2013 | FORM 10K




UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-K

(Mark One)

& ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the fiscal year ended December 31, 2013
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

Commission file number: 001-33492

CVR Energ;r, Inc.

(Exact name of registrant as specified in its charter)

Delaware 61-1512186
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification No.)
2277 Plaza Drive, Suite 500
Sugar Land, Texas 77479
(Address of Principal Executive Offices) (Zip Code)

Registrant's Telephone Number, including Area Code:
(281) 207-3200

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Name of Each Exchange on Which Registered
Common Stock, $0.01 par value per share The New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act:
None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.  Yes 1 No &1
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.  Yes 1 No &

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding
12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes & No 1

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data File required to be submitted and
posted pursuant to Rule 405 or Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit and post
such files). Yes & No [

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this chapter) is not contained herein, and will not be contained, to

the best of registrant's knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. &0
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the definitions of
"large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act.
Large accelerated filer =7 Accelerated filer LI Non-accelerated filer LI Smaller reporting company LI
(Do not check if a smaller reporting company)
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes L] No &1

The aggregate market value of the voting and non-voting common equity held by non-affiliates of the registrant computed based on the New York Stock Exchange closing price
on June 28, 2013 (the last business day of the registrant's second fiscal quarter) was $740,972,489. Shares of the registrant's common stock held by each executive officer and director
and by each entity or person that, to the registrant's knowledge, owned 10% or more of the registrant's outstanding common stock as of June 28, 2013 have been excluded from this
number in that these persons may be deemed affiliates of the registrant. This determination of possible affiliate status is not necessarily a conclusive determination for other purposes.

Indicate the number of shares outstanding of each of the registrant's classes of common stock, as of the latest practicable date.

Class Outstanding at February 18, 2014

Common Stock, par value $0.01 per share 86,831,050 shares

Documents Incorporated By Reference

Document Parts Incorporated
Proxy Statement for the 2014 Annual Meeting of Stockholders Items 10, 11, 12, 13 and 14 of Part 111




Item 1.
Item 1A.
Item 1B.
Item 2.
Item 3.
Item 4.

Item 5.

Item 6.
Item 7.

Item 7A.
Item 8.
Item 9.

Item 9A.
Item 9B.

Item 10.
Item 11.
Item 12.

Item 13.
Item 14.

Item 15.

TABLE OF CONTENTS

BUSINESS . . oot
Risk FaCtOrs . .. ..o
Unresolved Staff Comments ............. .. .. .. .. 0.,
PropeIties . . o
Legal Proceedings .. ...t
Mine Safety Disclosures. . ....... ...

PART II
Market For Registrant's Common Equity, Related Stockholder Matters and Issuer

Purchases of Equity Securities. .. .......... oot
Selected Financial Data . . .......... ..t e

Management's Discussion and Analysis of Financial Condition and Results of

OPETAtIONS . . o\ vttt et ettt e e
Quantitative and Qualitative Disclosures About Market Risk. ..................

Financial Statements and Supplementary Data . ........... ... ... ... ... ......

Changes in and Disagreements With Accountants on Accounting and Financial

DiISCIOSUIE. . . .t

PART IIT

Directors, Executive Officers and Corporate Governance. . ....................

Executive COMPensation . .. ........uitittn ettt

Security Ownership of Certain Beneficial Owners and Management and Related

Stockholder Matters . . . .. ..ottt e
Certain Relationships and Related Transactions, and Director Independence. . . . . . .

Principal Accounting Fees and Services .............. ... ...,

PART IV

Exhibits, Financial Statement Schedules .. ............ ... .. ... ... .........

Page

24
54
54
54
54

55
60

108
111

168
168
168

169
169

169
169
169

170



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™).

2-1-1 crack spread — The approximate gross margin resulting from processing two barrels of crude oil to
produce one barrel of gasoline and one barrel of distillate. The 2-1-1 crack spread is expressed in dollars per barrel.

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.

barrel — Common unit of measure in the oil industry which equates to 42 gallons.

blendstocks — Various compounds that are combined with gasoline or diesel from the crude oil refining
process to make finished gasoline and diesel fuel; these may include natural gasoline, fluid catalytic cracking unit or
FCCU gasoline, ethanol, reformate or butane, among others.

bpd — Abbreviation for barrels per day.

bped — Abbreviation for barrels per calendar day, which refers to the total number of barrels processed in a
refinery within a year, divided by 365 days, thus reflecting all operational and logistical limitations.

Brent — Brent crude oil, a light sweet crude oil characterized by an American Petroleum Institute gravity ("API
gravity") of approximately 38 degrees, and a sulfur content of approximately 0.4 weight percent.

bulk sales — Volume sales through third-party pipelines, in contrast to tanker truck quantity rack sales.

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.

contango market — Market situation in which prices for future delivery are higher than the current or spot
market price of the commodity. The opposite of backwardation market.

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

crack spread — A simplified calculation that measures the difference between the price for light products and
crude oil. For example, the 2-1-1 crack spread is often referenced and represents the approximate gross margin
resulting from processing two barrels of crude oil to produce one barrel of gasoline and one barrel of distillate.

distillates — Primarily diesel fuel, kerosene and jet fuel.

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 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 during the refining process.



Group 3 — A geographic subset of the PADD II region comprising refineries in Oklahoma, Kansas, Missouri,
Nebraska and Iowa. Current Group 3 refineries include the Refining Partnership's Coffeyville and Wynnewood
refineries; the Valero Ardmore refinery in Ardmore, OK; HollyFrontier's Tulsa refinery in Tulsa, OK and El Dorado
refinery in El Dorado, KS; Phillips 66's Ponca City refinery in Ponca City, OK; and NCRA's refinery in McPherson,
KS.

heavy crude oil — A relatively inexpensive crude oil characterized by high relative density and viscosity.
Heavy crude oils require greater levels of processing to produce high value products such as gasoline and diesel fuel.

independent petroleum refiner — A refiner that does not have crude oil exploration or production operations.
An independent refiner purchases the crude oil used as feedstock in its refinery operations from third parties.

light crude oil — A relatively expensive crude oil characterized by low relative density and viscosity. Light
crude oils require lower levels of processing to produce high value products such as gasoline and diesel fuel.

Magellan — Magellan Midstream Partners L.P., a publicly traded company whose business is the
transportation, storage and distribution of refined petroleum products.

MMBtu — One million British thermal units or Btu: 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 unit.

natural gas liquids — Natural gas liquids, often referred to as NGLs, are both feedstocks used in the
manufacture of refined fuels and products of the refining process. Common NGLs used include propane, isobutane,
normal butane and natural gasoline.

Nitrogen Fertilizer Partnership IPO — The initial public offering of 22,080,000 common units representing
limited partner interests of CVR Partners, LP (the "Nitrogen Fertilizer Partnership"), which closed on April 13, 2011.

PADD II — Midwest Petroleum Area for Defense District which includes Illinois, Indiana, Iowa, Kansas,
Kentucky, Michigan, Minnesota, Missouri, Nebraska, North Dakota, Ohio, Oklahoma, South Dakota, Tennessee,
and Wisconsin.

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.

petroleum coke (pet coke) — A coal-like substance that is produced during the refining process.
rack sales — Sales which are made at terminals into third-party tanker trucks.

refined products — Petroleum products, such as gasoline, diesel fuel and jet fuel, that are produced by a
refinery.

Refining Partnership IPO — The initial public offering of 27,600,000 common units representing limited
partner interests of CVR Refining, LP (the "Refining Partnership"), which closed on January 23, 2013 (which
includes the underwriters' subsequently-exercised option to purchase additional common units).

Secondary Offering — The registered public offering of 12,000,000 common units representing limited partner
interests of the Nitrogen Fertilizer Partnership, which closed on May 28, 2013.

sour crude oil — A crude oil that is relatively high in sulfur content, requiring additional processing to remove
the sulfur. Sour crude oil is typically less expensive than sweet crude oil.

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



sweet crude oil — A crude oil that is relatively low in sulfur content, requiring less processing to remove the
sulfur. Sweet crude oil is typically more expensive than sour crude oil.

throughput — The volume processed through a unit or a refinery or transported on a pipeline.

turnaround — A periodically required standard procedure to inspect, refurbish, repair and maintain the refinery
or nitrogen fertilizer plant assets. This process involves the shutdown and inspection of major processing units and
occurs every four to five years for the refineries and every two to three years for the nitrogen fertilizer plant.

UAN — An aqueous solution of urea and ammonium nitrate used as a fertilizer.

Underwritten Offering — The underwritten offering of 13,209,236 common units of the Refining Partnership,
which closed on May 20, 2013 (which includes the underwriters’ subsequently-exercised option to purchase
additional common units).

WCS — Western Canadian Select crude oil, a medium to heavy, sour crude oil, characterized by an API gravity
of between 20 and 22 degrees and a sulfur content of approximately 3.3 weight percent.

WEC — Gary-Williams Energy Corporation, subsequently converted to Gary-Williams Energy Company, LLC
and now known as Wynnewood Energy Company, LLC.

WRC — Wynnewood Refining Company, LLC, the owner of the Wynnewood, Oklahoma refinery and related
assets with a rated capacity of 70,000 bpcd.

WTI — West Texas Intermediate crude oil, a light, sweet crude oil, characterized by an API gravity between 39
and 41 degrees and a sulfur content of approximately 0.4 weight percent that is used as a benchmark for other crude
oils.

WTS — West Texas Sour crude oil, a relatively light, sour crude oil characterized by an API gravity of between
30 and 32 degrees and a sulfur content of approximately 2.0 weight percent.

Wynnewood Acquisition — The acquisition by the Company of all the outstanding shares of WEC and its
subsidiaries, which owned the Wynnewood, Oklahoma refinery with a rated capacity of 70,000 bpcd and 2.0 million
barrels of storage tanks, on December 15, 2011. As of January 2013, WRC became a wholly-owned subsidiary of
CVR Refining, LLC. It was previously a wholly-owned subsidiary of WEC.

yield — The percentage of refined products that is produced from crude oil and other feedstocks.



PART I

Item 1. Business

CVR Energy, Inc. and, unless the context otherwise requires, its subsidiaries ("CVR Energy," the "Company,"
"we," "us," or "our") is a diversified holding company primarily engaged in the petroleum refining and nitrogen
fertilizer manufacturing industries through its holdings in CVR Refining, LP ("CVR Refining" or the "Refining
Partnership") and CVR Partners, LP ("CVR Partners" or the "Nitrogen Fertilizer Partnership"). The Refining
Partnership is an independent petroleum refiner and marketer of high value transportation fuels. The Nitrogen
Fertilizer Partnership produces and markets nitrogen fertilizers in the form of UAN and ammonia. We own the
general partner and a majority of the common units representing limited partner interests in each of the Refining
Partnership and the Nitrogen Fertilizer Partnership. CVR Energy's common stock is listed on the New York Stock
Exchange ("NYSE") under the symbol "CVI", the Refining Partnership's common units are listed on the NYSE
under the symbol "CVRR" and the Nitrogen Fertilizer Partnership's common units are listed on the NYSE under the
symbol "UAN."

The petroleum business consists of a complex full coking medium-sour crude oil refinery in Coffeyville, Kansas
with a rated capacity of 115,000 bped and, as of December 15, 2011, a crude oil unit refinery in Wynnewood,
Oklahoma with a rated capacity of 70,000 bpcd. In addition to the refineries, the petroleum business owns and
operates:

. a crude oil gathering system with a gathering capacity of approximately 55,000 bpd serving Kansas,
Nebraska, Oklahoma, Missouri and Texas which is supported by approximately 350 miles of owned
and leased pipeline;

. a rack marketing division supplying product through tanker trucks directly to customers located in
close geographic proximity to Coffeyville, Kansas and Wynnewood, Oklahoma and to customers at
throughput terminals on Magellan Midstream Partners, L.P. ("Magellan") and NuStar Energy, LP's
("NuStar") refined products distribution systems; and

. a 145,000 bpd pipeline system that transports crude oil to the Coffeyville refinery with 1.2 million
barrels of associated company-owned storage tanks, 0.5 million barrels of company-owned crude oil
storage tanks in Wynnewood, Oklahoma, 1.0 million barrels of company owned crude oil storage
capacity in Cushing, Oklahoma and an additional 3.3 million barrels of leased crude oil storage
capacity located at Cushing.

The nitrogen fertilizer business consists of a nitrogen fertilizer facility in Coffeyville, Kansas that is the only
operation in North America that uses a petroleum coke, or pet coke, gasification process to produce nitrogen
fertilizer. The nitrogen fertilizer 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. A majority of the ammonia produced by the nitrogen fertilizer plant is further upgraded to higher margin
UAN, an aqueous solution of urea and ammonium nitrate, which has historically commanded a premium price over
ammonia. The nitrogen fertilizer business completed a significant two-year plant expansion in February 2013, which
increased its UAN production capacity by 400,000 tons, or approximately 50%, per year. In 2013, the nitrogen
fertilizer business produced 930,643 tons of UAN and 401,971 tons of ammonia. Approximately 95% of the
produced ammonia tons and substantially all of the purchased ammonia were upgraded into UAN.

We have two business segments: petroleum and nitrogen fertilizer. For the fiscal years ended December 31,
2013, 2012 and 2011, we generated consolidated net sales of $9.0 billion, $8.6 billion and $5.0 billion, respectively,
and operating income of $710.5 million, $1,034.9 million and $566.6 million, respectively. The petroleum business
generated $8.7 billion, $8.3 billion and $4.8 billion of net sales and the nitrogen fertilizer business generated $323.7
million, $302.3 million and $302.9 million of net sales, in each case, for the years ended December 31, 2013, 2012
and 2011, respectively. The petroleum business generated operating income of $603.0 million, $1,012.5 million and
$465.7 million and the nitrogen fertilizer business generated operating income of $124.9 million, $115.8 million and
$136.2 million, in each case, for the years ended December 31, 2013, 2012 and 2011, respectively. Our consolidated
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results of operations include certain other unallocated corporate activities and the elimination of intercompany
transactions and, therefore, are not a sum of the operating results of the petroleum and nitrogen fertilizer businesses.

Our History

The Coffeyville refinery, which began operations in 1906, and the nitrogen fertilizer plant, built in 2000, were
operated as components of Farmland Industries, Inc. ("Farmland") until March 3, 2004, the date on which
Coffeyville Resources, LLC ("CRLLC") completed the acquisition of these assets through a bankruptcy court
auction.

On June 24, 2005, Coffeyville Acquisition LLC ("CALLC"), which was formed by certain funds affiliated with
Goldman, Sachs & Co. and Kelso & Company, L.P. (the "Goldman Sachs Funds" and the "Kelso Funds,"
respectively), acquired these businesses. CALLC operated our business from June 24, 2005 until CVR Energy's
initial public offering in October 2007.

CVR Energy was formed in September 2006 as a subsidiary of CALLC in order to consummate an initial public
offering of its businesses. CVR Energy consummated its initial public offering on October 26, 2007. The Goldman
Sachs Funds and the Kelso Funds completely sold their ownership interests by February 2011 and May 2011,
respectively.

