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TABLE OF ADDITIONAL REGISTRANT GUARANTORS

Primary
State or Other Standard
Jurisdiction of Industrial LR.S. Employer
Incorporation or Classification Identification

Exact Name of Registrant Guarantor as Specified in its Charter(1) Organization Code Number Number
Coffeyville Resources Crude Transportation, LLC Delaware 2911 20-0466180
Coffeyville Resources Pipeline, LLC Delaware 2911 20-0466161
Coffeyville Resources Refining & Marketing, LLC Delaware 2911 20-0465932
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Wynnewood Energy Company, LL.C Delaware 2911 84-0964517
Wynnewood Refining Company, LLC Delaware 2911 84-1313011

M
The address for each of the additional registrant guarantors is c/o CVR Refining, LP, 2277 Plaza Drive, Suite 500, Sugar Land, Texas
77479.
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The information in this prospectus is not complete and may be changed. We may not sell these securities or consummate the exchange
offer until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to
sell or exchange these securities and it is not soliciting an offer to acquire or exchange these securities in any jurisdiction where the offer,
sale or exchange is not permitted.

Subject to Completion, dated August 12, 2013

Prospectus

CVR Refining, LL.C

Coffeyville Finance Inc.

(as Issuers)

CVR Refining, LP

(as Parent Guarantor)

Offer to Exchange
$500,000,000 Registered 6.500% Senior Notes due 2022
For
$500,000,000 Outstanding 6.500% Senior Notes due 2022

We are offering to exchange up to $500,000,000 of our 6.500% senior notes due 2022 (the "exchange notes"), which will be registered
under the Securities Act of 1933, as amended (the "Securities Act"), for up to $500,000,000 of our outstanding 6.500% senior notes due 2022,
which we issued on October 23, 2012 (the "outstanding notes"). We are offering to exchange the exchange notes for the outstanding notes to
satisfy our obligations contained in the registration rights agreement that we entered into when the outstanding notes were sold pursuant to
Rule 144A and Regulation S under the Securities Act. The terms of the exchange notes are identical to the terms of the outstanding notes, except
that the transfer restrictions, registration rights and additional interest provisions relating to the outstanding notes do not apply to the exchange
notes.

There is no existing public market for the exchange notes offered hereby. We do not intend to list the exchange notes on any securities
exchange or seek approval for quotation through any automated trading system.

The exchange offer will expire at 5:00 p.m., New York City time on , 2013, unless we extend it.

Broker-dealers receiving exchange notes in exchange for outstanding notes acquired for their own account through market-making or other
trading activities must acknowledge that they will deliver this prospectus in any resale of the exchange notes. The letter of transmittal states that
by so acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to admit that it is an "underwriter" within the meaning
of the Securities Act. This prospectus, as it may be amended or supplemented from time to time, may be used by a broker-dealer in connection
with resales of the exchange notes received in exchange for outstanding notes where such outstanding notes were acquired by such broker-dealer
as a result of market-making activities or other trading activities. We have agreed that, for a period of 180 days after the expiration date of the
exchange offer, we will make this prospectus available to any broker-dealer for use in connection with any such resale. See "Plan of
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Distribution."

You should consider carefully the ""Risk Factors'' beginning on page 16 of this prospectus.

Neither the Securities and Exchange Commission, or the SEC, nor any state securities commission has approved or disapproved of
these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is , 2013.
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You should rely only on the information contained in this prospectus. We have not authorized any other person to provide you with
information different from that contained in this prospectus. If anyone provides you with different or inconsistent information, you should not
rely on it. This prospectus does not constitute an offer to sell, or solicitation of an offer to buy, to any person in any jurisdiction in which such an
offer to sell or solicitation would be unlawful. You should assume that the information appearing in this prospectus is accurate only as of the
date on the front cover of this prospectus and we undertake no duty to update or supplement such information.

CVR Refining, LLC is a Delaware limited liability company and is a wholly-owned subsidiary of CVR Refining, LP. Our principal
executive offices are located at 2277 Plaza Drive, Suite 500, Sugar Land, Texas 77479, and our telephone number is (281) 207-3200.

This prospectus includes trademarks belonging to CVR Energy, Inc., including COFFEY VILLE RESOURCES® and the CVR Refining
logo, each of which is registered or for which we are applying for federal registration with the United States Patent and Trademark Office. This
prospectus also contains trademarks, service marks, copyrights and trade names of other companies.

INDUSTRY AND MARKET DATA

The data included in this prospectus regarding the refining industry, including trends in the market and our position and the position of our
competitors within the refining industry, is based on a variety




Edgar Filing: CVR Refining, LLC - Form S-4/A

of sources, including independent industry publications, government publications and other published independent sources, information obtained
from customers, distributors, suppliers, trade and business organizations and publicly available information (including the reports and other
information our competitors file with the Securities and Exchange Commission, which we did not participate in preparing and as to which we
make no representation), as well as our good faith estimates, which have been derived from management's knowledge and experience in the
areas in which our business operates. Estimates of market size and relative positions in a market are difficult to develop and inherently uncertain.
Accordingly, investors should not place undue weight on the industry and market share data presented in this prospectus.

CERTAIN DEFINITIONS

We use the following defined terms within this prospectus (in all cases, unless the context otherwise requires or where otherwise indicated):

)]
"the Issuers" refer to CVR Refining, LLC, or Refining LL.C, and Coffeyville Finance Inc., or Coffeyville Finance, the issuers
of the notes, and not to any of their subsidiaries;
@3]
"Refining LLC," as well as "we," "our," "us" or like terms, when used in a present or future context, refer to CVR
Refining, LLC, which is a wholly-owned subsidiary of Refining LP;
3)
"Refining LP" refers to CVR Refining, LP, a publicly-traded limited partnership listed on the New York Stock Exchange
("NYSE"), and its consolidated subsidiaries;
“
"CVR Energy" refers to CVR Energy, Inc., a publicly-traded company listed on the NYSE, and its consolidated subsidiaries;
&)
"CVR Refining GP" or the "general partner” refer to CVR Refining GP, LLC, an indirect wholly-owned subsidiary of CVR
Energy and the general partner of Refining LP;
(0)
"Coffeyville Resources" or "CRLLC" refer to Coffeyville Resources, LLC, an indirect wholly-owned subsidiary of CVR
Energy, which indirectly owns the general partner of Refining LP and a majority of the limited partner interests of
Refining LP;
@)
"CVR Partners" refers to CVR Partners, LP, a publicly-traded limited partnership listed on the NYSE that owns and operates
a nitrogen fertilizer facility based in Coffeyville, Kansas, adjacent to our Coffeyville refinery;
®)
"CVR Refining Holdings" refers to CVR Refining Holdings, LLC, a wholly-owned subsidiary of Coffeyville Resources that
owns the general partner of Refining LP and a majority of the limited partner interests of Refining LP;
©))
"Refining IPO" refers to the initial public offering of Refining LP pursuant to a registration statement on Form S-1, which
was consummated on January 23, 2013; and
(10)

"Refining IPO Transactions" refers to the transactions that were entered into in connection with the Refining IPO, which are
described under "Prospectus Summary The Refining IPO Transactions" in this prospectus.

Notwithstanding the foregoing, with respect to the historical financial information and other data presented in this prospectus, including
under the headings "Prospectus Summary Summary Historical Consolidated and Combined Financial and Operating Data," "Ratio of Earnings to
Fixed Charges," "Capitalization," "Selected Historical Consolidated and Combined Financial and Operating Data," and "Management's
Discussion and Analysis of Financial Condition and Results of Operations," as well as in the financial statements included elsewhere in this
prospectus, all references to "we," "our," "us" or like terms mean CVR Refining, LP, whose historical financial statements reflect the historical

operations of the petroleum refining and logistics business of CVR Energy.

