) This column represents the closing price of the units on December 31, 2013, which was $16.46 for the common units and $22.62 for the performance
and incentive units, multiplied by the number of unvested units outstanding on such date.

(2) The performance units reflected in this table are scheduled to become vested on December 31, 2014, provided Mr. Lipinski continues to serve as an
employee of CVR Energy or one of its subsidiaries on such date, subject to accelerated vesting under certain circumstances as described in more
detail in the section titled "Change-in-Control and Termination Payments: below. The Partnership will share in it's prorated share of the costs
associated with these awards based on the percentage of time that Mr. Lipinski dedicates to our business during 2014.

(3) The phantom units reflected in this table are scheduled to become vested in equal installments on the first three anniversaries of the date of grant,
provided the executive continues to serve as an employee of the Partnership or one of its subsidiaries or parents on each such date, subject to
accelerated vesting under certain circumstances as described in more detail in the section titled "Change-in-Control and Termination Payments"
below. Mr. Kelley forfeited the above noted units on January 1, 2014, the effective date of his resignation.

(4) The incentive units reflected in this table are scheduled to vest in one-third annual increments beginning on December 27, 2014, provided the
executive continues to serve as an employee of CVR Energy or one of its subsidiaries on such date, subject to accelerated vesting under certain
circumstances as described in more detail in the section titled "Change-in-Control and Termination Payments: below. The Partnership will share in
its prorated share of the costs associated with these awards based on the percentage of time that the executive dedicates to our business during 2014.
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Equity Awards Vested During Fiscal Year 2013

This table reflects the portion of phantom units granted pursuant to the CVR Partners LTIP that became vested during 2013.

 Equity Awards

Named Executive Officer
Number of Shares or Units

Acquired on Vesting (#)  
Value Realized

on Vesting ($)(1)

Byron R. Kelley 16,886  409,148
 13,430  213,403
 14,948  241,111
Randal T. Maffett 4,272  80,613
 3,693  58,682
 3,737  60,278
_______________________________________

(1) For phantom units that became vested during fiscal year 2013, the amounts reflected are calculated by multiplying the number of units that became
vested by the closing market price of our units on the NYSE on the applicable vesting date.

Reimbursement of Expenses of Our General Partner

Our general partner and its affiliates are reimbursed for expenses incurred on our behalf under the services agreement. See "Certain Relationships and
Related Transactions, and Director Independence — Agreements with CVR Energy and CVR Refining — Services Agreement" for a description of our
services agreement. These expenses include the costs of employee, officer and director compensation and benefits properly allocable to us, and all other
expenses necessary or appropriate to the conduct of our business and allocable to us. These expenses also include costs incurred by CVR Energy or its
affiliates in rendering corporate staff and support services to us pursuant to the services agreement, including a pro-rata portion of the compensation of CVR
Energy's executive officers who provide management services to us based on the amount of time such executive officers devote to our business. For the year
ending December 31, 2013, the total amount paid to our general partner and its affiliates (including amounts paid to CVR Energy pursuant to the services
agreement) was approximately $18.5 million.

Our partnership agreement provides that our general partner determines which of its affiliates' expenses are allocable to us and the services agreement
provides that CVR Energy invoice us monthly for services provided thereunder. Our general partner may dispute the costs that CVR Energy charges us under
the services agreement, but we are not entitled to a refund of any disputed cost unless it is determined not to be a reasonable cost incurred by CVR Energy in
connection with services it provided.

Change-in-Control and Termination Payments

Under the terms of the named executive officers' employment agreements with our general partner or CVR Energy (as applicable), they are entitled to
severance and other benefits from us or CVR Energy following the termination of their employment under certain circumstances. The amounts of potential
post-employment payments and benefits in the narrative and table below assume that the triggering event took place on December 31, 2013, are based on
salaries as of December 31, 2013 and assume the payment of bonuses at 100% of target. Pursuant to the services agreement that we entered into with CVR
Energy, we are responsible only for the payment of severance and other benefits costs following the termination of employment of the executive officers that
are expected to devote 100% of their time to managing our business, which excludes all of our named executive officers employed by CVR Energy.

John J. Lipinski.    If Mr. Lipinski's employment is terminated either by CVR Energy without cause and other than for disability or by Mr. Lipinski for
good reason (as these terms are defined in his employment agreement), then in addition to any accrued amounts, including any base salary earned but unpaid
through the date of termination, any earned but unpaid annual bonus for completed fiscal years, any unused accrued paid time off and any unreimbursed
expenses ("Accrued Amounts"), Mr. Lipinski is entitled to receive as severance (a) salary continuation for 36 months, (b) a pro-rata bonus for the year in
which termination occurs based on actual results and (c) the continuation of medical, dental, vision and life insurance benefits ("Welfare Benefits") for
36 months at active-employee rates or until such time as Mr. Lipinski becomes eligible for such benefits from a subsequent employer. In addition, if
Mr. Lipinski's employment is terminated either by CVR Energy without cause and other than for disability or by Mr. Lipinski for good reason (as these terms
are defined in his employment agreement) within one year following a change in control (as defined in his employment agreement) or in specified
circumstances prior to
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and in connection with a change in control, Mr. Lipinski will receive 1/12 of his target bonus for the year of termination for each month of the 36 month period
during which he is entitled to severance.

If Mr. Lipinski's employment is terminated as a result of his disability, then in addition to any Accrued Amounts and any payments to be made to
Mr. Lipinski under disability plan(s), Mr. Lipinski is entitled to (a) disability payments equal to, in the aggregate, Mr. Lipinski's base salary as in effect
immediately before his disability (the estimated total amount of this payment is set forth in the relevant table below) and (b) a pro-rata bonus for the year in
which termination occurs based on actual results. Such supplemental disability payments will be made in installments for a period of 36 months from the date
of disability. As a condition to receiving these severance payments and benefits, Mr. Lipinski must (a) execute, deliver and not revoke a general release of
claims and (b) abide by restrictive covenants as detailed below. If Mr. Lipinski's employment is terminated at any time by reason of his death, then in addition
to any Accrued Amounts, Mr. Lipinski's beneficiary (or his estate) will be paid (a) the base salary Mr. Lipinski would have received had he remained
employed through the remaining term of his employment agreement and (b) a pro-rata bonus for the year in which termination occurs based on actual results.
Notwithstanding the foregoing, CVR Energy may, at its option, purchase insurance to cover the obligations with respect to either Mr. Lipinski's supplemental
disability payments or the payments due to Mr. Lipinski's beneficiary or estate by reason of his death. Mr. Lipinski will be required to cooperate in obtaining
such insurance. Upon a termination by reason of Mr. Lipinski's retirement after reaching age 62, in addition to any Accrued Amounts, Mr. Lipinski will
receive (a) continuation of Welfare Benefits for 36 months at active-employee rates or until such time as Mr. Lipinski becomes eligible for such benefits from
a subsequent employer, (b) provision of an office at CVR Energy's headquarters and use of CVR Energy's facilities and administrative support, each at CVR
Energy's expense, for 36 months and (c) a pro-rata bonus for the year in which termination occurs based on actual results.

In the event that Mr. Lipinski is eligible to receive continuation of Welfare Benefits at active-employee rates but is not eligible to continue to receive
benefits under CVR Energy's plans pursuant to the terms of such plans or a determination by the insurance providers, CVR Energy will use reasonable efforts
to obtain individual insurance policies providing Mr. Lipinski with such benefits at the same cost to CVR Energy as providing him with continued coverage
under CVR Energy's plans. If such coverage cannot be obtained, CVR Energy will pay Mr. Lipinski on a monthly basis during the relevant continuation
period, an amount equal to the amount CVR Energy would have paid had he continued participation in CVR Energy's plans.

If any payments or distributions due to Mr. Lipinski would be subject to the excise tax imposed under Section 4999 of the Code, then such payments or
distributions will be "cut back" only if that reduction would be more beneficial to him on an after-tax basis than if there was no reduction. The estimated total
amounts payable to Mr. Lipinski (or his beneficiary or estate in the event of death) in the event of termination of employment under the circumstances
described above are set forth in the table below. Mr. Lipinski would solely be entitled to Accrued Amounts, if any, upon the termination of employment by
CVR Energy for cause, or by him voluntarily without good reason and not by reason of his retirement. The agreement requires Mr. Lipinski to abide by a
perpetual restrictive covenant relating to non-disclosure. The agreement also includes covenants relating to non-solicitation and non-competition during
Mr. Lipinski's employment term, and thereafter during the period he receives severance payments or supplemental disability payments, as applicable, or for
one year following the end of the term (if no severance or disability payments are payable).

Susan M. Ball and Stanley A. Riemann.    Pursuant to their employment agreements as in effect on December 31, 2013, if the employment of Ms. Ball or
Mr. Riemann is terminated either by CVR Energy without cause and other than for disability or by the executive officer for good reason (as such terms are
defined in their respective employment agreements), then these executive officers are entitled, in addition to any Accrued Amounts, to receive as severance
(a) salary continuation for 12 months (18 months for Mr. Riemann), (b) a pro-rata bonus for the year in which termination occurs, based on actual results and
(c) the continuation of Welfare Benefits for 12 months (18 months for Mr. Riemann) at active-employee rates or until such time as the executive officer
becomes eligible for such benefits from a subsequent employer. In addition, if the employment of the named executive officer is terminated either by CVR
Energy without cause and other than for disability or by the executives for good reason (as these terms are defined in their employment agreements) within
one year following a change in control (as defined in their employment agreements) or in specified circumstances prior to and in connection with a change in
control, they are also entitled to receive additional benefits. For Ms. Ball, the severance period and benefit continuation period would be extended to
24 months and for Mr. Riemann would be extended to 30 months, and they would also receive monthly payments equal to 1/12 of their respective target
bonuses for the year of termination during the 24 (or 30) month severance period. Upon a termination of these executives' employment upon retirement after
reaching age 62, in addition to any Accrued Amounts, they will receive (a) a pro-rata bonus for the year in which termination occurs, based on actual results
and (b) continuation of Welfare Benefits for 24 months at active-employee rates or until such time as they become eligible for such benefits from a
subsequent employer.

In the event that Ms. Ball or Mr. Riemann are eligible to receive continuation of Welfare Benefits at active-employee rates but are not eligible to continue
to receive benefits under CVR Energy's plans pursuant to the terms of such plans or a
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determination by the insurance providers, CVR Energy will use reasonable efforts to obtain individual insurance policies providing the executives with such
benefits at the same cost to CVR Energy as providing them with continued coverage under CVR Energy's plans. If such coverage cannot be obtained, CVR
Energy will pay the executives on a monthly basis during the relevant continuation period, an amount equal to the amount CVR Energy would have paid had
they continued participation in its plans.

As a condition to receiving these severance payments and benefits, the executives must (a) execute, deliver and not revoke a general release of claims and
(b) abide by restrictive covenants as detailed below. The agreements provide that if any payments or distributions due to an executive officer would be subject
to the excise tax imposed under Section 4999 of the Code, then such payments or distributions will be cut back only if that reduction would be more
beneficial to the executive officer on an after-tax basis than if there were no reduction. These executive officers would solely be entitled to Accrued Amounts,
if any, upon the termination of employment by CVR Energy for cause, or by the executive voluntarily without good reason and not by reason of retirement,
death or disability. The agreements require each of the executive officers to abide by a perpetual restrictive covenant relating to non-disclosure. The
agreements also include covenants relating to non-solicitation and covenants relating to non-competition during their employment terms and for one year
following the end of the terms.

Byron R. Kelley and Randal T. Maffett.    Pursuant to their employment agreements as in effect on December 31, 2013, if the employment of
Messrs. Kelley or Maffett is terminated either by our general partner without cause and other than for disability or by the executive officer for good reason (as
such terms are defined in their respective employment agreements), then these executive officers are entitled, in addition to any Accrued Amounts, to receive
as severance (a) salary continuation for 12 months (18 months for Mr. Kelley), (b) a pro-rata bonus for the year in which termination occurs based on actual
results and (c) the continuation of Welfare Benefits for 12 months (18 months for Mr. Kelley) at active-employee rates or until such time as the executive
officer becomes eligible for such benefits from a subsequent employer. In addition, if the employment of these named executive officers is terminated either
by our general partner without cause and other than for disability or by the executives for good reason (as these terms are defined in their employment
agreements) within one year following a change in control (as defined in their employment agreements) or in specified circumstances prior to and in
connection with a change in control, they are also entitled to receive additional benefits. For Mr. Kelley, the severance period and benefit continuation period
is extended to 30 months and he will also receive monthly payments equal to 1/12 of his bonus for the year of termination based on actual results during the
30 month severance period. Mr. Maffett will receive monthly payments equal to 1/12 of his target bonus for the year of termination for 12 months. Upon a
termination by reason of these executives' employment upon retirement (in the case of Mr. Kelley, defined as completion of five years of service and, in the
case of Mr. Maffett, after reaching age 62), in addition to any Accrued Amounts, they will receive (a) a pro-rata bonus for the year in which termination
occurs based on actual results and (b) continuation of Welfare Benefits for 24 months at active-employee rates or until such time as they become eligible for
such benefits from a subsequent employer. In addition, in the case of Mr. Kelley, if he resigns for any reason other than by reason of his death following the
three year initial term of his employment agreement (ending June 1, 2014), he will be entitled to a pro-rata bonus for the year in which termination occurs
based on actual results. Mr. Kelley does not currently receive benefits from our general partner.

In the event that Messrs. Kelley and Maffett are eligible to receive continuation of Welfare Benefits at active-employee rates but are not eligible to
continue to receive benefits under our plans pursuant to the terms of such plans or a determination by the insurance providers, we will use reasonable efforts
to obtain individual insurance policies providing the executives with such benefits at the same cost to us as providing them with continued coverage under our
plans. If such coverage cannot be obtained, we will pay the executives on a monthly basis during the relevant continuation period, an amount equal to the
amount we would have paid had they continued participation in our plans.

As a condition to receiving these severance payments and benefits, the executives must (a) execute, deliver and not revoke a general release of claims and
(b) abide by restrictive covenants as detailed below. The agreements provide that if any payments or distributions due to an executive officer would be subject
to the excise tax imposed under Section 4999 of the Code, then such payments or distributions will be cut back only if that reduction would be more
beneficial to the executive officer on an after-tax basis than if there were no reduction. These executive officers would solely be entitled to Accrued Amounts,
if any, upon the termination of employment by our general partner for cause, or by them voluntarily without good reason and not by reason of retirement,
death or disability. The agreements require each of the executive officers to abide by a perpetual restrictive covenant relating to non-disclosure. The
agreements also include covenants relating to non-solicitation and covenants relating to non-competition during their employment terms and for one year
following the end of the terms.
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 Cash Severance ($)  Benefit Continuation ($)

 Death  Disability  Retirement  
Termination without

Cause or
with Good Reason  Death  Disability  Retirement  

Termination without
Cause or

with Good Reason

       (1)  (2)        (1)  (2)

John J. Lipinski 5,225,000  5,225,000  2,375,000  5,225,000  12,350,000  —  —  71,666  71,666  71,666

Stanley A. Riemann —  —  980,000  1,715,000  4,655,000  —  —  47,777  35,833  59,722

Susan M. Ball —  —  360,000  720,000  1,800,000      31,220  15,610  31,220

Byron R. Kelley —  —  1,000,000  1,750,000  4,750,000  —  —  49,667  37,250  62,084

Randal T. Maffett —  —  280,000  560,000  840,000  —  —  27,802  13,901  13,901
_______________________________________

(1) Severance payments and benefits in the event of termination without cause or resignation for good reason not in connection with a change in control.

(2) Severance payments and benefits in the event of termination without cause or resignation for good reason in connection with a change in control.

The employment agreements for Mr. Lipinski, Ms. Ball and Mr. Riemann were amended effective January 1, 2014.

With respect to Mr. Lipinski, as of January 1, 2014: (i) in the event of Mr. Lipinski’s termination by CVR Energy other than for cause or disability, or
Mr. Lipinski’s resignation for good reason (as each term is defined in his employment agreement), rather than receiving salary continuation and welfare
benefits for 36 months following termination, Mr. Lipinski will receive salary continuation and welfare benefits for the lesser of (A) 36 months and (B) the
greater of (x) the remainder of the term of the employment agreement and (y) 12 months (such period, the “Post-Employment Period”); (ii) in the event of Mr.
Lipinski’s termination by CVR Energy due to his disability, rather than receiving supplemental disability payments for 36 months following termination, Mr.
Lipinski will receive such payments for the Post-Employment Period; (iii) in the event of Mr. Lipinski’s termination due to his death, rather than his estate
receiving the base salary which Mr. Lipinski would have received had he remained employed under the Employment Agreement for a total of 36 months, Mr.
Lipinski’s estate will receive his base salary for the Post-Employment Period; and (iv) in the event of Mr. Lipinski’s termination due to his retirement (as
defined in the employment agreement), (x) rather than receiving welfare benefits for 36 months following his retirement, Mr. Lipinski will receive welfare
benefits for the Post-Employment Period and (y) rather than the provision of an office at CVR Energy's headquarters and use of CVR Energy's facilities and
administrative support for 36 months following his retirement, those items will be provided to Mr. Lipinski during the Post-Employment Period at CVR
Energy's expense and, at Mr. Lipinski's request, for two years following the Post-Employment Period at Mr. Lipinski's expense.

With respect to Ms. Ball, as of January 1, 2014: (i) in the event of Ms. Ball's termination by CVR Energy other than for cause or disability or Ms. Ball’s
resignation for good reason (as each term is defined in her employment agreement), rather than receiving salary continuation and welfare benefits for 12
months following termination, Ms. Ball will receive salary continuation and welfare benefits for the lesser of (A) 12 months and (B) the remainder of the term
of her employment agreement (such period, the "Severance Period"); (ii) in the event of (A)(x) Ms. Ball’s termination by CVR Energy other than for cause or
disability or (y) Ms. Ball’s resignation for good reason, in each case within the one-year period following a change in control (as defined in her employment
agreement) or (B) a change in control related termination (as defined in her employment agreement) Ms. Ball, rather than receiving (1) an additional 12
months base salary, (2) a payment equal to 1/12 of the target annual bonus each month for two years following such a termination and (3) an additional 12
months of welfare benefits, Ms. Ball will receive a payment equal to 1/12 of the target annual bonus each month during the Severance Period; and (iii) the
retirement age for Ms. Ball was raised from 62 to 65.

With respect to Mr. Riemann, as of January 1, 2014, in the event Mr. Riemann is terminated by CVR Energy without cause, he will be entitled to
receive a pro-rata bonus based on the actual performance of CVR Energy for 2014, payable when bonuses for 2014 are paid generally to CVR Energy’s
executive officers, and a cash payment of $600,000 within 30 days following the date the release (required post-employment) becomes effective.

Each of the named executive officers of our general partner who is employed by CVR Energy has been granted restricted stock units pursuant to the
CVR Energy LTIP.

The awards that were granted in December 2012 consist of restricted stock units and dividend equivalent rights, which represent the right to receive,
upon vesting, a cash payment equal to the fair market value of one share of CVR Energy common stock, plus the cash value of all dividends that were
declared and paid by CVR Energy during the vesting period for that award. Awards of restricted stock units granted prior to the December 2012 grants
represent the holder's right to receive, upon vesting, a cash payment equal to the lesser of $30.00 or the fair market value of a restricted share, as defined in
the Transaction
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Agreement. The awards are subject to transfer restrictions and vesting requirements that lapse in one-third annual increments beginning on the first
anniversary of the date of grant, subject to immediate vesting under certain circumstances.

The awards that were granted in December 2012 (which only applies to Ms. Ball) become immediately vested in the event of Ms. Ball's death or
disability. In addition, (a) the awards become immediately vested in the event of any of the following: (i) Ms. Ball's employment is terminated other than for
cause within the one-year period following a change in control; (ii) Ms. Ball resigns from employment for good reason within the one year period following a
change in control; or (iii) Ms. Ball's employment is terminated under certain circumstances prior to a change in control; and (b) if Ms. Ball is terminated other
than for cause or resigns for good reason in the absence of a change in control, then the portion of the award scheduled to vest in the year in which such event
occurs becomes immediately vested and the remaining portion is forfeited. The terms disability, cause, good reason and change in control are all defined in
the CVR Energy LTIP.

The restricted stock units that were granted prior to December 2012 become immediately vested in the event of the relevant named executive officer's
death, disability or retirement, or in the event of any of the following: (a) such named executive officer's employment is terminated other than for cause within
the one-year period following a change in control; (b) such named executive officer resigns from employment for good reason within the one year period
following a change in control; or (c) such named executive officer's employment is terminated under certain circumstances prior to a change in control. The
terms disability, retirement, cause, good reason and change in control are all defined in the CVR Energy LTIP. In addition, in the event that Messrs. Lipinski
or Riemann or Ms. Ball is terminated by CVR Energy without cause and other than for disability at any time on or following the date that the applicable
executive officer reaches age 60, then such executive officer's restricted stock units will vest immediately. As of the date of this Annual Report, this
acceleration provision would apply to Messrs. Lipinski and Riemann who were each at least 60 years old as of such date.

In December 2013, CVR Energy granted Mr. Lipinski three separate awards of performance units. Awards 1 and 2 represent the right to receive a cash
payment equal to $1,000 multiplied by certain performance factors. Award 3 represents the right to receive a cash payment equal to the product of (a) the 10-
day average closing price of CVR Refining common units for the first 10 trading days of December 2014 plus the amount of distributions paid on a share of
CVR Refining between December 19, 2013 and the last day of the 10 trading days described above and (b) the applicable performance factor. The awards are
subject to transfer restrictions and carry performance cycles ending on June 30, 2014, December 15, 2014 and December 31, 2014. In the event of Mr.
Lipinski’s termination of employment prior to, (i) with respect to Award 1 and Award 2, the applicable payment date and (ii) with respect to Award 3,
December 31, 2014 (x) by reason of Mr. Lipinski’s death or disability, (y) by CVR Energy other than for cause or (z) by reason of Mr. Lipinski’s resignation
for good reason (as each term is defined in the CVR Energy LTIP), all performance units with respect to which a payment date has not yet occurred will
remain outstanding, and amounts due to Mr. Lipinski, if any, with respect to such performance units will be paid in the ordinary course as if his employment
had not terminated.

Also in December 2013, CVR Energy granted Ms. Ball and Mr. Maffett awards consisting of incentive units and distribution equivalent rights. Each
incentive unit and distribution equivalent right represents the right to receive, upon vesting, a cash payment equal to (a) the average fair market value of one
unit of the CVR Refining's common units for the first ten trading days in the month of vesting, plus (b) the per unit cash value of all distributions declared and
paid by the CVR Refining from the grant date to and including the vesting date. The awards are subject to transfer restrictions and vesting requirements that
lapse in one-third annual increments beginning on December 27, 2014. The awards become immediately vested in the event of any of the following: (i) such
named executive officer's employment is terminated other than for cause within the one-year period following a change in control; (ii) such named executive
officer resigns from employment for good reason within the one year period following a change in control; or (iii) such named executive officer's employment
is terminated under certain circumstances prior to a change in control. If Ms. Ball or Mr. Maffett is terminated other than for cause or resigns for good reason
in the absence of a change in control, or if their respective employment is terminated due to death or disability, then the portion of the award scheduled to vest
in the year in which such event occurs becomes immediately vested and the remaining portion is forfeited.