On April 13, 2011, the Nitrogen Fertilizer Partnership completed the Nitrogen Fertilizer Partnership IPO. The
Nitrogen Fertilizer Partnership sold 22,080,000 common units at a price of $16.00 per common unit, resulting in
gross proceeds of $353.3 million. The Nitrogen Fertilizer Partnership's common units are listed on the NYSE and
are traded under the symbol "UAN." In connection with the Nitrogen Fertilizer Partnership IPO, the Nitrogen
Fertilizer Partnership paid approximately $24.7 million in underwriting fees and incurred approximately $4.4
million of other offering costs. As a result of the Nitrogen Fertilizer Partnership IPO and through May 27, 2013,
CVR Energy indirectly owned approximately 70% of the Nitrogen Fertilizer Partnership's outstanding common units
and 100% of the Nitrogen Fertilizer Partnership's general partner with its non-economic general partner interest.

On December 15, 2011, CVR Energy acquired all of the issued and outstanding shares of WEC for $593.4
million, consisting of an initial cash payment of $525.0 million, capital expenditure adjustments of $1.8 million and
$66.6 million for working capital (the "Wynnewood Acquisition"). Assets acquired include a 70,000 bped rated
capacity refinery in Wynnewood, Oklahoma and approximately 2.0 million barrels of company-owned storage tanks.

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 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 the Company was executed by the date outlined in the Transaction Agreement, the
CCPs expired on August 19, 2013.

In May 2012, IEP acquired a majority of the common stock of CVR Energy through the Offer. As of
December 31, 2013, IEP owned approximately 82% of CVR Energy’s outstanding common stock.

On January 23, 2013, the Refining Partnership completed the Refining Partnership IPO. The Refining
Partnership sold 24,000,000 common units at a price of $25.00 per common unit, resulting in gross proceeds of
$600.0 million. Of the common units issued, 4,000,000 units were purchased by an affiliate of Icahn Enterprises.
Additionally, on January 30, 2013, the underwriters closed their option to purchase an additional 3,600,000 common
units at a price of $25.00 per common unit resulting in gross proceeds of $90.0 million. The common units, which
are listed on the NYSE, began trading on January 17, 2013 under the symbol "CVRR." In connection with the
Refining Partnership IPO, the Refining Partnership paid approximately $32.5 million in underwriting fees and
incurred approximately $3.9 million of other offering costs.

Following the Refining Partnership IPO and through May 19, 2013, CVR Energy indirectly owned
approximately 81% of the Refining Partnership's outstanding common units and 100% of the Refining Partnership's
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general partner, which holds a non-economic general partner interest. Prior to the Refining Partnership IPO, CVR
owned 100% of the Refining Partnership and net income earned during this period was fully attributable to the
Company. Accordingly, our financial statements for the year ended December 31, 2012 and 2011 contained in this
Report do not reflect any noncontrolling interest in the Refining Partnership.

On May 20, 2013, the Refining Partnership completed an underwritten offering (the "Underwritten Offering")
by selling 12,000,000 common units to the public at a price of $30.75 per unit. American Entertainment Properties
Corporation ("AEPC"), an affiliate of Icahn Enterprises LP, also purchased an additional 2,000,000 common units at
the public offering price in a privately negotiated transaction with a subsidiary of CVR Energy, which was
completed on May 29, 2013. In connection with the Underwritten Offering, on June 10, 2013, the Refining
Partnership sold an additional 1,209,236 common units to the public at a price of $30.75 per unit in connection with
a partial exercise by the underwriters of their option to purchase additional common units. The transactions
described in this paragraph are collectively referred to as the "Transactions." In connection with the Transactions,
the Refining Partnership paid approximately $12.2 million in underwriting fees and approximately $0.4 million in
offering costs.

The Refining Partnership utilized proceeds of approximately $394.0 million from the Underwritten Offering
(including the underwriters' option) to redeem 13,209,236 common units from CVR Refining Holdings, an indirect
wholly-owned subsidiary of CVR Energy. The net proceeds to a subsidiary of CVR Energy from the sale of
2,000,000 common units to AEPC were approximately $61.5 million. The Refining Partnership did not receive any
of the proceeds from the sale of common units by CVR Energy to AEPC.

Subsequent to the closing of the Transactions and as of December 31, 2013, public security holders held
approximately 29% of the total Refining Partnership common units (including units owned by affiliates of Icahn
Enterprises representing 4% of the total Refining Partnership common units), and CVR Refining Holdings held
approximately 71% of the total Refining Partnership common units. In addition, CVR Refining Holdings, an indirect
wholly-owned subsidiary of CVR Energy, owns 100% of the Refining Partnership’s general partner, CVR Refining
GP, LLC, which holds a non-economic general partner interest.

On May 28, 2013, Coffeyville Resources, LLC ("CRLLC") completed a registered public offering (the
"Secondary Offering") whereby it sold 12,000,000 Nitrogen Fertilizer Partnership 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 Nitrogen
Fertilizer Partnership did not receive any of the proceeds from the sale of common units by CRLLC. In connection
with the Secondary Offering, the Nitrogen Fertilizer 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 total outstanding Nitrogen Fertilizer Partnership common units, and CRLLC held
approximately 53% of the total Nitrogen Fertilizer Partnership common units. In addition, CRLLC owns 100% of
the Nitrogen Fertilizer Partnership’s general partner, CVR GP, LLC, which only holds a non-economic general
partner interest.

We operate under two business segments: petroleum (the petroleum and related businesses operated by the
Refining Partnership) and nitrogen fertilizer (the nitrogen fertilizer business operated by the Nitrogen Fertilizer
Partnership). Throughout the remainder of this document, our business segments are referred to as the "petroleum
business" and the "nitrogen fertilizer business," respectively.



Organizational Structure and Related Ownership

The following chart illustrates our organizational structure and the organizational structure of the Refining

Partnership and the Nitrogen Fertilizer Partnership as of the date of this Report.
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Petroleum Business

The petroleum business includes a complex full coking medium-sour crude oil refinery in Coffeyville, Kansas
with a rated capacity of 115,000 bpcd and, as of December 15, 2011, a crude oil unit refinery in Wynnewood,
Oklahoma with a rated capacity of 70,000 bpcd capable of processing 20,000 bped of light sour crude oil (within its
rated capacity of 70,000 bpcd). The combined crude capacity represents approximately 22% of the region's refining
capacity. The Cofteyville refinery is situated on approximately 440 acres in southeast Kansas, approximately 100
miles from Cushing, Oklahoma, a major crude oil trading and storage hub. The Wynnewood refinery is situated on
approximately 400 acres located approximately 65 miles south of Oklahoma City, Oklahoma and approximately 130
miles from Cushing, Oklahoma.

For the year ended December 31, 2013, the Coffeyville refinery's product yield included gasoline (47%), diesel
fuel (primarily ultra-low sulfur diesel) (42%), and pet coke and other refined products such as natural gas liquids
("NGL") (propane and butane), slurry, sulfur and gas oil (11%). The Wynnewood refinery's product yield included
gasoline (49%), diesel fuel (primarily ultra-low sulfur diesel) (37%), asphalt (7%), jet fuel (4%) and other products
(3%).

The petroleum business also includes the following auxiliary operating assets:

. Crude Oil Gathering System. The petroleum business owns and operates a crude oil gathering system
serving Kansas, Nebraska, Oklahoma, Missouri and Texas. The system has field offices in Bartlesville
and Pauls Valley, Oklahoma and Plainville, Winfield and Iola, Kansas. The system is comprised of
approximately 350 miles of feeder and trunk pipelines, approximately 150 crude oil transports, and
associated storage facilities for gathering crude oils purchased from independent crude oil producers in
our gathering area. The petroleum business also leases several sections of a pipeline from Magellan,
which is incorporated into its crude oil gathering system. The crude oil gathering system has a
gathering capacity of approximately 55,000 bpd. Gathered crude oil provides an attractive and
competitive base supply of crude oil for the Coffeyville and Wynnewood refineries. During 2013, the
petroleum business gathered an average of approximately 53,000 bpd. We also have 35,000 bpd of
contracted capacity on the Keystone and Spearhead pipelines that allow us to supply price-advantaged
Canadian and Bakken crudes to our refineries.

. Pipelines and Storage Tanks. The petroleum business owns a proprietary pipeline system capable of
transporting approximately 145,000 bpd of crude oil from its Broome Station tank farm located near
Caney, Kansas to its Coffeyville refinery. Crude oils sourced outside of the proprietary gathering
system are delivered by common carrier pipelines into various terminals in Cushing, Oklahoma, where
they are blended and then delivered to the Broome Station tank farm via a pipeline owned by Plains
Pipeline L.P. ("Plains"). The petroleum business also controls associated crude oil storage tanks with a
capacity of approximately 1.2 million barrels located outside the Coffeyville refinery, 0.5 million
barrels of crude oil storage capacity at Wynnewood, Oklahoma, 1.0 million barrels of crude oil storage
capacity in Cushing, Oklahoma and leases an additional 3.3 million barrels of crude oil storage
capacity located at Cushing. In addition to crude oil storage, the petroleum business owns
approximately 4.5 million barrels of combined refinery related storage capacity.

The refineries' complexity allows the petroleum business to optimize the yields (the percentage of refined
product that is produced from crude oil and other feedstocks) of higher value transportation fuels (gasoline and
diesel). Complexity is a measure of a refinery's ability to process lower quality crude oil in an economic manner.

The two refineries' capacity weighted average complexity is 11.5. As a result of key investments in its refining
assets, the Coffeyville refinery's complexity score increased to 12.9 in 2012 from 12.2 in 2010, which remained
consistent in 2013. The petroleum business has achieved significant increases in its refinery crude oil throughput
rate over historical levels. The Wynnewood refinery has a complexity of 9.3 and is capable of processing a variety of
crudes, including WTS, WTI, sweet and sour Canadian and U.S. Gulf Coast crudes. The petroleum business' higher
complexity provides it the flexibility to increase its refining margin over comparable refiners with lower
complexities.



Crude and Feedstock Supply

The Coffeyville refinery has the capability to process blends of a variety of crude oil ranging from heavy sour to
light sweet crude oil. Currently, the Coffeyville refinery crude oil slate consists of a blend of mid-continent domestic
grades and various Canadian medium and heavy sours. The early June 2012 reversal of the Seaway Pipeline that
now flows from Cushing, Oklahoma to the U.S. Gulf Coast has eliminated the ability to source foreign waterborne
crude from around the world, as well as deepwater U.S. Gulf of Mexico produced sweet and sour crude oil grades.
While crude oil has historically constituted over 90% of the Coffeyville refinery's total throughput over the last five
years, other feedstock inputs include normal butane, natural gasoline, alkylation feeds, naphtha, gas oil and vacuum
tower bottoms.

The Wynnewood refinery has the capability to process blends of a variety of crude oil ranging from medium
sour to light sweet crude oil, although isobutane, gasoline components, and normal butane are also typically used.
Historically most of the Wynnewood refinery's crude oil has been acquired domestically, mainly from Texas and
Oklahoma, but it can also access and process various light and medium Canadian grades.

Crude oil is supplied to the Coffeyville and Wynnewood refineries through the wholly-owned gathering system
and by pipeline. The petroleum business has continued to increase the number of barrels of crude oil supplied
through its crude oil gathering system in 2013 and it now has the capacity of supplying approximately 55,000 bpd of
crude oil to the refineries. For the year ended December 31, 2013, the gathering system supplied approximately 40%
of the Coffeyville refinery's crude oil demand and 13% of the Wynnewood refinery's crude oil demand, respectively.
Locally produced crude oils are delivered to the refineries at a discount to WTI, and although slightly heavier and
more sour, offer good economics to the refineries. These crude oils are light and sweet enough to allow the refineries
to blend higher percentages of lower cost crude oils such as heavy sour Canadian crude oil while maintaining their
target medium sour blend with an API gravity of between 28 and 36 degrees and between 0.9% and 1.2% sulfur.
Crude oils sourced outside of the proprictary gathering system are delivered to Cushing, Oklahoma by various
pipelines including Basin, Keystone and Spearhead pipelines, and subsequently to the Broome Station tank farm via
the Plains pipeline. From the Broome Station tank farm, crude oil is delivered to the Coffeyville refinery via the
petroleum business' 145,000 bpd proprietary pipeline system. Crude oils are delivered to the Wynnewood refinery
by two separate pipelines, and received into storage tanks at terminals located on or near the refinery.

For the year ended December 31, 2013, the Coffeyville refinery's crude oil supply blend was comprised of
approximately 82% light sweet crude oil and 18% heavy sour crude oil. For the year ended December 31, 2013, the
Wynnewood refinery's crude oil supply blend was comprised of approximately 76% sweet crude oil and 24% light/
medium sour crude oil. The light sweet crude oil supply blend includes its locally gathered crude oil.

The Coffeyville refinery is connected to the mid-continent natural gas liquids commercial hub of Conway,
Kansas by the inbound Enterprise Pipeline Blue Line. Natural gas liquids feedstock supplies such as butanes and
natural gasoline are sourced and delivered directly into the refinery. In addition, Coffeyville's proximity to Conway
provides access to the natural gas liquid and liquid petroleum gas ("LPG") fractionation and storage capabilities as
well as the commercial markets available at Conway.

The outbound Enterprise Pipeline Red Line provides Coffeyville with access to the NuStar Refined Products
Pipeline system. This allows gasoline and ultra-low sulfur diesel ("ULSD") product sales from Kansas up to North
Dakota.

Crude Oil Supply Agreement

In August 2012, the petroleum business entered into a Crude Oil Supply Agreement (the "Vitol Agreement")
with Vitol Inc. ("Vitol"). Under the Vitol Agreement, Vitol supplies us with crude oil and intermediation logistics,
which helps us to reduce our inventory position and mitigate crude oil pricing risk. The Vitol Agreement has an
initial term commencing August 31, 2012 and extending through December 31, 2014 (the "Initial Term"). Following
the Initial Term, the Vitol Agreement will automatically renew for successive one-year terms (each such term, a
"Renewal Term") unless either party provides the other with notice of nonrenewal at least 180 days prior to
expiration of the Initial Term or any Renewal Term.
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Marketing and Distribution

The petroleum business focuses its Coffeyville petroleum product marketing efforts in the central mid-continent
area, because of its relative proximity to the refinery and pipeline access. Coffeyville also has access to the Rocky
Mountain area. Coffeyville engages in rack marketing, which is the supply of product through tanker trucks directly
to customers located in close geographic proximity to the refinery and to customers at throughput terminals on the
refined products distribution systems of Magellan and NuStar. Coffeyville also makes bulk sales (sales into third-
party pipelines) into the mid-continent markets and other destinations utilizing the product pipeline networks owned
by Magellan, Enterprise and NuStar.

The Wynnewood refinery ships its finished product via pipeline, railcar, and truck. It focuses its efforts in the
southern portion of the Magellan system which covers all of Oklahoma, parts of Arkansas as well as eastern
Missouri, and all other Magellan terminals. The pipeline system is also able to flow in the opposite direction,
providing access to Texas markets as well as some adjoining states with pipeline connections. Wynnewood also sells
jet fuel to the U.S. Department of Defense via its segregated truck rack and can offer asphalts, solvents and other
specialty products via both truck and rail.

Customers

Customers for the refined petroleum products primarily include retailers, railroads, and farm cooperatives and
other refiners/marketers in Group 3 of the PADD II region because of their relative proximity to the refineries and
pipeline access. The petroleum business sells bulk products to long-standing customers at spot market prices based
on a Group 3 basis differential to prices quoted on the New York Mercantile Exchange ("NYMEX"), which are
reported by industry market related indices such as Platts and Oil Price Information Service.