You should also see the "Glossary of Selected Industry Terms" beginning on page 225 for the definitions of some of the terms we use to
describe our business and industry.
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EXPLANATION OF CERTAIN FINANCIAL MATTERS

In connection with the consummation of the Refining IPO, Refining LL.C became a wholly-owned subsidiary of Refining LP, which is a
guarantor of the notes. In this prospectus, we have included the financial statements of Refining LP, which reflect the historical consolidated and
combined financial and operating results of the petroleum refining and related logistics business of CVR Energy. In connection with the offering
of the outstanding notes, Coffeyville Resources, a wholly-owned subsidiary of CVR Energy, contributed all of its interests in the operating
subsidiaries which constitute its petroleum refining and logistics business, as well as Coffeyville Finance to Refining LLC. In connection with
the closing of the Refining IPO, CVR Refining Holdings, LLC contributed its 100% membership interest in Refining LL.C to Refining LP.
Refining LP has no material assets other than the stock of its subsidiaries and conducts substantially all of its operations through the Issuers (as
defined below) and the guarantors.

We use non-GAAP financial measures in this prospectus, including EBITDA and Adjusted EBITDA. For a reconciliation of EBITDA and
Adjusted EBITDA to net income, see footnote 6 under "Management's Discussion & Analysis of Financial Condition and Results of
Operations Results of Operations."

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus includes "forward-looking statements." The words "believe," "expect," "anticipate," "plan," "intend," "foresee," "should,"
"would," "could," "attempt," "appears," "forecast," "outlook," "estimate," "project," "potential," "may," "will," "are likely" or other similar
expressions are intended to identify forward-looking statements, which are generally not historical in nature. These forward-looking statements
are based on our current expectations and beliefs concerning future developments and their potential effect on us. While management believes
that these forward-looking statements are reasonable as and when made, there can be no assurance that future developments affecting us will be
those that we anticipate, and any and all of our forward-looking statements in this prospectus may turn out to be inaccurate.

non non non non non

Forward-looking statements involve known and unknown risks, uncertainties and other factors, including the factors described under "Risk
Factors" that may cause our actual results and performance to be materially different from any future results or performance expressed or
implied by these forward-looking statements. Such risks and uncertainties include, among other things:

the price volatility of crude oil, other feed stocks and refined products;

the ability of Refining LP's general partner to modify or revoke Refining LP's distribution policy at any time;

our ability to forecast our future financial condition and results of operations and our future revenues and expenses;

the effects of transactions involving forward and derivative instruments;

our ability in the future to obtain an adequate crude oil supply pursuant to supply agreements or at all;

our continued access to crude oil and other feedstock and refined products pipelines;

the level of competition from other petroleum refiners;

changes in our credit profile;

10
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potential operating consequences from accidents, fire, severe weather, floods or other natural disasters, or other operating
hazards resulting in unscheduled downtime;

il
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our ability to purchase gasoline and diesel renewable identification numbers ("RINs") on a timely and cost effective basis;

costs of compliance with existing, or compliance with new, environmental laws and regulations, as well as the potential
liabilities arising from, and capital expenditures required to remediate, current or future contamination;

the seasonal nature of our business;

our dependence on significant customers;

our potential inability to obtain or renew permits;

our ability to continue safe, reliable operations without unplanned maintenance events prior to and when approaching the
end-of-cycle turnaround operations;

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

our lack of asset diversification;

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

our ability to comply with employee safety laws and regulations;

potential disruptions in the global or U.S. capital and credit markets;

the success of our acquisition and expansion strategies;

our reliance on CVR Energy's senior management team and conflicts of interest it faces operating each of CVR Partners,
Refining LP and CVR Energy;

the risk of a substantial increase in costs or work stoppages associated with negotiating collective bargaining agreements
with the unionized portion of our workforce;

the potential shortage of skilled labor or loss of key personnel;

successfully defending against third-party claims of intellectual property infringement;

our significant indebtedness;

12
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our potential inability to generate sufficient cash to service all of our indebtedness, including the exchange notes;

the limitations contained in our debt agreements that limit our flexibility in operating our business;

the dependence on our subsidiaries for cash to meet our debt obligations;

the inaccessibility of the assets of any non-guarantor subsidiaries;

lack of an active trading market for the exchange notes;

our limited operating history as a stand-alone entity;

potential increases in costs and the distraction of management resulting from the requirements that Refining LP faces with
respect to being a publicly traded partnership;

risks relating to evaluations of internal controls required by Section 404 of the Sarbanes-Oxley Act of 2002;

the risk that we or Refining LP could become subject to material amounts of entity-level taxation;

v
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risks relating to our and Refining LP's relationships with CVR Energy;

risks relating to CVR Energy's control of our company and its control over the general partner of Refining LP;

the conflicts of interest faced by our senior management team, which operate Refining LP, CVR Energy and Refining LP's
general partner; and

limitations on the duties owed by Refining LP's general partner that are included in Refining LP's partnership agreement.

You should not place undue reliance on our forward-looking statements. Although forward-looking statements reflect our good faith
beliefs, forward-looking statements involve known and unknown risks, uncertainties and other factors, which may cause our actual results,
performance or achievements to differ materially from anticipated future results, performance or achievements expressed or implied by such
forward-looking statements. We undertake no obligation to publicly update or revise any forward-looking statements to reflect events or
circumstances that occur after the date of this prospectus, or to reflect the occurrence of unanticipated events, unless required by law.

14
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PROSPECTUS SUMMARY

This summary highlights selected information contained elsewhere in this prospectus. You should carefully read the entire prospectus,
including the "Risk Factors" and our financial statements and the related notes included elsewhere in this prospectus, for a more complete
understanding of the exchange offer before making an investment decision.

Overview

We are an independent downstream energy company with refining and related logistics assets that operates in the mid-continent region. Our
direct parent, CVR Refining, LP, is a limited partnership whose common units are listed on the NYSE under the symbol "CVRR."

We are a petroleum refiner and own two of only seven refineries in the underserved Group 3 of the PADD II region of the United States.
We own and operate a 115,000 bpd complex full coking medium-sour crude oil refinery in Coffeyville, Kansas and a 70,000 barrels per day
("bpd") medium complexity crude oil refinery in Wynnewood, Oklahoma capable of processing 20,000 bpd of light sour crude oils (within its
70,000 bpd capacity). In addition, we also control and operate supporting logistics assets including approximately 350 miles of owned pipelines,
over 125 owned crude oil transports, a network of strategically located crude oil gathering tank farms, and over 6.0 million barrels of owned and
leased crude oil storage capacity. The strategic location of our refineries, combined with our supporting logistics assets, provide us with a
significant crude oil cost advantage relative to our competitors. Furthermore, our Coffeyville and Wynnewood refineries are located
approximately 100 miles and 130 miles, respectively, from the crude oil hub at Cushing, Oklahoma, and have access to inland domestic and
Canadian crude oils that are priced based on the price of West Texas Intermediate crude oil ("WTI"). For the year ended December 31, 2012 and
the six months ended June 30, 2013, the crude oil consumed at the refineries was at a discount to the price of WTI of $2.26 per barrel and $3.94
per barrel, respectively.

Our refineries' complexity allows us 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. Our two refineries' capacity weighted average complexity is 11.5. As a result of key investments in our
refining assets, our Coffeyville refinery's complexity increased to 12.9 in 2012 from 12.2 in 2010. Our Wynnewood refinery, which we acquired
in December 2011, currently has a complexity of 9.3, and is capable of processing a variety of crudes, including West Texas sour, West Texas
Intermediate, sweet and sour Canadian and U.S. Gulf Coast crudes. We expect to spend approximately $60.0 million on a hydrocracker project
that will increase the conversion capability and the ultra-low sulfur diesel ("ULSD") yield of the Wynnewood refinery. Our high complexity
provides us the flexibility to increase our refining margin over comparable refiners with lower complexities.