The following table reflects the value of accelerated vesting of the unvested restricted stock units and incentive units held by the named executive
officers assuming the triggering event took place on December 31, 2013. For purposes of: (a) the December 2012 restricted stock unit awards, the value is
based on the closing price of the CVR Energy's common stock as of December 31, 2013 date, which was $43.43 per share; (b) the restricted stock unit awards
prior to December 2012, the value is based on a value of $30.00 per share in accordance with the Transaction Agreement; and (c) for purposes of the
December 2013 incentive unit awards, the value is based on the 10-day average closing price of CVR Refining common units for the first 10 trading days of
December 2013, or $22.70 per unit. The table does not take into consideration the value of the performance units held by Mr. Lipinski since such performance
units would not accelerate, but instead pay out in the ordinary course as if his employment had not terminated.
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Value of Accelerated Vesting of Restricted Stock Unit and Incentive Unit Awards

 Death ($)  Disability ($)  Retirement ($)  
Termination without

Cause or
with Good Reason ($)

       (1)  (2)

John J. Lipinski 2,669,520  2,669,520  2,669,520  2,669,520  2,669,520
Stanley A. Riemann 794,190  794,190  794,190  794,190  794,190
Susan M. Ball 760,278  760,278  274,470  —  1,660,288
Randal T. Maffett —  —  —  —  275,011
_______________________________________

(1) Termination without cause or resignation for good reason not in connection with a change in control.

(2) Termination without cause or resignation for good reason in connection with a change in control.

Mr. Kelley and Mr. Maffett have been granted phantom units pursuant to the CVR Partners LTIP. Each phantom unit represents the right to receive one
common unit of the Partnership upon vesting. The phantom units are subject to transfer restrictions and vesting requirements that lapse in one-third annual
increments beginning on the first anniversary of the date of grant, subject to immediate vesting under certain circumstances.

The phantom units granted to Mr. Kelley become immediately vested in the event of any of the following: (a) Mr. Kelley's death, disability or retirement
(defined as completion of five years of service); (b) Mr. Kelley's termination other than for cause or disability on or after he attains age 60; or (c) Mr. Kelley
(i) is terminated other than for cause within the one-year period following a change in control; (ii) resigns from employment for good reason within the one
year period following a change in control; or (iii) is terminated under certain circumstances prior to a change in control. In addition, once Mr. Kelley has
served as an employee for more than three years, if he then ceases to serve as an employee by reason of termination by the Partnership other than for cause, or
by reason of his resignation or expiration of the term of his employment agreement, then a prorated portion of any unvested phantom units will become
immediately vested. The prorated portion of phantom units to become vested is determined by taking the number of completed months of employment in
excess of three years, divided by 24 and multiplied by the number of unvested phantom units. The terms disability, retirement, cause, good reason and change
in control are all defined in the CVR Partners LTIP.

The phantom units granted to Mr. Maffett in December 2012 become immediately vested in the event of Mr. Maffett's death or disability. In addition,
(a) the awards become immediately vested in the event Mr. Maffett (i) is terminated other than for cause within the one-year period following a change in
control; (ii) resigns from employment for good reason within the one year period following a change in control; or (iii) is terminated under certain
circumstances prior to a change in control; and (b) if Mr. Maffett is terminated other than for cause or such executive resigns for good reason in the absence of
a change in control, then the portion of the award scheduled to vest in the year in which such event occurs becomes immediately vested and the remaining
portion is forfeited. The terms disability, cause, good reason and change in control are all defined in the CVR Partners LTIP.

The phantom units granted to Mr. Maffett prior to December 2012 become immediately vested in the event of any of the following: (a) Mr. Maffett's
death, disability or retirement after reaching age 62; (b) Mr. Maffett is terminated without cause and other than for disability at any time on or following the
date he turns 60; or (c) Mr. Maffett (i) is terminated other than for cause within the one-year period following a change in control; (ii) resigns from
employment for good reason within the one year period following a change in control; or (iii) is terminated under certain circumstances prior to a change in
control. The terms disability, retirement, cause, good reason and change in control are all defined in the CVR Partners LTIP.

The following table reflects the value of accelerated vesting of the unvested phantom unit awards held by the named executive officers assuming the
triggering event took place on December 31, 2013, and based on the closing price of the Partnership common units as of such date, which was $16.46 per
unit.
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Value of Accelerated Vesting of Phantom Unit Awards

 Death ($)  Disability ($)  Retirement ($)  
Termination without

Cause or
with Good Reason ($)

       (1)  (2)

Byron R. Kelley 991,090  991,090  991,090  991,090  991,090
Randal T. Maffett 254,109  254,109  131,087  —  254,109
_______________________________________

(1) Termination without cause or resignation for good reason not in connection with a change in control.

(2) Termination without cause or resignation for good reason in connection with a change in control.

Compensation of Directors

Directors of our general partner who are not officers, employees or directors of CVR Energy or its affiliates receive compensation for their services.
During 2013, independent directors received an annual director fee of $55,000. The audit committee chair received an additional fee of $15,000 per year,
while independent directors serving on the audit committee received an additional fee of $7,500 per year. The compensation committee chair received an
additional fee of $8,000 per year, while independent directors serving on the compensation committee received an additional fee of $5,000 per year. The chair
of the environmental, health and safety committee received an additional fee of $8,000 per year, while independent directors serving on the environmental,
health and safety committee received an additional fee of $5,000 per year. In addition, independent directors also received an annual award of common units
with a value of $20,000 and were also reimbursed for out-of-pocket expenses in connection with attending meetings of the board of directors (and committees
thereof) of our general partner and for other director-related education expenses.

The following table sets forth the compensation received by each independent director of our general partner for the year ended December 31, 2013.

Name
Fees Earned or Paid in

Cash(1)($)  Unit Awards(2)($)  Total Compensation ($)

Donna R. Ecton 76,500  19,679  96,179
Frank M. Muller, Jr. 77,000  19,679  96,679
Mark A. Pytosh 72,000  19,679  91,679
Jon Whitney (3) 2,605  —  2,605
_______________________________________

(1) Amounts reflected in this column include annual retainer fees and additional fees for service as committee members, including the chair positions
during 2013.

(2) Each of the independent directors was granted 1,220 common units on December 27, 2013. The number of common units granted in 2013 was based
on the 10-day average closing price of CVR Partners common units for the first 10 trading days of December 2013, or $16.40 per unit. The dollar
amounts in the table reflect the grant date fair value of these phantom units in accordance with FASB ASC 718.

(3) Mr. Whitney resigned from the board in January 2013.

Item 12.    Security Ownership of Certain Beneficial Owners and Management and Related Unitholder Matters

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table presents information regarding beneficial ownership of our common units as of February 18, 2014 by:

• our general partner;

• each of our general partner's directors;

• each of our general partner's executive officers;

• each unitholder known by us to beneficially hold five percent or more of our outstanding units; and
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• all of our general partner's executive officers and directors as a group.

Beneficial ownership is determined under the rules of the SEC and generally includes voting or investment power with respect to securities. Unless
indicated below, to our knowledge, the persons and entities named in the table have sole voting and sole investment power with respect to all common units
beneficially owned, subject to community property laws where applicable. The business address for each of our beneficial owners is c/o CVR Partners, LP,
2277 Plaza Drive, Suite 500, Sugar Land, Texas 77479.

 
Common Units

Beneficially Owned

Name of Beneficial Owner Number  Percent

CVR GP, LLC(1) —  —
Coffeyville Resources, LLC(2) 38,920,000  53.2%
John J. Lipinski(3) 187,500  *
Byron R. Kelley(4) 47,239  *
Stanley A. Riemann 30,000  *
Susan M. Ball 1,800  *
Edmund S. Gross —  —
Christopher G. Swanberg 3,000  *
Randal T. Maffett(5) 14,357  *
SungHwan Cho —  —
Donna R. Ecton(6) 26,469  *
Frank M. Muller, Jr.(7) 35,122  *
Andrew Roberto —  —
Mark A. Pytosh(8) 55,932  *
All directors and executive officers of our general partner as a group (12 persons)(9) 401,419  *
_______________________________________

* Less than 1%

(1) CVR GP, LLC, a wholly-owned subsidiary of Coffeyville Resources, is our general partner and manages and operates our business and has a non-
economic general partner interest.

(2) Coffeyville Resources is an indirect wholly-owned subsidiary of CVR Energy, a publicly traded company. CVR Energy may be deemed to have
direct beneficial ownership of the common units held by Coffeyville Resources by virtue of its control of Coffeyville Resources. The directors of
CVR Energy are Carl C. Icahn, Bob. G. Alexander, SungHwan Cho, Vincent J. Intrieri, John J. Lipinski, Samuel Merksamer, Stephen Mongillo,
Daniel A. Ninivaggi and James M. Strock.

(3) Mr. Lipinski owns 62,500 common units directly. In addition, Mr. Lipinski may be deemed to be the beneficial owner of an additional 125,000
common units, which are owned by the 2011 Lipinski Exempt Family Trust, which are held in trust for the benefit of Mr. Lipinski's family.
Mr. Lipinski's spouse is the trustee of the trust.

(4) Mr. Kelley was awarded 50,659 phantom units on June 1, 2011, 40,291 phantom units on December 30, 2011 and 44,844 phantom units on
December 28, 2012. Each phantom unit represents the right to receive one common unit upon vesting. These phantom units vest in equal
installments on the first three anniversaries of the date of grant, provided that the executive continues to serve as an employee of the Partnership or
one of its subsidiaries or parents on each such date, subject to accelerated vesting under certain circumstances as described in more detail in the
section titled "Change-in-Control and Termination Payments" above. 16,886 common units vested on June 1, 2013 with 7,084 common units being
withheld for tax purposes, resulting in a net issuance of 9,802 common units; 14,948 common units vested on December 28, 2013 with 6,271
common units being withheld for tax purposes, resulting in a net issuance of 8,677 common units; and 13,430 common units vested on December 30,
2013 with 5,634 common units being withheld for tax purposes, resulting in a net issuance of 7,796 common units. Mr Kelley resigned effective
January 1, 2014 and as a result, his remaining phantom units were forfeited.

(5) Mr. Maffett was awarded 12,815 phantom units on August 22, 2011, 11,080 phantom units on December 30, 2011 and 11,211 phantom units on
December 28, 2012. Each phantom unit represents the right to receive one common unit
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upon vesting. These phantom units vest in equal installments on the first three anniversaries of the date of grant, provided that the executive
continues to serve as an employee of the Partnership or one of its subsidiaries or parents on each such date, subject to accelerated vesting under
certain circumstances as described in more detail in the section titled "Change-in-Control and Termination Payments" above. 4,272 common units
vested on August 22, 2013 with 1,169 common units being withheld for tax purposes, resulting in a net issuance of 3,103 common units; 3,737
common units vested on December 28, 2013 with 1,023 common units being withheld for tax purposes, resulting in a net issuance of 2,714 common
units; and 3,693 common units vested on December 30, 2013 with 1,011 common units being withheld for tax purposes, resulting in a net issuance of
2,682 common units. No portion of the remaining phantom units held by Mr. Maffett will vest within 60 days of February 25, 2014. Therefore,
Mr. Maffett does not have beneficial ownership of any additional common units in respect of such phantom units.

(6) Ms. Ecton purchased 12,500 common units in connection with CVR Partners' Initial Public Offering in April 2011. Ms. Ecton was awarded 14,655
phantom units in connection with the Initial Public Offering, subject to a six-month vesting period. Upon vesting in October 2011, the phantom units
converted to 14,655 common units, with 4,412 common units being withheld for tax purposes, resulting in a net award of 10,243 common units.
Ms. Ecton was also awarded 2,418 common units on December 30, 2011, with 728 common units being withheld for tax purposes, resulting in a net
award of 1,690 common units. These common units vested immediately. Ms. Ecton was also awarded 816 common units on December 28, 2012 and
1,220 common units on December 27, 2013. These common units vested immediately.

(7) Mr. Muller purchased 21,875 common units in connection with CVR Partners' Initial Public Offering in April 2011. Mr. Muller was awarded 8,793
phantom units in connection with the Initial Public Offering, subject to a six-month vesting period. Upon vesting in October 2011, the phantom units
converted to 8,793 common units. Mr. Muller was also awarded 2,418 common units on December 30, 2011, 816 common units on December 28,
2012 and 1,220 common units on December 27, 2013. These common units vested immediately.

(8) Mr. Pytosh purchased 50,000 common units in connection with CVR Partners' Initial Public Offering in April 2011. Mr. Pytosh was awarded 1,478
common units on June 1, 2011, 2,418 common units on December 30, 2011, and 816 common units on December 28, 2012 and 1220 common units
on December 27, 2013. These common units vested immediately.

(9) The number of common units owned by all of the directors and executive officers of our general partner, as a group, reflects the sum of (1) the
187,500 common units owned directly or indirectly by Mr. Lipinski, the 1,800 common units owned by Ms. Ball, the 30,000 common units owned
by Mr. Riemann, the 47,239 common units owned by Mr. Kelley, the 14,357 common units owned by Mr. Maffett, and 3,000 common units owned
by Mr. Swanberg, (2) the 26,469 common units owned by Ms. Ecton, (3) the 35,122 common units owned by Mr. Muller, and (4) the 55,932
common units owned by Mr. Pytosh.

The executive officers and directors of our general partner do not own any common stock of CVR Energy.

Equity Compensation Plan

In connection with the Initial Public Offering, the board of directors of our general partner adopted the CVR Partners LTIP. Individuals who are eligible
to receive awards under the CVR Partners LTIP include employees, officers, consultants and directors of CVR Partners and the general partner and their
respective subsidiaries and parents. The CVR Partners LTIP 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. A maximum of 5,000,000 common units are issuable under the CVR
Partners LTIP.

The table below contains information about securities authorized for issuance under the CVR Partners LTIP as of December 31, 2013. The CVR Partners
LTIP was approved by the board of directors of our general partner in March 2011.
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Equity Compensation Plan Information

Plan Category
Number of Securities to be

Issued Upon Vesting  

Weighted-Average
Exercise Price of

Outstanding
Securities  

Number of Securities
Remaining Available for

Future Issuance Under Equity
Compensation Plans (Excluding

Securities Reflected in (a) (c))  

Equity compensation plans approved by security
holders:       

CVR Partners, LP Long- Term Incentive Plan 96,977 (1)  (2) 4,745,233 (3)
Equity compensation plans not approved by
security holders:       

None       
Total 96,977  —  4,745,233  

_______________________________________

(1) Represents common and phantom units awarded under the CVR Partners LTIP.

(2) Units do not have an exercise price. Payout is based on completing a specified period of employment.

(3) Represents units that remain available for future issuance pursuant to the CVR Partners LTIP in connection with awards of options, unit appreciation
rights, distribution equivalent rights, restricted units and phantom units. As of December 31, 2013, 254,767 common and phantom units had been
granted under the CVR Partners LTIP, of which no common and phantom units have been forfeited and 96,977 remain unvested.

Item 13.    Certain Relationships and Related Transactions, and Director Independence

Coffeyville Resources, a wholly-owned subsidiary of CVR Energy, owns (i) 38,920,000 common units, representing approximately 53% of our
outstanding units and (ii) our general partner with its non-economic general partner interest (which does not entitle it to receive distributions). On August 29,
2012, the Partnership's registration statement on Form S-3 was declared effective by the SEC, enabling CRLLC to sell, from time to time, in one or more
public offerings or direct placements, up to 50,920,000 common units.

Agreements with CVR Energy and CVR Refining

In connection with the formation of the Partnership and the initial public offering of CVR Energy in October 2007, we entered into several agreements
with CVR Energy and its affiliates that govern the business relations among us, CVR Energy and its affiliates (including entities that were subsequently
contributed to CVR Refining in connection with the Refining Partnership IPO) and our general partner. In connection with our Initial Public Offering in April
2011, we amended and restated certain of the intercompany agreements and entered into several new agreements with CVR Energy and its affiliates,
including our partnership agreement. These agreements were not the result of arm's-length negotiations and the terms of these agreements are not necessarily
at least as favorable to the parties to these agreements as terms which could have been obtained from unaffiliated third parties.

Coke Supply Agreement

We are party to a pet coke supply agreement with CRRM, pursuant to which CRRM supplies us with pet coke. This agreement provides that CRRM must
deliver to the Partnership during each calendar year an annual required amount of pet coke equal to the lesser of (i) 100 percent of the pet coke produced at
CRRM's Coffeyville, Kansas petroleum refinery or (ii) 500,000 tons of pet coke. We are also obligated to purchase this annual required amount. If during a
calendar month CRRM produces more than 41,667 tons of pet coke, then we will have the option to purchase the excess at the purchase price provided for in
the agreement. If we decline to exercise this option, CRRM may sell the excess to a third party.

We obtain most (over 70% on average during the last five years) of the pet coke we need from CRRM's adjacent crude oil refinery pursuant to the pet
coke supply agreement, and procure the remainder on the open market. The price we pay pursuant to the pet coke supply agreement is based on the lesser of a
pet coke price derived from the price received for UAN, or the UAN-based price, and a pet coke price index. The UAN-based price begins with a pet coke
price of $25 per ton based on a price per ton for UAN (exclusive of transportation cost), or netback price, of $205 per ton, and adjusts up or down $0.50 per
ton for every $1.00 change in the netback price. The UAN-based price has a ceiling of $40 per ton and a floor of $5 per ton.
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We also pay any taxes associated with the sale, purchase, transportation, delivery, storage or consumption of the pet coke. We will be entitled to offset
any amount payable for the pet coke against any amount due from CRRM under the feedstock and shared services agreement between the parties. If we fail to
pay an invoice on time, we will pay interest on the outstanding amount payable at a rate of three percent above the prime rate.

In the event CRRM delivers pet coke to us on a short term basis and such pet coke is off-specification on more than 20 days in any calendar year, there
will be a price adjustment to compensate us and/or capital contributions will be made to us to allow us to modify our equipment to process the pet coke
received. If CRRM determines that there will be a change in pet coke quality on a long-term basis, then it will be required to notify us of such change with at
least three years' notice. We will then determine the appropriate changes necessary to our nitrogen fertilizer plant in order to process such off-specification pet
coke. CRRM will compensate us for the cost of making such modifications and/or adjust the price of pet coke on a mutually agreeable commercially
reasonable basis.

The terms of the pet coke supply agreement provide benefits both to us and CRRM's petroleum business. The cost of the pet coke supplied by CRRM to
us in most cases will be lower than the price which we otherwise would pay to third parties. The cost to us will be lower both because the actual price paid
will be lower and because we will pay significantly reduced transportation costs (since the pet coke is supplied by an adjacent facility which will involve no
freight or tariff costs). In addition, because the cost we pay will be formulaically related to the price received for UAN (subject to a UAN based price floor
and ceiling), we will enjoy lower pet coke costs during periods of lower revenues regardless of the prevailing pet coke market.

In return for CRRM receiving a potentially lower price for pet coke in periods when the pet coke price is impacted by lower UAN prices, it enjoys the
following benefits associated with the disposition of a low value by-product of the refining process: avoiding the capital cost and operating expenses
associated with handling pet coke; enjoying flexibility in its crude slate and operations as a result of not being required to meet a specific pet coke quality; and
avoiding the administration, credit risk and marketing fees associated with selling pet coke.

We may be obligated to provide security for our payment obligations under the agreement if in CRRM's sole judgment there is a material adverse change
in our financial condition or liquidity position or in our ability to make payments. This security shall not exceed an amount equal to 21 times the average daily
dollar value of pet coke we purchase for the 90-day period preceding the date on which CRRM gives us notice that it has deemed that a material adverse
change has occurred. Unless otherwise agreed by CRRM and us, we can provide such security by means of a standby or documentary letter of credit,
prepayment, a surety instrument, or a combination of the foregoing. If we do not provide such security, CRRM may require us to pay for future deliveries of
pet coke on a cash-on-delivery basis, failing which it may suspend delivery of pet coke until such security is provided and terminate the agreement upon
30 days' prior written notice. Additionally, we may terminate the agreement within 60 days of providing security, so long as we provide five days' prior
written notice.

The agreement has an initial term of 20 years, which will be automatically extended for successive five year renewal periods. Either party may terminate
the agreement by giving notice no later than three years prior to a renewal date. The agreement is also terminable by mutual consent of the parties or if a party
breaches the agreement and does not cure within applicable cure periods. Additionally, the agreement may be terminated in some circumstances if
substantially all of the operations at the nitrogen fertilizer plant or the Coffeyville, Kansas refinery are permanently terminated, or if either party is subject to a
bankruptcy proceeding or otherwise becomes insolvent.

Either party may assign its rights and obligations under the agreement to an affiliate of the assigning party, to a party's lenders for collateral security
purposes, or to an entity that acquires all or substantially all of the equity or assets of the assigning party related to the refinery or fertilizer plant, as
applicable, in each case subject to applicable consent requirements.

The agreement contains an obligation to indemnify the other party and its affiliates against liability arising from breach of the agreement, negligence, or
willful misconduct by the indemnifying party or its affiliates. The indemnification obligation will be reduced, as applicable, by amounts actually recovered by
the indemnified party from third parties or insurance coverage. The agreement also contains a provision that prohibits recovery of lost profits or revenue, or
special, incidental, exemplary, punitive or consequential damages, from either party or certain affiliates.

Our pet coke cost per ton purchased from CRRM averaged $27, $30 and $28 for the years ended December 31, 2013, 2012 and 2011, respectively. Total
purchases of pet coke from CRRM were approximately $9.8 million, $10.2 million and $10.7 million for the years ended December 31, 2013, 2012 and 2011,
respectively. Third-party pet coke prices averaged $40, $42 and $45 for the years ended December 31, 2013, 2012 and 2011, respectively. Total purchases of
pet coke from third parties were approximately $4.8 million, $6.0 million and $6.2 million for the years ended December 31, 2013, 2012 and 2011,
respectively.
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Feedstock and Shared Services Agreement

We are party to a feedstock and shared services agreement with CRRM entered into in October 2007, which was amended and restated in April 2011,
under which we and CRRM 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 our nitrogen fertilizer plant. Feedstocks provided under the agreement include, among others,
hydrogen, high-pressure steam, nitrogen, instrument air, oxygen and natural gas.