The petroleum business also has a rack marketing business supplying product through tanker trucks directly to
customers located in proximity to the Coffeyville and Wynnewood refineries, as well as to customers located at
throughput terminals on refined products distribution systems run by Magellan and NuStar. Rack sales are at posted
prices that are influenced by competitor pricing and Group 3 spot market differentials. Additionally, the Wynnewood
refinery supplies jet fuel to the U.S. Department of Defense. For the year ended December 31, 2013, the two largest
customers accounted for approximately 12% and 9% of the petroleum business sales and approximately 48% of the
petroleum business sales were made to its ten largest customers.

Competition

The petroleum business competes primarily on the basis of price, reliability of supply, availability of multiple
grades of products and location. The principal competitive factors affecting its refining operations are cost of crude
oil and other feedstock costs, refinery complexity, refinery efficiency, refinery product mix and product distribution
and transportation costs. The location of the refineries provides the petroleum business with a reliable supply of
crude oil and a transportation cost advantage over its competitors. The petroleum business primarily competes
against five refineries operated in the mid-continent region. In addition to these refineries, the refineries compete
against trading companies, as well as other refineries located outside the region that are linked to the mid-continent
market through an extensive product pipeline system. These competitors include refineries located near the Gulf
Coast and the Texas panhandle region. The petroleum business refinery competition also includes branded,
integrated and independent oil refining companies, such as Phillips 66, HollyFrontier, NCRA, Valero and Flint Hills
Resources.

Seasonality

The petroleum business experiences seasonal effects as demand for gasoline products is generally higher during
the summer months than during the winter months due to seasonal increases in highway traffic and road construction
work. Demand for diesel fuel is higher during the planting and harvesting seasons. As a result, the petroleum
business' results of operations for the first and fourth calendar quarters are generally lower compared to its results
for the second and third calendar quarters. In addition, unseasonably cool weather in the summer months and/or
unseasonably warm weather in the winter months in the markets in which the petroleum business sells its petroleum
products can impact the demand for gasoline and diesel fuel. The demand for asphalt is also seasonal and is
generally higher during the months of March through October.
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Nitrogen Fertilizer Business

The nitrogen fertilizer business, operated by the Nitrogen Fertilizer Partnership, is the only nitrogen fertilizer
plant in North America that utilizes a pet coke gasification process to produce nitrogen fertilizer. 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 the nitrogen fertilizer business has historically been one of the lower cost producers and
marketers of UAN and ammonia fertilizers in North America.

Raw Material Supply

The nitrogen fertilizer facility's primary input is pet coke. On average, during the past five years, over 70% of
the nitrogen fertilizer business' pet coke requirements were supplied by CVR Refining's adjacent crude oil refinery
pursuant to a renewable long-term agreement. Historically the nitrogen fertilizer business has obtained the remainder
of its pet coke requirements from third parties such as other Midwestern refineries or pet coke brokers at spot-prices.
During 2012, the Nitrogen Fertilizer Partnership entered into a pet coke supply agreement with HollyFrontier
Corporation. This agreement expires 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 the 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 the gasifiers for a monthly fee. The nitrogen fertilizer business provides
and pays for all utilities required for operation of the air separation plant. The agreement with Linde expires in 2020.

Although the nitrogen fertilizer plant has its own boiler that is used to create start-up steam, it also has the
ability to import start-up steam for the nitrogen fertilizer plant from the adjacent Coffeyville crude oil refinery and
then export steam back to the adjacent crude oil refinery once all units in the nitrogen fertilizer plant are in service.
Monthly charges and credits are recorded with steam valued at the natural gas price for the month.

Nitrogen Production Process

The nitrogen fertilizer plant was completed in 2000 and is the newest nitrogen fertilizer plant built in North
America. The nitrogen fertilizer plant has two separate gasifiers to provide redundancy and reliability. The plant uses
a gasification process 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 the Coffeyville
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
is required to produce one ton of UAN. The nitrogen fertilizer business completed a significant two-year plant
expansion in February 2013, which increased UAN production capacity by 400,000 tons or approximately 50%, per
year. The expanded facility was operating at full rates at the end of the first quarter of 2013.

The nitrogen fertilizer business schedules and provides routine maintenance to its critical equipment using its
own maintenance technicians. Pursuant to a Technical Services Agreement with an affiliate of the General Electric
Company ("General Electric"), which licenses the gasification technology to the nitrogen fertilizer business, General
Electric experts provide 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
license agreement that is fully paid. The license grants the nitrogen fertilizer business perpetual rights to use the pet
coke gasification process on specified terms and conditions.

Distribution, Sales and Marketing

The primary geographic markets for the nitrogen fertilizer business' fertilizer products are Kansas, Missouri,
Nebraska, lowa, Illinois, Colorado and Texas. The nitrogen fertilizer business markets the UAN products to
agricultural customers and the ammonia products to industrial and 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. The nitrogen fertilizer business leases and owns a
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fleet of railcars for use in product delivery, and also negotiates with distributors that have their own leased railcars to
utilize these assets to deliver products. The nitrogen fertilizer business operates eight rail loading and two truck
loading racks for UAN. It also operates four rail loading and two truck loading racks for ammonia.

The nitrogen fertilizer business owns all of the truck and rail loading equipment at the nitrogen fertilizer facility.
The nitrogen fertilizer business also utilizes two separate UAN storage tanks and related truck and railcar 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.

The nitrogen fertilizer business markets 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.

The nitrogen fertilizer business uses forward sales of fertilizer products to optimize its 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 it proposes. The nitrogen fertilizer business uses this program to
varying degrees during the year and between years depending on market conditions and has the flexibility to
increase or decrease forward sales depending on management's view as to whether price environments will be
increasing or decreasing. Fixing the selling prices of nitrogen fertilizer products months in advance of their ultimate
delivery to customers typically causes the nitrogen fertilizer business reported selling prices and margins to differ
from spot market prices and margins available at the time of shipment. Cash received as a result of prepayments is
recognized as deferred revenue on the Consolidated Balance Sheet upon receipt, and revenue and resultant net
income and EBITDA are recorded as the product is actually delivered to the customer.

Customers

The nitrogen fertilizer business sells UAN products to retailers and distributors. In addition, it sells ammonia to
agricultural and industrial customers. Some of its larger customers include Gavilon Fertilizer, LLC, United
Suppliers, Inc., Crop Production Services, Inc., J.R. Simplot, Inc., Interchem and MFA. Given the nature of its
business, and consistent with industry practice, the nitrogen fertilizer business does not have long-term minimum
purchase contracts with any of its customers.

For the year ended December 31, 2013, the top five customers in the aggregate represented 43% of the nitrogen
fertilizer business' sales. The nitrogen fertilizer business' top two customers on a consolidated basis accounted for
approximately 15% and 13%, respectively, of the nitrogen fertilizer business' net sales.

Competition

Competition in the nitrogen fertilizer 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. The
nitrogen fertilizer business maintains a large fleet of leased and owned railcars and seasonally adjusts inventory to
enhance its manufacturing and distribution operations.

Domestic competition, mainly from regional cooperatives and integrated multinational fertilizer companies, 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. The nitrogen fertilizer business' major competitors include Agrium,
Koch Nitrogen, Potash Corporation and CF Industries.

13



Based on third-party expert data regarding total United States demand for UAN and ammonia, we estimate that
the nitrogen fertilizer plant's UAN production in 2013 represented approximately 7% of total U.S. UAN use and that
the net ammonia produced and marketed at Coffeyville represented less than 1% of total U.S. ammonia use.

Seasonality

Because the nitrogen fertilizer business primarily sells agricultural commodity products, its business is exposed
to seasonal fluctuations in demand for nitrogen fertilizer products in the agricultural industry. As a result, the
nitrogen fertilizer business typically generates greater net sales in the first half of each calendar year, which is
referred to as the planting season, and its net sales tend to be lower during the second half of each calendar year,
which is referred to as the fill season.

Environmental Matters

The petroleum and nitrogen fertilizer businesses are subject to extensive and frequently changing federal, state
and local, environmental and health and safety laws and regulations governing the emission and release of hazardous
substances into the environment, the treatment and discharge of waste water, the storage, handling, use and
transportation of petroleum and nitrogen products, and the characteristics and composition of gasoline and diesel
fuels. These laws and regulations, their underlying regulatory requirements and the enforcement thereof impact the
petroleum business and operations and the nitrogen fertilizer business and operations by imposing;:

. restrictions on operations or the need to install enhanced or additional controls;
. the need to obtain and comply with permits, licenses and authorizations;
. requirements for the investigation and remediation of contaminated soil and groundwater at current

and former facilities (if any) and liability for off-site waste disposal locations; and

. specifications for the products marketed by the petroleum business and the nitrogen fertilizer business,
primarily gasoline, diesel fuel, UAN and ammonia.

Our operations require numerous permits, licenses and authorizations. Failure to comply with these permits or
environmental laws and regulations 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 or state agencies.
The ultimate impact on our business of complying with evolving 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 increased capital, operating and
compliance costs.

The principal environmental risks associated with our businesses 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 the petroleum business and the nitrogen fertilizer
business both directly and indirectly. Direct impacts may occur through the federal Clean Air Act's permitting
requirements and/or 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 regulated substances. The federal
Clean Air Act indirectly affects the petroleum business and the nitrogen fertilizer business by extensively regulating
the air emissions of sulfur dioxide ("SO,"), volatile organic compounds, nitrogen oxides and other substances,
including those emitted by mobile sources, which are direct or indirect users of our products.

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 the petroleum business or the nitrogen fertilizer
facilities in order to comply. If new controls or changes to operations are needed, the costs could be material. These
new requirements, other requirements of the federal Clean Air Act, or other presently existing or future
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environmental regulations could cause us to expend substantial amounts to comply and/or permit our facilities to
produce products that meet applicable requirements.

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 the
petroleum and nitrogen fertilizer operations when regulations change or we add new equipment or modify existing
equipment. Various regulations specific to our operations have been implemented, such as National Emission
Standard for Hazardous Air Pollutants ("NESHAP"), New Source Performance Standards ("NSPS") and New
Source Review/Prevention of Significant Deterioration ("NSR"). 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.

On September 12, 2012, the U.S. Environmental Protection Agency (the "EPA") published in the Federal
Register final revisions to its NSPS for process heaters and flares at petroleum refineries. The EPA originally issued
final standards in June 2008, but the portions of the rule relating to process heaters and flares were stayed pending
reconsideration of certain provisions. The final standards regulate emissions of nitrogen oxide from process heaters
and emissions of SO, from flares, as well as require certain work practice and monitoring standards for flares. We do
not believe that the costs of complying with the rule will be material.

On August 14, 2012, the EPA sent both the Wynnewood and Coffeyville refineries letters regarding the EPA's
recently issued enforcement alert entitled EPA Enforcement Targets Flaring Efficiency Violations signaling the
agency's intention to begin a national enforcement program to conduct compliance evaluations and take enforcement
actions against petroleum refining companies that operate flares that are not in compliance with standards articulated
in the Enforcement Alert. The Enforcement Alert identified new standards that refiners are required to meet for
combustion efficiency. The EPA has already commenced enforcement against several refining companies and we
understand that other settlement negotiations are underway. Because the EPA has not specifically told us that our
operations are not in compliance, we cannot say with certainty whether or when we may become an enforcement
target under this initiative.

In March 2004, Coffeyville Resources Refining & Marketing, LLC ("CRRM") and Coffeyville Resources
Terminal, LLC ("CRT") entered into a Consent Decree (the "2004 Consent Decree") with the EPA and the Kansas
Department of Health and Environment (the "KDHE") to resolve air compliance concerns raised by the EPA and
KDHE related to Farmland's prior ownership and operation of the Coffeyville crude oil refinery and the now-closed
Phillipsburg terminal facilities. Under the 2004 Consent Decree, CRRM agreed to install controls to reduce
emissions of SO,, nitrogen oxides and particulate matter from its fluid catalytic cracking unit ("FCCU") by
January 1, 2011. In addition, pursuant to the 2004 Consent Decree, CRRM and CRT assumed clean-up obligations at
the Coffeyville refinery and the now-closed Phillipsburg terminal facilities.

In March 2012, CRRM entered into a second consent decree (the "Second Consent Decree") with the EPA,
which replaces the 2004 Consent Decree, as amended (other than certain financial provisions associated with
corrective action at the refinery and terminal under the Resource Conservation and Recovery Act ("RCRA"). The
Second Consent Decree was entered by the U.S. District Court for the District of Kansas on April 19, 2012. The
Second Consent Decree gives CRRM more time to install the FCCU controls from the 2004 Consent Decree and
expands the scope of the settlement so that it is now considered a "global settlement" under the EPA's "National
Petroleum Refining Initiative." Under the National Petroleum Refining Initiative, the EPA alleged industry-wide
non-compliance with four "marquee" issues under the Clean Air Act: New Source Review, Flaring, Leak Detection
and Repair, and Benzene Waste Operations NESHAP. The National Petroleum Refining Initiative has resulted in
most U.S. refineries (representing more than 90% of the US refining capacity) entering into consent decrees
requiring the payment of civil penalties and the installation of air pollution control equipment and enhanced
operating procedures. The EPA has indicated that it will seek to have all refiners enter into "global settlements"
pertaining to all "marquee” issues. Under the Second Consent Decree, CRRM was required to pay a civil penalty of
approximately $0.7 million, complete the installation of FCCU controls required under the 2004 Consent Decree,
add controls to certain heaters and boilers and enhance certain work practices relating to wastewater and fugitive
emissions. The remaining costs of complying with the Second Consent Decree are expected to be approximately
$40.0 million. CRRM also agreed to complete a voluntary environmental project that will reduce air emissions and
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conserve water at an estimated cost of approximately $1.2 million. Additional incremental capital expenditures
associated with the Second Consent Decree will not be material and will be limited primarily to the retrofit and
replacement of heaters and boilers over a five to seven year timeframe.

Wynnewood Refining Company, LLC ("WRC") entered into a Consent Order with the Oklahoma Department
of Environmental Quality ("ODEQ") in August 2011 (the "Wynnewood Consent Order"). The Wynnewood Consent
Order addresses certain historic Clean Air Act compliance issues related to the operations of the refinery by the prior
owner. Under the Wynnewood Consent Order, WRC paid a civil penalty of $950,000, and agreed to install certain
controls, enhance certain compliance programs, and undertake additional testing and auditing. A substantial portion
of the costs of complying with the Wynnewood Consent Order were expended during the last turnaround. The
remaining costs are expected to be approximately $3.0 million. In consideration for entering into the Wynnewood
Consent Order, WRC received a release from liability from ODEQ for the matters described in the ODEQ order.

From time to time, ODEQ conducts air inspections of the Wynnewood refinery and pursues enforcement related
to any alleged non-compliance seeking civil penalties and injunctive relief, which may necessitate the installation of
controls. In January 2014, ODEQ issued a full compliance evaluation report covering the period from December
2010 through June 2013, which covered periods of the previous owner's ownership and operation and, in some
cases, continued into CVR Refining's ownership of the Wynnewood refinery. ODEQ has indicated that it will pursue
enforcement related to the alleged non-compliance and that it expects to enter into a second consent order with
WRC, which would necessitate the payment of a civil penalty and the implementation of injunctive relief to address
the alleged non-compliance. The costs of any such enforcement action cannot be predicted at this time. However,
based on our experience related to Clean Air Act enforcement and control requirements, we do not anticipate that the
costs of any civil penalties, required additional controls or operational changes would be material.