For the year ended December 31, 2012, our Coffeyville refinery's product yield included gasoline (mainly regular unleaded) (50%), diesel
fuel (primarily ultra-low sulfur diesel) (42%), and pet coke and other refined products such as natural gas liquids ("NGLs") (propane and
butane), slurry, sulfur and gas oil (8%). Our Wynnewood refinery's product yield included gasoline (51%), diesel fuel (primarily ultra-low sulfur
diesel) (32%), asphalt (8%), jet fuel (5%) and other products (4%) (slurry, sulfur and gas oil, and specialty products such as propylene and
solvents).

We currently gather approximately 50,000 bpd of price-advantaged crudes from our gathering area, which includes Kansas, Nebraska,
Oklahoma, Missouri and Texas. In aggregate, these crudes have been sourced at a discount to WTI because of our proximity to the sources of
crude oil, existing logistics infrastructure and quality differences. 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.
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Since the beginning of 2011, WTI crude has priced at a considerable discount to the price of Brent crude oil ("Brent"). Other imported
waterborne crude oils, and crude oil produced on-shore and off-shore in the Gulf Coast region are priced based on the price of Brent. This price
advantage for the crudes that we refine is the result of increasing mid-continent domestic and Canadian crude oil production, decreasing North
Sea production, economic transportation infrastructure limitations, and geopolitical factors. We expect WTI to continue to trade at a discount to
Brent over the long term, but anticipate that this discount will vary over time. For example, the recent reversal of the Seaway crude oil pipeline
to make it flow from Cushing to the Gulf Coast and the ongoing and planned capacity expansion of the pipeline will ameliorate some of the
current transportation infrastructure limitations by increasing mid-continent producers' ability to transport crude oil to Gulf Coast refiners in an
economic manner and may reduce the robust Brent-WTI price differential. Over time, continued increases in mid-continent domestic and
Canadian crude oil production, ongoing infrastructure constraints that limit the amount of crude that can be transported through the more
economic pipeline network as opposed to rail or truck and continuing decline in North Sea production should continue to support wider
Brent-WTI price differentials.

Our logistics businesses have grown substantially since 2005. We have grown our crude oil gathering system from 7,000 bpd in 2005 to
approximately 50,000 bpd currently. The system is supported by approximately 350 miles of owned pipelines associated with our gathering
operations, over 125 crude oil transports and associated storage facilities located along our pipelines and third-party pipelines for gathering crude
oil purchased from independent crude oil producers in Kansas, Nebraska, Oklahoma, Missouri and Texas. We have a 145,000 bpd pipeline
system that transports crude oil from our Broome Station tank farm to our Coffeyville refinery as well as a total of 6.0 million barrels of owned
and leased crude oil storage capacity, including approximately 6% of the total crude oil storage capacity at Cushing. Crude oil is transported to
our Wynnewood refinery via two separate third-party pipelines and received into storage tanks at terminals located at or near the refinery. Our
crude oil gathering and pipeline systems provide us with price advantages relative to the price of WTIL.

For the year ended December 31, 2012 and the six months ended June 30, 2013, we generated net sales of $8.3 billion and $4.4 billion,
respectively, and operating income of $993.9 million and $564.7 million, respectively.

Our History

Our Coffeyville refining business was operated as a small component of Farmland Industries, Inc. ("Farmland") until March 3, 2004, the
date on which Coffeyville Resources completed the acquisition of these assets and the adjacent nitrogen fertilizer plant, now operated by CVR
Partners, through a bankruptcy court auction.

On June 24, 2005, our Coffeyville refinery and related businesses (as well as the adjacent nitrogen fertilizer plant now operated by CVR
Partners), were acquired by Coffeyville Acquisition LLC ("CALLC"), a newly formed entity principally owned by funds affiliated with
Goldman, Sachs & Co. and Kelso & Company.

On October 26, 2007, CVR Energy completed its initial public offering and its common stock was listed on the NYSE under the symbol
"CVL" CVR Energy was formed as a wholly-owned subsidiary of CALLC in September 2006 in order to complete the initial public offering of
the businesses acquired by CALLC. At the time of its initial public offering, CVR Energy operated our business and indirectly owned all of the
limited partner interests in CVR Partners. In April 2011, CVR Partners completed its initial public offering. CVR Partners' common units were
listed on the NYSE under the symbol "UAN."

On December 15, 2011, CRLLC acquired all of the issued and outstanding shares of Gary-Williams Energy Corporation (subsequently
converted to Gary-Williams Energy Company, LLC
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and now known as Wynnewood Energy Company, LLC) 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"). The assets acquired included a
70,000 bpd refinery in Wynnewood, Oklahoma and approximately 2.0 million barrels of storage tanks. We refer to Wynnewood Energy
Company, LLC and its subsidiaries as "WEC."

In May 2012, affiliates of Icahn Enterprises, L.P. ("Icahn Enterprises") acquired a majority of CVR Energy's common stock. Icahn
Enterprises and its affiliates owned approximately 82% of CVR Energy's common stock as of June 30, 2013.

Refining LP and Refining LLC were formed by CVR Energy in September 2012 in order to own and operate petroleum and auxiliary
businesses as a limited partnership. In preparation for the Refining IPO, CRLLC contributed its refineries and logistics assets to Refining LLC in
October 2012, and CVR Refining Holdings, a subsidiary of CRLLC, contributed Refining LLC to Refining LP on December 31, 2012.

On January 23, 2013, Refining LP completed the Refining IPO. Refining LP sold 24,000,000 common units to the public at a price of
$25.00 per common unit, resulting in gross proceeds to us 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, we sold an additional 3,600,000 common units to the public at a price of $25.00
per common unit in connection with the exercise of the underwriters' option to purchase additional common units, resulting in gross proceeds to
Refining LP 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 IPO, Refining LP paid approximately $32.5 million in underwriting fees and incurred approximately
$3.9 million of other offering costs.

On June 10, 2013, Refining LP completed its offering of 13,209,236 common units to the public, generating net proceeds, after giving
effect to underwriting discounts, of approximately $394.0 million. The net proceeds were used to redeem from CVR Refining Holdings, a
wholly-owned subsidiary of CRLLC, an equal number of common units. Accordingly, the number of common units of Refining LP did not
change as a result of these transactions.

Conlflicts of Interest and Fiduciary Duties

CVR Refining Holdings, an indirect wholly-owned subsidiary of CVR Energy, owns the general partner of Refining LP. Refining LP's
general partner has a legal duty to manage Refining LP in good faith. However, the officers and directors of Refining LP's general partner also
have fiduciary duties to manage Refining LP's general partner in a manner beneficial to its indirect owner, CVR Energy. As a result, conflicts of
interest may arise in the future between Refining LP and Refining LLC, on the one hand, and Refining LP's general partner and CVR Energy, on
the other hand.

For a more detailed description of the conflicts of interest and the fiduciary duties of Refining LP's general partner, see "Risk Factors." For
a description of other relationships with our affiliates, see "Certain Relationships and Related Transactions, and Director Independence."

Our Relationship with CVR Energy and Icahn Enterprises, L.P.