Pursuant to the feedstock agreement, we and CRRM, subject to certain conditions, transfer excess hydrogen to one another. We will only provide
hydrogen to CRRM if the hydrogen is not required for operation of our fertilizer plant, as determined in a commercially reasonable manner based upon our
current or anticipated operational needs. The feedstock agreement provides hydrogen supply and pricing terms for sales of hydrogen by both parties. Pricing
for sales of hydrogen from us to CRRM is based on ammonia prices for sales of hydrogen up to a designated amount. For sales of hydrogen in excess of such
amount, the pricing reverts to a UAN pricing structure to make us whole, as if we had produced UAN for sale. Pricing for sales of hydrogen by CRRM to us
is based off of the price of natural gas. The hydrogen sales that we and CRRM make to each other are netted on a monthly basis, and we or CRRM will be
paid to the extent that either of us sells more hydrogen than purchased in any given month. Net monthly sales of hydrogen to CRRM have been reflected as
net sales for CVR Partners. Net monthly receipts of hydrogen from CRRM have been reflected in cost of product sold (exclusive of depreciation and
amortization) for CVR Partners. For the years ended December 31, 2013, 2012 and 2011, the net sales generated from the sale of hydrogen to CRRM were
approximately $11.4 million, $6.3 million and $14.2 million, respectively. For the years ended December 31, 2013, 2012 and 2011, CVR Partners also
recognized $0.6 million, $0.2 million and $1.0 million, respectively, of cost of product sold (exclusive of depreciation and amortization) related to the transfer
of excess hydrogen from the refinery. At December 31, 2013 and 2012, there was approximately $2.6 million and $0.2 million, respectively, of receivables
included in prepaid expenses and other current assets on the Consolidated Balance Sheets associated with unpaid balances related to hydrogen sales.

The agreement provides that both parties must deliver high-pressure steam to one another under certain circumstances. Net reimbursed or (paid) recorded
in direct operating expenses during the years ended December 31, 2013, 2012 and 2011 were approximately $0.1 million, $(10,000) and $(0.3) million,
respectively, related to high-pressure steam. Reimbursements or paid amounts for each of the years on a gross basis were nominal.

We are also obligated to make available to CRRM any nitrogen produced by the Linde air separation plant that is not required for the operation of the
nitrogen fertilizer plant, as determined by us in a commercially reasonable manner. The price for the nitrogen is based on a cost of $0.035 cents per kilowatt
hour, as adjusted to reflect changes in our electric bill. Reimbursed direct operating expenses associated with nitrogen for the years ended December 31, 2013,
2012 and 2011 were approximately $0.5 million, $1.4 million and $1.5 million, respectively. No amounts were paid by us to CRRM for any of the years.

The agreement also provides that both we and CRRM must deliver instrument air to one another in some circumstances. We must make instrument air
available for purchase by CRRM at a minimum flow rate, to the extent produced by the Linde air separation plant and available to us. The price for such
instrument air is $18,000 per month, prorated according to the number of days of use per month, subject to certain adjustments, including adjustments to
reflect changes in our electric bill. To the extent that instrument air is not available from the Linde air separation plant and is available from CRRM, CRRM is
required to make instrument air available to us for purchase at a price of $18,000 per month, prorated according to the number of days of use per month,
subject to certain adjustments, including adjustments to reflect changes in CRRM's electric bill. Reimbursed direct operating expenses or paid amounts for
each of the years on a gross or net basis were nominal.

The agreement provides a mechanism pursuant to which we may transfer a tail gas stream (which is otherwise flared) to CRRM which installed a pipe
between the Coffeyville, Kansas refinery and the nitrogen fertilizer plant to transfer the tail gas. We agreed to pay CRRM the cost of installing the pipe over a
two year period and in the third year to provide an additional 15% to cover the cost of capital. At December 31, 2013 and 2012, an asset of approximately
$0.2 million was included in other current assets and approximately $1.1 million and $1.3 million, respectively, was included in other non-current assets with
an offset liability of approximately $0.3 million and $0.5 million, respectively, in other current liabilities and approximately $0.1 million and $0.4 million,
respectively, in other non-current liabilities in our Consolidated Balance Sheet.

With respect to oxygen requirements, we are obligated to provide oxygen produced by the Linde air separation plant and made available to us to the
extent that such oxygen is not required for operation of our nitrogen fertilizer plant. The oxygen is required to meet certain specifications and is to be sold at a
fixed price.

The agreement also addresses the means by which we and CRRM obtain natural gas. Currently, natural gas is delivered to both our nitrogen fertilizer
plant and the refinery pursuant to a contract between CRRM and Atmos Energy Corp., or Atmos. Under the feedstock and shared services agreement, we
reimburse CRRM for natural gas transportation and natural gas
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supplies purchased on our behalf. At our request or at the request of CRRM, in order to supply us with natural gas directly, both parties will be required to use
their commercially reasonable efforts to (i) add us as a party to the current contract with Atmos or reach some other mutually acceptable accommodation with
Atmos whereby both we and CRRM would each be able to receive, on an individual basis, natural gas transportation service from Atmos on similar terms and
conditions as set forth in the current contract, and (ii) purchase natural gas supplies on their own account.

The agreement also addresses the allocation of various other feedstocks, services and related costs between the parties. Sour water, water for use in fire
emergencies, finished product tank capacity, costs associated with security services, and costs associated with the removal of excess sulfur are all allocated
between the two parties by the terms of the agreement. The agreement also requires us to reimburse CRRM for utility costs related to a sulfur processing
agreement between Tessenderlo Kerley, Inc. and CRRM. We have a similar agreement with Tessenderlo Kerley. Otherwise, costs relating to both our and
CRRM's existing agreements with Tessenderlo Kerley are allocated equally between the two parties except in certain circumstances.

The parties may temporarily suspend the provision of feedstocks or services pursuant to the terms of the agreement if repairs or maintenance are
necessary on applicable facilities. Additionally, the agreement imposes minimum insurance requirements on the parties and their affiliates.

The agreement has a term of 20 years, and will be automatically extended for successive five-year renewal periods. Either party may terminate the
agreement, effective upon the last day of a term, by giving notice no later than three years prior to a renewal date. The agreement will also be terminable by
mutual consent of the parties or if one party breaches the agreement and does not cure within applicable cure periods and the breach materially and adversely
affects the ability of the terminating party to operate its facility. Additionally, the agreement may be terminated in some circumstances if substantially all of
the operations at the nitrogen fertilizer plant or the Coffeyville, Kansas refinery are permanently terminated, or if either party is subject to a bankruptcy
proceeding or otherwise becomes insolvent. Either party is entitled to assign its rights and obligations under the agreement to an affiliate of the assigning
party, to a party's lenders for collateral security purposes, or to an entity that acquires all or substantially all of the equity or assets of the assigning party
related to the refinery or fertilizer plant, as applicable, in each case subject to applicable consent requirements. The agreement contains an obligation to
indemnify the other party and its affiliates against liability arising from breach of the agreement, negligence, or willful misconduct by the indemnifying party
or its affiliates. The indemnification obligation will be reduced, as applicable, by amounts actually recovered by the indemnified party from third parties or
insurance coverage. The agreement also contains a provision that prohibits recovery of lost profits or revenue, or special, incidental, exemplary, punitive or
consequential damages, from either party or certain affiliates.

Raw Water and Facilities Sharing Agreement

We are party to a raw water and facilities sharing agreement with CRRM which (i) provides for the allocation of raw water resources between the
Coffeyville refinery and our nitrogen fertilizer plant and (ii) provides for the management of the water intake system (consisting primarily of a water intake
structure, water pumps, meters, and a short run of piping between the intake structure and the origin of the separate pipes that transport the water to each
facility) which draws raw water from the Verdigris River for both our facility and CRRM's Coffeyville refinery. This agreement provides that a water
management team consisting of one representative from each party to the agreement will manage the Verdigris River water intake system. The water intake
system is owned and operated by CRRM. The agreement provides that both companies have an undivided one-half interest in the water rights that allow the
water to be removed from the Verdigris River for use at our nitrogen fertilizer plant and CRRM's Coffeyville refinery.

The agreement provides that both our nitrogen fertilizer plant and the Coffeyville refinery are entitled to receive sufficient amounts of water from the
Verdigris River each day to enable them to conduct their businesses at their appropriate operational levels. However, if the amount of water available from the
Verdigris River is insufficient to satisfy the operational requirements of both facilities, then such water shall be allocated between the two facilities on a
prorated basis. This prorated basis will be determined by calculating the percentage of water used by each facility over the two calendar years prior to the
shortage, making appropriate adjustments for any operational outages involving either of the two facilities.

Costs associated with operation of the water intake system and administration of water rights are also allocated on a prorated basis, calculated by CRRM
based on the percentage of water used by each facility during the calendar year in which such costs are incurred. However, in certain circumstances, such as
where one party bears direct responsibility for the modification or repair of the water pumps, one party will bear all costs associated with such activity.
Additionally, we must reimburse CRRM for electricity required to operate the water pumps on a prorated basis that is calculated monthly.

Either we or CRRM are entitled to terminate the agreement by giving at least three years' prior written notice. Between the time that notice is given and
the termination date, CRRM must cooperate with us to allow us to build our own water intake
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system on the Verdigris River to be used for supplying water to our nitrogen fertilizer plant. CRRM is required to grant easements and access over its property
so that we can construct and utilize such new water intake system, provided that no such easements or access over CRRM's property shall have a material
adverse effect on its business or operations at the refinery. We will bear all costs and expenses for such construction if we are the party that terminated the
original water sharing agreement. If CRRM terminates the original water sharing agreement, we may either install a new water intake system at our own
expense, or require CRRM to sell the existing water intake system to us for a price equal to the depreciated book value of the water intake system as of the
date of transfer.

Either party may assign its rights and obligations under the agreement to an affiliate of the assigning party, to a party's lenders for collateral security
purposes, or to an entity that acquires all or substantially all of the equity or assets of the assigning party related to the refinery or fertilizer plant, as
applicable, in each case subject to applicable consent requirements. The parties may obtain injunctive relief to enforce their rights under the agreement. The
agreement contains an obligation to indemnify the other party and its affiliates against liability arising from breach of the agreement, negligence, or willful
misconduct by the indemnifying party or its affiliates. The indemnification obligation will be reduced, as applicable, by amounts actually recovered by the
indemnified party from third parties or insurance coverage. The agreement also contains a provision that prohibits recovery of lost profits or revenue, or
special, incidental, exemplary, punitive or consequential damages from either party or certain affiliates.

The term of the agreement is perpetual unless (1) the agreement is terminated by either party upon three years' prior written notice in the manner
described above or (2) the agreement is otherwise terminated by the mutual written consent of the parties.

Real Estate Transactions

Cross-Easement Agreement.  We are party to a cross-easement agreement with CRRM so that both we and CRRM can access and utilize each other's land
in certain circumstances in order to operate our respective businesses. The agreement grants easements for the benefit of both parties and establishes
easements for operational facilities, pipelines, equipment, access, and water rights, among other easements. The intent of the agreement is to structure
easements that provide flexibility for both parties to develop their respective properties, without depriving either party of the benefits associated with the
continuous reasonable use of the other party's property.

The agreement provides that facilities located on each party's property will generally be owned and maintained by the property-owning party; provided,
however, that in certain specified cases where a facility that benefits one party is located on the other party's property, the benefited party will have the right to
use, and will be responsible for operating and maintaining, the overlapping facility.

The easements granted under the agreement are non-exclusive to the extent that future grants of easements do not interfere with easements granted under
the agreement. The duration of the easements granted under the agreement will vary, and some will be perpetual. Easements pertaining to certain facilities
that are required to carry out the terms of our other agreements with CRRM will terminate upon the termination of such related agreements. We have obtained
a water rights easement from CRRM that is perpetual in duration. See " — Raw Water and Facilities Sharing Agreement."

The agreement contains an obligation to indemnify, defend and hold harmless the other party against liability arising from negligence or willful
misconduct by the indemnifying party. The agreement also requires the parties to carry minimum amounts of employer's liability insurance, commercial
general liability insurance, and other types of insurance. If either party transfers its fee simple ownership interest in the real property governed by the
agreement, the new owner of the real property will be deemed to have assumed all of the obligations of the transferring party under the agreement, except that
the transferring party will retain liability for all obligations under the agreement which arose prior to the date of transfer.

Terminal and Operating Lease Agreement.  On May 4, 2012, CRNF entered into a lease and operating agreement with Coffeyville Resources
Terminal, LLC ("CRT"), under which it leases the premises located at Phillipsburg, Kansas to be utilized as a UAN terminal. The initial term of the agreement
will expire in May 2032, provided, however, that CRNF may terminate the lease at any time during the initial term by providing 180 days prior written notice.
In addition, this agreement will automatically renew for successive five-year terms, provided that CRNF may terminate the agreement during any renewal
term with at least 180 days written notice. CRNF will pay CRT $1.00 per year for rent, $4.00 per ton of UAN placed into the terminal and $4.00 per ton of
UAN taken out of the terminal.

Lease Agreement.    We are party to a lease agreement with CRRM in October 2007 under which we lease certain office and laboratory space. The initial
term of the lease will expire in October 2017, provided, however, that we may terminate the lease at any time during the initial term by providing 180 days'
prior written notice. In addition, we have the option to renew the lease agreement for up to five additional one-year periods by providing CRRM with notice
of renewal at least 60 days prior to the expiration of the then-existing term. There were no unpaid amounts outstanding with respect to the lease agreement as
of December 31, 2012 and 2011.
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Environmental Agreement

CRNF is a party to an environmental agreement with CRRM which provides for certain indemnification and access rights in connection with
environmental matters affecting the Coffeyville, Kansas refinery and the nitrogen fertilizer plant.

To the extent that one party's property experiences environmental contamination due to the activities of the other party and the contamination is known at
the time the agreement was entered into, the contaminating party is required to implement all government-mandated environmental activities relating to the
contamination, or else indemnify the property-owning party for expenses incurred in connection with implementing such measures.

To the extent that liability arises from environmental contamination that is caused by CRRM but is also commingled with environmental contamination
caused by us, CRRM may elect in its sole discretion and at its own cost and expense to perform government mandated environmental activities relating to
such liability, subject to certain conditions and provided that CRRM will not waive any rights to indemnification or compensation otherwise provided for in
the agreement.

The agreement also addresses situations in which a party's responsibility to implement such government-mandated environmental activities as described
above may be hindered by the property-owning party's creation of capital improvements on the property. If a contaminating party bears such responsibility
but the property-owning party desires to implement a planned and approved capital improvement project on its property, the parties must meet and attempt to
develop a soil management plan together. If the parties are unable to agree on a soil management plan 30 days after receiving notice, the property-owning
party may proceed with its own commercially reasonable soil management plan. The contaminating party is responsible for the costs of disposing of
hazardous materials pursuant to such plan.

If the property-owning party needs to do work that is not a planned and approved capital improvement project but is necessary to protect the
environment, health, or the integrity of the property, other procedures will be implemented. If the contaminating party still bears responsibility to implement
government-mandated environmental activities relating to the property and the property-owning party discovers contamination caused by the other party
during work on the capital improvement project, the property-owning party will give the contaminating party prompt notice after discovery of the
contamination, and will allow the contaminating party to inspect the property. If the contaminating party accepts responsibility for the contamination, it may
proceed with government-mandated environmental activities relating to the contamination, and it will be responsible for the costs of disposing of hazardous
materials relating to the contamination. If the contaminating party does not accept responsibility for such contamination or fails to diligently proceed with
government-mandated environmental activities related to the contamination, then the contaminating party must indemnify and reimburse the property-owning
party upon the property-owning party's demand for costs and expenses incurred by the property-owning party in proceeding with such government-mandated
environmental activities.

Either party is entitled to assign its rights and obligations under the agreement to an affiliate of the assigning party, to a party's lenders for collateral
security purposes, or to an entity that acquires all or substantially all of the equity or assets of the assigning party related to the refinery or fertilizer plant, as
applicable, in each case subject to applicable consent requirements. The agreement has a term of at least 20 years or for so long as the feedstock and shared
services agreement is in force, whichever is longer. The agreement also contains a provision that prohibits recovery of lost profits or revenue, or special,
incidental, exemplary, punitive or consequential damages, from either party or certain of its affiliates.

The agreement also provides for indemnification in the case of contamination or releases of hazardous materials that are present but unknown at the time
the agreement is entered into to the extent such contamination or releases are identified in reasonable detail through October 2012. The agreement further
provides for indemnification in the case of contamination or releases that occur subsequent to the execution of the agreement. If one party causes such
contamination or release on the other party's property, the latter party must notify the contaminating party, and the contaminating party must take steps to
implement all government-mandated environmental activities relating to the contamination, or else indemnify the property-owning party for the costs
associated with doing such work.

The agreement also grants each party reasonable access to the other party's property for the purpose of carrying out obligations under the agreement.
However, both parties must keep certain information relating to the environmental conditions on the properties confidential. Furthermore, both parties are
prohibited from investigating soil or groundwater conditions except as required for government-mandated environmental activities, in responding to an
accidental or sudden contamination of certain hazardous materials, or in connection with implementation of our comprehensive pet coke management plan.

The agreement provided for the development of a comprehensive pet coke management plan that established procedures for the management of pet coke
and the identification of significant pet coke-related contamination. Also, the parties agreed to indemnify and defend one another and each other's affiliates
against liabilities arising under the pet coke management plan or relating to a failure to comply with or implement the pet coke management plan.
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Omnibus Agreement

We are party to an omnibus agreement with CVR Energy and our general partner, pursuant to which we have agreed not to, and will cause our controlled
affiliates not to, engage in, whether by acquisition or otherwise, (i) the ownership or operation within the United States of any refinery with processing
capacity greater than 20,000 bpd whose primary business is producing transportation fuels or (ii) the ownership or operation outside the United States of any
refinery, regardless of its processing capacity or primary business, or a refinery restricted business, in either case, for so long as CVR Energy and certain of its
affiliates continue to own at least 50% of our outstanding units. The restrictions will not apply to:

• any refinery restricted business acquired as part of a business or package of assets if a majority of the value of the total assets or business
acquired is not attributable to a refinery restricted business, as determined in good faith by our general partner's board of directors; provided,
however, if at any time we complete such an acquisition, we must, within 365 days of the closing of the transaction, offer to sell the refinery-
related assets to CVR Energy for their fair market value plus any additional tax or other similar costs that would be required to transfer the
refinery-related assets to CVR Energy separately from the acquired business or package of assets;

• engaging in any refinery restricted business subject to the offer to CVR Energy described in the immediately preceding bullet point pending
CVR Energy's determination whether to accept such offer and pending the closing of any offers CVR Energy accepts;

• engaging in any refinery restricted business if CVR Energy has previously advised us that it has elected not to cause it to acquire or seek to
acquire such business; or

• acquiring up to 9.9% of any class of securities of any publicly traded company that engages in any refinery restricted business.

Under the omnibus agreement, CVR Energy has agreed not to, and will cause its controlled affiliates other than us not to, engage in, whether by
acquisition or otherwise, the production, transportation or distribution, on a wholesale basis, of fertilizer in the contiguous United States, or a fertilizer
restricted business, for so long as CVR Energy and certain of its affiliates continue to own at least 50% of our outstanding units. The restrictions do not apply
to:

• any fertilizer restricted business acquired as part of a business or package of assets if a majority of the value of the total assets or business
acquired is not attributable to a fertilizer restricted business, as determined in good faith by CVR Energy's board of directors, as applicable;
provided, however, if at any time CVR Energy completes such an acquisition, it must, within 365 days of the closing of the transaction, offer to
sell the fertilizer-related assets to us for their fair market value plus any additional tax or other similar costs that would be required to transfer the
fertilizer-related assets to us separately from the acquired business or package of assets;

• engaging in any fertilizer restricted business subject to the offer to us described in the immediately preceding bullet point pending our
determination whether to accept such offer and pending the closing of any offers the we accept;

• engaging in any fertilizer restricted business if we have previously advised CVR Energy that we have elected not to acquire such business; or

• acquiring up to 9.9% of any class of securities of any publicly traded company that engages in any fertilizer restricted business.

Under the omnibus agreement, we have also agreed that CVR Energy will have a preferential right to acquire any assets or group of assets that do not
constitute assets used in a fertilizer restricted business. In determining whether to exercise any preferential right under the omnibus agreement, CVR Energy
will be permitted to act in its sole discretion, without any fiduciary obligation to us or the unitholders whatsoever. These obligations will continue so long as
CVR Energy owns our general partner directly or indirectly.

Services Agreement

We obtain certain management and other services from CVR Energy pursuant to a services agreement between us, CVR GP, LLC and CVR Energy.
Under this agreement, our general partner has engaged CVR Energy to conduct our day-to-day business operations. CVR Energy provides us with the
following services under the agreement, among others:

• services from CVR Energy's employees in capacities equivalent to the capacities of corporate executive officers, except that those who serve in
such capacities under the agreement shall serve us on a shared, part-time basis only, unless we and CVR Energy agree otherwise;
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• administrative and professional services, including legal, accounting, human resources, insurance, tax, credit, finance, government affairs and
regulatory affairs;

• management of our property and the property of our operating subsidiary in the ordinary course of business;

• recommendations on capital raising activities to the board of directors of our general partner, including the issuance of debt or equity interests,
the entry into credit facilities and other capital market transactions;

• managing or overseeing litigation and administrative or regulatory proceedings, and establishing appropriate insurance policies for us, and
providing safety and environmental advice;

• recommending the payment of distributions; and

• managing or providing advice for other projects, including acquisitions, as may be agreed by CVR Energy and our general partner from time to
time.

As payment for services provided under the agreement, we, our general partner or CRNF must pay CVR Energy (i) all costs incurred by CVR Energy or
its affiliates in connection with the employment of its employees, other than administrative personnel, who provide the Partnership services under the
agreement on a full-time basis, but excluding share-based compensation except for performance units and incentive units issued starting in December 2013;
(ii) a prorated share of costs incurred by CVR Energy or its affiliates in connection with the employment of its employees, including administrative personnel,
who provide the Partnership services under the agreement on a part-time basis, but excluding share-based compensation except for performance units and
incentive units issued starting in December 2013, and such prorated share shall be determined by CVR Energy on a commercially reasonable basis, based on
the percentage of total working time that such shared personnel are engaged in performing services for the Partnership; (iii) a prorated share of certain
administrative costs, including office costs, services by outside vendors, other sales, general and administrative costs and depreciation and amortization; and
(iv) various other administrative costs in accordance with the terms of the agreement, including travel, insurance, legal and audit services, government and
public relations and bank charges. We must pay CVR Energy within 15 days for invoices it submits under the agreement.