On September 23, 2011, the United States Department of Justice ("DOJ"), acting on behalf of the EPA and the
United States Coast Guard, filed suit against CRRM in the United States District Court for the District of Kansas
seeking recovery from CRRM related to alleged non-compliance with the Clean Air Act's Risk Management
Program ("RMP"), the Clean Water Act ("CWA") and the Oil Pollution Act ("OPA") (in addition to other matters
described below, (see "— Environmental Remediation"). DOJ's CWA and OPA claims related to a flood and oil spill
at the refinery that occurred on June 30/July 1, 2007. CRRM reached an agreement with the DOJ to resolve its
claims under the CWA and the OPA. The agreement is memorialized in a Consent Decree that was filed with and
approved by the Court on February 12, 2013 and March 25, 2013, respectively (the "2013 Consent Decree"). On
April 19,2013, CRRM paid a civil penalty (including accrued interest) in the amount of $0.6 million related to the
CWA claims and reimbursed the Coast Guard for oversight costs under OPA in the amount of $1.7 million. The 2013
Consent Decree also requires CRRM to make small capital upgrades to the Coffeyville refinery crude oil tank farm,
develop flood procedures and provide employee training.

The parties also reached an agreement to settle DOJ’s claims related to alleged non-compliance with RMP. The
agreement is memorialized in a separate consent decree that was filed with and approved by the Court on May 21,
2013 and July 2, 2013, respectively (the "RMP Consent Decree"), and provided for a civil penalty of $0.3 million.
On July 29, 2013, CRRM paid the civil penalty related to the RMP claims. The RMP Consent Decree also requires
CRRM to conduct several audits related to compliance with RMP requirements.

The Coffeyville refinery's Clean Air Act Title V operating permit has expired, and has not yet been re-issued.
The Coffeyville refinery submitted an application for renewal and currently operates under a permit shield, which
authorizes permittees who timely submit their renewal application, to continue operations until the permit is re-
issued. The permit renewal process has begun, and capital costs or expenses, if any, related to changes to these
permits are not known yet, but are not expected to be material.

The Federal Clean Water Act

The federal Clean Water Act and its implementing regulations, as well as the corresponding state laws and
regulations that regulate the discharge of pollutants into the water, affect the petroleum business and the nitrogen
fertilizer business. Direct impacts occur through the federal Clean Water Act's permitting requirements, which
establish discharge limitations based on technology standards, water quality standards, and restrictions on the total
maximum daily load ("TMDL") of pollutants that may be released to a particular water body based on its use. In
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addition, water resources are becoming and in the future may become scarcer, and many refiners, including CRRM
and WRC, are subject to restrictions on their ability to use water in the event of low availability conditions. Both
CRRM and WRC have contracts in place to receive additional water during low-flow conditions, but these
conditions could change over time if water becomes scarce.

The Wynnewood refinery's Clean Water Act permit ("OPDES permit") has expired. The refinery currently
operates under a permit shield, which authorizes permittees who timely submit their renewal application to continue
discharging under an expired permit until the permitting authority re-issues the permit. Capital costs or expenses
related to changes to this permit, if any, are not expected to be material.

WRC has entered into a series of Clean Water Act consent orders with ODEQ. The latest consent order (the
"CWA Consent Order"), which supersedes other consent orders, became effective in September 2011. The CWA
Consent Order addresses alleged non-compliance by WRC with its OPDES permit limits. The CWA Consent Order
requires WRC to take corrective action steps, including undertaking studies to determine whether the Wynnewood
refinery's wastewater treatment plant capacity is sufficient. The Wynnewood refinery may need to install additional
controls or make operational changes to satisfy the requirements of the CWA Consent Order. The cost of additional
controls, if any, cannot be predicted at this time. However, based on our experience with wastewater treatment and
controls, we do not anticipate that the costs of any required additional controls or operational changes would be
material.

In January 2014, ODEQ issued a Notice of Violation to the Wynnewood refinery related to alleged violations of
its OPDES permit. The costs of any related enforcement action cannot be predicted at this time. However, based on
our experience related to CWA enforcement, we do not anticipate that the costs of any civil penalties, required
additional controls or operational changes would be material.

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. Our facilities periodically experience
releases of hazardous substances and extremely hazardous substances. For example, the nitrogen fertilizer facility
periodically experiences minor releases of hazardous and extremely hazardous substances from its equipment. It
experienced significant releases in August and September 2010 due to a heat exchanger leak and a UAN vessel
rupture. Our facilities periodically have excess emission events from flaring and other planned and unplanned start-
up, 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 ("EPCRA"). If we
fail to timely or 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.

Fuel Regulations

Tier 11, Low Sulfur Fuels. In February 2000, the EPA promulgated the Tier II Motor Vehicle Emission
Standards Final Rule for all passenger vehicles, establishing standards for sulfur content in gasoline that were
required to be met by 2006. In addition, in January 2001, the EPA promulgated its on-road diesel regulations, which
required a 97% reduction in the sulfur content of diesel fuel sold for highway use by June 1, 2006, with full
compliance by January 1, 2010. The refineries are in compliance with the EPA's low sulfur gasoline and diesel fuel
standards.

Tier ITI. 1n 2013, the EPA proposed "Tier 3" gasoline sulfur standards. Based on the proposed standards,
CRRM anticipates it will incur less than $20.0 million of capital expenditures to install controls in order to meet the
anticipated new standards. The project is expected to be completed during the Coffeyville refinery’s next scheduled
turnaround in 2016. It is not anticipated that the Wynnewood refinery will require additional controls or capital
expenditures to meet the anticipated new standard.
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Mobile Source Air Toxic II Emissions

In 2007, the EPA promulgated the Mobile Source Air Toxic II ("MSAT II") rule that requires the reduction of
benzene in gasoline by 2011. CRRM and WRC each were considered to be "small refiners" under the MSAT II rule
and compliance with the rule is extended until 2015 for small refiners. However, the change in control resulting
from the IEP acquisition in 2012 triggered the loss of small refiner status. Accordingly, the MSAT II projects have
been accelerated by three months. Capital expenditures to comply with the rule are expected to be approximately
$63.0 million for CRRM and $105.0 million for WRC. As of December 31, 2013, approximately $24.6 million and
$52.2 million had been spent related to these projects by CRRM and WRC, respectively.

Renewable Fuel Standards

In 2007, the EPA promulgated the Renewable Fuel Standard ("RFS"), which requires refiners to blend
"renewable fuels" in with their transportation fuels or purchase renewable fuel credits, known as renewable
identification numbers ("RINs") in lieu of blending. Due to mandates in the RFS requiring increasing volumes of
renewable fuels to replace petroleum products in the U.S. motor fuel market, there may be a decrease in demand for
petroleum products. The EPA is required to determine and publish the applicable annual renewable fuel percentage
standards for each compliance year by November 30 of the prior year. The percentage standards represent the ratio
of renewable fuel volume to gasoline and diesel volume. On August 6, 2013, the EPA announced the final 2013
renewable fuel percentage standard would be raised to 9.74%. Beginning in 2011, the Coffeyville refinery was
required to blend renewable fuels into its gasoline and diesel fuel or purchase RINs in lieu of blending, and in 2013,
the Wynnewood refinery was subject to the RFS for the first time. However, because the cost of purchasing RINs
has been extremely volatile and has significantly increased over the last year, the Wynnewood refinery has
petitioned the EPA as a "small refinery" for hardship relief from the RFS requirements in 2013 and 2014 based on
the "disproportionate economic impact" on the Wynnewood refinery. From time to time, the petroleum business may
purchase RINs on the open market or waiver credits from the EPA to comply with RFS. While the petroleum
business cannot predict the future prices of RINs or waiver credits, the cost of purchasing RINs was extremely
volatile in 2013, as the EPA's proposed 2013 renewable fuel volume mandates approached the "blend wall." The
blend wall refers to 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). The EPA
has published the proposed volume mandates for 2014, which acknowledge the blend wall and are generally lower
than the volumes for 2013 and lower than statutory mandates. The price of RINs decreased significantly after the
2014 proposed mandate was published; however, RIN prices have remained volatile and have increased in 2014.
The future cost of RINs for the petroleum business going forward is difficult to estimate. In particular, the cost of
RINs is dependent upon a variety of factors, which include the availability of RINs for purchase, the price at which
RINSs can be purchased, transportation fuel production levels, the mix of the petroleum business’ petroleum
products, as well as the fuel blending performed at the refineries, all of which can vary significantly from quarter to
quarter.

Greenhouse Gas Emissions

Various regulatory and legislative measures to address greenhouse gas emissions (including carbon dioxide
("CO,"), methane and nitrous oxides) are in different phases of implementation or discussion. In the aftermath of its
2009 "endangerment finding" that greenhouse gas ("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 our
GHG emissions to the EPA. In May 2010, the EPA finalized the "Greenhouse Gas Tailoring Rule," which
established new GHG emissions thresholds that determine when stationary sources, such as the refineries and the
nitrogen fertilizer plant, must obtain permits under the New Source Review/Prevention of Significant Deterioration
("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, the facilities are required to undergo PSD review and evaluate and
install best available control technology ("BACT") for their 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 or the refineries may require the installation of BACT as part of the permitting process.

18



In the meantime, in December 2010, the EPA reached a settlement agreement with numerous parties under
which it agreed to promulgate NSPS to regulate GHG emissions from petroleum refineries by November 2012.
Although the EPA has not yet proposed NSPS standards to regulate GHG emissions for petroleum refineries or the
nitrogen fertilizer plant, the EPA has proposed NSPS standards to regulate GHG emissions for electric utilities.
Therefore, we expect that the EPA will propose standards for the refineries and the nitrogen fertilizer plant, but the
timing of the EPA's 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, 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.

In addition to potential federal legislation, a number of states have adopted regional GHG initiatives to reduce
CO, and other GHG emissions. In 2007, a group of Midwestern states, including Kansas (where the Coffeyville
refinery and the nitrogen fertilizer facility are 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 will 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 current or future legislation or regulation of GHG emissions, if it occurs, may have a material
adverse effect on our results of operations, financial condition and cash flows.

In addition, climate change legislation and regulations may result in increased costs not only for our business
but also users of our refined and fertilizer products, thereby potentially decreasing demand for our products.
Decreased demand for our products may have a material adverse effect on our results of operations, financial
condition and cash flows.

RCRA

Our operations are subject to the RCRA requirements for the generation, transportation, treatment, storage and
disposal of solid and hazardous wastes. When feasible, RCRA-regulated materials are recycled instead of being
disposed of on-site or off-site. RCRA establishes standards for the management of solid and hazardous wastes.
Besides governing current waste disposal practices, RCRA also addresses the environmental effects of certain past
waste disposal practices, the recycling of wastes and the regulation of underground storage tanks containing
regulated substances.

In January 2014, the EPA issued an inspection report to the Wynnewood refinery related to a RCRA compliance
evaluation inspection conducted in March 2013. The inspection report identified areas of concern for which the EPA
may take enforcement action. The costs of any related enforcement action cannot be predicted at this time. However,
based on our experiences related to RCRA enforcement, we do not anticipate that the costs of any civil penalties,
required additional controls or operational changes would be material.

Waste Management. There are two closed hazardous waste units at the Coffeyville refinery and eight other
hazardous waste units in the process of being closed pending state agency approval. There is one closed hazardous
waste unit and one active hazardous waste storage tank at the Wynnewood refinery. In addition, one closed interim
status hazardous waste land farm located at the now-closed Phillipsburg terminal is under long-term post closure
care.

Impacts of Past Manufacturing. The 2004 Consent Decree that CRRM signed with the EPA and KDHE
required us to assume two RCRA corrective action orders issued to Farmland, the prior owner of the Coffeyville
refinery. We are subject to a 1994 EPA administrative order related to investigation of possible past releases of
hazardous materials to the environment at the Coffeyville refinery. In accordance with the order, we have
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documented existing soil and groundwater conditions, which require investigation or remediation projects. The now-
closed Phillipsburg terminal is subject to a 1996 EPA administrative order related to investigation of releases of
hazardous materials to the environment at the Phillipsburg terminal, which operated as a refinery until 1991.
Remediation at both sites, if necessary, will be based on the results of the investigations. The Wynnewood refinery
operates under a RCRA permit. A RCRA facility investigation has been completed in accordance with the terms of
the permit. Based on the facility investigation and other available information, the ODEQ has required further
investigations of groundwater conditions. Remediation, if necessary, will be based upon the results of further
investigation.

The anticipated investigation and remediation costs through 2017 were estimated, as of December 31, 2013, to
be as follows:

Total Total
Site Operation & Estimated
Investigation Capital Maintenance Costs Costs
Facility Costs Costs Through 2017 Through 2017
(in millions)
Coffeyville Refinery.................... $ 05 % — 3 06 $ 1.1
Phillipsburg Terminal . . ................. 0.7 — 1.0 1.7
Wynnewood Refinery. .................. — — 0.3 0.3
Total Estimated Costs. . ................. $ 12 8 — 3 19 § 3.1

These estimates are based on current information and could increase or decrease as additional information
becomes available through our ongoing remediation and investigation activities. At this point, we have estimated
that, over ten years starting in 2014, we will spend approximately $4.2 million to remedy impacts from past
manufacturing activity at the Coffeyville refinery and to address existing soil and groundwater contamination at the
now-closed Phillipsburg terminal and at the Wynnewood refinery. It is possible that additional costs will be required
after this ten year period. We spent approximately $1.5 million in 2013 associated with related remediation.

Financial Assurance. We are required under the 2004 Consent Decree to establish financial assurance to
secure the projected clean-up costs posed by the Coffeyville and the now-closed Phillipsburg facilities in the event
we fail to fulfill our clean-up obligations. In accordance with the 2004 Consent Decree as modified by a 2010
agreement between CRRM, CRT, the EPA and the KDHE, this financial assurance is currently provided by a bond in
the amount of $4.8 million for clean-up obligations at the Phillipsburg terminal and a letter of credit in the amount of
$0.2 million for estimated costs to close regulated hazardous waste management units at the Coffeyville refinery.
Additional self-funded financial assurance of approximately $4.8 million and $2.4 million is required by the 2004
Consent Decree for clean-up and post-closure obligations at the Coffeyville refinery and Phillipsburg terminal,
respectively. The $4.8 million bond amount is reduced each year based on actual expenditures for corrective actions
and the letter of credit and the self-funded mechanisms are re-evaluated and adjusted on an annual basis. Current
RCRA financial assurance requirements for the Wynnewood refinery total $0.3 million for hazardous waste storage
tank closure and post-closure monitoring of a closed storm water retention pond.

Environmental Remediation

Under the CERCLA, RCRA, and related state laws, certain persons may be liable for the release or threatened
release of hazardous substances. These persons 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. Similarly, the OPA of 1990 generally subjects owners and operators of facilities to strict, joint and
several liability for all containment and clean-up costs, natural resource damages, and potential governmental
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oversight costs arising from oil spills into the waters of the United States, which has been broadly interpreted to
include most water bodies including intermittent streams.

In connection with the discharge of crude oil on July 1, 2007, CRRM reached an agreement with the DOJ to
resolve its claims under the CWA and the OPA. The agreement is memorialized in the 2013 Consent Decree. See "—
The Federal Clean Air Act" above.