We are a wholly-owned subsidiary of Refining LP (NYSE: CVRR), a publicly-traded limited partnership. CVR Energy owns a majority of
the limited partner interests of Refining LP as well as CVR Refining GP. Accordingly, CVR Energy controls the management and operations of
our company. CVR Energy (NYSE: CVI) is a publicly traded Delaware corporation which, in addition to its interests in Refining LP, indirectly
owns the general partner and approximately 53% of the common units of CVR Partners (NYSE: UAN), a publicly-traded limited partnership
that is an independent producer and marketer of upgraded nitrogen fertilizers in the form of ammonia and urea ammonium nitrate

17



Edgar Filing: CVR Refining, LLC - Form S-4/A

Table of Contents

("UAN"). Icahn Enterprises (NASDAQ: IEP), a master limited partnership which holds interests in operating subsidiaries engaged in various
industries, is the holder of 82% of the common stock of CVR Energy.

The Refining IPO Transactions

The following transactions occurred prior to or in connection with the consummation of the Refining IPO:

On December 20, 2012, we entered into the Amended and Restated ABL Credit Facility, which replaced our previous ABL
credit facility.

On January 23, 2013, we entered into a new $150 million senior unsecured revolving credit facility with Coffeyville
Resources as the lender (the "intercompany credit facility").

On January 23, 2013, CVR Refining Holdings contributed its 100% membership interest in Refining LLC to Refining LP,
and Coffeyville Resources, on behalf of CVR Refining Holdings, contributed to Refining LP an amount of cash such that it
had approximately $340 million of cash on hand on January 23, 2013, less any amount paid to fund the turnaround of our

Wynnewood refinery in the fourth quarter of 2012.

On January 23, 2013 and January 30, 2013, Refining LP entered into a Services Agreement, pursuant to which Refining LP
and its general partner obtain certain management and other services from CVR Energy.

On January 23, 2013 and January 30, 2013, Refining LP issued and sold 27,600,000 common units to the public and
received net proceeds, after giving effect to underwriting discounts and other offering expenses, of $653.6 million.

Refining LP used or will use the net proceeds from the Refining IPO as follows: (i) approximately $253.0 million was used
to redeem our 10.875% senior secured notes due 2017 ("the Second Lien Notes"), (ii) approximately $160.0 million will be
used to fund certain maintenance and environmental capital expenditures through 2014, (iii) approximately $54.0 million
was used to fund the turnaround expenses of our Wynnewood refinery in the fourth quarter of 2012, (iv) approximately
$85.1 million was distributed to Coffeyville Resources and (v) the balance will be used for general partnership purposes.

We refer to the above transactions throughout this prospectus as the "Refining IPO Transactions."

About Us

Refining LLC was formed in Delaware in September 2012 and is a wholly-owned subsidiary of Refining LP, a publicly-traded limited
partnership. Our principal executive offices are located at 2277 Plaza Drive, Suite 500, Sugar Land, Texas 77479, and our telephone number is
(281) 207-3200. Refining LP's website is www.cvrrefining.com. Information contained on Refining LP's website is not incorporated by
reference into this prospectus and does not constitute a part of this prospectus. Refining LP makes its periodic reports and other information filed
with or furnished to the Securities and Exchange Commission (the "SEC") available, free of charge, through its website, as soon as reasonably
practicable after those reports and other information are electronically filed with or furnished to the SEC.
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Organizational Structure and Related Ownership

The following chart illustrates our organizational structure and the organizational structure of CVR Energy and Refining LP as of the date
of this prospectus.(1)

The organizational structure gives effect to the closing of the recent Refining LP offering and recent CVR Partners offering and the
sale of Refining LP units to Icahn Enterprises.
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Summary of the Exchange Offer

On October 23, 2012, we sold $500,000,000 aggregate principal amount of 6.500% senior notes due 2022, or the outstanding notes, in a
transaction exempt from registration under the Securities Act of 1933, as amended (the "Securities Act"). We are conducting this exchange offer
to satisfy our obligations contained in the registration rights agreement that we entered into in connection with the sales of the outstanding notes.
You should read the discussion under the headings "The Exchange Offer" and "Description of Exchange Notes" for further information
regarding the exchange notes to be issued in the exchange offer.

Securities Offered

The Exchange Offer

Tenders; Expiration Date; Withdrawal

Conditions to the Exchange Offer

Procedures for Tendering Outstanding Notes

Up to $500,000,000 aggregate principal amount of 6.500% senior notes due 2022 registered
under the Securities Act, or the exchange notes and, together with the outstanding notes, the
notes.

The terms of the exchange notes offered in the exchange offer are substantially identical to
those of the outstanding notes, except that the transfer restrictions, registration rights and
additional interest provisions relating to the outstanding notes do not apply to the exchange
notes.

We are offering exchange notes in exchange for a like principal amount of our outstanding
notes. You may tender your outstanding notes for exchange notes by following the procedures
described under the heading "The Exchange Offer."

The exchange offer will expire at 5:00 p.m., New York City time, on , 2013, unless
we extend it. You may withdraw any outstanding notes that you tender for exchange at any
time prior to the expiration of this exchange offer. See "The Exchange Offer Terms of the
Exchange Offer" for a more complete description of the tender and withdrawal period.

The exchange offer is not subject to any conditions, other than that the exchange offer does not
violate any applicable law or applicable interpretations of the staff of the SEC.

The exchange offer is not conditioned upon any minimum aggregate principal amount of
outstanding notes being tendered in the exchange.

To participate in this exchange offer, you must properly complete and duly execute a letter of
transmittal, which accompanies this prospectus, and transmit it, along with all other documents
required by such letter of transmittal, to the exchange agent on or before the expiration date at
the address provided on the cover page of the letter of transmittal.
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Material United States Federal Income Tax
Considerations

Use of Proceeds
Exchange Agent

Consequences of Failure to Exchange Your
Outstanding Notes

Resales of the Exchange Notes

In the alternative, you can tender your outstanding notes by book-entry delivery following the
procedures described in this prospectus, whereby you will agree to be bound by the letter of
transmittal and we may enforce the letter of transmittal against you.

If a holder of outstanding notes desires to tender such notes and the holder's outstanding notes
are not immediately available, or time will not permit the holder's outstanding notes or other
required documents to reach the exchange agent before the expiration date, or the procedure for
book-entry transfer cannot be completed on a timely basis, a tender may be effected pursuant to
the guaranteed delivery procedures described in this prospectus.

See "The Exchange Offer How to Tender Outstanding Notes for Exchange."

The exchange of outstanding notes for exchange notes in the exchange offer will not be a
taxable event for United States federal income tax purposes. See "Material United States
Federal Income Tax Considerations.

We will not receive any cash proceeds from the exchange offer.

Wells Fargo Bank, National Association, the trustee under the indenture governing the notes, is
serving as exchange agent in connection with the exchange offer. The address and telephone
number of the exchange agent are set forth under the heading "The Exchange Offer Exchange
Agent."

Outstanding notes not exchanged in the exchange offer will continue to be subject to the
restrictions on transfer that are described in the legend on the outstanding notes. In general, you
may offer or sell your outstanding notes only if they are registered under, or offered or sold
under an exemption from, the Securities Act and applicable state securities laws. We do not
currently intend to register the outstanding notes under the Securities Act. If your outstanding
notes are not tendered and accepted in the exchange offer, it may become more difficult for you
to sell or transfer your outstanding notes.

Based on interpretations of the staff of the SEC, as set forth in no-action letters to third parties,
we believe that you may offer for sale, resell or otherwise transfer the exchange notes that we
issue in the exchange offer without complying with the registration and prospectus delivery
requirements of the Securities Act if:

you are not a broker-dealer tendering notes acquired directly from us;
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you acquire the exchange notes issued in the exchange offer in the ordinary course of your
business;

you are not participating, do not intend to participate, and have no arrangement or undertaking
with anyone to participate, in the distribution of the exchange notes issued to you in the
exchange offer; and

you are not an "affiliate” of our company, as that term is defined in Rule 405 of the Securities
Act.