We and our general partner are not required to pay any compensation, salaries, bonuses or benefits to any of CVR Energy's employees who provide
services to us or our general partner on a full-time or part-time basis; CVR Energy will continue to pay their compensation. However, personnel performing
the actual day-to-day business and operations at the nitrogen fertilizer plant level will be employed directly by us and our subsidiaries, and we will bear all
personnel costs for these employees. The services agreement was recently amended such that we will now pay our allocated portion of performance units and
incentive units issued by CVR Energy in December 2013 to those personnel providing services to the Partnership via the services agreement.

Either CVR Energy or our general partner may temporarily or permanently exclude any particular service from the scope of the agreement upon
180 days' notice. CVR Energy also has the right to delegate the performance of some or all of the services to be provided pursuant to the agreement to one of
its affiliates or any other person or entity, though such delegation does not relieve CVR Energy from its obligations under the agreement. Either CVR Energy
or our general partner may terminate the agreement upon at least 180 days' notice, but not more than one year's notice. Furthermore, our general partner may
terminate the agreement immediately if CVR Energy becomes bankrupt, or dissolves and commences liquidation or winding-up.

In order to facilitate the carrying out of services under the agreement, we, on the one hand, and CVR Energy and its affiliates, on the other, have granted
one another certain royalty-free, non-exclusive and non-transferable rights to use one another's intellectual property under certain circumstances.

The agreement also contains an indemnity provision whereby we, our general partner, and CRNF, as indemnifying parties, agree to indemnify CVR
Energy and its affiliates (other than the indemnifying parties themselves) against losses and liabilities incurred in connection with the performance of services
under the agreement or any breach of the agreement, unless such losses or liabilities arise from a breach of the agreement by CVR Energy or other
misconduct on its part, as provided in the agreement. The agreement also contains a provision stating that CVR Energy is an independent contractor under the
agreement and nothing in the agreement may be construed to impose an implied or express fiduciary duty owed by CVR Energy, on the one hand, to the
recipients of services under the agreement, on the other hand. The agreement prohibits recovery of lost profits or revenue, or special, incidental, exemplary,
punitive or consequential damages from CVR Energy or certain affiliates, except in cases of gross negligence, willful misconduct, bad faith, reckless
disregard in performance of services under the agreement, or fraudulent or dishonest acts on our part.
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Net amounts incurred under the services agreement for the years ended December 31, 2013, 2012 and 2011, were approximately $14.4 million, $10.1
million and $10.2 million, respectively.

Agreements with IEP

Railcar Lease Agreement

Since March 2009, the Partnership leased 199 railcars from American Railcar Leasing, LLC ("ARL"), a company controlled by Mr. Carl C. Icahn, CVR
Energy's majority stockholder. On June 13, 2013, the Partnership purchased the railcars from ARL for approximately $5.0 million. This rent expense is
included in cost of product sold (exclusive of depreciation and amortization) in the Consolidated Statement of Operations. For the years ended December 31,
2013, 2012 and 2011, rent expense of $0.4 million, $1.1 million and $1.1 million, respectively, was recorded related to this agreement.

Insight Portfolio Group LLC (formerly known as Icahn Sourcing, LLC)

Icahn Sourcing, LLC ("Icahn Sourcing") is an entity formed and controlled by Mr. 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. The Partnership was a member of the buying group in 2013. Prior to December 31, 2013, CVR Energy did not pay Icahn Sourcing any fees
or other amounts with respect to the buying group arrangement.

In December, 2012, Icahn Sourcing advised Icahn Enterprises that effective January 1, 2013 it would restructure its ownership and change its name to
Insight Portfolio Group LLC ("Insight Portfolio Group"). CVR Energy acquired a minority equity interest in Insight Portfolio Group and agreed to pay a
portion of Insight Portfolio Group's operating expenses in 2013. 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 years on a gross basis were nominal.

GP Services Agreement

We are party to a GP Services Agreement dated November 29, 2011 between us, CVR GP, LLC and CVR Energy. This agreement allows CVR Energy to
engage CVR GP, LLC, in its capacity as our general partner, to provide CVR Energy with (i) business development and related services and (ii) advice or
recommendations for such other projects as may be agreed between our general partner and CVR Energy from time to time. As payment for services provided
under the agreement, CVR Energy must pay a prorated share of costs incurred by us or our general partner in connection with the employment of our
employees who provide CVR Energy services on a part-time basis, as determined by our general partner on a commercially reasonable basis based on the
percentage of total working time that such shared personnel are engaged in performing services for CVR Energy. Pursuant to this GP Services Agreement,
one of the Partnership's former executive officers performed business development services for CVR Energy from time to time.

CVR Energy is not required to pay any compensation, salaries, bonuses or benefits to any of our general partner's employees who provide services to
CVR Energy on a full-time or part-time basis; we will continue to pay their compensation.

Either CVR Energy or our general partner may temporarily or permanently exclude any particular service from the scope of the agreement upon
180 days' notice. Our general partner also has the right to delegate the performance of some or all of the services to be provided pursuant to the agreement to
one of its affiliates or any other person or entity, though such delegation does not relieve the Partnership's general partner from its obligations under the
agreement. Either CVR Energy or the Partnership's general partner may terminate the agreement upon at least 180 days' notice, but not more than one year's
notice. Furthermore, CVR Energy may terminate the agreement immediately if the Partnership, or its general partner, become bankrupt, or dissolve and
commence liquidation or winding-up.

Trademark License Agreement

We are party to a Trademark License Agreement with CVR Energy pursuant to which CVR Energy has granted us a non-exclusive, non-transferrable
license to use the Coffeyville Resources word mark and the CVR Partners and Coffeyville Resources logos in connection with our business. We agreed to use
the marks only in the form and manner and with appropriate legends as prescribed from time to time by CVR Energy, and CVR Energy agreed that the nature
and quality of the business that uses the marks will conform to standards currently applied by CVR Partners. Either party can terminate the license with
60 days' prior notice.
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Registration Rights Agreement

In connection with our Initial Public Offering, we entered into an amended and restated registration rights agreement with Coffeyville Resources in April
2011, pursuant to which we may be required to register the sale of the common units Coffeyville Resources holds. Under the amended and restated
registration rights agreement, Coffeyville Resources has the right to request that we register the sale of common units held by it on its behalf on six occasions,
including requiring us to make available shelf registration statements permitting sales of common units into the market from time to time over an extended
period. In addition, Coffeyville Resources and its permitted transferees have the ability to exercise certain piggyback registration rights with respect to their
securities if we elect to register any of our equity interests. The registration rights agreement also includes provisions dealing with holdback agreements,
indemnification and contribution, and allocation of expenses. All of our common units held by Coffeyville Resources and any permitted transferee will be
entitled to these registration rights, except that the demand registration rights may only be transferred in whole and not in part.

On August 29, 2012, the Partnership's registration statement on Form S-3 was declared effective by the SEC, enabling Coffeyville Resources to offer and
sell from time to time, in one or more public offerings or direct placements, up to 50,920,000 common units.

Conflicts of Interest

Conflicts of interest exist and may arise in the future as a result of the relationships between our general partner and its affiliates (including Coffeyville
Resources, CVR Energy and CVR Refining), on the one hand, and us and our public unitholders, on the other hand. Conflicts may arise as a result of (1) the
overlap of directors and officers between our general partner and CVR Energy and CVR Refining, which may result in conflicting obligations by these
officers and directors, and (2) duties of our general partner to act for the benefit of CVR Energy and its stockholders, which may conflict with our interests
and the interests of our public unitholders. The directors and officers of our general partner have fiduciary duties to manage our general partner in a manner
beneficial to Coffeyville Resources, its owner, and the stockholders of CVR Energy, its indirect parent. At the same time, our general partner has a contractual
duty under our partnership agreement to manage us in a manner that is in our best interests.

Whenever a conflict arises between our general partner, on the one hand, and us or any other public unitholder, on the other, our general partner will
resolve that conflict. Our partnership agreement contains provisions that replace default fiduciary duties with contractual corporate governance standards as
set forth therein. Our partnership agreement also restricts the remedies available to unitholders for actions taken that, without such replacement, might
constitute breaches of fiduciary duty.

Our general partner will not be in breach of its obligations under our partnership agreement or its duties to us or our unitholders if the resolution of a
conflict is:

• approved by the conflicts committee of the board of directors of our general partner, although our general partner is not obligated to seek such
approval;

• approved by the vote of a majority of the outstanding common units, excluding any units owned by the general partner or any of its affiliates,
although our general partner is not obligated to seek such approval;

• on terms no less favorable to us than those generally being provided to or available from unrelated third parties; or

• fair and reasonable to us, taking into account the totality of the relationships between the parties involved, including other transactions that may
be particularly favorable or advantageous to us.

Our general partner may, but is not required to, seek the approval of such resolution from the conflicts committee of its board of directors or from the
common unitholders. If our general partner does not seek approval from the conflicts committee and its board of directors determines that the resolution or
course of action taken with respect to the conflict of interest satisfies either of the standards set forth in the third and fourth bullet points above, then it will be
presumed that, in making its decision, the board of directors acted in good faith, and in any proceeding brought by or on behalf of any limited partner or the
partnership, the person bringing or prosecuting such proceeding will have the burden of overcoming such presumption. Unless the resolution of a conflict is
specifically provided for in our partnership agreement, our general partner or the conflicts committee may consider any factors it determines in good faith to
consider when resolving a conflict. When our partnership agreement requires someone to act in good faith, it requires that person to reasonably believe that he
is acting in the best interests of the partnership, unless the context otherwise requires.

Related Party Transaction Policy

The board of directors of our general partner has adopted a Related Party Transaction Policy, which is designed to monitor and ensure the proper review,
approval, ratification and disclosure of related party transactions involving us. This policy applies
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to any transaction, arrangement or relationship (or any series of similar or related transactions, arrangements or relationships) in which we are a participant
and the amount involved exceeds $120,000 and in which any related party had or will have a direct or indirect material interest. At the discretion of the board,
a proposed related party transaction may generally be reviewed by the board in its entirety or by a "conflicts committee" meeting the definitional requirements
for such a committee under our partnership agreement. After appropriate review, the board or the conflicts committee may approve or ratify a related party
transaction if such transaction is consistent with the Related Party Transaction Policy and is on terms that, taken as a whole, are no less favorable to us than
could be obtained in an arm's-length transaction with an unrelated third party, unless the board or the conflicts committee otherwise determines that the
transaction is not in our best interests. Related party transactions involving compensation will be approved by the board in its entirety or by the compensation
committee of the board in lieu of the conflicts committee.

Director Independence

The NYSE does not require a listed publicly traded partnership, such as ours, to have a majority of independent directors on the board of directors of our
general partner. The board of directors of our general partner consists of seven directors, three of whom the board has affirmatively determined are
independent in accordance with the rules of the New York Stock Exchange. For a discussion of the independence of the board of directors of our general
partner, please see Item 10. Directors, Executive Officers and Corporate Governance — Management of CVR Partners, LP.

Item 14.    Principal Accounting Fees and Services

In connection with the audit of the 2013 financial statements, the Partnership entered into an engagement agreement with Grant Thornton LLP ("Grant
Thornton") which sets forth the terms by which Grant Thornton will perform audit services for the Partnership. That agreement is subject to alternative
dispute resolution procedures.

The Audit Committee has not selected the independent registered public accounting firm to conduct the audit of our books and records for the fiscal year
ending December 31, 2014.

The charter of the audit committee of the board of directors of our general partner, which is available on our website at www.cvrpartners.com, requires
the audit committee to pre-approve all audit services and non-audit services (other than de minimis non-audit services as defined by the Sarbanes-Oxley Act
of 2002) to be provided by our independent registered public accounting firm. The audit committee has adopted a pre-approval policy with respect to services
that may be performed by the independent auditors. The Partnership's audit committee pre-approved all fees incurred in fiscal year 2013.

The following table presents fees billed for professional services and other services in the following categories and amounts by Grant Thornton for the
fiscal year ended December 31, 2013:

 Fiscal

 Year 2013

 (in thousands)

Audit fees $ 385
Audit-related fees —
Tax fees —
All other fees —

Total $ 385
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The following table presents fees billed for professional services and other services in the following categories and amounts by KPMG for the fiscal
years December 31, 2013 and 2012:

 Fiscal Fiscal

 Year 2013 Year 2012

 (in thousands)

Audit fees(1) $ 291 $ 800
Audit-related fees — —
Tax fees(2) 48 30
All other fees — —

Total $ 339 $ 830

(1) Represents the aggregate fees billed and expected to be billed for professional services rendered for the audit of the Partnership's financial statements
for fiscal years ended December 31, 2013 and 2012, assistance with Securities Act filings and related matters, consents issued in connection with
Securities Act filings, and consultations on financial accounting and reporting standards arising during the course of the audit and reviews for fiscal
years 2013 and 2012. Also includes the review of the consolidated financial statements included in the Partnership's quarterly reports on Form 10-Q.

(2) Tax fees consist of fees for general income tax consulting and tax compliance.
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PART IV

Item 15.    Exhibits, Financial Statement Schedules

(a)(1) Financial Statements

See "Index to Consolidated Financial Statements" Contained in Part II, Item 8 of this Report.

(a)(2) Financial Statement Schedules

All schedules for which provision is made in the applicable accounting regulations of the Securities and Exchange Commission are not required under the
related instructions or are inapplicable and therefore have been omitted.

(a)(3) Exhibits

Exhibit Number Exhibit Title

3.1** Second Amended and Restated Agreement of Limited Partnership of CVR Partners, LP, dated April 13, 2011 (incorporated by reference
to Exhibit 3.1 of the Form 10-Q filed on May 11, 2011)

3.2** Amended and Restated Certificate of Limited Partnership of the Partnership, dated April 8, 2011 (incorporated by reference to
Exhibit 3.2 of the Form 8-K filed on April 13, 2011).

3.3** Certificate of Formation of CVR GP, LLC, dated June 12, 2007 (incorporated by reference to Exhibit 3.3 of the Form S-1 filed on
February 28, 2008).

3.4** Third Amended and Restated Limited Liability Company Agreement of CVR GP, LLC, dated April 13, 2011 (incorporated by reference
to Exhibit 3.4 of the Form 10-K filed on February 24, 2012).

4.1** Specimen certificate for the common units (incorporated by reference to Appendix A to the Prospectus contained within the Form S-1/A
filed on March 17, 2011).

10.1** License Agreement For Use of the Texaco Gasification Process, Texaco Hydrogen Generation Process, and Texaco Gasification Power
Systems, dated as of May 30, 1997 by and between Texaco Development Corporation and Farmland Industries, Inc., as amended
(certain portions of this exhibit have been omitted pursuant to a confidential treatment order) (incorporated by reference to Exhibit 10.1
of the Form S-1/A filed on January 28, 2011).

10.2** Amended and Restated On-Site Product Supply Agreement dated as of June 1, 2005, by and between The BOC Group, Inc. (n/k/a
Linde LLC) and Coffeyville Resources Nitrogen Fertilizers, LLC (certain portions of this exhibit have been omitted pursuant to a
confidential treatment order) (incorporated by reference to Exhibit 10.2 of the Form S-1/A filed on January 28, 2011).

10.2.1** First Amendment to Amended and Restated On-Site Product Supply Agreement, dated as of October 31, 2008, by and between
Coffeyville Resources Nitrogen Fertilizers, LLC and Linde, Inc. (n/k/a Linde LLC) (incorporated by reference to Exhibit 10.3 of the
Form 10-Q filed by CVR Energy, Inc. on November 13, 2008).

10.3** Amended and Restated Electric Services Agreement dated August 1, 2010, by and between Coffeyville Resources Nitrogen
Fertilizers, LLC and the City of Coffeyville, Kansas (incorporated by reference to Exhibit 10.1 of the Form 8-K filed by CVR
Energy, Inc. on August 25, 2010).

10.4** Coke Supply Agreement, dated as of October 25, 2007, by and between Coffeyville Resources Refining & Marketing, LLC and
Coffeyville Resources Nitrogen Fertilizers, LLC (incorporated by reference to Exhibit 10.5 of the Form 10-Q filed by CVR Energy, Inc.
on December 6, 2007).

10.5** Amended and Restated Cross-Easement Agreement, dated as of April 13, 2011, among Coffeyville Resources Refining &
Marketing, LLC and Coffeyville Resources Nitrogen Fertilizers, LLC (incorporated by reference to Exhibit 10.5 to the Form 8-K/A filed
by CVR Energy, Inc. on May 23, 2011).

10.6** Environmental Agreement, dated as of October 25, 2007, by and between Coffeyville Resources Refining & Marketing, LLC and
Coffeyville Resources Nitrogen Fertilizers, LLC (incorporated by reference to Exhibit 10.7 of the Form 10-Q filed by CVR Energy, Inc.
on December 6, 2007).
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10.6.1** Supplement to Environmental Agreement, dated as of February 15, 2008, by and between Coffeyville Resources Refining &
Marketing, LLC and Coffeyville Resources Nitrogen Fertilizers, LLC (incorporated by reference to Exhibit 10.17.1 of the Form 10-K
filed by CVR Energy, Inc. on March 28, 2008).

10.6.2** Second Supplement to Environmental Agreement, dated as of July 23, 2008, by and between Coffeyville Resources Refining &
Marketing, LLC and Coffeyville Resources Nitrogen Fertilizers, LLC (incorporated by reference to Exhibit 10.1 of the Form 10-Q filed
by CVR Energy, Inc. on August 14, 2008).

10.7** Amended and Restated Feedstock and Shared Services Agreement, dated as of April 13, 2011, by and between Coffeyville Resources
Refining & Marketing, LLC and Coffeyville Resources Nitrogen Fertilizers,  LLC (incorporated by reference to Exhibit 10.4 to the
Form 8-K/A filed by CVR Energy, Inc. on May 23, 2011).

10.7.1* Amendment to Amended and Restated Feedstock and Shared Services Agreement, dated as of December 30, 2013, by and between
Coffeyville Resources Refining & Marketing, LLC and Coffeyville Resources Nitrogen Fertilizers, LLC.

10.8** Raw Water and Facilities Sharing Agreement, dated as of October 25, 2007, by and between Coffeyville Resources Refining &
Marketing, LLC and Coffeyville Resources Nitrogen Fertilizers, LLC (incorporated by reference to Exhibit 10.9 of the Form 10-Q filed
by CVR Energy, Inc. on December 6, 2007).

10.9** Second Amended and Restated Services Agreement, dated as of May 4, 2012, among CVR Partners, LP, CVR GP, LLC and CVR
Energy, Inc. (incorporated by reference to Exhibit 10.1 of the Form 10-Q filed on August 2, 2012).

10.10** Amended and Restated Omnibus Agreement, dated as of April 13, 2011, among CVR Energy, Inc., CVR GP, LLC and CVR
Partners, LP (incorporated by reference to Exhibit 10.2 of the Form 8-K/A filed by CVR Energy, Inc. on May 23, 2011).

10.11** Amended and Restated Registration Rights Agreement, dated as of April 13, 2011, by and between CVR Partners, LP and Coffeyville
Resources, LLC (incorporated by reference to Exhibit 10.6 of the Form 8-K/A filed by CVR Energy, Inc. on May 23, 2011).

10.12** Amended and Restated Contribution, Conveyance and Assumption Agreement, dated as of April 7, 2011, among Coffeyville
Resources, LLC, CVR GP, LLC, Coffeyville Acquisition III LLC, CVR Special GP, LLC and CVR Partners, LP (incorporated by
reference to Exhibit 10.1 of the Form 8-K/A filed by CVR Energy, Inc. on May 23, 2011).

10.13** Trademark License Agreement, dated as of April 13, 2011, by and between CVR Energy, Inc. and CVR Partners, LP (incorporated by
reference to Exhibit 10.9 to the Form 8-K/A filed by CVR Energy, Inc. on May 23, 2011).

10.14** GP Services Agreement, dated as of November 29, 2011, among CVR Partners, LP, CVR GP, LLC and CVR Energy, Inc. (incorporated
by reference to Exhibit 10.22 of the Form 10-K filed on February 24, 2012).

10.15** Lease and Operating Agreement, dated as of May 4, 2012, by and between Coffeyville Resources Terminal, LLC and Coffeyville
Resources Nitrogen Fertilizers, LLC (incorporated by reference to Exhibit 10.2 of the Form 10-Q filed on August 2, 2012).

10.16** Credit and Guaranty Agreement, dated as of April 13, 2011, among Coffeyville Resources Nitrogen Fertilizers, LLC, CVR Partners, LP,
the lenders party thereto and Goldman Sachs Lending Partners LLC, as administrative agent and collateral agent (incorporated by
reference to Exhibit 10.8 of the Form 8-K/A filed by CVR Energy, Inc. on May 23, 2011).

10.17** CVR Partners, LP Long-Term Incentive Plan (adopted March 16, 2011) (incorporated by reference to Exhibit 10.1 to the Form S-8 filed
on April 12, 2011).

10.17.1**† Form of Director Phantom Unit Agreement (incorporated by reference to Exhibit 10.13.1 of the Form S-1/A filed on March 17, 2011).

10.17.2**† Form of Director Stock Option Agreement (incorporated by reference to Exhibit 10.13.2 of the Form S-1/A filed on March 17, 2011).

10.17.3**† Form of Director Unit Issuance Agreement (incorporated by reference to Exhibit 10.11 of the Form 10-Q filed on August 8, 2011).
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10.17.4**† Form of Employee Phantom Unit Agreement (incorporated by reference to Exhibit 10.18.4 of the Form 10-K filed on March 1, 2013).

10.17.5**† Form of Employee Phantom Unit Agreement for Byron R. Kelley (incorporated by reference to Exhibit 10.18.5 of the Form 10-K filed
on March 1, 2013).

10.18*† Fourth Amended and Restated Employment Agreement, dated as of December 19, 2013, by and between CVR Energy, Inc. and John J.
Lipinski.

10.19**† Third Amended and Restated Employment Agreement, dated as of July 27, 2012, by and between CVR Energy, Inc. and Susan M. Ball
(incorporated by reference to Exhibit 10.1 of the Form 10-Q filed by CVR Energy, Inc. on November 6, 2012).

10.19.1*† Amendment Number 1 to the Third Amended and Restated Employment Agreement, dated as of December 31, 2013, by and between
CVR Energy, Inc. and Susan M. Ball.

10.20**† Third Amended and Restated Employment Agreement, dated as of January 1, 2011, by and between CVR Energy, Inc. and Stanley A.
Riemann (incorporated by reference to Exhibit 10.18 of the Form S-1/A filed on January 28, 2011).

10.20.1*† Letter Agreement, dated as of November 29, 2013, by and between CVR Energy, Inc. and Stanley A. Riemann.

10.21**† Employment Agreement, dated as of August 22, 2011, by and between CVR GP, LLC and Randal T. Maffett (incorporated by reference
to Exhibit 10.1 of the Form 10-Q filed on November 4, 2011).

10.22**† Employment Agreement, dated as of June 1, 2011, by and between CVR GP, LLC and Byron R. Kelley (incorporated by reference to
Exhibit 10.9 to the Form 10-Q filed on August 8, 2011).