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 crude oil or 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 crude oil 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 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 the
Coffeyville refinery and the nitrogen fertilizer facility; however, the Wynnewood refinery is insured by another
policy as discussed further below. 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.

The Wynnewood refinery is insured by a premises pollution liability policy with an occurrence and aggregate
limit of $10.0 million, subject to a self-insured retention of $0.5 million. This policy insures (i) pollution legal
liability, (ii) remediation legal liability and (iii) contingent transportation coverage. This coverage applies to
pollution conditions on, at, under or migrating from the Wynnewood refinery location, as defined in the policy.
There is no retroactive date to limit the application of coverage based on when the damages commenced. Coverage
is triggered based on discovery and reporting during the policy period, which expires on June 1, 2014.

In addition to the premises pollution liability insurance policies, we maintain casualty insurance policies 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 the
Occupational Safety and Health Act ("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.

The Wynnewood refinery has been the subject of a number of OSHA inspections since 2006. As a result of
these inspections, the Wynnewood refinery has entered into four OSHA settlement agreements in 2008, pursuant to
which it has agreed to undertake certain studies, conduct abatement activities, and revise and enhance certain OSHA
compliance programs. The remaining costs associated with implementing these studies, abatement activities and
program revisions are not expected to exceed $1.0 million.

On September 28, 2012, the Wynnewood refinery experienced an explosion in a boiler unit during startup after
a short outage as part of the turnaround process. Two employees were fatally injured. Damage at the refinery was
limited to the boiler. Additionally, there has been no evidence of environmental impact. The refinery was in the final
stages of shutdown for turnaround maintenance at the time of the incident. The petroleum business completed an
internal investigation of the incident and cooperated with OSHA in its investigation. OSHA also conducted a general
inspection of the facility during the boiler incident investigation. In March 2013, OSHA completed its investigation
and communicated its citations to WRC. OSHA also placed WRC in its Severe Violators Enforcement Program
(“SVEP”). WRC is vigorously contesting the citations and OSHA’s placement of WRC in the SVEP. Any penaltics
associated with OSHA'’s citations are not expected to have a material adverse effect on the consolidated financial
statements. On September 25, 2013, WRC agreed to pay a small civil penalty to settle rather than defend claims
alleged by the EPA under the Clean Air Act's general duty clause related to the boiler incident. In addition to the
above, the spouses of the two employees fatally injured have filed a civil lawsuit against WRC, CVR Refining and
CVR Energy in Fort Bend County, Texas. The civil suit is in its preliminary stages and it is currently too early to
assess a potential outcome.

Process Safety Management. 'We maintain a process safety management ("PSM") program. This program is
designed to address all aspects of the OSHA guidelines for developing and maintaining a comprehensive PSM
program. We will continue to audit our programs and consider improvements in our management systems as well as
our operations.

Emergency Planning and Response. 'We have an emergency response plan that describes the organization,
responsibilities and plans for responding to emergencies in our facilities. 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, 891 employees were employed by the petroleum business, 140 were employed by the
nitrogen fertilizer business and 161 employees were employed by the Company at our offices in Sugar Land, Texas,
Kansas City, Kansas and Oklahoma City, Oklahoma. As of December 31, 2013, these employees are covered by
health insurance, disability and retirement plans established by the Company.

As of December 31, 2013, the Coffeyville refinery employed approximately 599 of the petroleum business
employees, about 50% of whom were covered by a collective bargaining agreement. These employees are affiliated
with five unions of the Metal Trades Department of the AFL-CIO ("Metal Trade Unions") and the United Steel,
Paper and Forestry, Rubber, Manufacturing, Energy, Allied Industrial and Service Workers International Union,
AFL-CIO-CLC ("United Steelworkers"). The petroleum business is a party to a collective bargaining agreement
with the Metal Trade Unions covering union members who work directly at the Coffeyville refinery. The agreement
was effective December 2012, extended in December 2013 and expires in March 2018. In addition, a collective
bargaining agreement, which covers the balance of the petroleum business' unionized employees who work in the
terminalling and related operations, was entered into with the United Steelworkers in March 2012 and extended in
December 2013. The United Steelworkers collective bargaining agreement expires in March 2016 and automatically
renews on an annual basis thereafter unless a written notice is received sixty days in advance of the relevant
expiration date.
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As of December 31, 2013, the Wynnewood refinery employed approximately 292 people, about 60% of whom
were represented by the International Union of Operating Engineers. The collective bargaining agreement with the
International Union of Operating Engineers with respect to the Wynnewood refinery was extended in December
2013 and expires in June 2016. We believe that our relationship with our employees is good.

Available Information

Our website address is www.cvrenergy.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 Charters of the Audit Committee, the Nominating and Corporate Governance Committee and the
Compensation Committee of the Board of Directors are available on our website. These guidelines, policies and
charters are also available in print without charge to any stockholder requesting them. Our SEC filings, including
exhibits filed therewith, are also available at the SEC's website at www.sec.gov. You may obtain and copy any
document we furnish or file with the SEC at the SEC's public reference room at 100 F Street, NE, Room 1580,
Washington, DC 20549. You may obtain information on the operation of the SEC's public reference facilities by
calling the SEC at 1-800-SEC-0330. You may request copies of these documents, upon payment of a duplicating fee,
by writing to the SEC at its principal office at 100 F Street, NE, Room 1580, Washington, DC 20549.

Trademarks, Trade Names and Service Marks

This Report may include our and our affiliates' trademarks, including the CVR Energy logo, Coffeyville
Resources, the Coffeyville Resources logo, the CVR Refining, LP logo and the CVR Partners, LP logo, each of
which is registered or for 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.
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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 actual events, our business, financial condition or results of operations could be materially adversely
affected.

Risks Related to the Petroleum Business

The price volatility of crude oil and other feedstocks, refined products and utility services may have a material
adverse effect on the petroleum business' earnings, profitability and cash flows.

The petroleum business' financial results are primarily affected by the relationship, or margin, between refined
product prices and the prices for crude oil and other feedstocks. When the margin between refined product prices
and crude oil and other feedstock prices tightens, the petroleum business' earnings, profitability and cash flows are
negatively affected. Refining margins historically have been volatile and are likely to continue to be volatile, as a
result of a variety of factors including fluctuations in prices of crude oil, other feedstocks and refined products.
Continued future volatility in refining industry margins may cause a decline in the petroleum business' results of
operations, since the margin between refined product prices and crude oil and other feedstock prices may decrease
below the amount needed for the petroleum business to generate net cash flow sufficient for its needs. Although an
increase or decrease in the price for crude oil generally results in a similar increase or decrease in prices for refined
products, there is normally a time lag in the realization of the similar increase or decrease in prices for refined
products. The effect of changes in crude oil prices on the petroleum business' results of operations therefore depends
in part on how quickly and how fully refined product prices adjust to reflect these changes. A substantial or
prolonged increase in crude oil prices without a corresponding increase in refined product prices, or a substantial or
prolonged decrease in refined product prices without a corresponding decrease in crude oil prices, could have a
significant negative impact on the petroleum business' earnings, results of operations and cash flows.

Profitability is also impacted by the ability to purchase crude oil at a discount to benchmark crude oils, such as
WTI, as the petroleum business does not produce any crude oil and must purchase all of the crude oil it refines.
Crude oil differentials can fluctuate significantly based upon overall economic and crude oil market conditions.
Declines in crude oil differentials can adversely impact refining margins, earnings and cash flows. For example,
infrastructure and logistical improvements and other factors could result in a reduction of the WTI-Brent differential
that has provided the petroleum business with increased profitability. In addition, the petroleum business' purchases
of crude oil, although based on WTI prices, have historically been at a discount to WTI because of the proximity of
the refineries to the sources, existing logistics infrastructure and quality differences. Any change in the sources of
crude oil, infrastructure or logistical improvements or quality differences could result in a reduction of the petroleum
business' historical discount to WTI and may result in a reduction of the petroleum business' cost advantage.

Refining margins are also impacted by domestic and global refining capacity. Downturns in the economy reduce
the demand for refined fuels and, in turn, generate excess capacity. In addition, the expansion and construction of
refineries domestically and globally can increase refined fuel production capacity. Excess capacity can adversely
impact refining margins, earnings and cash flows.

Crack spreads, refining margins and crude oil prices may decline, possibly materially, at any time from year to
year. For example, during 2011 and 2012, favorable crack spreads and access to a variety of price-advantaged crude
oils resulted in higher Adjusted EBITDA and cash flow generation that was greater than usual. However, in 2013,
crack spreads weakened and the crude oil pricing differential tightened, resulting in lower Adjusted EBITDA and
cash flow generation as compared to prior years. We are significantly affected by developments in the markets in
which the petroleum business operates. For example, Enbridge Inc.'s purchase of 50% of the Seaway crude oil
pipeline and the reversal of the pipeline to make it flow from Cushing to the U.S. Gulf Coast and the Seaway
capacity expansion project provides mid-continent producers with the ability to transport crude oil to Gulf Coast
refiners in an economic manner. A significant deterioration in market conditions would have a material adverse
effect on the petroleum business' earnings, results of operations and cash flows.
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Volatile prices for natural gas and electricity also affect the petroleum business' manufacturing and operating
costs. Natural gas and electricity prices have been, and will continue to be, affected by supply and demand for fuel
and utility services in both local and regional markets.

If the petroleum business is required to obtain its crude oil supply without the benefit of a crude oil supply
agreement, its exposure to the risks associated with volatile crude oil prices may increase and its liquidity may
be reduced.

Since December 31, 2009, the petroleum business has obtained substantially all of its crude oil supply for the
Coffeyville refinery, other than the crude oil it gathers, through the Vitol Agreement. The Vitol Agreement was
amended and restated on August 31, 2012 to include the provision of crude oil intermediation services to the
Wynnewood refinery. The agreement, whose initial term expires on December 31, 2014, minimizes the amount of
in-transit inventory and mitigates crude oil pricing risks by ensuring pricing takes place close to the time when the
crude oil is refined and the yielded products are sold. If the petroleum business were required to obtain its crude oil
supply without the benefit of a supply intermediation agreement, its exposure to crude oil pricing risks may increase,
despite any hedging activity in which it may engage, and its liquidity would be negatively impacted due to increased
inventory and the negative impact of market volatility. There is no assurance that the petroleum business will be able
to renew or extend the Vitol Agreement beyond December 31, 2014.

Disruption of the petroleum business' ability to obtain an adequate supply of crude oil could reduce its liquidity
and increase its costs.

In addition to the crude oil the petroleum business gathers locally in Kansas, Oklahoma, Missouri, and
Nebraska, it also purchased additional crude oil to be refined into liquid fuels in 2013. In 2013, the Coffeyville
refinery purchased an additional 65,000 to 70,000 bpd of crude oil while the Wynnewood refinery purchased
approximately 60,000 to 65,000 bpd of crude oil. The Wynnewood refinery has historically acquired most of its
crude oil from Texas and Oklahoma with smaller amounts purchased from other regions. The Coffeyville refinery
obtained a portion of its non-gathered crude oil, approximately 26% in 2013, from foreign sources, and the
Wynnewood refinery obtained approximately 8% of its non-gathered crude oil from foreign sources as well. The
majority of these foreign sourced crude oil barrels were derived from Canada. The actual amount of foreign crude
oil the petroleum business purchases is dependent on market conditions and will vary from year to year. The
petroleum business is subject to the political, geographic, and economic risks attendant to doing business with
foreign suppliers. Disruption of production in any of these regions for any reason could have a material impact on
other regions and the petroleum business. In the event that one or more of its traditional suppliers becomes
unavailable, the petroleum business may be unable to obtain an adequate supply of crude oil, or it may only be able
to obtain crude oil at unfavorable prices. As a result, the petroleum business may experience a reduction in its
liquidity and its results of operations could be materially adversely affected.

If our access to the pipelines on which the petroleum business relies for the supply of its crude oil and the
distribution of its products is interrupted, its inventory and costs may increase and it may be unable to
efficiently distribute its products.

If one of the pipelines on which either of the Coffeyville or Wynnewood refineries relies for supply of crude oil
becomes inoperative, the petroleum business would be required to obtain crude oil through alternative pipelines or
from additional tanker trucks, which could increase its costs and result in lower production levels and profitability.
Similarly, if a major refined fuels pipeline becomes inoperative, the petroleum business would be required to keep
refined fuels in inventory or supply refined fuels to its customers through an alternative pipeline or by additional
tanker trucks, which could increase the petroleum business' costs and result in a decline in profitability.

The geographic concentration of the petroleum business' refineries and related assets creates an exposure to
the risks of the local economy in which we operate and other local adverse conditions. The location of its
refineries also creates the risk of increased transportation costs should the supply/demand balance change in
its region such that regional supply exceeds regional demand for refined products.

As the petroleum business' refineries are both located in the southern portion of Group 3 of the PADD II region,
the petroleum business primarily markets its refined products in a relatively limited geographic area. As a result, it is
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more susceptible to regional economic conditions than the operations of more geographically diversified
competitors, and any unforeseen events or circumstances that affect its operating area could also materially
adversely affect its revenues and cash flows. These factors include, among other things, changes in the economy,
weather conditions, demographics and population, increased supply of refined products from competitors and
reductions in the supply of crude oil.

Should the supply/demand balance shift in its region as a result of changes in the local economy, an increase in
refining capacity or other reasons, resulting in supply in the region exceeding demand, the petroleum business may
have to deliver refined products to customers outside of the region and thus incur considerably higher transportation
costs, resulting in lower refining margins, if any.

If sufficient RINs are unavailable for purchase, if the petroleum business has to pay a significantly higher
price for RINs or if the petroleum business is otherwise unable to meet the EPA's Renewable Fuels Standard
(RF'S) mandates, the petroleum business' financial condition and results of operations could be materially
adversely affected.

Pursuant to the Energy Independence and Security Act of 2007, the EPA has promulgated the RFS, which
requires refiners to blend "renewable fuels," such as ethanol, into their petroleum fuels or purchase renewable fuel
credits, known as RINSs, in lieu of blending. Under the RFS, the volume of renewable fuels refineries like
Coffeyville and Wynnewood are obligated to blend into their finished petroleum products is adjusted annually. The
petroleum business currently purchases RINs for some fuel categories on the open market, as well as waiver credits
for cellulosic biofuels from the EPA, in order to comply with the RFS. Existing laws or regulations could change,
and the minimum volumes of renewable fuels that must be blended with refined petroleum products may increase.
In the future, the petroleum business may be required to purchase additional RINs on the open market and waiver
credits from the EPA in order to comply with the RFS. During 2013, the price of RINs was extremely volatile as the
EPA’s proposed renewable fuel volume mandates approached the “blend wall.” The blend wall refers to 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). The EPA has published the proposed
volume mandates for 2014, which acknowledge the blend wall and are generally lower than the volumes for 2013
and lower than statutory mandates. The price of RINs decreased significantly after the 2014 proposed mandate was
published; however, RIN prices have remained volatile and have increased in 2014. The petroleum business cannot
predict the future prices of RINs or waiver credits, as the cost of RINs is dependent upon a variety of factors, which
include the availability of RINs for purchase, the price at which RINs can be purchased, transportation fuel
production levels, the mix of the petroleum business' petroleum products, as well as the fuel blending performed at
the refineries, all of which can vary significantly from quarter to quarter. However, the costs to obtain the necessary
number of RINs and waiver credits could be material. Additionally, because the petroleum business does not
produce renewable fuels, increasing the volume of renewable fuels that must be blended into its products displaces
an increasing volume of the refineries' product pool, potentially resulting in lower earnings and materially adversely
affecting the petroleum business' cash flows.