If any of these conditions are not satisfied and you transfer any exchange notes issued to you in
the exchange offer without delivering a proper prospectus or without qualifying for a
registration exemption, you may incur liability under the Securities Act. We will not be
responsible for, or indemnify you against, any liability you incur.

Any broker-dealer that acquires exchange notes in the exchange offer for its own account in
exchange for outstanding notes which it acquired through market-making or other trading
activities must acknowledge that it will deliver this prospectus when it resells or transfers any
exchange notes issued in the exchange offer. See "Plan of Distribution" for a description of the
prospectus delivery obligations of broker-dealers.
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Summary of The Exchange Notes

The summary below describes the principal terms of the exchange notes. Some of the terms and conditions described below are subject to
important limitations and exceptions. See "Description of Exchange Notes" for a more detailed description of the terms and conditions of the

exchange notes.

Issuer
Securities Offered
Maturity Date

Interest Payment Dates
Guarantees

Security

Ranking

CVR Refining, LLC and Coffeyville Finance Inc. Coffeyville Finance Inc. has only nominal
assets and does not currently conduct any operations.

Up to $500,000,000 aggregate principal amount of 6.500% senior notes due 2022.

November 1, 2022.

May 1 and November 1 of each year commencing on May 1, 2013.

The notes are fully and unconditionally guaranteed, jointly and severally, by Refining LP and
each of Refining LLC's existing domestic subsidiaries. However, Refining LP is not subject to
the covenants and other restrictions set forth in the indenture governing the notes. CVR Energy
and CVR Partners do not guarantee the notes. For more information, see "Description of
Exchange Notes The Note Guarantees".

None. The notes were initially secured by (i) a second priority lien on substantially all of our
assets and the assets of the guarantors, other than inventory and accounts that previously
secured the ABL credit facility of Coffeyville Resources on a first priority basis and (ii) a third
priority lien on the inventory and accounts that previously secured the ABL credit facility of
Coffeyville Resources. However, all of such security was automatically released on January 23,
2013 upon consummation of the Refining IPO.

The notes and the guarantees thereof:

rank effectively junior to all of the Issuers' and the guarantors' secured indebtedness to the
extent of the collateral securing such indebtedness;

rank structurally junior to the claims of creditors of any of our non-guarantor subsidiaries,
including trade creditors;

rank equally in right of payment with all of the Issuers' and the guarantors' existing and future
senior indebtedness, without giving effect to security interests; and

rank senior to all of the Issuers' and the guarantors' existing and future subordinated
indebtedness.
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Optional Redemption

Optional Redemption After Equity Offering

Change of Control

As of June 30, 2013, total indebtedness of the Issuers and guarantors was $500.0 million,
excluding approximately $27.1 million of outstanding letters of credit. In addition, as of

June 30, 2013, the Issuers had availability of $372.9 million under the Amended and Restated
ABL Credit Facility, which would rank senior to the notes to the extent of the security therefor,
and had availability of $150.0 million under the intercompany credit facility, which would rank
equal to the notes.

‘We have no non-guarantor subsidiaries and no subordinated indebtedness.

We may redeem the notes at any time on or after November 1, 2017 at the redemption prices
described under the heading "Description of Exchange Notes Optional Redemption," plus
accrued and unpaid interest, if any, to the date of redemption.

Additionally, we may redeem all or part of the notes at any time prior to November 1, 2017 at a
redemption price equal to 100% of the principal amount of notes redeemed, plus a "make
whole" premium, and accrued and unpaid interest, if any, to the date of redemption.

For more information, see "Description of Exchange Notes Optional Redemption."

At any time before November 1, 2015, we may redeem up to 35% of the aggregate principal
amount of the notes issued with an amount equal to the net proceeds of certain equity offerings,
so long as:

we pay 106.500% of the principal amount of the notes, plus accrued and unpaid interest, if any,
to the date of redemption;

we redeem the notes within 90 days of completing the equity offering; and

at least 65% of the aggregate principal amount of the notes remains outstanding afterwards.

If a change of control occurs, we must give holders of the notes the opportunity to sell us their
notes at 101% of their face amount, plus accrued and unpaid interest. For more information, see
"Description of Exchange Notes Repurchase at the Option of Holders Change of Control."

10
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Asset Sale Proceeds

Covenants

Governing Law
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If we or our subsidiaries engage in certain asset sales, we generally must either invest the net
cash proceeds from such asset sales in our business within a specific period of time, prepay our
or the guarantors' debt or make an offer to purchase a principal amount of the notes with the
excess net cash proceeds. The purchase price of the notes will be 100% of their principal
amount plus accrued and unpaid interest, if any. For more information, see "Description of
Exchange Notes Repurchase at the Option of Holders Asset Sales."

The indenture governing the notes contains covenants limiting our and our restricted
subsidiaries' ability to:

incur additional indebtedness or issue certain preferred shares;

incur liens on certain assets to secure debt;

pay dividends or make other equity distributions;

purchase or redeem capital stock;

make certain investments;

sell assets;

agree to certain restrictions on the ability of restricted subsidiaries to make payments to us;

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

engage in transactions with affiliates; and

designate our restricted subsidiaries as unrestricted subsidiaries.

These covenants are subject to a number of important limitations and exceptions. Although
Refining LP is a guarantor of the notes, these covenants do not apply to Refining LP. In
addition, the covenants do not apply to CVR Energy, Coffeyville Resources or CVR Partners,
which are not guarantors or otherwise party to the indenture governing the notes. For more
information, see "Description of Exchange Notes Certain Covenants."

The indenture and the notes are governed by the laws of the State of New York.

11
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No Assurance of Active Trading Market The exchange notes will not be listed on any securities exchange or on any automated dealer
quotation system. We cannot assure you that an active or liquid trading market for the exchange
notes will exist or be maintained. If an active or liquid trading market for the exchange notes is
not maintained, the market price and liquidity of the exchange notes may be adversely affected.
See "Risk Factors Risks Related to the Exchange Notes There is no prior public market for the
exchange notes. If an actual trading market does not exist or is not maintained for the exchange
notes, you may not be able to resell them quickly, for the price that you paid or at all."

Risk Factors See "Risk Factors" and the other information contained in this prospectus for a discussion of the
factors you should carefully consider before deciding to invest in the notes.

For additional information regarding the notes, see the "Description of Exchange Notes" section of this prospectus.

12
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Summary Historical Consolidated and Combined Financial and Operating Data

You should read the summary historical consolidated and combined financial data presented below in conjunction with "Management's
Discussion and Analysis of Financial Condition and Results of Operations" and the consolidated and combined financial statements and related
notes of Refining LP included elsewhere in this prospectus.

The summary consolidated and combined financial information presented below under the caption "Statements of Operations Data" for the
years ended December 31, 2012, 2011 and 2010 and the summary consolidated and combined financial information presented below under the
caption "Balance Sheet Data" as of December 31, 2012 and 2011 have been derived from the audited consolidated and combined financial
statements of Refining LP included elsewhere in this prospectus, which financial statements have been audited by KPMG LLP, an independent
registered public accounting firm. The summary combined financial information presented below under the caption "Statements of Operations
Data" for the year ended December 31, 2009 and the summary combined financial information presented below under the caption "Balance
Sheet Data" at December 31, 2010 is derived from the audited combined financial statements of Refining LP that are not included in this
prospectus. The summary combined financial information presented below under the caption "Statements of Operations Data" for the year ended
December 31, 2008 and the summary combined financial information presented under the caption "Balance Sheet Data" at December 31, 2009
and 2008 has been derived from the unaudited financial statements of Refining LP that are not included in this prospectus. The summary
consolidated and combined financial information presented below under the caption "Statements of Operations Data" for the six months ended
June 30, 2013 and 2012, and the summary consolidated and combined financial information presented below under the caption "Balance Sheet
Data" as of June 30, 2013, have been derived from the unaudited interim condensed consolidated and combined financial statements of
Refining LP included in this prospectus. The unaudited interim condensed consolidated and combined financial statements were prepared on a
basis consistent with the audited consolidated and combined financial statements. In our opinion, the unaudited interim condensed consolidated
and combined financial statements include all adjustments necessary for the fair presentation of those statements. The historical results are not
necessarily indicative of future results and the results for the six months ended June 30, 2013 are not necessarily indicative of the results for the
full 2013 fiscal year.