10.23** Form of Indemnification Agreement between CVR Partners, LP and each of its directors and officers (incorporated by reference to
Exhibit 10.26 of the Form 10-K filed on February 24, 2012).

10.24**† CVR Partners, LP Performance Incentive Plan (incorporated by reference to Exhibit 10.28 of the Form 10-K filed on March 1, 2013).

21.1** List of Subsidiaries of CVR Partners, LP (incorporated by reference to Exhibit 21.1 of the Form 10-K filed on March 1, 2013).

23.1* Consent of GRANT THORNTON, LLP.

23.2* Consent of KPMG LLP.

31.1* Rule 13a-14(a) or 15(d)-14(a) Certification of Chief Executive Officer

31.2* Rule 13a-14(a) or 15(d)-14(a) Certification of Chief Financial Officer

32.1* Section 1350 Certification of Chief Executive Officer and Chief Financial Officer

101 The following financial information for CVR Partners, LP's Annual Report on Form 10-K for the year ended December 31, 2013, filed
with the SEC on February 26, 2014, formatted in XBRL ("Extensible Business Reporting Language") includes: (1) Consolidated
Balance Sheets, (2) Consolidated Statements of Operations, (3) Consolidated Statements of Comprehensive Income, (4) Consolidated
Statements of Cash Flows, (5)  Consolidated Statement of Partners' Capital and (6) the Notes to Consolidated Financial Statements
(unaudited), tagged as blocks of text.

_______________________________________

*  Filed herewith.

**  Previously filed.

†  Denotes management contract or compensatory plan or arrangement.

PLEASE NOTE:    Pursuant to the rules and regulations of the SEC, we may file or incorporated 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
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information regarding their respective terms. The agreements are not intended to provide any other factual information about the Partnership or 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 or its business or operations on the date hereof.

147



Table of Contents

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) 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
 By: /s/ JOHN J. LIPINSKI

  
John J. Lipinski
Chief Executive Officer

Date: February 26, 2014

Pursuant to the requirements of the Securities Exchange Act of 1934, this Report had been signed below by the following persons on behalf of the
registrant and in the capacity and on the dates indicated.

Signature Title Date

/s/ JOHN J. LIPINSKI
Chairman of the Board of Directors, Executive Chairman, Chief Executive

Officer and President (Principal Executive Officer) February 26, 2014
John J. Lipinski   

/s/ SUSAN M. BALL
Chief Financial Officer and Treasurer (Principal Financial and Accounting

Officer) February 26, 2014
Susan M. Ball   

/s/ STANLEY A. RIEMANN Director February 26, 2014
Stanley A. Riemann   

/s/ DONNA R. ECTON Director February 26, 2014
Donna R. Ecton   

/s/ SUNGHWAN CHO Director February 26, 2014
SungHwan Cho   

/s/ FRANK M. MULLER, JR. Director February 26, 2014
Frank M. Muller, Jr.   

/s/ ANDREW ROBERTO Director February 26, 2014
Andrew Roberto   

/s/ MARK A. PYTOSH Director February 26, 2014
Mark A. Pytosh   
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EXHIBIT 10.7.1

AMENDMENT TO AMENDED AND RESTATED
FEEDSTOCK AND SHARED SERVICES AGREEMENT

THIS AMENDMENT TO AMENDED AND RESTATED FEEDSTOCK AND SHARED SERVICES AGREEMENT
(this "Amendment") is entered into as of December 30, 2013 by Coffeyville Resources Refining & Marketing, LLC, a Delaware
limited liability company ("Refinery Company"), and Coffeyville Resources Nitrogen Fertilizers, LLC, a Delaware limited liability
company ("Fertilizer Company").

RECITALS

Refinery Company and Fertilizer Company entered into an Amended and Restated Feedstock and Shared Services
Agreement effective as of April 13, 2011 (the "Agreement"), pursuant to which the parties agreed to provide each other with certain
Feedstocks and Services for use in their respective production processes and certain other related matters. Refinery Company and
Fertilizer Company desire to amend the Agreement in the manner set forth in this Amendment.

The parties agree as follows:

1. Capitalized Terms. Capitalized terms used but not defined herein have the meanings assigned to them in the
Agreement.

2. Definition of mmscfd. Article 1 of the Agreement is hereby amended by adding the following definition of
“mmscfd” to the list of defined terms in said Article in the appropriate place in said Article based on alphabetical order:

“mmscfd” means one million scf per day.

3. Hydrogen Supply. Section 2.9 of the Agreement is hereby amended by amending and restating subsections (a) and
(b) of said Section to read as follows:

* * *

(a)    Upon reasonable request by Refinery Company from time to time during the term of this Agreement, and to the
extent available to Fertilizer Company, Fertilizer Company agrees to provide Hydrogen to Refinery Company in accordance
with the specifications set forth on Exhibit B and for the applicable prices set forth on Exhibit B, in each case subject to the
following:

(i)    Fertilizer Company will not be obligated to provide any Hydrogen to Refinery Company if such Hydrogen is
required, as determined in a commercially reasonable manner by Fertilizer Company based on its then current or anticipated
operation requirements, for the operation of the Fertilizer Plant;
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(ii)    Fertilizer Company will not be obligated to provide any Hydrogen to Refinery Company if Fertilizer Company
or the board of directors of the general partner of CVR Partners, LP (the sole member of Fertilizer Company) determines, in
each case in their sole discretion, that such sale of Hydrogen would adversely affect the classification of CVR Partners, LP
as a partnership for federal income tax purposes; and

(iii)    Fertilizer Company will not be obligated to provide any Hydrogen to Refinery Company if Fertilizer
Company determines in its sole discretion that such sale of Hydrogen would not be in Fertilizer Company’s best interest.

(b)    Upon reasonable request by Fertilizer Company from time to time during the term of this Agreement, and to
the extent available to Refinery Company, Refinery Company agrees to provide Hydrogen to Fertilizer Company in
accordance with the specifications set forth on Exhibit B and for the applicable prices set forth on Exhibit B, in each case
subject to the following:

(i)    Refinery Company will not be obligated to provide any Hydrogen to Fertilizer Company if such Hydrogen is
required, as determined in a commercially reasonable manner by Refinery Company based on its then current or anticipated
operation requirements, for the operation of the Refinery; and

(ii)    Refinery Company will not be obligated to provide any Hydrogen to Fertilizer Company if Refinery Company
or the board of directors of the general partner of CVR Refining, LP (the sole member of CVR Refining, LLC, the sole
member of Refinery Company) determines, in each case in their sole discretion, that such sale of Hydrogen would adversely
affect the classification of CVR Refining, LP as a partnership for federal income tax purposes.

(iii)    Refinery Company will not be obligated to provide any Hydrogen to Fertilizer Company if Refinery Company
determines in its sole discretion that such sale of Hydrogen would not be in Refinery Company’s best interest.

* * *

4. Exhibit B. Exhibit B of the Agreement is hereby amended and restated by replacing said Exhibit B in its entirety
by the Amended Exhibit B attached to this Amendment.

5. Effective Date of Amendments. The amendments set forth above in Sections 2, 3, and 4 of this Amendment shall
be made effective as of October 1, 2013.
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6. Ratify Agreement. Except as expressly amended hereby, the Agreement will remain unamended and in full force
and effect in accordance with its terms. The amendments provided herein will be limited precisely as drafted and will not constitute
an amendment of any other term, condition or provision of the Agreement. References in the Agreement to "Agreement", "hereof",
"herein", and words of similar import are deemed to be a reference to the Agreement as amended by this Amendment.

7. Counterparts. This Amendment may be executed in any number of counterparts, each of which will be deemed to
be an original and all of which constitute one agreement that is binding upon each of the parties, notwithstanding that all parties are
not signatories to the same counterpart.

[signature page follows]
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The parties have executed this Amendment as of the date first written above.

Coffeyville Resources Refining &
Marketing, LLC

Coffeyville Resources Nitrogen Fertilizers, LLC

    

By:   /s/ Robert W. Haugen By: /s/ Byron R. Kelley
Name: Robert W. Haugen Name: Byron R. Kelley
Title: Executive Vice President, Refining

Operations
Title: Chief Executive Officer and President
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AMENDED EXHIBIT B

DATED OCTOBER 1, 2013

ANALYSIS, SPECIFICATIONS AND PRICING FOR FEEDSTOCK AND SERVICES

FEEDSTOCKS:

Hydrogen  
  

- Gaseous  

- Purity not less than 99.9 mol.%
- Flow 21 mmscf/day maximum
- Pressure 450 psig ± 30 psi
- Carbon Monoxide less than 10 ppm
- Carbon Dioxide less than 10 ppm
- Price for sales from Fertilizer Company to
Refinery Company

For the first 1.675 mmscfd (aggregated monthly) of Hydrogen, the Hydrogen price
shall be $0.46 per 100scf based on an Ammonia Price of $300.00 per short ton. For
any Hydrogen in excess of 1.675 mmscfd (aggregated monthly), the Hydrogen
price for such excess Hydrogen shall be $0.55 per 100scf based on a UAN Price of
$150.00 per short ton. The Hydrogen price per 100scf shall adjust as of the first
day of each calendar month up or down in the same percentage as the Ammonia
Price or UAN Price for the immediately preceding calendar month adjusts up or
down from $300.00 per short ton or $150.00 per short ton, respectively.

- Price for sales from Refinery Company to
Fertilizer Company

The Hydrogen price shall be 62% multiplied by the Fuel Price, where the "Fuel
Price" is the price of natural gas measured at a per mmbtu rate based on the price
for natural gas actually paid by Refinery Company and Fertilizer Company for the
month preceding the sale.

- Flow Measurement All Hydrogen flows shall be measured by a standard sharp edge orifice plate and
differential pressure transmitter located at the Fertilizer Plant. The measured flow
shall be pressure and temperature compensated and totalized by the Fertilizer
Plant's Honeywell process control computer (TDC 3000) or any replacement
computer. All transmitter signals and computer calculations are available to the
Refinery through the existing communications bus for verification. Calibration of
the transmitter shall be done at least annually and may be done more frequently at
Refinery Company's request.
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Nitrogen  
  

- Gaseous  

- Purity 99.99 mol. % (minimum) (5 ppm oxygen maximum)
- Pressure 180 psig (+ 10 psig)
- Flow 20,000 scfh (normal); 40,000 scfh (maximum)
- Temperature Ambient
- Price $0.25 per cscf based on a total electric energy cost of $0.035 per KWH; provided,

however, that this price will increase or decrease in the same percentage as the
Fertilizer Company's electric bill from the City of Coffeyville (or from such other
electric utility provider as the Fertilizer Company may have from time to time in
the future) increases or decreases on a per/KWH basis and each such price
adjustment shall apply to any gaseous nitrogen sold by Fertilizer Company after the
date of such adjustment to the date of the next adjustment.

- Flow measurement All Nitrogen flows shall be measured by a standard sharp edge orifice plate and
differential pressure transmitter located at the Fertilizer Plant. The measured flow
shall be pressure and temperature compensated and totalized by the Fertilizer
Plant's Honeywell process control computer (TDC 3000) or any replacement
computer. All transmitter signals and computer calculations are available to the
Refinery through the existing communications bus for verification. Calibration of
the transmitter shall be done at least annually and may be done more frequently at
Refinery Company's request.

Oxygen  
  

-Gaseous  

-Purity 99.6 mol. % (minimum)
-Pressure 65 psig (± 5 psig)
-Flow 29.8 STPD (maximum)
-Temperature Ambient
- Price $0 per short ton for daily tons up to 10 STPD

$70 per short ton for daily tons from 10 STPD to 29.8 STPD
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Such prices per short ton are based on a total electric cost of $0.035 per KWH; provided,
however, that these prices per short ton will increase or decrease in the same percentage as the
Fertilizer Company's electric bill from the City of Coffeyville (or from such other electric
utility provider as the Fertilizer Company may have from time to time in the future) increases
or decreases on a per/KWH basis and each such price adjustment shall apply to any gaseous
Oxygen sold by Fertilizer Company after the date of such adjustment to the date of the next
adjustment.

- Flow measurement All Oxygen flows shall be measured by a standard sharp edge orifice plate and
differential pressure transmitter located at the Fertilizer Plant. The measured flow
shall be pressure and temperature compensated and totalized by the Fertilizer
Plant's Honeywell process control computer (TDC 3000) or any replacement
computer. All transmitter signals and computer calculations are available to the
Refinery through the existing communications bus for verification. Calibration of
the transmitter shall be done at least annually and may be done more frequently at
Refinery Company's request.

  

Sour water  
  

- Composition .80% ammonia (maximum)
0.05 mol. % H2S (maximum)

-Pressure 90 psig (maximum)
35 psig (minimum)

-Temperature 125°F (normal)
-Flow 20 gpm (maximum)

12 gpm (normal)
-Price zero dollars ($0)
  

High Pressure Steam  
  

- Pressure 600 psig ± 10 psi (normal)
- Flow (Gasifier Startup) As available, up to 75,000 pounds per hour (to Fertilizer Company)
(normal) As available, 50,000 + 20,000 pounds per hour (to Refinery Company)
-Price The price is dependent upon the natural gas price (symbolized by "NGP" in the

formulae below) and "steam flow" in the formulae below is determined by the
Fertilizer Plant's process control computer:

To Fertilizer Company: Price = (1.22)(NGP)(steam flow)/1000
To Refinery Company: Price = (1.10)(NGP)(steam flow)/1000
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For purposes of determining the price of High Pressure Steam hereunder, NGP means the price of natural gas measured at a
per mmbtu rate based on the price for natural gas actually paid by Refinery Company for the month preceding the sale.
Notwithstanding anything to the contrary set forth herein, Refinery Company shall have no obligation to pay for High
Pressure Steam during periods when Refinery Company is flaring fuel gas.

- Flow measurement All High Pressure Steam flows shall be measured by a standard sharp edge orifice
plate and differential pressure transmitter located at the Fertilizer Plant. The
measured flow shall be totalized by the Fertilizer Plant's Honeywell process control
computer (TDC 3000) or any replacement computer. All transmitter signals and
computer calculations are available to the Refinery through the existing
communications bus for verification. Calibration of the transmitter shall be done at
least annually and may be done more frequently at Refinery Company's request.

  

Low Pressure Steam  
  

-Flow Variable
-Pressure Approximately 120-170 psi
-Price zero dollars ($0)
  

Tail Gas  
  

- Gaseous  

- Flow measurement All Tail Gas flows will be measured by a standard sharp edge orifice plate or
annubar and differential pressure transmitter located at the Fertilizer Plant. The
measured flow shall be pressure and temperature compensated and totalized by the
Fertilizer Plant's Honeywell process control computer (TDC 3000) or any
replacement computer. All transmitter signals and computer calculations are
available to the Refinery through the existing communications bus for verification.
Calibration of the transmitter shall be done at least annually and may be done more
frequently at Refinery Company's request.
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- LHV / HHV LHV means the lower heating value, and HHV means the higher heating value.

- Tail Gas Price VOLTG x LHVTG x PRICENG x (HHVNG / LHVNG)

For purposes of the foregoing formula:

VOLTG = the volume of the Tail Gas stream in scf for the month

LHVTG = the average LHV of the weekly samples of the Tail Gas stream analyzed
for the previous month; the Refinery Company and the Fertilizer Plant will
mutually agree on the Btu Content for the first month of operation following the
Commencement Date

PRICENG = the price of natural gas measured at a per mmbtu rate (and at the HHV)
based on the price for natural gas actually paid by Refinery Company for the month
preceding the sale

HHVNG = the HHV of natural gas or 1012 Btu/scf

LHVNG = the LHV of natural gas or 911 Btu/scf

- Capital Cost The "Capital Cost" is the aggregate capital expenditures incurred by Refinery
Company to procure, construct and install the piping, pipe supports, control valve
station, flow meter and associated instrumentation needed to connect the PSA at
the Fertilizer Plant to the #1 Boiler at the Refinery, for purposes of the delivery of
Tail Gas.

- Capital Recovery Fee The "Capital Recovery Fee" is the monthly amount needed for Refinery Company
to recover the Capital Cost using straight-line depreciation over a three-year period
at an interest rate of 12% per annum.

- Return Fee The monthly amount needed to net to the Refinery Company a 15% per annum
return on their investment of the Capital Cost.

- Commencement Date The "Commencement Date" will be the date upon which the delivery of Tail Gas to
the Refinery begins.

- Net Price Upon the Commencement Date, the net price for the Tail Gas for the first three
years will be computed by taking the Tail Gas Price minus the Capital Recovery
Fee. Following the initial three-year period and continuing for one year thereafter,
the net price for the Tail Gas will be computed by taking the Tail Gas Price minus
the Return Fee. Following the initial four-year period, the net price for Tail Gas
will be the Tail Gas Price. Notwithstanding anything to the contrary set forth
herein, Refinery Company shall have no obligation to pay for Tail Gas during
periods when Refinery Company is flaring fuel gas.

Refinery Company will pay Fertilizer Company on a monthly basis for all Tail Gas
purchased.
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SERVICES:  
  

Firewater  
  

- Pressure 185 psig (maximum)
100 psig (minimum)

- Temperature 70°F (normal)
- Flow 2,000 gpm (maximum)

0 gpm (normal)
-Price zero dollars ($0)
  

Instrument Air  
  

- Purity -40°F dew point (normal operating)
- Pressure 125 psig + 10 psi (normal operating)
- Flow 4000 scfm maximum (normal operating)
- Temperature ambient
- Price  
  

To the Refinery Company: $18,000 per month (prorated on a per diem basis to reflect the number of days,
including partial days, in the applicable month that Instrument Air is provided)
based on $.035 total laid in cost per KWH; provided, that this price will increase or
decrease in the same percentage as the Fertilizer Company's total laid in cost for
electricity from the City of Coffeyville (or from such other electric utility provider
as the Fertilizer Company may have from time to time in the future) increases or
decreases on a per/KWH basis and each such price adjustment shall apply to any
Instrument Air sold by Fertilizer Company after the date of such adjustment until
the date of the next adjustment; provided, however, that such cost shall be reduced
on a pro-rata basis for each day that such Instrument Air is not available from the
Linde Facility.
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To the Fertilizer Company: $18,000 per month (prorated on a per diem basis to reflect the number of days,
including partial days, in the applicable month that Instrument Air is provided)
based on $.039 total laid in cost per KWH; provided, that this price will increase or
decrease in the same percentage as the Refinery Company's total cost for electricity
from Kansas Gas and Electric Company (or from such other electric utility
provider as the Refinery Company may have from time to time in the future)
increases or decreases on a per/KWH basis and each such price adjustment shall
apply to any Instrument Air sold by Refinery Company after the date of such
adjustment until the date of the next adjustment.

- Flow measurement All Instrument Air flows shall be measured by a standard sharp edge orifice plate
and differential pressure transmitter located at the Fertilizer Plant. The measured
flow shall be totalized by the Fertilizer Plant's Honeywell process control computer
(TDC 3000) or any replacement computer. All transmitter signals and computer
calculations are available to the Refinery through the existing communications bus
for verification. Calibration of the transmitter shall be done at least annually and
may be done more frequently at Refinery Company's request.

Security

Fertilizer Company shall pay Refinery Company a pro rata share of Refinery Company's direct costs of providing security services
for the entire Fertilizer Plant/Refinery complex, which pro rata share shall be mutually agreed upon by the Parties based upon a
commercially reasonable allocation of such costs in relation to the security services as provided to the Fertilizer Plant and the
Refinery.

B-7



EXHIBIT 10.18

FOURTH AMENDED AND RESTATED 
EMPLOYMENT AGREEMENT

FOURTH AMENDED AND RESTATED EMPLOYMENT AGREEMENT, dated as of December 19, 2013 (the
"Employment Agreement"), by and between CVR ENERGY, INC., a Delaware corporation (the "Company"), and JOHN J.
LIPINSKI (the "Executive").

WHEREAS, the Company and the Executive entered into an amended and restated employment agreement dated
January 1, 2008 (the "First Amended and Restated Agreement"), an amended and restated employment agreement dated January 1,
2010 (the "Second Amended and Restated Agreement") and an amended and restated employment agreement dated January 1,
2011 (the "Third Amended and Restated Agreement");

WHEREAS, the Company and the Executive desire to further amend and restate the Third Amended and Restated
Agreement in its entirety as provided for herein;

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other valid consideration the
sufficiency of which is acknowledged, the parties hereto agree as follows:

Section 1. Employment.

1.1.    Term. The Company agrees to employ the Executive, and the Executive agrees to be employed by the
Company, in each case pursuant to this Employment Agreement, for a period commencing on January 1, 2014 (the
"Commencement Date") and ending on the earlier of (i) the third (3rd) anniversary of the Commencement Date and (ii) the
termination or resignation of the Executive's employment in accordance with Section 3 hereof (the "Initial Term"); provided,
however, that the period of the Executive's employment pursuant to this Employment Agreement may be extended for one year
following the Initial Term (a "Renewal Term"), or for one year following the then-current Renewal Term, in each case if the
Company provides the Executive with written notice that such period shall be extended at least ninety (90) days in advance of the
expiration of the Initial Term or the then-current Renewal Term, as applicable (the Initial Term and any Renewal Term, collectively,
the "Term"). Each additional one-year Renewal Term shall be added to the end of the next scheduled expiration date of the Initial
Term or Renewal Term, as applicable.

1.2.    Duties. During the Term, the Executive shall serve as President and Chief Executive Officer of the
Company and such other or additional positions as an officer or director of the Company, and of such direct or indirect affiliates of
the Company ("Affiliates"), as the Executive and the board of directors of the Company (the "Board") shall mutually agree from
time to time. In such positions, the Executive shall perform such duties, functions and responsibilities during the Term
commensurate with the Executive's positions as reasonably directed by the Board. The Executive shall be employed in the State of
Texas during the Term.



    

1.3.    Exclusivity. During the Term, the Executive shall devote substantially all of Executive's working time to
the business and affairs of the Company and its Affiliates, shall faithfully serve the Company and its Affiliates, and shall in all
material respects conform to and comply with the lawful and reasonable directions and instructions given to Executive by the
Board, consistent with Section 1.2 hereof. During the Term, the Executive shall use Executive's best efforts during Executive's
working time to promote and serve the interests of the Company and its Affiliates and shall not engage in any other business
activity, whether or not such activity shall be engaged in for pecuniary profit. The provisions of this Section 1.3 shall not be
construed to prevent Executive from (i) investing Executive's personal, private assets as a passive investor in such form or manner
as will not require any active services on the part of Executive in the management or operation of the affairs of the companies,
partnerships, or other business entities in which any such passive investments are made; or (ii) serving on the board of directors for
Thumbs Up Enterprises Limited and its affiliated companies.

Section 2. Compensation.