If sufficient RINs are unavailable for purchase, if the petroleum business has to pay a significantly higher price
for RINSs or if the petroleum business is otherwise unable to meet the EPA's RFS mandates, its business, financial
condition and results of operations could be materially adversely affected.

The petroleum business faces significant competition, both within and outside of its industry. Competitors who
produce their own supply of crude oil or other feedstocks, have extensive retail outlets, make alternative fuels
or have greater financial resources than it does may have a competitive advantage.

The refining industry is highly competitive with respect to both crude oil and other feedstock supply and refined
product markets. The petroleum business may be unable to compete effectively with competitors within and outside
of the industry, which could result in reduced profitability. The petroleum business competes with numerous other
companies for available supplies of crude oil and other feedstocks and for outlets for its refined products. The
petroleum business is not engaged in the petroleum exploration and production business and therefore it does not
produce any of its crude oil feedstocks. It does not have a retail business and therefore is dependent upon others for
outlets for its refined products. It does not have any long-term arrangements (those exceeding more than a twelve-
month period) for much of its output. Many of its competitors obtain significant portions of their crude oil and other
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feedstocks from company-owned production and have extensive retail outlets. Competitors that have their own
production or extensive retail outlets with brand-name recognition are at times able to offset losses from refining
operations with profits from producing or retailing operations, and may be better positioned to withstand periods of
depressed refining margins or feedstock shortages.

A number of the petroleum business' competitors also have materially greater financial and other resources than
it does. These competitors may have a greater ability to bear the economic risks inherent in all aspects of the refining
industry. An expansion or upgrade of its competitors' facilities, price volatility, international political and economic
developments and other factors are likely to continue to play an important role in refining industry economics and
may add additional competitive pressure.

In addition, the petroleum business competes with other industries that provide alternative means to satisfy the
energy and fuel requirements of its industrial, commercial and individual customers. There are presently significant
governmental incentives and consumer pressures to increase the use of alternative fuels in the United States. The
more successful these alternatives become as a result of governmental incentives or regulations, technological
advances, consumer demand, improved pricing or otherwise, the greater the negative impact on pricing and demand
for the petroleum business' products and profitability.

Changes in the petroleum business' credit profile may affect its relationship with its suppliers, which could
have a material adverse effect on its liquidity and its ability to operate the refineries at full capacity.

Changes in the petroleum business' credit profile may affect the way crude oil suppliers view its ability to make
payments and may induce them to shorten the payment terms for purchases or require it to post security prior to
payment. Given the large dollar amounts and volume of the petroleum business' crude oil and other feedstock
purchases, a burdensome change in payment terms may have a material adverse effect on the petroleum business'
liquidity and its ability to make payments to its suppliers. This, in turn, could cause it to be unable to operate the
refineries at full capacity. A failure to operate the refineries at full capacity could adversely affect the petroleum
business' profitability and cash flows.

The petroleum business' commodity derivative contracts may limit its potential gains, exacerbate potential
losses and involve other risks.

The petroleum business enters into commodity derivatives contracts to mitigate crack spread risk with respect to
a portion of its expected refined products production. However, its hedging arrangements may fail to fully achieve
this objective for a variety of reasons, including its failure to have adequate hedging contracts, if any, in effect at any
particular time and the failure of its hedging arrangements to produce the anticipated results. The petroleum business
may not be able to procure adequate hedging arrangements due to a variety of factors. Moreover, such transactions
may limit its ability to benefit from favorable changes in margins. In addition, the petroleum business' hedging
activities may expose it to the risk of financial loss in certain circumstances, including instances in which:

. the volumes of its actual use of crude oil or production of the applicable refined products is less than
the volumes subject to the hedging arrangement;

. accidents, interruptions in transportation, inclement weather or other events cause unscheduled
shutdowns or otherwise adversely affect its refinery or suppliers or customers;

. the counterparties to its futures contracts fail to perform under the contracts; or
. a sudden, unexpected event materially impacts the commodity or crack spread subject to the hedging
arrangement.

As a result, the effectiveness of the petroleum business' risk mitigation strategy could have a material adverse
impact on the petroleum business' financial results and cash flows.
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The adoption of derivatives legislation by the U.S. Congress could have an adverse effect on the petroleum
business' ability to hedge risks associated with its business.

The U.S. Congress has adopted the Dodd-Frank Act, comprehensive financial reform legislation that establishes
federal oversight and regulation of the over-the-counter derivatives market and entities, such as the petroleum
business, that participate in that market, and requires the Commodities Futures Trading Commission ("CFTC") to
institute broad new position limits for futures and options traded on regulated exchanges. The Dodd-Frank Act
requires the CFTC, the SEC and other regulators to promulgate rules and regulations implementing the new
legislation. The Dodd-Frank Act and implementing rules and regulations may also require compliance with margin
requirements and with clearing and trade-execution requirements in connection with derivative activities, though the
application of those provisions to the petroleum business at this time is uncertain. The rulemaking process is still
ongoing, and the petroleum business cannot predict the ultimate outcome of the rulemakings. New regulations in
this area may result in increased costs and cash collateral requirements for derivative instruments the petroleum
business may use to hedge and otherwise manage its financial risks related to volatility in oil and gas commodity
prices.

If the petroleum business reduces its use of derivatives as a result of the Dodd-Frank Act and any new rules and
regulations, its results of operations may become more volatile and its cash flows may be less predictable, which
could adversely affect its ability to satisfy its debt obligations or plan for and fund capital expenditures. Increased
volatility may make the petroleum business less attractive to certain types of investors. Finally, the Dodd-Frank Act
was intended, in part, to reduce the volatility of oil and natural gas prices. If the Dodd-Frank Act and any new
regulations result in lower commodity prices, the petroleum business’ revenues could be adversely affected. Any of
these consequences could adversely affect the petroleum business’ financial condition and results of operations and
therefore could have an adverse effect on its ability to satisfy its debt obligations.

The petroleum business’ commodity derivative activities could result in period-to-period volatility.

The petroleum business does not apply hedge accounting to its commodity derivative contracts and, as a result,
unrealized gains and losses are charged to its earnings based on the increase or decrease in the market value of the
unsettled position. Such gains and losses are reflected in its income statement in periods that differ from when the
underlying hedged items (i.e., gross margins) are reflected in its income statement. Such derivative gains or losses in
earnings may produce significant period-to-period earnings volatility that is not necessarily reflective of the
petroleum business’ operational performance.

Existing design, operational, and maintenance issues associated with acquisitions may not be identified
immediately and may require unanticipated capital expenditures that could adversely impact our financial
condition, results of operations or cash flows.

Our due diligence associated with acquisitions may result in our assuming liabilities associated with unknown
conditions or deficiencies, as well as known but undisclosed conditions and deficiencies, where we may have
limited, if any, recourse for cost recovery. Such conditions and deficiencies may not become evident until sometime
after cost recovery provisions, if any, have expired.

The petroleum business must make substantial capital expenditures on its refineries and other facilities to
maintain their reliability and efficiency. If the petroleum business is unable to complete capital projects at their
expected costs and/or in a timely manner, or if the market conditions assumed in project economics deteriorate,
the petroleum business’' financial condition, results of operations or cash flows could be adversely affected.

Delays or cost increases related to the engineering, procurement and construction of new facilities, or
improvements and repairs to the petroleum business' existing facilities and equipment, could have a material adverse
effect on the petroleum business' financial condition, results of operations or cash flows. Such delays or cost
increases may arise as a result of unpredictable factors in the marketplace, many of which are beyond its control,
including:

. denial or delay in obtaining regulatory approvals and/or permits;

. unplanned increases in the cost of equipment, materials or labor;
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. disruptions in transportation of equipment and materials;

. severe adverse weather conditions, natural disasters or other events (such as equipment malfunctions,
explosions, fires or spills) affecting the petroleum business' facilities, or those of its vendors and
suppliers;

. shortages of sufficiently skilled labor, or labor disagreements resulting in unplanned work stoppages;

. market-related increases in a project's debt or equity financing costs; and/or

. nonperformance or force majeure by, or disputes with, the petroleum business' vendors, suppliers,

contractors or sub-contractors.

The Coffeyville and Wynnewood refineries have been in operation for many years. Equipment, even if properly
maintained, may require significant capital expenditures and expenses to keep it operating at optimum efficiency.
For example, the petroleum business incurred approximately $88.8 million associated with the 2011/2012
turnaround completed at the Coffeyville refinery and incurred approximately $102.5 million associated with the
turnaround for the Wynnewood refinery, which the petroleum business completed in December 2012. These costs do
not result in increases in unit capacities, but rather are focused on trying to maintain safe, reliable operations. The
first phase of the Coffeyville refinery’s next turnaround is scheduled to begin in late 2015, with the second phase
scheduled to begin in early 2016. The next turnaround for the Wynnewood refinery is scheduled to begin in late
2016.

Any one or more of these occurrences noted above could have a significant impact on the petroleum business. If
the petroleum business was unable to make up for the delays or to recover the related costs, or if market conditions
change, it could materially and adversely affect the petroleum business' financial position, results of operations or
cash flows.

The petroleum business' plans to expand the gathering assets making up part of its supporting logistics
businesses, which assist it in reducing costs and increasing processing margins, may expose it to significant
additional risks, compliance costs and liabilities.

The petroleum business plans to continue to make investments to enhance the operating flexibility of its
refineries and to improve its crude oil sourcing advantage through additional investments in gathering and logistics
operations. If it is able to successfully increase the effectiveness of the supporting logistics businesses, including the
crude oil gathering operations, the petroleum business believes it will be able to enhance crude oil sourcing
flexibility and reduce related crude oil purchasing and delivery costs. However, the acquisition of infrastructure
assets to expand gathering operations may expose the petroleum business to risks in the future that are different than
or incremental to the risks it faces with respect to its refineries and existing gathering and logistics operations. The
storage and transportation of liquid hydrocarbons, including crude oil and refined products, are subject to stringent
federal, state, and local laws and regulations governing the discharge of materials into the environment, operational
safety and related matters. Compliance with these laws and regulations could adversely affect the petroleum
business' operating results, financial condition and cash flows. Moreover, failure to comply with these laws and
regulations may result in the assessment of administrative, civil, and criminal penalties, the imposition of
investigatory and remedial liabilities, the issuance of injunctions that may restrict or prohibit the petroleum business
operations, or claims of damages to property or persons resulting from its operations.

'

Any businesses or assets that the petroleum business may acquire in connection with an expansion of its crude
oil gathering operations could expose it to the risk of releasing hazardous materials into the environment. These
releases would expose the petroleum business to potentially substantial expenses, including clean-up and
remediation costs, fines and penalties, and third-party claims for personal injury or property damage related to past
or future releases. Accordingly, if the petroleum business does acquire any such businesses or assets, it could also
incur additional expenses not covered by insurance which could be material.
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More stringent trucking regulations may increase the petroleum business' costs and negatively impact its
results of operations.

In connection with the trucking operations conducted by its crude gathering division, the petroleum business
operates as a motor carrier and therefore is subject to regulation by the U.S. Department of Transportation and
various state agencies. These regulatory authorities exercise broad powers, governing activities such as the
authorization to engage in motor carrier operations and regulatory safety, and hazardous materials labeling,
placarding and marking. There are additional regulations specifically relating to the trucking industry, including
testing and specification of equipment and product handling requirements. The trucking industry is subject to
possible regulatory and legislative changes that may affect the economics of the industry by requiring changes in
operating practices or by changing the demand for common or contract carrier services or the cost of providing
truckload services. Some of these possible changes include increasingly stringent environmental regulations,
changes in the hours of service regulations that govern the amount of time a driver may drive in any specific period,
onboard black box recorder devices or limits on vehicle weight and size.

To a large degree, intrastate motor carrier operations are subject to state safety regulations that mirror federal
regulations. Such matters as weight and dimension of equipment are also subject to federal and state regulations.
Furthermore, from time to time, various legislative proposals are introduced, such as proposals to increase federal,
state or local taxes, including taxes on motor fuels, which may increase the petroleum business' costs or adversely
impact the recruitment of drivers. The petroleum business cannot predict whether, or in what form, any increase in
such taxes will be enacted or the extent to which they will apply to the petroleum business and its operations.

Risks Related to the Nitrogen Fertilizer Business

The nitrogen fertilizer business is, and nitrogen fertilizer prices are, cyclical and highly volatile, and the
nitrogen fertilizer business has experienced substantial downturns in the past. Cycles in demand and pricing
could potentially expose the nitrogen fertilizer business to significant fluctuations in its operating and financial
results and have a material adverse effect on the nitrogen fertilizer business' results of operations, financial
condition and cash flows.

The nitrogen fertilizer business is 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 results of operations, financial condition and cash flows.

Nitrogen fertilizer products are commodities, the price of which can be highly volatile. The prices 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 the nitrogen fertilizer
business bases production, customers may acquire nitrogen fertilizer products from competitors, and the profitability
of the nitrogen fertilizer business will be negatively impacted. If seasonal demand is less than expected, the nitrogen
fertilizer business 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 the nitrogen fertilizer business' results of operations, financial condition and
cash flows.

The costs associated with operating the nitrogen fertilizer plant are largely fixed. If nitrogen fertilizer prices
fall below a certain level, the nitrogen fertilizer business may not generate sufficient revenue to operate
profitably or cover its costs.

Unlike our competitors, whose primary costs are related to the purchase of natural gas and whose costs are
therefore largely variable, the nitrogen fertilizer business has largely fixed costs that are not dependent on the price
of natural gas because it uses pet coke as the primary feedstock in the nitrogen fertilizer plant. As a result of the

30



fixed cost nature of its 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 could have a material adverse effect on the nitrogen fertilizer business' results of operations,
financial condition and cash flows.

Continued low natural gas prices could impact the nitrogen fertilizer business' 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 the nitrogen fertilizer
business' region. This increase in demand for nitrogen-based fertilizers has created an environment in which
nitrogen fertilizer prices have disconnected from their traditional correlation with natural gas prices. Low natural gas
prices benefit the nitrogen fertilizer business' competitors and disproportionately impact our operations by making
the nitrogen fertilizer business less competitive with natural gas-based nitrogen fertilizer manufacturers. Continued
low natural gas prices could impair the nitrogen fertilizer business' 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 cash flows of the nitrogen fertilizer business.
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 the nitrogen fertilizer business' results of operations, financial condition and cash flows.

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 the nitrogen fertilizer
business' results of operations, financial condition and cash flows.

Conditions in the U.S. agricultural industry significantly impact the operating results of the nitrogen fertilizer
business. 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.

In particular, the recently passed Agricultural Act of 2014, or the 2014 Farm Bill, ends direct subsidies to
agricultural producers for owning farmland, and funds a new crop insurance program in its place. As part of the
conservation title of the 2014 Farm Bill, agricultural producers must meet a minimum standard of environmental
protection in order 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. These changes may have a negative impact on fertilizer
sales and on the nitrogen fertilizer business’ results of operations, financial condition and cash flows.