Six Months
Ended
June 30, Year Ended December 31,
2013 2012 2012 2011(1) 2010 2009 2008
(in

(unaudited) millions) (unaudited)
Statements of Operations
Data:
Net sales $ 44121 $ 4,128.1 $ 8,281.7 $ 4,752.8 $ 3,905.6 $ 2,936.5 $ 4,774.3
Cost of product sold(2) 3,582.3 3,496.9 6,667.5 3,927.6 3,539.8 2,515.9 4,449.4
Direct operating expenses(2) 169.9 164.3 426.5 247.7 153.1 142.2 159.2
Selling, general and
administrative expenses(2) 38.8 46.3 86.2 51.0 43.1 40.0 27.6
Depreciation and amortization 56.4 52.9 107.6 69.8 66.4 64.4 62.7
Goodwill(3) 42.8
Operating income $ 5647 $ 3677 $§ 9939 $§ 4567 $ 1032 $ 1740 $ 32.6
Interest expense and other
financing costs (24.8) (37.8) (76.2) (53.0) (49.7) (43.8) (38.7)
Gain (loss) on derivatives, net 100.5 (108.5) (285.6) 78.1 (1.5) (65.3) 125.3
Loss on extinguishment of debt (26.1) (37.5) 2.1) (16.6) 2.1) (10.0)
Other income, net 0.3 0.8 0.7 0.6 2.8 1.8 1.2
Net income (loss)(4) $ 6146 $§ 2222 $§ 5953 $ 4803 $ 382 $ 646 $ 1104

13
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Balance Sheet Data:

Cash and cash equivalents
Working capital

Total assets

Total debt, including current
portion

Total partners'
capital/divisional equity

Cash Flow Data:

Net cash flow provided by (used in):
Operating activities

Investing activities

Financing activities(5)

Net increase (decrease) in cash and
cash equivalents

Other Financial Data:

Capital expenditures for property,
plant and equipment

As of As of Year Ended December 31,
June 30,
2013 2012 2011(1) 2010 2009 2008
(unaudited) (in millions) (unaudited)
$ 4833 $ 1531 $ 27 $ 23 $ 27 $ 0.6
949.0 382.7 384.7 138.7 173.7 64.7
2,800.2 2,258.5 2,262.4 1,072.8 1,104.4 1,079.0
551.8 773.2 729.9 469.0 479.5 484.3
1,786.4 980.8 1,018.6 418.8 485.4 405.6
Six Months
Ended
June 30, Year Ended December 31,
2013 2012 2012 2011(1) 2010 2009 2008
(in
(unaudited) millions) (unaudited)
467.2 385.5 917.3 352.7 167.0 31.9 (13.6)
(80.0) (62.2) (119.8) (655.9) (21.1) (33.6) (60.5)
(57.0) (296.6) (647.1) 303.6 (146.3) 3.8 71.3
330.2 26.7 150.4 0.4 0.4) 2.1 2.8)
80.1 62.6 120.2 68.8 21.2 34.0 60.5

We acquired WEC on December 15, 2011, and its results of operations are included from the date of acquisition. In addition, we
incurred approximately $11.0 million and $5.2 million of transaction and integration costs related to the acquisition of WEC in fiscal
years 2012 and 2011, respectively. These transactions impact the comparability of our summary historical consolidated and combined

Upon applying the goodwill impairment testing criteria under existing accounting rules during the fourth quarter of 2008, we
determined that our goodwill was impaired, which resulted in a goodwill impairment of $42.8 million. This represented a write-off of

)
selected financial data.
@
Amounts are shown exclusive of depreciation and amortization.
3
the entire balance of goodwill.
4

The following are certain charges and costs incurred in each of the relevant periods that are meaningful to understanding our net
income and in evaluating our performance due to their unusual or infrequent nature:
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Six Months
Ended
June 30, Year Ended December 31,
2013 2012 2012 2011 2010 2009 2008

(unaudited) (in millions) (unaudited)
Loss on extinguishment of debt(a) $ 261 $ $ 375 $ 21 $ 166 $ 21 $ 10.0
Loss on disposition of assets 2.5 1.3 1.9
Wynnewood acquisition transaction fees and
integration expenses 83 11.0 5.2
Major scheduled turnaround expense(b) 23.5 123.7 66.4 1.2
Share-based compensation 6.1 10.7 18.5 8.9 11.5 2.5 (7.8)
(a)

(1) For 2012, represents the write-off of deferred financing costs, unamortized premium and premiums paid upon the extinguishment
of the 9.0% First Lien Senior Secured Notes due 2015 (the "First Lien Notes"), which contributed to $33.4 million of the loss on
extinguishment. Additionally, $4.1 million of the loss on extinguishment of debt was attributable to the write-off of a portion of
previously deferred financing costs associated with our previous ABL credit facility, which was replaced with the Amended and
Restated ABL Credit Facility; (2) For 2011, represents the write-off of a portion of previously deferred financing costs upon the
replacement of the first priority credit facility (as defined below) with the ABL credit facility, which contributed to $1.9 million of the
loss on extinguishment. Additionally, $0.2 million of the loss on extinguishment of debt was attributable to the write-off of previously
deferred financing costs and unamortized original issue discount associated with the repurchase of $2.7 million of First Lien Notes;
(3) For 2010, represents a premium of 2.0% paid in connection with unscheduled prepayments and payoff of our tranche D term loan
(as defined below), which contributed $9.6 million of the loss on extinguishment. Additionally, $5.4 million of the loss on
extinguishment of debt was attributable to the write-off of previously deferred financing costs associated with the payoff of the
tranche D term loan. Concurrent with the issuance of the Old Notes (as defined below), $0.1 million of third-party costs were
immediately expensed. In December 2010, we made a voluntary unscheduled principal payment on our Old Notes resulting in a
premium payment of 3.0% and a partial write-off of previously deferred financing costs and unamortized original issue discount
totaling $1.6 million; (4) For 2009, represents the write-off of $2.1 million of previously deferred financing costs in connection with
the reduction, effective June 1, 2009, and eventual termination of the first priority funded letter of credit facility on October 15, 2009;
(5) For 2008, represents the write-off of $10.0 million of previously deferred financing costs in connection with the second
amendment to our first priority credit facility (as defined below) on December 22, 2008; and (6) For the six months ended June 30,
2013, represents the repurchase of the 2017 Notes, which resulted in a loss on extinguishment of debt of approximately $26.1 million
and includes the write-off of previously deferred financing fees of $3.7 million and unamortized original issue discount of

$1.8 million.

(b)

Represents expense associated with a major scheduled turnaround at our refineries.