2.1.    Salary. As compensation for the performance of the Executive's services hereunder, during the Term, the
Company shall pay to the Executive a salary at an annual rate of $1,000,000 which annual salary shall be prorated for any partial
year at the beginning or end of the Term and shall accrue and be payable in accordance with the Company's standard payroll
policies, as such salary may be adjusted upward by the Compensation Committee of the Board in its discretion (as adjusted, the
"Base Salary").

2.2.    Annual Bonus. For each completed fiscal year occurring during the Term, the Executive shall be eligible
to receive an annual cash bonus (the "Annual Bonus"). Commencing with fiscal year 2014, the target Annual Bonus shall be 250%
of the Executive's Base Salary as in effect at the beginning of the Term in fiscal year 2013 and at the beginning of each such fiscal
year thereafter during the Term, the actual Annual Bonus to be based upon such individual and/or Company performance criteria
established for each such fiscal year by the Compensation Committee of the Board. The Annual Bonus, if any, payable to Executive
for a fiscal year will be paid by the Company to the Executive on the last scheduled payroll payment date during such fiscal year;
provided, however, that if the Annual Bonus is payable pursuant to a plan that is intended to provide for the payment of bonuses
that constitute "performance-based compensation" within the meaning of Section 162(m) of the Internal Revenue Code of 1986, as
amended (the "Code"), the Annual Bonus shall be paid at such time as is provided in the applicable plan.

2.3.    Employee Benefits. During the Term, the Executive shall be eligible to participate in such health,
insurance, retirement, and other employee benefit plans and programs of the Company as in effect from time to time on the same
basis as other senior executives of the Company.

2.4.    Paid Time Off. During the Term, the Executive shall be entitled to twenty-five (25) days of paid time off
("PTO") each year.
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2.5.    Business Expenses. The Company shall pay or reimburse the Executive for all commercially reasonable
business out-of-pocket expenses that the Executive incurs during the Term in performing Executive's duties under this Employment
Agreement upon presentation of documentation and in accordance with the expense reimbursement policy of the Company as
approved by the Board and in effect from time to time. Notwithstanding anything herein to the contrary or otherwise, except to the
extent any expense or reimbursement described in this Employment Agreement does not constitute a "deferral of compensation"
within the meaning of Section 409A of the Code and the Treasury regulations and other guidance issued thereunder, any expense or
reimbursement described in this Employment Agreement shall meet the following requirements: (i) the amount of expenses eligible
for reimbursement provided to the Executive during any calendar year will not affect the amount of expenses eligible for
reimbursement to the Executive in any other calendar year; (ii) the reimbursements for expenses for which the Executive is entitled
to be reimbursed shall be made on or before the last day of the calendar year following the calendar year in which the applicable
expense is incurred; (iii) the right to payment or reimbursement or in-kind benefits hereunder may not be liquidated or exchanged
for any other benefit; and (iv) the reimbursements shall be made pursuant to objectively determinable and nondiscretionary
Company policies and procedures regarding such reimbursement of expenses.

Section 3. Employment Termination.

3.1.    Termination of Employment. The Company may terminate the Executive's employment for any reason
during the Term, and the Executive may voluntarily resign Executive's employment for any reason during the Term, in each case
(other than a termination by the Company for Cause) at any time upon not less than thirty (30) days' notice to the other party. Upon
the termination or resignation of the Executive's employment with the Company for any reason (whether during the Term or
thereafter), the Executive shall be entitled to any Base Salary earned but unpaid through the date of termination or resignation, any
earned but unpaid Annual Bonus for completed fiscal years, any unused accrued PTO and any unreimbursed expenses in
accordance with Section 2.5 hereof (collectively, the "Accrued Amounts"). For the avoidance of doubt, any termination or
resignation of the Executive's employment with the Company upon or following the expiration of the Term shall not be covered by
any provision of Section 3.2.

3.2.    Certain Terminations.

(a)    Termination by the Company Other Than For Cause or Disability; Resignation by the Executive
for Good Reason. If during the Term (i) the Executive's employment is terminated by the Company other than for Cause or
Disability, or (ii) the Executive resigns for Good Reason, then in addition to the Accrued Amounts the Executive shall be entitled to
the following payments and benefits: (x) the continuation of Executive's Base Salary at the rate in effect immediately prior to the
date of termination or resignation (or, in the case of a resignation for Good Reason, at the rate in effect immediately prior to the
occurrence of the event constituting Good Reason, if greater) for the lesser of (A) thirty-six (36) months (or, if earlier, until and
including the month in which the Executive attains age 70) and (B) the greater
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of (i) the remainder of the Term and (ii) twelve (12) months (the "Severance Period"), (y) a Pro-Rata Bonus and (z) to the extent
permitted pursuant to the applicable plans, the continuation on the same terms as an active employee (including, where applicable,
coverage for the Executive and his dependents) of medical, dental, vision and life insurance benefits ("Welfare Benefits") the
Executive would otherwise be eligible to receive as an active employee of the Company for the Severance Period or, if earlier, until
the Executive becomes eligible for Welfare Benefits from a subsequent employer (the "Welfare Benefit Continuation Period") (such
payments, the "Severance Payments"). If the Executive is not permitted to continue participation in the Company's Welfare Benefit
plans pursuant to the terms of such plans or pursuant to a determination by the Company's insurance providers or such continued
participation in any plan would result in the imposition of an excise tax on the Company pursuant to Section 4980D of the Code,
the Company shall use reasonable efforts to obtain individual insurance policies providing the Welfare Benefits to the Executive
during the Welfare Benefit Continuation Period, but shall only be required to pay for such policies an amount equal to the amount
the Company would have paid had the Executive continued participation in the Company's Welfare Benefit plans; provided, that, if
such coverage cannot be obtained, the Company shall pay to the Executive monthly during the Welfare Benefit Continuation Period
an amount equal to the amount the Company would have paid had the Executive continued participation in the Company's Welfare
Benefit plans. The Company's obligations to make the Severance Payments shall be conditioned upon: (i) the Executive's continued
compliance with Executive's obligations under Section 4 of this Employment Agreement and (ii) the Executive's execution,
delivery and non-revocation of a valid and enforceable general release of claims arising in connection with the Executive's
employment and termination or resignation of employment with the Company (the "Release") in a form reasonably acceptable to
the Company and the Executive that becomes effective not later than forty-five (45) days after the date of such termination or
resignation of employment. In the event that the Executive breaches any of the covenants set forth in Section 4 of this Employment
Agreement, the Executive will immediately return to the Company any portion of the Severance Payments that have been paid to
the Executive pursuant to this Section 3.2(a). Subject to the foregoing and Section 3.2(g), the Severance Payments will commence
to be paid to the Executive on the forty-fifth (45th) day following the Executive's termination of employment, except that the Pro-
Rata Bonus shall be paid at the time when annual bonuses are paid generally to the Company's senior executives for the year in
which the Executive's termination of employment occurs.

(b)    Change in Control Termination. If (A) (i) the Executive's employment is terminated by the
Company other than for Cause or Disability, or (ii) the Executive resigns for Good Reason, and such termination or resignation
described in (i) or (ii) of this clause (A) occurs within the one (1) year period following a Change in Control, or (B) the Executive's
termination or resignation is a Change in Control Related Termination, then, in addition to the Severance Payments described in
Section 3.2(a), the Executive shall also be entitled to a payment each month during the Severance Period equal to one-twelfth
(1/12th) of the target Annual Bonus for the year in which the Executive's termination or resignation occurs (determined without
regard to any reduction in Base Salary or target Annual Bonus percentage subsequent to the Change in Control or in connection
with the Change in Control Related
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Termination) and such amounts shall be deemed to be included in the term Severance Payments for purposes of this Agreement.

(c)    Termination by the Company For Disability. If the Executive's employment is terminated during
the Term by the Company by reason of the Executive's Disability, in addition to the Accrued Amounts and any payments to be
made to the Executive under the Company's disability plan(s) as a result of such Disability, the Company shall pay to the Executive
such supplemental amounts (the "Supplemental Disability Payments") as shall be necessary to result in the payment of aggregate
amounts to the Executive as a result of his Disability that shall be equal to the Executive's Base Salary as in effect immediately
before such Disability; provided, that, at the Company's option, the Company may purchase insurance to cover its obligations under
this Section 3.2(c) and the Executive shall cooperate to assist the Company in obtaining such insurance. Such Supplemental
Disability Payments shall be made for the lesser of (A) thirty-six (36) months following the date of termination due to Disability
and (B) the greater of (i) the remainder of the Term and (ii) twelve (12) months. The Company shall also pay to the Executive a
Pro-Rata Bonus in the event of a termination of employment described in this Section 3.2(c). The Company's obligations to make
the Supplemental Disability Payments and pay the Pro-Rata Bonus shall be conditioned upon: (i) the Executive's continued
compliance with his obligations under Section 4 of this Employment Agreement and (ii) the Executive's execution, delivery and
non-revocation of a Release that becomes effective not later than forty-five (45) days after the date of such termination of
employment. In the event that the Executive breaches any of the covenants set forth in Section 4 of this Employment Agreement,
the Executive will immediately return to the Company any portion of the Supplemental Disability Payments and the Pro-Rata
Bonus that have been paid to the Executive pursuant to this Section 3.2(c). Subject to the foregoing and Section 3.2(g), the
Supplemental Disability Payments will commence to be paid to the Executive on the forty-fifth (45th) day following the
Executive's termination of employment. The Pro-Rata Bonus shall be paid at the time when annual bonuses are paid generally to
the Company's senior executives for the year in which the Executive's termination of employment occurs.

(d)    Termination by Reason of Death. If the Executive's employment is terminated during the Term by
reason of his death, in addition to the Accrued Amounts and any employee benefits to which the Executive's estate, spouse or other
beneficiaries, as applicable, may be entitled, the Company shall pay to the beneficiary designated in writing by the Executive (or to
his estate if no such beneficiary has been so designated), (i) the Base Salary which the Executive would have received if he had
remained employed under this Employment Agreement for the lesser of (A) thirty-six (36) months following the Executive's death
and (B) the greater of (x) the remainder of the Term and (y) twelve (12) months, assuming for such remaining period the
Executive's Base Salary as in effect on the date of the Executive's death; provided, that, at the Company's option, the Company may
purchase insurance to cover its obligations under this Section 3.2(d) (which for the avoidance of doubt shall not include insurance
provided by the Company under its group life insurance plan covering employees generally) and the Executive shall cooperate to
assist the Company in obtaining such insurance and (ii) a Pro-Rata Bonus.
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(e)    Retirement. Upon Retirement, the Executive, whether or not Sections 3.2(a) or 3.2(c) also apply
but without duplication of benefits, shall be entitled to (i) a Pro-Rata Bonus, (ii) to the extent permitted pursuant to the applicable
plans, the continuation on the same terms as an active employee of Welfare Benefits the Executive would otherwise be eligible to
receive as an active employee of the Company for the lesser of (A) thirty-six (36) months following the date of his Retirement and
(B) the greater of (i) the remainder of the Term and (ii) twelve (12) months, or, if earlier, until such time as the Executive becomes
eligible for Welfare Benefits from a subsequent employer and, thereafter, shall be eligible to continue participation in the
Company's Welfare Benefit plans, provided that such continued participation shall be entirely at the Executive's expense and shall
cease when the Executive becomes eligible for Welfare Benefits from a subsequent employer (such period, the "Retirement
Period") and (iii) the provision of an office at the Company's headquarters and use of such office and the Company facilities and
administrative support at the Company's expense for the Retirement Period and, at the Executive's request, for two years following
the Retirement Period at the Executive's expense, provided that such use during the two-year period following the Retirement
Period shall not interfere with Company use thereof. Notwithstanding the foregoing, (x) if the Executive is not permitted to
continue participation in the Company's Welfare Benefit plans pursuant to the terms of such plans or pursuant to a determination by
the Company's insurance providers or such continued participation in any plan would result in the plan being discriminatory within
the meaning of Section 4980D of the Code, the Company shall use reasonable efforts to obtain individual insurance policies
providing the Welfare Benefits to the Executive for the Retirement Period, but shall only be required to pay for such policies an
amount equal to the amount the Company would have paid had the Executive continued participation in the Company's Welfare
Benefit plans; provided, that, if such coverage cannot be obtained, the Company shall pay to the Executive monthly for the
Retirement Period an amount equal to the amount the Company would have paid had the Executive continued participation in the
Company's Welfare Benefit plans and (y) any Welfare Benefits coverage provided pursuant to this Section 3.2(e), whether through
the Company's Welfare Benefit plans or through individual insurance policies, shall be supplemental to any benefits for which the
Executive becomes eligible under Medicare, whether or not the Executive actually obtains such Medicare coverage. The Pro-Rata
Bonus shall be paid at the time when annual bonuses are paid generally to the Company's senior executives for the year in which
the Executive's Retirement occurs.

(f)    Definitions. For purposes of this Section 3.2, the following terms shall have the following
meanings:

(1)    A resignation for "Good Reason" shall mean a resignation by the Executive within thirty
(30) days following the date on which the Company has engaged in any of the following (each a "Good Reason Event"): (i) the
assignment of duties or responsibilities to the Executive that reflect a material diminution of the Executive's position with the
Company; provided, however, that the hiring of a chief executive officer by CVR GP, LLC shall not be a Good Reason Event if,
immediately thereafter, the Executive is the chairman of the board of directors of CVR GP, LLC, (ii) a relocation of the Executive's
principal place of employment that increases the Executive's commute by more than fifty (50) miles; (iii) a reduction in the
Executive's Base Salary, other than across-the-board reductions applicable to
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similarly situated employees of the Company; or (iv) a Change in Control in which the Executive does not concurrently receive an
employment contract substantially in the form of this Employment Agreement from the successor company; provided, however,
that the Executive must provide the Company with notice promptly following the occurrence of any of the foregoing and at least
twenty (20) business days to cure. Notwithstanding the foregoing, if a Good Reason Event occurs upon or following a Change in
Control and prior to the tenth (10th) business day prior to the first (1st) anniversary of the Change in Control, a resignation for
Good Reason (i) may not be effective prior to the ninetieth (90th) day after the date of the occurrence of the Change in Control and
(ii) may be effective at any time within the period commencing ninety (90) days after the date of the occurrence of the Change in
Control and ending on the first anniversary of the date of the occurrence of the Change in Control; provided, however, that the
Executive must provide the Company with notice of the occurrence of the Good Reason Event and at least ten (10) business days to
cure.

(2)    "Cause" shall mean that the Executive has engaged in any of the following: (i) willful
misconduct or breach of fiduciary duty; (ii) intentional failure or refusal to perform reasonably assigned duties after written notice
of such willful failure or refusal and the failure or refusal is not corrected within ten (10) business days; provided, however, that the
Executive's refusal to participate in or perform any act on behalf of the Company which upon advice of counsel the Executive in
good faith believes is illegal or unethical shall not constitute Cause; (iii) the indictment for, conviction of or entering a plea of
guilty or nolo contendere to a crime constituting a felony (other than a traffic violation or other offense or violation outside of the
course of employment which does not adversely affect the Company and its Affiliates or their reputation or the ability of the
Executive to perform Executive's employment-related duties or to represent the Company and its Affiliates); provided, however,
that (A) if the Executive is terminated for Cause by reason of Executive's indictment pursuant to this clause (iii) and the indictment
is subsequently dismissed or withdrawn or the Executive is found to be not guilty in a court of law in connection with such
indictment, then the Executive's termination shall be treated for purposes of this Employment Agreement as a termination by the
Company other than for Cause, and the Executive will be entitled to receive (without duplication of benefits and to the extent
permitted by law and the terms of the then-applicable Welfare Benefit plans) the payments and benefits set forth in Section 3.2(a)
and, to the extent either or both are applicable, Section 3.2(b) and Section 3.2(e), following such dismissal, withdrawal or finding,
payable in the manner and subject to the conditions set forth in such Sections and (B) if such indictment relates to environmental
matters and does not allege that the Executive was directly involved in or directly supervised the action(s) forming the basis of the
indictment, Cause shall not be deemed to exist under this Employment Agreement by reason of such indictment until the Executive
is convicted or enters a plea of guilty or nolo contendere in connection with such indictment; or (iv) material breach of the
Executive's covenants in Section 4 of this Employment Agreement or any material written policy of the Company or any Affiliate
after written notice of such breach and failure by the Executive to cure such breach within ten (10) business days; provided,
however, that no such notice of, nor opportunity to cure, such breach shall be required hereunder if the breach cannot be cured by
the Executive.
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(3)    "Change in Control" shall have the meaning set forth on Appendix A.

(4)    "Change in Control Related Termination" shall mean a termination of the Executive's
employment by the Company other than for Cause or Executive's resignation for Good Reason, in each case at any time prior to the
date of a Change in Control and (A) the Executive reasonably demonstrates that such termination or the basis for resignation for
Good Reason occurred in anticipation of a transaction that, if consummated, would constitute a Change in Control, (B) such
termination or the basis for resignation for Good Reason occurred after the Company entered into a definitive agreement, the
consummation of which would constitute a Change in Control or (C) the Executive reasonably demonstrates that such termination
or the basis for resignation for Good Reason was implemented at the request of a third party who has indicated an intention or has
taken steps reasonably calculated to effect a Change in Control.

(5)    "Disability" shall mean that: (i) the Executive is unable to perform his duties hereunder as
a result of illness or physical injury for a period of at least ninety (90) days; (ii) the Executive is entitled to receive payments under
the Company's long-term disability insurance plan; (iii) the Executive has started to receive such disability insurance payments; and
(iv) no person has contested or questioned the Executive's right to receive such payments or, if such payments have been contested,
the Company has irrevocably and unconditionally agreed to pay the Executive such amounts as will net to the Executive after
reduction for applicable federal and state income taxes the same amount as he would have received after such taxes from such
insurance. The "Date of Disability" shall mean the first date on which all of the requirements set forth in clauses (i) through (iv)
above have been satisfied.

(6)    "Pro-Rata Bonus" shall mean, the product of (A) a fraction, the numerator of which is the
number of days the Executive is employed by the Company during the year in which the Executive's employment terminates
pursuant to Section 3.2(a), (c), (d) or (e) prior to and including the date of the Executive's termination and the denominator of
which is 365 and (B) (i) if the Annual Bonus is payable pursuant to a plan that is intended to provide for the payment of bonuses
that constitute "performance-based compensation" within the meaning of Section 162(m) of the Code, an amount for that year
equal to the Annual Bonus the Executive would have been entitled to receive had his employment not terminated, based on the
actual performance of the Company or the Executive, as applicable, for the full year, or (ii) if the Annual Bonus is not payable
pursuant to a plan that is intended to provide for the payment of bonuses that constitute "performance-based compensation", the
target Annual Bonus for that year.

(7)    "Retirement" shall mean the Executive's termination or resignation of employment for any
reason (other than by the Company for Cause or by reason of the Executive's death) following the date the Executive attains age 62.

(g)    Section 409A. To the extent applicable, this Employment Agreement shall be interpreted,
construed and operated in accordance with Section 409A of the Code and the Treasury regulations and other guidance issued
thereunder. If on the date of the
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Executive's separation from service (as defined in Treasury Regulation §1.409A-1(h)) with the Company the Executive is a
specified employee (as defined in Code Section 409A and Treasury Regulation §1.409A-1(i)), no payment constituting the
"deferral of compensation" within the meaning of Treasury Regulation §1.409A-1(b) and after application of the exemptions
provided in Treasury Regulation §§1.409A-1(b)(4) and 1.409A-1(b)(9)(iii) shall be made to Executive at any time during the six
(6) month period following the Executive's separation from service, and any such amounts deferred such six (6) months shall
instead be paid in a lump sum on the first payroll payment date following expiration of such six (6) month period. For purposes of
conforming this Employment Agreement to Section 409A of the Code, the parties agree that any reference to termination of
employment, severance from employment, resignation from employment or similar terms shall mean and be interpreted as a
"separation from service" as defined in Treasury Regulation §1.409A-1(h).

3.3.    Exclusive Remedy. The foregoing payments upon termination or resignation of the Executive's
employment shall constitute the exclusive severance payments due the Executive upon a termination or resignation of Executive's
employment under this Employment Agreement.

3.4.    Resignation from All Positions. Upon the termination or resignation of the Executive's employment with
the Company for any reason, the Executive shall be deemed to have resigned, as of the date of such termination or resignation,
from and with respect to all positions the Executive then holds as an officer, director, employee and member of the Board of
Directors (and any committee thereof) of the Company and any of its Affiliates.

3.5.    Cooperation. Following the termination or resignation of the Executive's employment with the Company
for any reason and during any period in which the Executive is receiving Severance Payments or Supplemental Disability
Payments, or for one (1) year following termination or resignation of the Executive's employment with the Company if no
Severance Payments or Supplemental Disability Payments are payable, the Executive agrees to reasonably cooperate with the
Company upon reasonable request of the Board and to be reasonably available to the Company with respect to matters arising out
of the Executive's services to the Company and its Affiliates, provided, however, such period of cooperation shall be for three (3)
years, following any such termination or resignation of Executive's employment for any reason, with respect to tax matters
involving the Company or any of its Affiliates. The Company shall reimburse the Executive for expenses reasonably incurred in
connection with such matters as agreed by the Executive and the Board and the Company shall compensate the Executive for such
cooperation at an hourly rate based on the Executive's most recent base salary rate assuming two thousand (2,000) working hours
per year; provided, that if the Executive is required to spend more than forty (40) hours in any month on Company matters pursuant
to this Section 3.5, the Executive and the Board shall mutually agree to an appropriate rate of compensation for the Executive's time
over such forty (40) hour threshold.
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Section 4. Unauthorized Disclosure; Non-Solicitation; Non-Competition; Proprietary Rights.