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. Unfavorable state and
federal governmental policies could negatively affect nitrogen fertilizer prices and therefore have a material adverse
effect on the nitrogen fertilizer business' results of operations, financial condition and cash flows.
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A major factor underlying the current high level of demand for 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 the nitrogen
fertilizer business' results of operations, financial condition and cash flows.

A major factor underlying the current high level of demand for nitrogen-based fertilizer products produced by
the nitrogen fertilizer business 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 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 the 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 U.S. Court of Appeals for the District of Columbia 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 the nitrogen fertilizer business' results of
operations, financial condition and cash flows.

Further, while most ethanol is currently produced from corn and other raw grains, such as milo or sorghum, the
current RFS 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 of advanced biofuels. If this trend is successful,
the demand for corn may decrease significantly, which could reduce demand for nitrogen fertilizer products and
have an adverse effect on the nitrogen fertilizer business' results of operations, financial condition and cash flows.
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 the nitrogen fertilizer business faces intense
competition from other nitrogen fertilizer producers.

The nitrogen fertilizer 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. The nitrogen fertilizer business competes 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. Additionally, the nitrogen fertilizer business'
competitors utilizing different corporate structures may be better able to withstand lower cash flows than the
nitrogen fertilizer business can as a limited partnership. The nitrogen fertilizer business' competitive position could
suffer to the extent it is not able to expand its resources either through investments in new or existing operations or
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through acquisitions, joint ventures or partnerships. An inability to compete successfully could result in a loss of
customers, which could adversely affect the sales, profitability and the cash flows of the nitrogen fertilizer business
and therefore have a material adverse effect on the nitrogen fertilizer business' results of operations, financial
condition and cash flows.

The nitrogen fertilizer business is seasonal, which may result in it 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.

The nitrogen fertilizer 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 nitrogen fertilizer products
typically occurs during the planting season. In contrast, the nitrogen fertilizer business and other nitrogen fertilizer
producers generally produce products throughout the year. As a result, the nitrogen fertilizer business and its
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 sales volumes and
net sales being highest during the North American spring season and working capital requirements typically being
highest just prior to the start of the spring season.

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

The degree of seasonality of the nitrogen fertilizer business can change significantly from year to year due to
conditions in the agricultural industry and other factors. As a consequence of such seasonality, it is expected that the
distributions we receive from the nitrogen fertilizer business will be volatile and will vary quarterly and annually.

Adverse weather conditions during peak fertilizer application periods may have a material adverse effect on the
nitrogen fertilizer business' results of operations, financial condition and cash flows, because the agricultural
customers of the nitrogen fertilizer business are geographically concentrated.

The nitrogen fertilizer business' sales to agricultural customers are concentrated in the Great Plains and Midwest
states and are seasonal in nature. The nitrogen fertilizer business' quarterly results may vary significantly from one
year to the next due largely to weather-related shifts in planting schedules and purchase patterns. For example, the
nitrogen fertilizer business generates greater net sales and operating income in the first half of the year, which is
referred to herein 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 the nitrogen fertilizer business' net sales and margins
and otherwise have a material adverse effect on the nitrogen fertilizer business' results of operations, financial
condition and cash flows. The nitrogen fertilizer business' quarterly results may vary significantly from one year to
the next due largely to weather-related shifts in planting schedules and purchase patterns. As a result, it is expected
that the nitrogen fertilizer business' distributions to holders of its common units (including us) will be volatile and
will vary quarterly and annually.

The nitrogen fertilizer business' operations are dependent on third-party suppliers, including Linde, which
owns an air separation plant that provides oxygen, nitrogen and compressed dry air to its gasifiers, and the City
of Coffeyville, which supplies the nitrogen fertilizer business 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 the nitrogen fertilizer business' results of operations, financial condition and cash flows.

The operations of the nitrogen fertilizer business 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, 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 the nitrogen
fertilizer plant was disrupted. Additionally, this air separation plant in the past has experienced numerous short-term

33



interruptions, causing interruptions in gasifier operations. With respect to electricity, in 2010, the nitrogen fertilizer
business entered into an amended and restated electric services agreement with the City of Coffeyville, Kansas,
which gives the nitrogen fertilizer business an option to extend the term of such agreement through June 30, 2024.
Should Linde, the City of Coffeyville or any of its other third-party suppliers fail to perform in accordance with
existing contractual arrangements, operations could be forced to halt. Alternative sources of supply could be difficult
to obtain. Any shutdown of operations at the nitrogen fertilizer plant, even for a limited period, could have a material
adverse effect on the nitrogen fertilizer business' results of operations, financial condition and cash flows.

The nitrogen fertilizer business' results of operations, financial condition and cash flows may be adversely
affected by the supply and price levels of pet coke.

The profitability of the nitrogen fertilizer business is directly affected by the price and availability of pet coke
obtained from the Coffeyville 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 the nitrogen fertilizer business in
the manufacture of nitrogen fertilizer products. If pet coke costs increase, the nitrogen fertilizer business may not be
able to increase its prices to recover these increased costs, because market prices for nitrogen fertilizer products are
not correlated with pet coke prices.

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

The nitrogen fertilizer business relies on third-party providers of transportation services and equipment, which
subjects it to risks and uncertainties beyond its control that may have a material adverse effect on the nitrogen
fertilizer business' results of operations, financial condition and cash flows.

The nitrogen fertilizer business relies on railroad and trucking companies to ship finished products to its
customers. The nitrogen fertilizer business also leases railcars from railcar owners in order to ship its 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 regulations affecting the transportation of the nitrogen fertilizer business' finished products. In
addition, new regulations could be implemented affecting the equipment used to ship its finished products.

Any delay in the nitrogen fertilizer business' ability to ship its 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 the nitrogen fertilizer business' results of operations, financial
condition and cash flows.

The nitrogen fertilizer business' 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.

The nitrogen fertilizer business' 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:
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. 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 its 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 the nitrogen fertilizer business produces or transports that cause severe damage to property or injury
to the environment and human health could have a material adverse effect on the nitrogen fertilizer business’
results of operations, financial condition and cash flows. In addition, the costs of transporting ammonia could
increase significantly in the future.

The nitrogen fertilizer business manufactures, processes, stores, handles, distributes and transports 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
the ability of the nitrogen fertilizer business to produce or distribute its products could result in a significant
decrease in operating revenues and significant additional cost to replace or repair and insure its assets, which could
have a material adverse effect on the nitrogen fertilizer business' results of operations, financial condition and cash
flows. The nitrogen fertilizer facility periodically experiences minor releases of ammonia related to leaks from its
equipment. It 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 and could have a material adverse
effect on the nitrogen fertilizer business' results of operations, financial condition and cash flows.

In addition, the nitrogen fertilizer business may incur significant losses or costs relating to the operation of
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, the nitrogen fertilizer business may be held responsible even if it is not at
fault and it complied with the laws and regulations in effect at the time of the accident. Litigation arising from
accidents involving ammonia and other products the nitrogen fertilizer business produces or transports may result in
the nitrogen fertilizer business or us being named as a defendant in lawsuits asserting claims for large amounts of
damages, which could have a material adverse effect on the nitrogen fertilizer business' results of operations,
financial condition and cash flows.

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 the ability of the nitrogen fertilizer business 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,
freight costs of the nitrogen fertilizer business could significantly increase.
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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 the nitrogen fertilizer business' products. In addition, future environmental laws and regulations, or new
interpretations of existing laws or regulations, could limit the ability of the nitrogen fertilizer business to market and
sell its 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 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
areas, it could result in decreased demand for our products and have a material adverse effect on the nitrogen
fertilizer business' results of operations, financial condition and cash flows.

If licensed technology were no longer available, the nitrogen fertilizer business may be adversely affected.

The nitrogen fertilizer business has licensed, and may in the future license, a combination of patent, trade secret
and other intellectual property rights of third parties for use in its business. In particular, the gasification process it
uses 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 the nitrogen fertilizer business perpetual rights to use the pet coke
gasification process on specified terms and conditions and is integral to the operations of the nitrogen fertilizer
facility. If this license or any other license agreements on which the nitrogen fertilizer business' 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 the nitrogen fertilizer business' results of operations, financial condition and cash flows.

The nitrogen fertilizer business may face third-party claims of intellectual property infringement, which if
successful could result in significant costs.

Although there are currently no pending claims relating to the infringement of any third party intellectual
property rights, in the future the nitrogen fertilizer business may face claims of infringement that could interfere
with its ability to use technology that is material to its business operations. Any litigation of this type, whether
successful or unsuccessful, could result in substantial costs and diversions of resources, either of which could have a
material adverse effect on the nitrogen fertilizer business' results of operations, financial condition and cash flows.
In the event a claim of infringement against the nitrogen fertilizer business is successful, it may be required to pay
royalties or license fees for past or continued use of the infringing technology, or it may be prohibited from using the
infringing technology altogether. If it is prohibited from using any technology as a result of such a claim, it may not
be able to obtain licenses to alternative technology adequate to substitute for the technology it can no longer use, or
licenses for such alternative technology 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 the
nitrogen fertilizer business to make substantial changes to its manufacturing processes or equipment or to its
products, and could have a material adverse effect on the nitrogen fertilizer business' results of operations, financial
condition and cash flows.

There can be no assurance that the transportation costs of the nitrogen fertilizer business' competitors will not
decline.

The nitrogen fertilizer plant is located within the U.S. farm belt, where the majority of the end users of its
nitrogen fertilizer products grow their crops. Many of its competitors produce fertilizer outside of this region and
incur greater costs in transporting their products over longer distances via rail, ships and pipelines. There can be no
assurance that competitors' transportation costs will not decline or that additional pipelines will not be built,

36



lowering the price at which competitors can sell their products, which would have a material adverse effect on the
nitrogen fertilizer business' results of operations, financial condition and cash flows.

Risks Related to Our Entire Business

Instability and volatility in the capital, credit and commodity markets in the global economy could negatively
impact our business, financial condition, results of operations and cash flows.

Our business, financial condition and results of operations could be negatively impacted by difficult conditions
and volatility in the capital, credit and commodities markets and in the global economy. For example:

. Although we believe the petroleum business has sufficient liquidity under its ABL credit facility and
the intercompany credit facility to operate both the Coffeyville and Wynnewood refineries, and that the
nitrogen fertilizer business has sufficient liquidity under its revolving credit facility to run the nitrogen
fertilizer 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 the Refining Partnership's or the
Nitrogen Fertilizer Partnership's common units, which may make it more difficult for either or both of
them to raise additional capital and thereby limit their ability to grow, which could in turn cause our
stock price to drop.

. Market conditions could result in 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.

The refineries and nitrogen fertilizer facility face 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 there are unforeseen events
which cause property damage and potentially a significant reduction in revenues from a material decline in
production which are not fully insured. The commercial insurance industry engaged in underwriting energy
industry risk is specialized and there is finite capacity; therefore, the industry may limit or curtail coverage,
may modify the coverage provided or may substantially increase premiums in the future.

If any of our production plants, logistics assets, key pipeline operations serving our plants, or key suppliers
sustains a catastrophic loss and operations are shutdown or significantly impaired, it could have a material adverse
impact on our operations, financial condition and cash flows. In addition, the risk exposures we have at the
Coffeyville, Kansas plant complex are greater due to production facilities for refinery and fertilizer production,
distribution and storage being in relatively close proximity and potentially exposed to damage from one incident,
such as resulting damages from the perils of explosion, windstorm, fire, or flood. Operations at either or both of the
refineries and the nitrogen fertilizer plant could be curtailed, limited or completely shutdown for an extended period
of time as the result of one or more unforeseen events and circumstances, which may not be within our control,
including:

. major unplanned maintenance requirements

. catastrophic events caused by mechanical breakdown, electrical injury, pressure vessel rupture,
explosion, contamination, fire, or natural disasters, including, floods, windstorms and other similar
events;

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

. cessation or suspension of a plant or specific operations dictated by environmental authorities; and
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. 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, which can cause
significant delays in restoring property to a pre-loss condition.

We have sustained losses over the past ten-year period at our plants, which are illustrative of the types of risks
and hazards that exist. 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: Coffeyville refinery and nitrogen fertilizer plant; flood

. September 2010: Nitrogen fertilizer plant; secondary urea reactor rupture
. December 2010: Coffeyville refinery; FCCU fire

. December 2010: Wynnewood refinery; hydrocracker unit fire

. September 2012: Wynnewood refinery; boiler explosion

. July/August 2013: Coffeyville refinery; FCCU outage

Currently, we have an insurance program for property and business interruption coverage having a combined
policy limit of $1.0 billion. Under this insurance program, we have a $5.0 million property damage retention for all
properties ($2.5 million 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 (60 days in respect of the Wynnewood
refinery). 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 $61.0 million for the
Coffeyville refinery, $23.0 million for the nitrogen fertilizer plant and $31.0 million for the Wynnewood refinery.
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 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, pipelines and customers,
debris removal, decontamination, demolition and increased cost of construction due to 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.

There is finite capacity in the commercial insurance industry engaged in underwriting energy industry risk, and
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, 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.

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 wastes. 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 and/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
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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 business'
results of operations, financial condition and profitability.

Our facilities operate 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. 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.
Non-compliance or incomplete documentation of our compliance status may result in the imposition of fines,
penalties and injunctive relief. Additionally, due to the nature of our manufacturing and refining processes, there
may be times when we are unable to meet the standards and terms and conditions of our permits, licenses and
approvals 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. For a discussion of environmental laws and regulations and their impact on our business
and operations, please see "Business — Environmental Matters."

We could incur significant cost in cleaning up contamination at our refineries, terminals, fertilizer plant and
off-site locations.

Our businesses are subject to the occurrence of accidental spills, discharges or other releases of petroleum or
hazardous substances into the environment. Past or future spills related to any of our current or former operations,
including the refineries, pipelines, product terminals, fertilizer plant or transportation of products or hazardous
substances from those facilities, may give rise to liability (including strict liability, or liability without fault, and
potential clean-up 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 CERCLA,
and similar state statutes 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 facilities we currently own or 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 clean-up 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 cash flows. 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 facilities. We may also face liability for personal injury, property damage, natural resource damage or for clean-
up costs for the alleged migration of contamination or other hazardous substances from our facilities to adjacent and
other nearby properties.

Four of our facilities, including the Coffeyville refinery, the now-closed Phillipsburg terminal (which operated
as a refinery until 1991), the Wynnewood refinery and the nitrogen fertilizer plant, have environmental
contamination. We have assumed Farmland's responsibilities under certain administrative orders under the RCRA
related to contamination at or that originated from the Coffeyville refinery and the Phillipsburg terminal. The
Coffeyville refinery has agreed to assume liability for contamination that migrated from the refinery onto the
nitrogen fertilizer plant property while Farmland owned and operated the properties. The Wynnewood refinery is
required to conduct investigations to address potential off-site migration of contaminants from the west side of the
property. Other known areas of contamination at the Wynnewood refinery have been partially addressed but
corrective action has not been completed, and some portions of the Wynnewood refinery have not yet been
investigated to determine whether corrective action is necessary. If significant unknown liabilities are identified at or
migrating from any of our facilities, that liability could have a material adverse effect on our results of operations,
financial condition and cash flows and may not be covered by insurance.

We may incur future liability relating to the off-site disposal of hazardous wastes. Companies that dispose of, or
arrange for the treatment, transportation or disposal of, hazardous substances at off-site locations may be held jointly

39



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.