&)
Prior to December 31, 2012, CRLLC provided cash as necessary to support our operations and retained excess cash generated by our
operations. Historical cash received, or paid by, CRLLC on our behalf has been recorded as net contributions from, or net distributions
to, parent, respectively, as a component of divisional equity in our historical combined financial statements, and as a financing activity
in our Combined Statement of Cash Flows. Net contributions from (distributions to) parent included in cash flows from financing
activities were $(651.6) million, $110.6 million, $(116.3) million, $12.6 million and $76.2 million for the years ended December 31,
2012, 2011, 2010, 2009 and 2008, respectively.
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RISK FACTORS

You should carefully consider the following risk factors together with all of the other information included in this prospectus before making
a decision to participate in the exchange offer. If any of the following risks were to occur, our business, financial condition, results of operations
and cash flows would be materially adversely affected. In such cases, we might not be able to make interest payments on the exchange notes, the
trading price of the exchange notes could decline and you could lose all or part of your investment.

Risks Inherent in Qur Business

The price volatility of crude oil and other feedstocks, refined products and utility services may have a material adverse effect on our results of
operations and cash flows.

Our 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, our 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 our results of operations, since the margin between refined product prices and crude oil and other
feedstock prices may decrease below the amount needed for us to generate net cash flow sufficient for our 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 our 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 our earnings, results of
operations and cash flows.

Our profitability is also impacted by the ability to purchase crude oil at a discount to benchmark crude oils, such as WTI, as we do not
produce any crude oil and must purchase all of the crude oil we refine. 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 could result in a reduction of the Brent-WTI differential that has recently provided us
with increased profitability. In addition, our purchases of crude oil, although based on WTI prices, have historically been at a discount to WTI
because of our proximity to the sources, existing logistics infrastructure and quality differences. Any change in the sources of our crude oil,
infrastructure or logistical improvements or quality differences could result in a reduction of our historical discount to WTI and may result in a
reduction of our 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.

During 2011 and 2012, favorable crack spreads and access to a variety of price-advantaged crude oils resulted in higher Adjusted EBITDA
(as defined below) and cash flow generation that was greater than usual. There can be no assurance that these favorable conditions will continue
and, in fact, crack spreads, refining margins and crude oil prices could decline, possibly materially, at any time. In particular, Enbridge Inc.'s
purchase of 50% of the Seaway crude oil pipeline and the recent reversal of the pipeline to make it flow from Cushing to the U.S. Gulf Coast
and the Seaway capacity expansion
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project may contribute to the decline of such favorable conditions by providing mid-continent producers with the ability to transport crude oil to
Gulf Coast refiners in an economic manner. Crude oil began flowing through the Seaway Pipeline from Cushing to the Gulf Coast in May 2012,
and an expansion project increasing total capacity from 150,000 bpd to 400,000 bpd was completed in January 2013. Moreover, the planned
construction of a loop (twin) of the Seaway Pipeline, a new pipeline designed to parallel the existing right-of-way from Cushing to the Gulf
Coast, is expected to more than double Seaway's capacity to 850,000 bpd by mid-2014. A significant deterioration of the current favorable
conditions would have a material adverse effect on our results of operations and cash flows.

Volatile prices for natural gas and electricity also affect our 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.

Our refining business faces operating hazards and interruptions, including unplanned maintenance or downtime. We could face potentially
significant costs to the extent these hazards or interruptions cause a material decline in production and are not fully covered by our existing
insurance coverage. Insurance companies that currently insure companies in the energy industry may cease to do so, may change the
coverage provided or may substantially increase premiums in the future.

Our operations are subject to significant operating hazards and interruptions. If our refineries or logistics assets experience a major accident
or fire, are damaged by severe weather, flooding or other natural disaster, or are otherwise forced to significantly curtail their operations or shut
down, we could incur significant losses which could have a material adverse effect on our results of operations, financial condition and cash
flows.

Operations at either or both of our refineries could be curtailed or partially or completely shut down, temporarily or permanently, as the
result of a number of circumstances, most of which are not within our control, such as:

unplanned maintenance or catastrophic events such as a major accident or fire, damage by severe weather, flooding or other
natural disaster;

labor difficulties that result in a work stoppage or slowdown;

environmental proceedings or other litigation that compel the cessation of all or a portion of the operations;

state and federal agencies changing interpretations and enforcement of historical environmental rules and regulations; and

increasingly stringent environmental regulations.

The magnitude of the effect on us of any shutdown will depend on the length of the shutdown and the extent of the plant operations affected
by the shutdown. Our refineries require a planned maintenance turnaround every four to five years for each unit. A major accident, fire, flood, or
other event could damage our facilities or the environment and the surrounding community or result in injuries or loss of life. For example, the
flood that occurred during the weekend of June 30, 2007 shut down our Coffeyville refinery for seven weeks and required significant
expenditures to repair damaged equipment. In addition, our Coffeyville refinery experienced an equipment malfunction and small fire in
connection with its fluid catalytic cracking unit on December 28, 2010, which led to reduced crude oil throughput for approximately one month
and required significant expenditures to repair. Similarly, the Wynnewood refinery experienced a small explosion and fire in its hydrocracker
process unit due to metal failure in December 2010. In addition, on September 28, 2012, a boiler explosion occurred at the Wynnewood refinery,
fatally injuring two employees. We have completed an internal investigation into the cause of the boiler explosion, which occurred as operators
were restarting a boiler that had been
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temporarily shut down as part of the refinery's turnaround process. Damage at the refinery was limited to the boiler. This matter is currently
under investigation by OSHA and the Oklahoma Department of Labor ("ODL"), which could impose penalties if they determine that a violation
of OSHA standards has occurred. Scheduled and unscheduled maintenance could reduce our net income and cash flows during the period of
time that any of our units is not operating. Any unscheduled future downtime could have a material adverse effect on our results of operations,
financial condition and cash flows.

If we experience significant property damage, business interruption, environmental claims or other liabilities, our business could be
materially adversely affected to the extent the damages or claims exceed the amount of valid and collectible insurance available to us. Our
property and business interruption insurance policies that cover the Coffeyville refinery have a $1.25 billion limit, with a $2.5 million deductible
for physical damage and a 45- to 60-day waiting period (depending on the insurance catrier) before losses resulting from business interruptions
are recoverable. We are fully exposed to all losses in excess of the applicable limits and sub-limits and for losses due to business interruptions of
fewer than 45 to 60 days. Our Wynnewood refinery, effective November 1, 2012, is insured with a $1.0 billion limit, a $10.0 million property
damage deductible and a 75 days waiting period deductible for business interruption. The property and business interruption insurance policies
insuring our Coffeyville and Wynnewood assets contain various sub-limits, exclusions, and conditions that could have a material adverse impact
on the insurance indemnification of any particular catastrophic loss occurrence. For example, our current property policy contains varying
specific sub-limits of $128.5 million (for Coffeyville assets) and $115.3 million (for Wynnewood assets) for damage caused by flooding.
Insurance policy language and terms maintained by us are generally consistent with standards for the energy industry.

The insurance market for the energy industry is highly specialized with a finite aggregate capacity of insurance. It is currently not feasible
to purchase insurance limits up to the maximum foreseeable loss occurrence due to insurance capacity constraints. Our insurance program is
renewed annually, and our ability to maintain current levels of insurance is dependent on the conditions and financial stability of the commercial
insurance markets serving our industry. 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. The energy insurance market
underwrites many refineries having coastal hurricane risk exposure and offshore platforms, thus a significant hurricane occurrence could impact
a number of refineries and have a catastrophic impact on the financial results of the entire insurance and reinsurance market serving our 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.

If we are required to obtain our crude oil supply without the benefit of a crude oil supply agreement, our exposure to the risks associated
with volatile crude oil prices may increase and our liquidity may be reduced.

Since December 31, 2009, we have obtained substantially all of our crude oil supply for the Coffeyville refinery, other than the crude oil we
gather, through our Crude Oil Supply Agreement (the "Vitol Agreement") with Vitol Inc. ("Vitol"). The Vitol Agreement was amended and
restated on August 31, 2012 to include the provision of crude oil intermediation services to our 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 we were required to obtain our crude oil supply
without the benefit of a supply intermediation agreement, our exposure to crude oil pricing risks may increase, despite any hedging activity in
which we may engage, and our liquidity would be negatively impacted due to increased inventory and the negative impact of market volatility.
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Disruption of our ability to obtain an adequate supply of crude oil could reduce our liquidity and increase our costs.