4.1.    Unauthorized Disclosure. During the Term and at all times thereafter, the Executive shall hold in a
fiduciary capacity for the benefit of the Company and each of its Affiliates, all secret or confidential information, knowledge or
data, including, without limitation, trade secrets, sources of supplies and materials, customer lists and their identity, designs,
production and design techniques and methods, identity of investments, identity of contemplated investments, business
opportunities, valuation models and methodologies, processes, technologies, and any other intellectual property relating to the
business of the Company or its affiliates, and their respective businesses, (i) obtained by the Executive during the Executive's
employment by the Company and any of the subsidiaries of the Company and (ii) not otherwise in the public domain ("Confidential
Information"). The Executive also agrees to keep confidential and not to publish, post on his own or to disclose any personal
information regarding any controlling individual, corporation, partnership, limited liability company, association, trust or other
entity or organization, including a government or political subdivision or an agency or instrumentality thereof (each, for purposes
of this Section 4, a "Person") of the Company, including Carl C. Icahn, or any of its or his affiliates and their employees, and any
member of the immediate family of any such Person (and all such personal information shall be deemed "Confidential Information"
for the purposes of this Agreement). The Executive shall not, without the prior written consent of the Company (acting at the
direction of the Board): (i) except to the extent compelled pursuant to the order of a court or other body having jurisdiction over
such matter or based upon the advice of counsel that such disclosure is legally required, communicate or divulge any Confidential
Information to anyone other than the Company and those designated by the Company; or (ii) use any Confidential Information for
any purpose other than the performance of his duties pursuant to this Agreement. The Executive will assist the Company or its
designee, at the Company's expense, in obtaining a protective order, other appropriate remedy or other reliable assurance that
confidential treatment will be accorded any Confidential Information disclosed pursuant to the terms of this Agreement. The
Executive agrees not to disparage the Company, its officers and directors, Mr. Icahn, or Related Parties (as defined in Appendix A),
or any affiliate of any of the foregoing, in each case during and/or after his employment hereunder. Without limiting anything
contained above, the Executive agrees and acknowledges that all personal and not otherwise public information about the Company
and its subsidiaries and the respective affiliates of any of the foregoing (including, without limitation, all information regarding
Icahn Enterprises LP ("IEP"), Carl C. Icahn, Mr. Icahn's family, and employees of the Company, IEP and their respective affiliates)
shall constitute Confidential Information for purposes of this Agreement.

4.2.    Non-Competition. By and in consideration of the Company's entering into this Employment Agreement
and the payments to be made and benefits to be provided by the Company hereunder, and in further consideration of the Executive's
exposure to the Confidential Information of the Company and its Affiliates, the Executive agrees that the Executive shall not,
during the Term and thereafter for the period during which the Severance Payments or Supplemental Disability Payments are
payable or one (1) year following the end of the Term if no Severance Payments or Supplemental Disability Payments are payable
(the
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"Restriction Period"), directly or indirectly, own, manage, operate, join, control, be employed by, or participate in the ownership,
management, operation or control of, or be connected in any manner with, including, without limitation, holding any position as a
stockholder, director, officer, consultant, independent contractor, employee or partner of, or investor in, any Restricted Enterprise
(as defined below); provided, that in no event shall ownership of one percent (1%) or less of the outstanding securities of any class
of any issuer whose securities are registered under the Securities Exchange Act of 1934, as amended (the "Exchange Act"),
standing alone, be prohibited by this Section 4.2, so long as the Executive does not have, or exercise, any rights to manage or
operate the business of such issuer other than rights as a stockholder thereof. For purposes of this paragraph, "Restricted
Enterprise" shall mean any Person that is actively engaged in any business which is either (i) in competition with the business of
the Company or any of its Affiliates conducted during the preceding twelve (12) months (or following the Term, the twelve (12)
months preceding the last day of the Term), or (ii) proposed to be conducted by the Company or any of its Affiliates in the
Company's or Affiliate's business plan as in effect at that time (or following the Term, the business plan as in effect as of the last
day of the Term); provided, that (x) with respect to any Person that is actively engaged in the refinery business, a Restricted
Enterprise shall only include such a Person that operates or markets within one hundred (100) miles of any geographic area in
which the Company or any of its Affiliates operates or markets with respect to its refinery business and (y) with respect to any
Person that is actively engaged in the fertilizer business, a Restricted Enterprise shall only include such a Person that operates or
markets within one hundred (100) miles of any geographic area in which the Company or any of its Affiliates operates or markets
with respect to its fertilizer business. During the Restriction Period, upon request of the Company, the Executive shall notify the
Company of the Executive's then-current employment status. For the avoidance of doubt, (A) the foregoing shall not prohibit the
Executive from working in the State of Texas; provided, that the Executive's so working does not involve any Restricted Enterprise
that is operating in the State of Texas if the Company or any of its Affiliates is then operating in the State of Texas, (B) a Restricted
Enterprise shall not include any Person or division thereof that is engaged in the business of supplying (but not refining) crude oil
or natural gas and (C) if the Executive's employment is terminated by the Company without Cause or due to the Executive's
Retirement or this Employment Agreement expires upon or following the end of the Initial Term or any Renewal Term, beginning
ninety (90) days following the Executive's last day of employment, the Executive may serve on the board of directors of a
Restricted Enterprise.

4.3.    Non-Solicitation of Employees. During the Restriction Period, the Executive shall not directly or
indirectly solicit (or assist any Person to solicit) for employment any person who is, or within twelve (12) months prior to the date
of such solicitation was, an employee of the Company or any of its Affiliates, provided, however, that this Section 4.3 shall not
prohibit the hiring of any individual as a result of the individual's response to an advertisement in a publication of general
circulation.

4.4.    Non-Solicitation of Customers/Suppliers. During the Restriction Period, the Executive shall not (i) solicit
(or assist any Person to solicit) any Person which has a business relationship with the Company or of any of its Affiliates in order to
terminate, curtail or otherwise interfere with such business relationship or (ii) solicit, other than on behalf of the
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Company and its Affiliates, any Person that the Executive knows or should have known (x) is a current customer of the Company
or any of its Affiliates in any geographic area in which the Company or any of its Affiliates operates or markets or (y) is a Person in
any geographic area in which the Company or any of its Affiliates operates or markets with respect to which the Company or any
of its Affiliates has, within the twelve (12) months prior to the date of such solicitation, devoted more than de minimis resources in
an effort to cause such Person to become a customer of the Company or any of its Affiliates in that geographic area. For the
avoidance of doubt, the foregoing does not preclude the Executive from soliciting, outside of the geographic areas in which the
Company or any of its Affiliates operates or markets, any Person that is a customer or potential customer of the Company or any of
its Affiliates in the geographic areas in which it operates or markets.

4.5.    Extension of Restriction Period. The Restriction Period shall be extended for a period of time equal to
any period during which the Executive is in breach of any of Section 4.2, 4.3 or 4.4 hereof.

4.6.    Proprietary Rights. The Executive shall disclose promptly to the Company any and all inventions,
discoveries, and improvements (whether or not patentable or registrable under copyright or similar statutes), and all patentable or
copyrightable works, initiated, conceived, discovered, reduced to practice, or made by Executive, either alone or in conjunction
with others, during the Executive's employment with the Company and related to the business or activities of the Company and its
Affiliates (the "Developments"). Except to the extent any rights in any Developments constitute a work made for hire under the
U.S. Copyright Act, 17 U.S.C. § 101 et seq. that are owned ab initio by the Company and/or its applicable Affiliates, the Executive
assigns all of Executive's right, title and interest in all Developments (including all intellectual property rights therein) to the
Company or its nominee without further compensation, including all rights or benefits therefor, including without limitation the
right to sue and recover for past and future infringement. The Executive acknowledges that any rights in any developments
constituting a work made for hire under the U.S. Copyright Act, 17 U.S.C § 101 et seq. are owned upon creation by the Company
and/or its applicable Affiliates as the Executive's employer. Whenever requested to do so by the Company, the Executive shall
execute any and all applications, assignments or other instruments which the Company shall deem necessary to apply for and
obtain trademarks, patents or copyrights of the United States or any foreign country or otherwise protect the interests of the
Company and its Affiliates therein. These obligations shall continue beyond the end of the Executive's employment with the
Company with respect to inventions, discoveries, improvements or copyrightable works initiated, conceived or made by the
Executive while employed by the Company, and shall be binding upon the Executive's employers, assigns, executors,
administrators and other legal representatives. In connection with Executive's execution of this Employment Agreement, the
Executive has informed the Company in writing of any interest in any inventions or intellectual property rights that Executive holds
as of the date hereof. If the Company is unable for any reason, after reasonable effort, to obtain the Executive's signature on any
document needed in connection with the actions described in this Section 4.6, the Executive hereby irrevocably designates and
appoints the Company, its Affiliates, and their duly authorized officers and agents as the Executive's agent and attorney in fact to
act for and in the Executive's behalf to execute, verify
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and file any such documents and to do all other lawfully permitted acts to further the purposes of this Section with the same legal
force and effect as if executed by the Executive.

4.7.    Confidentiality of Agreement. Other than with respect to information required to be disclosed by
applicable law, the parties hereto agree not to disclose the terms of this Employment Agreement to any Person; provided the
Executive may disclose this Employment Agreement and/or any of its terms to the Executive's immediate family, financial advisors
and attorneys. Notwithstanding anything in this Section 4.7 to the contrary, the parties hereto (and each of their respective
employees, representatives, or other agents) may disclose to any and all Persons, without limitation of any kind, the tax treatment
and tax structure of the transactions contemplated by this Employment Agreement, and all materials of any kind (including
opinions or other tax analyses) related to such tax treatment and tax structure; provided that this sentence shall not permit any
Person to disclose the name of, or other information that would identify, any party to such transactions or to disclose confidential
commercial information regarding such transactions.

4.8.    Remedies. The Executive agrees that any breach of the terms of this Section 4 would result in irreparable
injury and damage to the Company and its Affiliates for which the Company and its Affiliates would have no adequate remedy at
law; the Executive therefore also agrees that in the event of said breach or any threat of breach, the Company and its Affiliates shall
be entitled to an immediate injunction and restraining order to prevent such breach and/or threatened breach and/or continued
breach by the Executive and/or any and all Persons acting for and/or with the Executive, without having to prove damages, in
addition to any other remedies to which the Company and its Affiliates may be entitled at law or in equity, including, without
limitation, the obligation of the Executive to return any Severance Payments or Supplemental Disability Payments made by the
Company to the Company. The terms of this paragraph shall not prevent the Company or its Affiliates from pursuing any other
available remedies for any breach or threatened breach hereof, including, without limitation, the recovery of damages from the
Executive. The Executive and the Company further agree that the provisions of the covenants contained in this Section 4 are
reasonable and necessary to protect the businesses of the Company and its Affiliates because of the Executive's access to
Confidential Information and Executive's material participation in the operation of such businesses.

Section 5. Representation.

The Executive represents and warrants that (i) Executive is not subject to any contract, arrangement, policy or
understanding, or to any statute, governmental rule or regulation, that in any way limits Executive's ability to enter into and fully
perform Executive's obligations under this Employment Agreement and (ii) Executive is not otherwise unable to enter into and
fully perform Executive's obligations under this Employment Agreement.

Section 6. Withholding; Taxes.

All amounts paid to the Executive under this Employment Agreement during or following the Term shall be subject
to withholding and other employment taxes imposed by
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applicable law. The Company will not pay or otherwise gross-up the Executive for any federal, state, local or foreign taxes relating
to or arising with respect to any benefit, compensation or payment made under this Agreement.

Section 7. Effect of Section 280G of the Code.

7.1.    Payment Reduction. Notwithstanding anything contained in this Employment Agreement to the contrary,
(i) to the extent that any payment or distribution of any type to or for the Executive by the Company, any affiliate of the Company,
any Person who acquires ownership or effective control of the Company or ownership of a substantial portion of the Company's
assets (within the meaning of Section 280G of the Code and the regulations thereunder), or any affiliate of such Person, whether
paid or payable or distributed or distributable pursuant to the terms of this Employment Agreement or otherwise (the "Payments")
constitute "parachute payments" (within the meaning of Section 280G of the Code), and if (ii) such aggregate Payments would, if
reduced by all federal, state and local taxes applicable thereto, including the excise tax imposed under Section 4999 of the Code
(the "Excise Tax"), be less than the amount the Executive would receive, after all taxes, if the Executive received aggregate
Payments equal (as valued under Section 280G of the Code) to only three times the Executive's "base amount" (within the meaning
of Section 280G of the Code), less $1.00, then (iii) such Payments shall be reduced (but not below zero) if and to the extent
necessary so that no Payments to be made or benefit to be provided to the Executive shall be subject to the Excise Tax; provided,
however, that the Company shall use its reasonable best efforts to obtain shareholder approval of the Payments provided for in this
Employment Agreement in a manner intended to satisfy requirements of the "shareholder approval" exception to Section 280G of
the Code and the regulations promulgated thereunder, such that payment may be made to the Executive of such Payments without
the application of an Excise Tax. If the Payments are so reduced, the Company shall reduce or eliminate the Payments (x) by first
reducing or eliminating the portion of the Payments which are not payable in cash (other than that portion of the Payments subject
to clause (z) hereof), (y) then by reducing or eliminating cash payments (other than that portion of the Payments subject to clause
(z) hereof) and (z) then by reducing or eliminating the portion of the Payments (whether payable in cash or not payable in cash) to
which Treasury Regulation § 1.280G-1 Q/A 24(c) (or successor thereto) applies, in each case in reverse order beginning with
payments or benefits which are to be paid the farthest in time.

7.2.    Determination of Amount of Reduction (if any). The determination of whether the Payments shall be
reduced as provided in Section 7.1 and the amount of such reduction shall be made at the Company's expense by an accounting
firm selected by the Company from among the four (4) largest accounting firms in the United States (the "Accounting Firm"). The
Accounting Firm shall provide its determination (the "Determination"), together with detailed supporting calculations and
documentation, to the Company and the Executive within ten (10) days after the Executive's final day of employment. If the
Accounting Firm determines that no Excise Tax is payable by the Executive with respect to the Payments, it shall furnish the
Executive with an opinion reasonably acceptable to the Executive that no Excise Tax will be imposed with respect to any such
payments and, absent manifest error, such Determination shall be binding, final and conclusive upon the Company and the
Executive.
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Section 8.     Miscellaneous.

8.1.    Indemnification. To the extent permitted by applicable law and subject to any separate agreement (if any)
between the Company and the Executive regarding indemnification, the Company shall indemnify the Executive for losses or
damages incurred by the Executive as a result of all causes of action arising from the Executive's performance of duties for the
benefit of the Company, whether or not the claim is asserted during the Term. This indemnity shall not apply to the Executive's acts
of willful misconduct or gross negligence. The Executive shall be covered under any directors' and officers' insurance that the
Company maintains for its directors and other officers in the same manner and on the same basis as the Company's directors and
other officers.

8.2.    Fees and Expenses. In the event of any dispute between the Company and the Executive arising under
this Agreement, the Company shall pay all reasonable legal fees and related expenses (including the costs of experts, evidence and
counsel) incurred by the Executive in the event the Executive is the prevailing party in such dispute; provided, that, if it is
determined that the Executive's termination of employment was for Cause, the Executive shall not be entitled to any payment or
reimbursement pursuant to this Section 8.2.

8.3.    Amendments and Waivers. This Employment Agreement and any of the provisions hereof may be
amended, waived (either generally or in a particular instance and either retroactively or prospectively), modified or supplemented,
in whole or in part, only by written agreement signed by the parties hereto; provided, that, the observance of any provision of this
Employment Agreement may be waived in writing by the party that will lose the benefit of such provision as a result of such
waiver. The waiver by any party hereto of a breach of any provision of this Employment Agreement shall not operate or be
construed as a further or continuing waiver of such breach or as a waiver of any other or subsequent breach, except as otherwise
explicitly provided for in such waiver. Except as otherwise expressly provided herein, no failure on the part of any party to
exercise, and no delay in exercising, any right, power or remedy hereunder, or otherwise available in respect hereof at law or in
equity, shall operate as a waiver thereof, nor shall any single or partial exercise of such right, power or remedy by such party
preclude any other or further exercise thereof or the exercise of any other right, power or remedy.

8.4.    Assignment. This Employment Agreement, and the Executive's rights and obligations hereunder, may
not be assigned by the Executive, and any purported assignment by the Executive in violation hereof shall be null and void.

8.5.    Payments Following Executive's Death. Any amounts payable to the Executive pursuant to this
Agreement that remain unpaid at the Executive's death shall be paid to the Executive's estate.

8.6.    Notices. Unless otherwise provided herein, all notices, requests, demands, claims and other
communications provided for under the terms of this Employment Agreement shall be in writing. Any notice, request, demand,
claim or other communication hereunder shall be sent by (i) personal delivery (including receipted courier service) or overnight

15



    

delivery service, (ii) facsimile during normal business hours, with confirmation of receipt, to the number indicated, (iii) reputable
commercial overnight delivery service courier or (iv) registered or certified mail, return receipt requested, postage prepaid and
addressed to the intended recipient as set forth below:

If to the Company: CVR Energy, Inc. 
10 E. Cambridge Circle, Suite 250 
Kansas City, KS 66103 
Attention:    General Counsel 
Facsimile:    (913) 982-5651

with a copy to: Fried, Frank, Harris, Shriver & Jacobson LLP 
One New York Plaza New York, NY 10004 
Attention:    Donald P. Carleen, Esq. 
Facsimile:    (212) 859-4000

If to the Executive: John J. Lipinski 
2277 Plaza Drive, Suite 500 
Sugar Land, TX 77479 
Facsimile:    (281) 207-3505

All such notices, requests, consents and other communications shall be deemed to have been given when received. Any
party may change its facsimile number or its address to which notices, requests, demands, claims and other communications
hereunder are to be delivered by giving the other parties hereto notice in the manner then set forth.

8.7.    Governing Law. This Employment Agreement shall be construed and enforced in accordance with, and
the rights and obligations of the parties hereto shall be governed by, the laws of the State of Texas, without giving effect to the
conflicts of law principles thereof. Each of the parties hereto irrevocably and unconditionally consents to submit to the exclusive
jurisdiction of the courts of Texas (collectively, the "Selected Courts") for any action or proceeding relating to this Employment
Agreement, agrees not to commence any action or proceeding relating thereto except in the Selected Courts, and waives any forum
or venue objections to the Selected Courts.

8.8.    Severability. Whenever possible, each provision or portion of any provision of this Employment
Agreement, including those contained in Section 4 hereof, will be interpreted in such manner as to be effective and valid under
applicable law but the invalidity or unenforceability of any provision or portion of any provision of this Employment Agreement in
any jurisdiction shall not affect the validity or enforceability of the remainder of this Employment Agreement in that jurisdiction or
the validity or enforceability of this Employment Agreement, including that provision or portion of any provision, in any other
jurisdiction. In addition, should a court or arbitrator determine that any provision or portion of any provision of this Employment
Agreement, including those contained in Section 4 hereof, is not reasonable or valid, either in period of time, geographical area, or
otherwise, the parties hereto agree that such
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provision should be interpreted and enforced to the maximum extent which such court or arbitrator deems reasonable or valid.

8.9.    Entire Agreement. From and after the Commencement Date, this Employment Agreement constitutes the
entire agreement between the parties hereto, and supersedes all prior representations, agreements and understandings (including any
prior course of dealings), both written and oral, relating to any employment of the Executive by the Company or any of its
Affiliates including, without limitation, the First Amended and Restated Agreement, the Second Amended and Restated Agreement
and the Third Amended and Restated Agreement.

8.10.    Counterparts. This Employment Agreement may be executed in any number of counterparts, each of
which shall be deemed an original, but all such counterparts shall together constitute one and the same instrument.

8.11.    Binding Effect. This Employment Agreement shall inure to the benefit of, and be binding on, the
successors and assigns of each of the parties, including, without limitation, the Executive's heirs and the personal representatives of
the Executive's estate and any successor to all or substantially all of the business and/or assets of the Company.

8.12.    General Interpretive Principles. The name assigned this Employment Agreement and headings of the
sections, paragraphs, subparagraphs, clauses and subclauses of this Employment Agreement are for convenience of reference only
and shall not in any way affect the meaning or interpretation of any of the provisions hereof. Words of inclusion shall not be
construed as terms of limitation herein, so that references to "include", "includes" and "including" shall not be limiting and shall be
regarded as references to non-exclusive and non-characterizing illustrations.

8.13.    Mitigation. Notwithstanding any other provision of this Employment Agreement, (a) the Executive will
have no obligation to mitigate damages for any breach or termination of this Employment Agreement by the Company, whether by
seeking employment or otherwise and (b) except for Welfare Benefits provided pursuant to Section 3.2(a) or 3.2(e), the amount of
any payment or benefit due the Executive after the date of such breach or termination will not be reduced or offset by any payment
or benefit that the Executive may receive from any other source.

8.14.    Company Actions. Any actions, approvals, decisions, or determinations to be made by the Company
under this Employment Agreement shall be made by the Company's Board, except as otherwise expressly provided herein.

[signature page follows]
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IN WITNESS WHEREOF, the parties have executed this Employment Agreement as of the date first written above.

 CVR Energy, Inc.
    

   /s/ John J. Lipinski By: /s/ Stanley A. Riemann
 JOHN J. LIPINSKI Name: Stanley A. Riemann
  Title: Chief Operating Officer
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APPENDIX A

"Change in Control" means the occurrence of any of the following:

(a)    An acquisition (other than directly from the Company) of any voting securities of the Company (the "Voting
Securities") by any "Person" (as the term "person" is used for purposes of Section 13(d) or 14(d) of the Exchange Act),
immediately after which such Person has "Beneficial Ownership" (within the meaning of Rule 13d-3 promulgated under the
Exchange Act) of more than thirty percent (30%) of (i) the then-outstanding Shares or (ii) the combined voting power of the
Company's then-outstanding Voting Securities; provided, however, that in determining whether a Change in Control has occurred
pursuant to this paragraph (a), the acquisition of Shares or Voting Securities in a Non-Control Acquisition (as hereinafter defined)
shall not constitute a Change in Control. A "Non-Control Acquisition" shall mean an acquisition by (i) an employee benefit plan (or
a trust forming a part thereof) maintained by (A) the Company or (B) any corporation or other Person the majority of the voting
power, voting equity securities or equity interest of which is owned, directly or indirectly, by the Company (for purposes of this
definition, a "Subsidiary"), (ii) the Company, any Principal Stockholder or any Subsidiary, or (iii) any Person in connection with a
Non-Control Transaction (as hereinafter defined);

(b)    The consummation of:

(i)    A merger, consolidation or reorganization of a Person (x) with or into the Company or (y) in which securities
of the Company are issued (a "Merger"), unless such Merger is a "Non-Control Transaction." A "Non-Control Transaction" shall
mean a Merger in which:

(A)    the shareholders of the Company immediately before such Merger, or one or more Principal
Stockholders, own directly or indirectly immediately following such Merger at least a majority of the combined voting power of the
outstanding voting securities of (1) the corporation resulting from such Merger (the "Surviving Corporation"), if fifty percent (50%)
or more of the combined voting power of the then outstanding voting securities by the Surviving Corporation is not Beneficially
Owned, directly or indirectly, by another Person (a "Parent Corporation") or (2) if there is one or more than one Parent Corporation,
the ultimate Parent Corporation;

(B)    the individuals who were members of the Board immediately prior to the execution of the agreement
providing for such Merger constitute at least a majority of the members of the board of directors of (1) the Surviving Corporation,
if there is no Parent Corporation, or (2) if there is one or more than one Parent Corporation, the ultimate Parent Corporation; and

(C)    no Person other than (1) the Company or another corporation that is a party to the agreement of
Merger, (2) any Subsidiary, (3) any employee benefit plan (or any trust forming a part thereof) that, immediately prior to the
Merger, was maintained by the
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Company or any Subsidiary, (4) any Person who, immediately prior to the Merger, had Beneficial Ownership of thirty percent
(30%) or more of the then outstanding Shares or Voting Securities, or (5) any Principal Stockholder, has Beneficial Ownership,
directly or indirectly, of thirty percent (30%) or more of the combined voting power of the outstanding voting securities or common
stock of (x) the Surviving Corporation, if there is no Parent Corporation, or (y) if there is one or more than one Parent Corporation,
the ultimate Parent Corporation.