Our businesses hold numerous environmental and other governmental permits and approvals authorizing
operations at our facilities. Future expansion of our operations is 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 financial condition, results of operations
and cash flows. For example, WRC's OPDES permit has expired and is in the renewal process. At this time, the
Wynnewood refinery is operating under expired permit terms and conditions (called a permit shield) until the state
regulatory agency renews the permit. The renewal permit may contain different terms and conditions that would
require unplanned or unanticipated costs.

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

Various regulatory and legislative measures to address GHG emissions (including CO,, methane and nitrous
oxides) are in different phases of implementation or discussion. 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 Clean Air Act.

In October 2009, the EPA finalized a rule requiring certain large emitters of GHGs to inventory and report their
GHG emissions to the EPA. In accordance with the rule, we have begun monitoring and reporting our GHG
emissions to the EPA. In May 2010, the EPA finalized the "Greenhouse Gas Tailoring Rule," which established new
GHG emissions thresholds that determine when stationary sources, such as the refineries and the nitrogen fertilizer
plant, must obtain permits under 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 BACT for their 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 or the refineries may require the installation of BACT as part of the permitting process.

In the meantime, in December 2010, the EPA reached a settlement agreement with numerous parties under
which it agreed to promulgate NSPS to regulate GHG emissions from petroleum refineries by November 2012.
Although the EPA has not yet proposed NSPS standards to regulate GHG emissions for petroleum refineries or the
nitrogen fertilizer plant, the EPA has proposed NSPS standards to regulate GHG emissions for electric utilities.
Therefore, we expect that the EPA will propose standards for the refineries and fertilizer plant, but the timing of the
EPA’s 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, 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.

In addition to potential federal legislation, a number of states have adopted regional greenhouse gas initiatives
to reduce CO, and other GHG emissions. In 2007, a group of Midwestern states, including Kansas (where the
Coffeyville refinery and the nitrogen fertilizer facility are 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.
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Alternatively, the EPA may take further steps to regulate GHG emissions. The implementation of EPA
regulations will 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 current or future legislation or regulation of GHG emissions, if it occurs, may have a material
adverse effect on our results of operations, financial condition and cash flows.

In addition, climate change legislation and regulations may result in increased costs not only for our business
but also users of our refined and fertilizer products, thereby potentially decreasing demand for our products.
Decreased demand for our products may have a material adverse effect on our results of operations, financial
condition and cash flows.

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 profitability.

We are subject to the requirements of OSHA and comparable state statutes that regulate the protection of the
health and safety of workers, and the proper design, operation and maintenance of our equipment. 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 these requirements, including general industry standards, record keeping
requirements and monitoring and control of occupational exposure to regulated substances, may result in significant
fines or compliance costs, which could have a material adverse effect on our results of operations, financial
condition and cash flows.

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
proprictary 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.

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 cash flows.

Both the petroleum and nitrogen fertilizer businesses depend on significant customers and the loss of several
significant customers may have a material adverse impact on our results of operations, financial condition and
cash flows.

The petroleum and nitrogen fertilizer businesses both have a significant concentration of customers. The five
largest customers of the petroleum business represented 36% of its petroleum sales for the year ended December 31,
2013. The five largest customers of the nitrogen fertilizer business represented approximately 43% of its sales for
the year ended December 31, 2013. Several significant petroleum and nitrogen fertilizer customers each account for
more than 10% of petroleum and nitrogen fertilizer sales. Given the nature of our businesses, and consistent with
industry practice, we do not have long-term minimum purchase contracts with any of our customers. The loss of
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several of these significant customers, or a significant reduction in purchase volume by several of them, could have
a material adverse effect on our results of operations, financial condition and cash flows.

The acquisition and expansion strategy of the petroleum business and the nitrogen fertilizer business involves
significant risks.

Both the petroleum business and the nitrogen fertilizer business will consider pursuing acquisitions and
expansion projects in order to continue to grow and increase profitability. However, we may not be able to
consummate such acquisitions or expansions, due to 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 failure to obtain requisite regulatory or other governmental approvals. In
addition, any future acquisitions and expansions may entail significant transaction costs and risks associated with
entry into new markets and lines of business.

In February 2013, the nitrogen fertilizer business completed a significant two-year plant expansion designed to
increase its UAN production capacity by 400,000 tons, or approximately 50%, per year. The UAN expansion
provides the nitrogen fertilizer business 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 the nitrogen fertilizer business currently anticipates.

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 integration of the acquired operations and disruption of the ongoing
operations of our business;

. failure to achieve cost savings or other financial or operating objectives contributing to the accretive
nature of an acquisition;

. strain on the operational and managerial controls and procedures of the petroleum business and the
nitrogen fertilizer 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;

. 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, each of the Refining Partnership
and the Nitrogen Fertilizer Partnership (as applicable) will need to consider whether a business it intends to acquire
or expansion project it intends to pursue could affect its tax treatment as a partnership for federal income tax
purposes. If the petroleum business or the nitrogen fertilizer business is otherwise unable to conclude that the
activities of the business being acquired or the expansion project would not affect its treatment as a partnership for
federal income tax purposes, it may elect to seek a ruling from the Internal Revenue Service ("IRS"). Seeking such a
ruling could be costly or, in the case of competitive acquisitions, place the business in a competitive disadvantage
compared to other potential acquirers who do not seek such a ruling. If the petroleum business or the nitrogen
fertilizer business is unable to conclude that an activity would not affect its treatment as a partnership for federal
income tax purposes, and is unable or unwilling to obtain an IRS ruling, the petroleum business or the nitrogen
fertilizer business may 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, which would reduce the amount of
cash available for distribution to its unitholders and would likely cause a substantial reduction in the value of its
common units.
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Failure to manage these acquisition and expansion growth risks could have a material adverse effect on our
results of operations, financial condition and cash flows. 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 are a holding company and depend upon our subsidiaries for our cash flow.

Our two principal subsidiaries are publicly traded partnerships, and a portion of their common units trade on the
NYSE. We are a holding company, and these subsidiaries conduct all of our operations and own substantially all of
our assets. Consequently, our cash flow and our ability to meet our obligations or to pay dividends or make other
distributions in the future will depend upon the cash flow of our subsidiaries and the payment of funds by our
subsidiaries to us in the form of distributions on their common units. The ability of the Refining Partnership and the
Nitrogen Fertilizer Partnership to make any payments to us will depend on, among other things, their earnings, the
terms of their indebtedness, tax considerations and legal restrictions.

In particular, the indenture governing the Refining Partnership's 6.5% senior notes prohibits it from making
distributions to unitholders (including us) if any default or event of default (as defined in the indenture) exists. In
addition, the indenture governing the Refining Partnership's 6.5% senior notes contains covenants limiting the
Refining Partnership's ability to pay distributions to unitholders. The covenants will apply differently depending on
the Refining Partnership's fixed charge coverage ratio (as defined in the indenture). If the fixed charge coverage ratio
is not less than 2.5 to 1.0, the Refining Partnership will generally be permitted to make restricted payments,
including distributions to its unitholders, without substantive restriction. If the fixed charge coverage ratio is less
than 2.5 to 1.0, the Refining Partnership will generally be permitted to make restricted payments, including
distributions to its unitholders, up to an aggregate $100.0 million basket plus certain other amounts referred to as
"incremental funds" under the indenture. In addition, the Refining Partnership's Amended and Restated ABL Credit
Facility requires it to maintain a minimum excess availability under the facility as a condition to the payment of
distributions to its unitholders. The Nitrogen Fertilizer Partnership's credit facility requires that, before the Nitrogen
Fertilizer Partnership can make distributions to us, it must be in compliance with leverage ratio and interest coverage
ratio tests. Any new indebtedness could have similar or greater restrictions.

Internally generated cash flows and other sources of liquidity may not be adequate for the capital needs of our
businesses.

Our businesses are capital intensive, and working capital needs may vary significantly over relatively short
periods of time. For instance, crude oil price volatility can significantly impact working capital on a week-to-week
and month-to-month basis. 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.

A substantial portion of our workforce is unionized and we are subject to the risk of labor disputes and adverse
employee relations, which may disrupt our business and increase our costs.

As of December 31, 2013, approximately 50% of the employees at the Coffeyville refinery and 60% of the
employees at the Wynnewood refinery were represented by labor unions under collective bargaining agreements. At
Coffeyville, the collective bargaining agreement with five Metal Trades Unions (which covers union represented
employees who work directly at the Coffeyville refinery) expires in March 2018, and the collective bargaining
agreement with the United Steelworkers (which covers the balance of the petroleum business' unionized employees,
who work in the terminal and related operations) expires in March 2016, and automatically renews on an annual
basis thereafter unless a written notice is received sixty days in advance of the relevant expiration date. The
collective bargaining agreement with the International Union of Operating Engineers with respect to the
Wynnewood refinery expires in June 2016. We may not be able to renegotiate our collective bargaining agreements
when they expire on satisfactory terms or at all. A failure to do so may increase our costs. In addition, our existing
labor agreements may not prevent a strike or work stoppage at any of our facilities in the future, and any work
stoppage could negatively affect our results of operations, financial condition and cash flows.
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Our business may suffer if any of our key senior executives or other key employees unexpectedly discontinues
employment with us. Furthermore, a shortage of skilled labor or disruptions in our labor force may make it
difficult for us to maintain labor productivity.

Our future success depends to a large extent on the services of our key senior executives and key senior
employees. Our business depends on our continuing ability to recruit, train and retain highly qualified employees in
all areas of our operations, including accounting, business operations, finance and other key back-office and mid-
office personnel. Furthermore, our operations require skilled and experienced employees with proficiency in
multiple tasks. In particular, the nitrogen fertilizer facility relies on gasification technology that requires special
expertise to operate efficiently and effectively. The competition for these employees is intense, and the loss of these
executives or employees could harm our business. If any of these executives or other key personnel resign
unexpectedly or become unable to continue in their present roles and are not adequately replaced, our business
operations could be materially adversely affected. We do not maintain any "key man" life insurance for any
executives.

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 the refining and nitrogen fertilizer facilities may have a material adverse effect on our
results of operations, financial condition and cash flows. Targets such as refining and chemical manufacturing
facilities may be at greater risk of future terrorist attacks than other targets in the United States. As a result, the
petroleum and chemical industries have responded to the issues that arose due to the terrorist attacks on
September 11, 2001 by starting new initiatives relating to the security of petroleum and 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 cash flows. The 2013 fertilizer plant explosion in West, Texas has generated consideration of more
restrictive measures in storage, handling and transportation of crop production materials, including fertilizers.

Compliance with and changes in the tax laws could adversely affect our performance.

We are subject to extensive tax liabilities, including United States and state income taxes and transactional taxes
such as excise, sales/use, payroll, franchise and withholding taxes. New tax laws and regulations are continuously
being enacted or proposed that could result in increased expenditures for tax liabilities in the future.

The Refining Partnership's and the Nitrogen Fertilizer Partnership's level of indebtedness may increase, which
would reduce their financial flexibility and the distributions they make on their common units.

As of the date of this Report, the Refining Partnership had outstanding $500.0 million aggregate principal
amount of 6.5% senior notes due 2022 (the "2022 Notes"), availability under the Amended and Restated ABL Credit
Facility of $372.9 million and letters of credit outstanding of approximately $27.1 million and availability under the
intercompany credit facility of $118.5 million and borrowings outstanding of $31.5 million, and the Nitrogen
Fertilizer Partnership had $125.0 million of outstanding term loan borrowings, with availability of up to $25.0
million under its revolving credit facility. In the future, the Refining Partnership and the Nitrogen Fertilizer
Partnership may incur additional significant indebtedness in order to make future acquisitions, expand their
businesses or develop their properties. Their level of indebtedness could affect their operations in several ways,
including the following:

. a significant portion of their cash flows could be used to service their indebtedness, reducing available
cash and their ability to make distributions on their common units (including distributions to us);

. a high level of debt would increase their vulnerability to general adverse economic and industry
conditions;
. the covenants contained in their debt agreements will limit their ability to borrow additional funds,

dispose of assets, pay distributions and make certain investments;
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. a high level of debt may place them at a competitive disadvantage compared to competitors that are
less leveraged and who therefore may be able to take advantage of opportunities that their indebtedness
would prevent them from pursuing;

. their debt covenants may also affect flexibility in planning for, and reacting to, changes in the economy
and in their industries;

. a high level of debt may make it more likely that a reduction in the petroleum business' borrowing base
following a periodic redetermination could require the Refining Partnership to repay a portion of its
then-outstanding bank borrowings under its ABL credit facility; and

. a high level of debt may impair their ability to obtain additional financing in the future for working
capital, capital expenditures, debt service requirements, acquisitions, general corporate or other
purposes.

In addition, borrowings under their respective credit facilities and other credit facilities they may enter into in
the future will bear interest at variable rates. If market interest rates increase, such variable-rate debt will create
higher debt service requirements, which could adversely affect their ability to make distributions to common
unitholders (including us).

In addition to debt service obligations, their operations require substantial investments on a continuing basis.
Their ability to make scheduled debt payments, to refinance debt obligations and to fund capital and non-capital
expenditures necessary to maintain the condition of operating assets, properties and systems software, as well as to
provide capacity for the growth of their businesses, depends on their respective financial and operating performance.
General economic conditions and financial, business and other factors affect their operations and their future
performance. Many of these factors are beyond their control. They may not be able to generate sufficient cash flows
to pay the interest on their debt, and future working capital, borrowings or equity financing may not be available to
pay or refinance such debt.

In addition, the bank borrowing base under the Refining Partnership's Amended and Restated ABL Credit
Facility will be subject to periodic redeterminations. It could be forced to repay a portion of its bank borrowings due
to redeterminations of its borrowing base. If it is forced to do so, it may not have sufficient funds to make such
repayments. If the Refining Partnership does not have sufficient funds and is otherwise unable to negotiate renewals
of its borrowings or arrange new financing, it may have to sell significant assets. Any such sale could have a
material adverse effect on the Refining Partnership's business and financial condition and, as a result, its ability to
make distributions to common unitholders (including us).

The Refining Partnership and the Nitrogen Fertilizer Partnership may not be able to generate sufficient cash
to service all of their indebtedness and may be forced to take other actions to satisfy their debt obligations that
may not be successful.

The Refining Partnership's and the Nitrogen Fertilizer Partnership's ability to satisfy their debt obligations will
depend upon, among other things:

. their 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

. the Refining Partnership's ability to borrow under its Amended and Restated ABL Credit Facility and
the intercompany credit facility between the Refining Partnership and us, and the Nitrogen Fertilizer
Partnership's ability to borrow under its revolving credit facility, the availability of which depends on,
among other things, compliance with their respective covenants.

We cannot offer any assurance that our businesses will generate sufficient cash flow from operations, or that the
Refining Partnership will be able to draw under its Amended and Restated ABL Credit Facility or the intercompany
credit facility, or that the Nitrogen Fertilizer Partnership will be able to draw under its revolving credit facility, or
from other sources of financing, in an amount sufficient to fund their respective liquidity needs.

45



If cash flows and capital resources are insufficient to service their indebtedness, the Refining Partnership or the
Nitrogen Fertilizer Partnership may be forced to reduce or delay capital expenditures, sell assets, seek additional
capital or restructure or refinance their indebtedness. These alternative measures may not be successful and may not
permit them to meet their scheduled debt service obligations. Their abilit