For the Coffeyville refinery, in addition to the crude oil we gather locally in Kansas, Oklahoma, Missouri, and Nebraska, we purchased an
additional 70,000 to 75,000 bpd of crude oil to be refined into liquid fuels in 2012. Although the Wynnewood refinery has historically acquired
most of its crude oil from Texas and Oklahoma, it also purchases crude oil from other regions. Coffeyville obtains a portion of its non-gathered
crude oil, approximately 17% in 2012, from foreign sources and Wynnewood obtained approximately 7% 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 we purchase is dependent on market conditions and will vary from year to year. We are 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 our business and ability to make distributions. In the event that one or more of our traditional suppliers becomes
unavailable to us, we may be unable to obtain an adequate supply of crude oil, or we may only be able to obtain our crude oil supply at
unfavorable prices. As a result, we may experience a reduction in our liquidity and our results of operations could be materially adversely
affected.

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

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

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

As our refineries are both located in the southern portion of Group 3 of the PADD II region, we primarily market our refined products in a
relatively limited geographic area. As a result, we are more susceptible to regional economic conditions than the operations of more
geographically diversified competitors, and any unforeseen events or circumstances that affect our operating area could also materially adversely
affect our revenues and our ability to make distributions. 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 our 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, we 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.
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If sufficient RINs are unavailable for purchase or if we have to pay a significantly higher price for RINs, or if we are otherwise unable to
meet the EPA's Renewable Fuels Standard mandates, our business, financial condition and results of operations could be materially
adversely affected.

Pursuant to the Energy Independence and Security Act of 2007, the U.S. Environmental Protection Agency ("EPA") has promulgated the
Renewable Fuel Standard, or RFS, which requires refiners to blend "renewable fuels," such as ethanol, with their petroleum fuels or purchase
renewable energy credits, known as RINs, in lieu of blending. Under the RFS, the volume of renewable fuels refineries like us are obligated to
blend into their finished petroleum products increases annually over time until 2022. Beginning in 2011, our Coffeyville refinery was required to
blend renewable fuels into its gasoline and diesel fuel or purchase RINs in lieu of blending. Our Wynnewood refinery is required to comply
beginning in 2013. We currently purchase 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, we may be required to purchase additional RINs on the open
market and waiver credits from EPA in order to comply with the RFS. Recently the price of RINs has been extremely volatile with pricing
increases. We cannot predict the future prices of RINs or waiver credits, but the costs to obtain the necessary number of RINs and waiver credits
could likely be material. Additionally, because we do not produce renewable fuels, increasing the volume of renewable fuels that must be
blended into our products displaces an increasing volume of our refineries' product pool, potentially resulting in lower earnings and materially
adversely affecting our cash flows.

If we are unable to pass the costs of compliance with RFS on to our customers, our profits would be significantly lower. Moreover, if
sufficient RINs are unavailable for purchase or if we have to pay a significantly higher price for RINs, or if we are otherwise unable to meet the
EPA's RFS mandates, our business, financial condition and results of operations and cash flows could be materially adversely affected.

We face significant competition, both within and outside of our 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 we do may have a competitive
advantage over us.

The refining industry is highly competitive with respect to both crude oil and other feedstock supply and refined product markets. We may
be unable to compete effectively with our competitors within and outside of our industry, which could result in reduced profitability. We
compete with numerous other companies for available supplies of crude oil and other feedstocks and for outlets for our refined products. We are
not engaged in the petroleum exploration and production business and therefore we do not produce any of our crude oil feedstocks. We do not
have a retail business and therefore are dependent upon others for outlets for our refined products. We do not have any long-term arrangements
(those exceeding more than a twelve-month period) for much of our output. Many of our competitors obtain significant portions of their crude
oil and other 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 our competitors also have materially greater financial and other resources than us. 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 our 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 on us.
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In addition, we compete with other industries that provide alternative means to satisfy the energy and fuel requirements of our 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 our
products and our profitability.

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 we have sufficient liquidity under the Amended and Restated ABL Credit Facility and the
intercompany credit facility to operate both the Coffeyville and Wynnewood refineries, under extreme market conditions
there can be no assurance that such funds would be available or sufficient, and in such a case, we may not be able to

successfully obtain additional financing on favorable terms, or at all.

Market volatility could exert downward pressure on the price of our parent company's common units, which may make it
more difficult for Refining LP to raise additional capital and thereby limit our ability to grow.

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

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

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

Our commodity derivative contracts may limit our potential gains, exacerbate potential losses and involve other risks.

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

the volumes of our actual use of crude oil or production of the applicable refined products is less than the volumes subject to
the hedging arrangement;
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the counterparties to our 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 aresult, the effectiveness of our risk mitigation strategy could have a material adverse impact on our financial results and cash flows.

The adoption of derivatives legislation by the U.S. Congress could have an adverse effect on our ability to hedge risks associated with our
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 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 and the SEC to promulgate rules and regulations implementing the new legislation. The rulemaking process is still ongoing,
and we 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 we may use to hedge and otherwise manage our financial risks related to volatility in oil and gas
commodity prices.

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

Our due diligence associated with asset acquisitions may result in assuming liabilities associated with unknown conditions or deficiencies,
as well as known but undisclosed conditions and deficiencies that we may have limited, if any, recourse for cost recovery. Many acquisition
agreements have similar terms, conditions and timing of cost recovery that may not become evident until sometime after cost recovery
provisions, if any, have expired.

We must make substantial capital expenditures on our refineries and other facilities to maintain their reliability and efficiency. If we are
unable to complete capital projects at their expected costs and/or in a timely manner, or if the market conditions assumed in our project
economics deteriorate, our 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 our
existing facilities and equipment, could have a material adverse effect on our 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 our control, including:

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

unplanned increases in the cost of equipment, materials or labor;

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 our facilities, or those of our 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
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nonperformance or force majeure by, or disputes with, our vendors, suppliers, contractors or sub-contractors.

Our 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, we have spent approximately $88.8 million on the most recently
completed turnaround at the Coffeyville refinery and we incurred approximately $102.5 million associated with the turnaround for the
Wynnewood refinery, which we 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.

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

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 well as the technology and length of time available to meet those requirements, continue to develop and change.
These expenditures or costs for environmental compliance could have a material adverse effect on our results of operations, financial condition
and 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, approval 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, 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 our refineries, pipelines, product terminals, or
transportation of
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products or hazardous substances from those facilities, may give rise to liability (including strict liability, or liability without fault, and potential
cleanup responsibility) to governmental entities or private parties under federal, state or local environmental laws, as well as under common law.
For example, we could be held strictly liable under the Comprehensive Environmental Response, Compensation and Liability Act ("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 cleanup costs for past or future releases or spills, liability to third parties for damage to their property or
exposure to hazardous substances, or the need to address newly discovered information or conditions that may require response actions could be
significant and could have a material adverse effect on our results of operations, financial condition and 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 cleanup costs for the alleged
migration of contamination or other hazardous substances from our facilities to adjacent and other nearby properties.

Three of our facilities, including our Coffeyville refinery, the now-closed Phillipsburg terminal (which operated as a refinery until 1991),
and the Wynnewood refinery, have environmental contamination. We have assumed Farmland's responsibilities under certain administrative
orders under the Resource Conservation and Recovery Act ("RCRA") related to contamination at or that originated from the Coffeyville refinery
and the Phillipsburg terminal. 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 