(ii)    A complete liquidation or dissolution of the Company; or

(iii)    The sale or other disposition of all or substantially all of the assets of the Company and its subsidiaries taken
as a whole to any Person (other than (x) a sale or transfer to a Subsidiary or a Principal Stockholder (or one or more Principal
Stockholders acting together) or (y) the distribution to the Company's shareholders of the stock of a Subsidiary or any other assets).

Notwithstanding the foregoing, a Change in Control shall not be deemed to occur solely because any Person (the "Subject
Person") acquired Beneficial Ownership of more than the permitted amount of the then outstanding Shares or Voting Securities as a
result of the acquisition of Shares or Voting Securities by the Company which, by reducing the number of Shares or Voting
Securities then outstanding, increases the proportional number of shares Beneficially Owned by the Subject Persons; provided that
if a Change in Control would occur (but for the operation of this sentence) as a result of the acquisition of Shares or Voting
Securities by the Company and, after such share acquisition by the Company, the Subject Person becomes the Beneficial Owner of
any additional Shares or Voting Securities and such Beneficial Ownership increases the percentage of the then outstanding Shares
or Voting Securities Beneficially Owned by the Subject Person, then a Change in Control shall occur.

For purposes of this Agreement:

(i) "Affiliate" means any Person that a Person either directly or indirectly through one or more intermediaries is in common
control with, is controlled by or controls, each within the meaning of the Securities Act of 1933, as amended.

(ii)"Control" means the possession, directly or indirectly, of the power to direct or cause the direction of management and policies
of a Person, whether through the ownership of stock, by agreement or otherwise and "Controlled" has a corresponding
meaning.

(iii)"Principal" means Carl Icahn.

(iv)"Principal Stockholder" means any of IEP Energy LLC, any Affiliate of IEP Energy LLC, the Principal and any Related Party.

(v) "Related Party" means (1) the Principal and his siblings, his and their respective spouses and descendants (including
stepchildren and adopted children) and the spouses of such descendants (including stepchildren and adopted children)
(collectively, the "Family Group"); (2) any trust, estate, partnership, corporation, company, limited liability
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company or unincorporated association or organization (each, an "Entity" and collectively "Entities") Controlled by one or
more members of the Family Group; (3) any Entity over which one or more members of the Family Group, directly or
indirectly, have rights that, either legally or in practical effect, enable them to make or veto significant management
decisions with respect to such Entity, whether pursuant to the constituent documents of such Entity, by contract, through
representation on a board of directors or other governing body of such Entity, through a management position with such
Entity or in any other manner (such rights, hereinafter referred to as "Veto Power"); (4) the estate of any member of the
Family Group; (5) any trust created (in whole or in part) by any one or more members of the Family Group; (6) any
individual or Entity who receives an interest in any estate or trust listed in clauses (4) or (5), to the extent of such interest;
(7) any trust or estate, substantially all the beneficiaries of which (other than charitable organizations or foundations) consist
of one or more members of the Family Group; (8) any organization described in Section 501(c) of the Code, over which any
one or more members of the Family Group and the trusts and estates listed in clauses (4), (5) and (7) have direct or indirect
Veto Power, or to which they are substantial contributors (as such term is defined in Section 507 of the Code); (9) any
organization described in Section 501(c) of the Code of which a member of the Family Group is an officer, director or
trustee; or (10) any Entity, directly or indirectly (a) owned or Controlled by or (b) a majority of the economic interests in
which are owned by, or are for or accrue to the benefit of, in either case, any Person or Persons identified in clauses (1)
through (9) above. For the purposes of this definition, and for the avoidance of doubt, in addition to any Person or Persons
that may be considered to possess Control, (x) a partnership shall be considered Controlled by a general partner or
managing general partner thereof, (y) a limited liability company shall be considered Controlled by a managing member of
such limited liability company and (z) a trust or estate shall be considered Controlled by any trustee, executor, personal
representative, administrator or any other Person or Persons having authority over the control, management or disposition of
the income and assets therefrom.

(vi) "Shares" means the common stock, par value $.01 per share, of the Company and any other securities into which such
shares are changed or for which such shares are exchanged.
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EXHIBIT 10.19.1

Amendment Number 1 to the
Third Amended and Restated Employment Agreement

This AMENDMENT to the Third Amended and Restated Employment Agreement by and between CVR Energy, Inc., a Delaware
corporation (the “Company”), and Susan M. Ball (the “Executive” and, together with the Company, the “Parties”) dated as of July 27, 2012 (the
“Employment Agreement”), is entered into by and between the Parties as of December 31, 2013 (the “Amendment”).

WHEREAS, the Executive is currently employed by the Company pursuant to the terms of the Employment Agreement;

WHEREAS, the Parties desire to amend the Employment Agreement to extend the Term (as defined below).

NOW, THEREFORE, in consideration of the mutual covenants and representations contained in the Employment Agreement, the
Parties agree as follows:

1. Section 1.1. Term. Section 1.1 of the Employment Agreement shall be amended to read in its entirety as follows:

Term. The Company agrees to employ the Executive, and the Executive agrees to be employed by the Company, in each case pursuant
to this Employment Agreement, for a period commencing on August 7, 2012 (the “Commencement Date”) and ending on the earlier of
(i) December 31, 2015 and (ii) the termination or resignation of the Executive’s employment in accordance with Section 3 hereof (the
“Term”).

2. Section 3.2(a). Termination by the Company Other Than For Cause or Disability; Resignation by the Executive for Good Reason. The
first sentence of Section 3.2(a) of the Employment Agreement shall be amended to read in its entirety as follows:

If during the Term (i) the Executive’s employment is terminated by the Company other than for Cause or Disability or (ii) the
Executive resigns for Good Reason, then in addition to the Accrued Amounts the Executive shall be entitled to the following payments
and benefits: (x) the continuation of Executive’s Base Salary at the rate in effect immediately prior to the date of termination or
resignation (or, in the case of a resignation for Good Reason, at the rate in effect immediately prior to the occurrence of the event
constituting Good Reason, if greater) for the lesser of (A) twelve (12) months (or, if earlier, until and including the month in which the
Executive attains age 70) and (B) the remainder of the Term (the “Severance Period”) and (y) a Pro-Rata Bonus and (z) to the extent
permitted pursuant to the applicable plans, the continuation on the same terms as an active employee (including, where applicable,
coverage for the Executive and the Executive’s dependents) of medical, dental, vision and life insurance benefits (“Welfare Benefits”)
the Executive would otherwise be eligible to receive as an active employee of the Company for the Severance Period or, if earlier, until
such time as the Executive becomes eligible for Welfare Benefits from a subsequent employer (the “Welfare Benefit Continuation
Period”) (collectively, the “Severance Payments”).

In addition, each reference to the “Additional Welfare Benefit Continuation Period” in Section 3.2(a) of the Employment Agreement
shall be deleted.

us\pollaan\9236497.4
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3. Section 3.2(b). Change in Control Termination. Section 3.2(b) of the Employment Agreement shall be amended to read in its entirety as
follows:

If (A) (i) the Executive’s employment is terminated by the Company other than for Cause or Disability, or (ii) the Executive resigns for
Good Reason, and such termination or resignation described in (i) or (ii) of this Clause (A) occurs within the one (1) year period
following a Change in Control, or (B) the Executive’s termination or resignation is a Change in Control Related Termination, then, in
addition to the Severance Payments described in Section 3.2(a), the Executive shall also be entitled to a payment each month during the
Severance Period equal to one-twelfth (1/12th) of the target Annual Bonus for the year in which the Executive’s termination or
resignation occurs (determined without regard to any reduction in Base Salary or target Annual Bonus percentage subsequent to the
Change in Control or in connection with the Change in Control Related Termination) and such amounts shall be deemed to be included
in the Severance Payments for purposes of this Agreement.

4. Section 3.2(d)(7). Retirement. Section 3.2(d)(7) of the Employment Agreement shall be amended to read in its entirety as follows:

“Retirement” shall mean the Executive’s termination or resignation of employment for any reason (other than by the Company for
Cause or by reason of the Executive’s death) following the date the Executive attains age 65.

5. Appendix A. Change in Control. Appendix A of the Employment Agreement shall be amended to read in its entirety as follows:

“Change in Control” means the occurrence of any of the following:

(a)    An acquisition (other than directly from the Company) of any voting securities of the Company (the “Voting Securities”) by
any “Person” (as the term “person” is used for purposes of Section 13(d) or 14(d) of the Exchange Act), immediately after which such Person
has “Beneficial Ownership” (within the meaning of Rule 13d-3 promulgated under the Exchange Act) of more than thirty percent (30%) of (i)
the then-outstanding Shares or (ii) the combined voting power of the Company’s then-outstanding Voting Securities; provided, however, that in
determining whether a Change in Control has occurred pursuant to this paragraph (a), the acquisition of Shares or Voting Securities in a Non-
Control Acquisition (as hereinafter defined) shall not constitute a Change in Control. A “Non-Control Acquisition” shall mean an acquisition
by (i) an employee benefit plan (or a trust forming a part thereof) maintained by (A) the Company or (B) any corporation or other Person the
majority of the voting power, voting equity securities or equity interest of which is owned, directly or indirectly, by the Company (for purposes
of this definition, a “Subsidiary”), (ii) the Company, any Principal Stockholder or any Subsidiary, or (iii) any Person in connection with a Non-
Control Transaction (as hereinafter defined);

(b)    The consummation of:

(i)    A merger, consolidation or reorganization of a Person (x) with or into the Company or (y) in which securities of the
Company are issued (a “Merger”), unless such Merger is a “Non-Control Transaction.” A “Non-Control Transaction” shall mean a Merger in
which:

(A)    the shareholders of the Company immediately before such Merger, or one or more Principal Stockholders, own
directly or indirectly immediately following such Merger at least a
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majority of the combined voting power of the outstanding voting securities of (1) the corporation resulting from such Merger (the “Surviving
Corporation”), if fifty percent (50%) or more of the combined voting power of the then outstanding voting securities by the Surviving
Corporation is not Beneficially Owned, directly or indirectly, by another Person (a “Parent Corporation”) or (2) if there is one or more than one
Parent Corporation, the ultimate Parent Corporation;

(B)    the individuals who were members of the Board immediately prior to the execution of the agreement providing
for such Merger constitute at least a majority of the members of the board of directors of (1) the Surviving Corporation, if there is no Parent
Corporation, or (2) if there is one or more than one Parent Corporation, the ultimate Parent Corporation; and

(C)    no Person other than (1) the Company or another corporation that is a party to the agreement of Merger, (2) any
Subsidiary, (3) any employee benefit plan (or any trust forming a part thereof) that, immediately prior to the Merger, was maintained by the
Company or any Subsidiary, (4) any Person who, immediately prior to the Merger, had Beneficial Ownership of thirty percent (30%) or more of
the then outstanding Shares or Voting Securities, or (5) any Principal Stockholder, has Beneficial Ownership, directly or indirectly, of thirty
percent (30%) or more of the combined voting power of the outstanding voting securities or common stock of (x) the Surviving Corporation, if
there is no Parent Corporation, or (y) if there is one or more than one Parent Corporation, the ultimate Parent Corporation.

(ii)    A complete liquidation or dissolution of the Company; or

(iii)    The sale or other disposition of all or substantially all of the assets of the Company and its subsidiaries taken as a
whole to any Person (other than (x) a sale or transfer to a Subsidiary or a Principal Stockholder (or one or more Principal Stockholders acting
together) or (y) the distribution to the Company’s shareholders of the stock of a Subsidiary or any other assets).

Notwithstanding the foregoing, a Change in Control shall not be deemed to occur solely because any Person (the “Subject Person”)
acquired Beneficial Ownership of more than the permitted amount of the then outstanding Shares or Voting Securities as a result of the
acquisition of Shares or Voting Securities by the Company which, by reducing the number of Shares or Voting Securities then outstanding,
increases the proportional number of shares Beneficially Owned by the Subject Persons; provided that if a Change in Control would occur (but
for the operation of this sentence) as a result of the acquisition of Shares or Voting Securities by the Company and, after such share acquisition
by the Company, the Subject Person becomes the Beneficial Owner of any additional Shares or Voting Securities and such Beneficial
Ownership increases the percentage of the then outstanding Shares or Voting Securities Beneficially Owned by the Subject Person, then a
Change in Control shall occur.

For purposes of this Agreement:

(i) “Affiliate” means any Person that a Person either directly or indirectly through one or more intermediaries is in common control with,
is controlled by or controls, each within the meaning of the Securities Act of 1933, as amended.

(i) “Control” means the possession, directly or indirectly, of the power to direct or cause the direction of management and policies of a
Person, whether through the ownership of stock, by agreement or otherwise and “Controlled” has a corresponding meaning.

(ii) “Principal” means Carl Icahn.
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(iii) “Principal Stockholder” means any of IEP Energy LLC, any Affiliate of IEP Energy LLC, the Principal and any Related Party.

(iv) “Related Party” means (1) the Principal and his siblings, his and their respective spouses and descendants (including stepchildren and
adopted children) and the spouses of such descendants (including stepchildren and adopted children) (collectively, the “Family
Group”); (2) any trust, estate, partnership, corporation, company, limited liability company or unincorporated association or
organization (each, an “Entity” and collectively “Entities”) Controlled by one or more members of the Family Group; (3) any Entity
over which one or more members of the Family Group, directly or indirectly, have rights that, either legally or in practical effect,
enable them to make or veto significant management decisions with respect to such Entity, whether pursuant to the constituent
documents of such Entity, by contract, through representation on a board of directors or other governing body of such Entity, through a
management position with such Entity or in any other manner (such rights, hereinafter referred to as “Veto Power”); (4) the estate of
any member of the Family Group; (5) any trust created (in whole or in part) by any one or more members of the Family Group; (6) any
individual or Entity who receives an interest in any estate or trust listed in clauses (4) or (5), to the extent of such interest; (7) any trust
or estate, substantially all the beneficiaries of which (other than charitable organizations or foundations) consist of one or more
members of the Family Group; (8) any organization described in Section 501(c) of the Code, over which any one or more members of
the Family Group and the trusts and estates listed in clauses (4), (5) and (7) have direct or indirect Veto Power, or to which they are
substantial contributors (as such term is defined in Section 507 of the Code); (9) any organization described in Section 501(c) of the
Code of which a member of the Family Group is an officer, director or trustee; or (10) any Entity, directly or indirectly (a) owned or
Controlled by or (b) a majority of the economic interests in which are owned by, or are for or accrue to the benefit of, in either case,
any Person or Persons identified in clauses (1) through (9) above. For the purposes of this definition, and for the avoidance of doubt, in
addition to any Person or Persons that may be considered to possess Control, (x) a partnership shall be considered Controlled by a
general partner or managing general partner thereof, (y) a limited liability company shall be considered Controlled by a managing
member of such limited liability company and (z) a trust or estate shall be considered Controlled by any trustee, executor, personal
representative, administrator or any other Person or Persons having authority over the control, management or disposition of the
income and assets therefrom.

(v) “Shares” means the common stock, par value $.01 per share, of the Company and any other securities into which such shares are
changed or for which such shares are exchanged.

Except as expressly modified by this Amendment, the terms and conditions of the Employment Agreement remain in effect.

[signature page follows]
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IN WITNESS WHEREOF, the Parties have executed this Amendment on the date first written above.

 CVR ENERGY, INC.

  /s/ Susan M. Ball By:  /s/ John J. Lipinski         
SUSAN M. BALL       Name: John J. Lipinski

      Title: Chief Executive Officer and President
  

[Signature Page to Employment Agreement Amendment]



EXHIBIT 10.20.1

CVR Energy, Inc.

November 29, 2013

Mr. Stanley A. Riemann 2277 Plaza Drive, Suite 500 Sugar Land, Texas 77479

Dear Stan,

This letter agreement (the "Letter Agreement") is intended to set forth our mutual understandings regarding the Company's and your
intention for your continued employment as the Chief Operating Officer of CVR Energy, Inc. (the "Company"). Any capitalized term used but
not defined in this Letter Agreement shall have the meaning ascribed to such term in the Third Amended and Restated Employment Agreement
by and between you and the Company, dated as of January 1, 2011 (the "Employment Agreement").

The Term of the Employment Agreement will expire on January 1, 2014. The Company desires to continue to employ you as Chief
Operating Officer from January 1, 2014 until June 30, 2014 (the "Additional Employment Period"), and you desire to continue your
employment with the Company as Chief Operating Officer during the Additional Employment Period, on the terms set forth in this Letter
Agreement. The Additional Employment Period shall expire on June 30, 2014 unless your employment is terminated for any reason prior to
June 30, 2014.

While you are employed during the Additional Employment Period, your Base Salary will continue at the rate in effect immediately
prior to the first day of the Additional Employment Period. In addition, provided you remain employed until June 30, 2014 (or in the event that
you are terminated by the Company without Cause during the Additional Employment Period) and subject to the other provisions of this Letter
Agreement:

i. You will be entitled to receive a Pro-Rata Bonus, based on the actual performance of the Company for 2014, payable at such time
as annual bonuses for 2014 are paid generally for the Company's executive officers.

ii. You will receive a cash payment in the amount of $600,000.00 within thirty (30) days following the date that the Release (as
defined below) becomes effective (the "Retention Payment").

iii. Subject to your timely election of, and continued eligibility for, COBRA continuation coverage, for six (6) months following the
last day of the Additional Employment Period (or, if earlier, the date of your termination by the Company without Cause), the
Company shall pay (or reimburse you for) any applicable premium for such coverage to the extent it exceeds the premium payable
by a then active employee of the Company (the "Health Continuation Amounts"). The Health Continuation Amounts shall
commence to be paid upon the Release becoming effective.

The Company's obligation to pay the Pro-Rata Bonus, the Retention Payment and the Health Continuation Amounts shall be subject to your
execution, delivery and non-revocation of the release of claims substantially in the form attached hereto as Exhibit A (the "Release") that is
executed on or after



the last day of the Additional Employment Period (or, if earlier, the date of your termination by the Company without Cause) and that becomes
effective not later than thirty (30) days after the last day of the Additional Employment Period (or, if earlier, the date of your termination by the
Company without Cause).

Upon your termination of employment for any reason, you will be entitled to receive (i) any Base Salary earned but unpaid through the
last day of your employment, (ii) any Annual Bonus earned but unpaid for 2013, (iii) any unpaid PTO and (iv) any commercially reasonable
out-of-pocket unreimbursed business expenses incurred in performing your duties under the terms of this Letter Agreement, upon presentation
of documentation and in accordance with the expense reimbursement policy of the Company as approved by the Board from time to time.

The Company would also like to remind you of your continuing obligations under Section 4 of the Employment Agreement.

From and after January 1, 2014, this Letter Agreement constitutes the entire agreement between the parties hereto, and supersedes all
prior representations, agreements and understandings (including any prior course of dealings), both written and oral, between the parties hereto
with respect to the subject matter hereof.

[signature page follows]
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Sincerely,

/s/ John J. Lipinski
John J. Lipinski

ACCEPTED AND AGREED AS OF
THE DATE FIRST WRITTEN ABOVE

/s/ Stanley A. Riemann    
Stanley A. Riemann



EXHIBIT 23.1
 

Consent of Independent Registered Public Accounting Firm
 

The Board of Directors of CVR GP, LLC
The Unitholders of CVR Partners, LP
The General Partner of CVR Partners, LP:

We have issued our reports dated February 26, 2014, with respect to the consolidated financial statements and internal control over financial reporting
included in the Annual Report of CVR Partners, LP on Form 10-K for the year ended December 31, 2013. We hereby consent to the incorporation by
reference of said reports in the Registration Statements of CVR Partners, LP on Form S-3 (File No. 333-183390) and Form S-8 (File No. 333-173444).

/s/ GRANT THORNTON LLP

Kansas City, Missouri
February 26, 2014

 



EXHIBIT 23.2
 

Consent of Independent Registered Public Accounting Firm
 

The Board of Directors of CVR GP, LLC
and
The Unitholders of CVR Partners, LP
and
The General Partner of CVR Partners, LP:

We consent to the inclusion in the CVR Partners, LP and subsidiaries report on Form 10-K for the year ended December 31, 2013 and the incorporation by
reference in the registration statement (No. 333-173444) on Form S-8 and the registration statement (No. 333-183390) on Form S-3 of CVR Partners, LP of
our report dated February 28, 2013, with respect to the consolidated balance sheet of CVR Partners, LP and subsidiaries as of December 31, 2012, and the
related consolidated statements of operations, comprehensive income, partners' capital, and cash flows for each of the years in the two-year period ended
December 31, 2012.

/s/ KPMG LLP
 
Houston, Texas
February 26, 2014
 



EXHIBIT 31.1

CERTIFICATION
PURSUANT TO RULE 13a-14(a) AND 15d-14(a) UNDER THE EXCHANGE ACT

I, John J. Lipinski, certify that:

1. I have reviewed this report on Form 10-K 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 officer 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 officer 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.

Date: February 26, 2014 By: /s/ JOHN J. LIPINSKI

  

John J. Lipinski
Chief Executive Officer
of CVR GP, LLC,
the general partner of CVR Partners, LP



EXHIBIT 31.2

CERTIFICATION
PURSUANT TO RULE 13a-14(a) AND 15d-14(a) UNDER THE EXCHANGE ACT

I, Susan M. Ball, certify that:

1. I have reviewed this report on Form 10-K 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 officer 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 officer 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.

Date: February 26, 2014 By: /s/ SUSAN M. BALL

  

Susan M. Ball
Chief Financial Officer
of CVR GP, LLC,
the general partner of CVR Partners, LP



EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. §1350,
AS ADOPTED PURSUANT TO §906

OF THE SARBANES-OXLEY ACT OF 2002

In connection with the filing of the Annual Report on Form 10-K of CVR Partners, LP, a Delaware partnership (the "Partnership"), for the year ended
December 31, 2013, as filed with the Securities and Exchange Commission on the date hereof (the "Report"), each of the undersigned officers of CVR GP,
LLC, the general partner of the Partnership, certifies, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that, to
such officer's knowledge:

(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.

Date: February 26, 2014 By: /s/ JOHN J. LIPINSKI

  

John J. Lipinski
Chief Executive Officer
of CVR GP, LLC,
the general partner of CVR Partners, LP

 By: /s/ SUSAN M. BALL

  

Susan M. Ball 
Chief Financial Officer
of CVR GP, LLC, 
the general partner of CVR Partners, LP


