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Approximate date of commencement of proposed sale to the public:
From time to time after the effective date of this registration statement as determined by market conditions and other

factors.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  o

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  þ

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  o

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  o

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.  o

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act.
Large accelerated filer o Accelerated filer þ Non-accelerated filer o Smaller reporting company o

(Do not check if a smaller reporting company)

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. Neither we nor the Selling Stockholders
may sell these securities until the registration statement filed with the Securities and Exchange Commission is
effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities
in any state where the offer or sale is not permitted.

Subject to Completion. Dated June 24, 2010.

CVR Energy, Inc.

55,738,127 Shares of Common Stock

The selling stockholders named in this prospectus may offer for resale under this prospectus, from time to time, up to
55,738,127 shares of our common stock.

The common stock may be offered or sold by a selling stockholder at fixed prices, at prevailing market prices at the
time of sale or at prices negotiated with purchasers, to or through underwriters, broker-dealers, agents, or through any
other means described in this prospectus under �Plan of Distribution.� We will bear all costs, expenses and fees in
connection with the registration of the selling stockholders� common stock. The selling stockholders will pay all
commissions and discounts, if any, attributable to the sale or disposition of their shares of our common stock, or
interests therein.

Our common stock, par value $0.01 per share, is listed on the New York Stock Exchange under the symbol �CVI.� As
of June 21, 2010, the closing price of our common stock was $8.13.

This prospectus describes the general manner in which common stock may be offered and sold by the selling
stockholders. We will provide supplements to this prospectus describing the specific manner in which the selling
stockholders� common stock may be offered and sold to the extent required by law. We urge you to read carefully this
prospectus, any accompanying prospectus supplement, and any documents we incorporate by reference into this
prospectus and any accompanying prospectus supplement before you make your investment decision.

The selling stockholders may sell common stock to or through underwriters, dealers or agents. The names of any
underwriters, dealers or agents involved in the sale of any common stock and the specific manner in which it may be
offered will be set forth in the prospectus supplement covering that sale to the extent required by law.

Investing in our common stock involves risks. You should carefully consider all of the information set forth in
this prospectus, including the risk factors set forth under �Risk Factors� in our annual report on Form 10-K for
the fiscal year ended December 31, 2009 filed with the Securities and Exchange Commission on March 12, 2010
and our quarterly report on Form 10-Q for the fiscal quarter ended March 31, 2010 filed with the Securities
and Exchange Commission on May 5, 2010 (which documents are incorporated by reference herein), as well as
the risk factors and other information in any accompanying prospectus supplement and any documents we
incorporate by reference into this prospectus and any accompanying prospectus supplement, before deciding to
invest in our common stock. See �Incorporation By Reference.�
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus is June   , 2010.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, which
we refer to as the SEC, using the SEC�s �shelf� registration rules. Pursuant to this prospectus, the selling stockholders
named on page 7 may, from time to time, sell up to a total of 55,738,127 shares of our common stock described in this
prospectus in one or more offerings.

In this prospectus, all references to the �Company,� �CVR Energy,� �we,� �us� and �our� refer to CVR Energy, Inc., a Delaware
corporation, and its consolidated subsidiaries, and all references to the �nitrogen fertilizer business� and �the Partnership�
refer to CVR Partners, LP, a Delaware limited partnership that owns and operates our nitrogen fertilizer facility,
unless the context otherwise requires or where otherwise indicated. The Company currently owns all of the interests in
the Partnership other than the managing general partner interest and associated incentive distribution rights.

When one or more selling stockholders sells common stock under this prospectus, we will, if necessary and required
by law, provide a prospectus supplement that will contain specific information about the terms of that offering. Any
prospectus supplement may also add to, update, modify or replace information contained in this prospectus. This
prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by reference to the actual documents. Copies of some of the documents referred to herein have been filed or
will be filed or incorporated by reference as exhibits to the registration statement of which this prospectus is a part,
and you may obtain copies of those documents as described below in the section entitled �Where You Can Find More
Information.�

You should not assume that the information in this prospectus, any accompanying prospectus supplement or any
documents we incorporate by reference into this prospectus and any prospectus supplement is accurate as of any date
other than the date on the front of those documents. Our business, financial condition, results of operations and
prospects may have changed since those dates.
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PROSPECTUS SUMMARY

We are an independent refiner and marketer of high value transportation fuels and, through a limited partnership, a
producer of nitrogen fertilizers in the form of ammonia and urea ammonia nitrate, or UAN. We are one of only eight
petroleum refiners and marketers located within the mid-continent region (Kansas, Oklahoma, Missouri, Nebraska and
Iowa) and the nitrogen fertilizer business is the only marketer of ammonia and UAN fertilizers in North America that
produces ammonia using a petroleum coke, or pet coke, gasification process.

Our petroleum business includes a 115,000 barrel per day, or bpd, complex full coking medium-sour crude oil refinery
in Coffeyville, Kansas. In addition, we own and operate supporting businesses that include (1) a crude oil gathering
system serving Kansas, Oklahoma, western Missouri, eastern Colorado and southwestern Nebraska, (2) a 145,000 bpd
pipeline system that transports crude oil to our refinery with 1.2 million barrels of associated company-owned storage
tanks and an additional 2.7 million barrels of leased storage capacity located at Cushing, Oklahoma, (3) a rack
marketing division supplying product through tanker trucks directly to customers located in close geographic
proximity to Coffeyville and Phillipsburg and to customers at throughput terminals on refined products distribution
systems run by Magellan Midstream Partners L.P., or Magellan, and NuStar Energy, LP, or NuStar and (4) storage
and terminal facilities for refined fuels and asphalt in Phillipsburg, Kansas.

Our refinery is situated approximately 100 miles from Cushing, Oklahoma, one of the largest crude oil trading and
storage hubs in the United States, which provides us with access to virtually any crude oil variety in the world capable
of being transported by pipeline. We sell our products through rack sales (sales which are made at terminals into third
party tanker trucks) and bulk sales (sales through third party pipelines) into the mid-continent markets via Magellan
and into Colorado and other destinations utilizing the product pipeline networks owned by Magellan, Enterprise
Products Operating, L.P. and NuStar.

The nitrogen fertilizer business consists of a nitrogen fertilizer plant in Coffeyville, Kansas that includes two pet coke
gasifiers. The nitrogen fertilizer business is the only operation in North America that utilizes a pet coke gasification
process to produce ammonia. By using pet coke (a coal-like substance that is produced during the refining process)
instead of natural gas as a primary raw material, at current natural gas and pet coke prices, we believe the nitrogen
fertilizer plant business is one of the lowest cost producers and marketers of ammonia and UAN fertilizers in North
America. The nitrogen fertilizer manufacturing facility is comprised of (1) a 1,225 ton-per-day ammonia unit, (2) a
2,025 ton-per-day UAN unit and (3) a dual train gasifier complex, each having a capacity of 84 million standard cubic
feet per day. A majority of the ammonia produced by the nitrogen fertilizer plant is further upgraded to UAN fertilizer
(a solution of urea and ammonium nitrate in water used as a fertilizer). On average during the last five years, over
74% of the pet coke utilized by the fertilizer plant was produced and supplied to the fertilizer plant as a byproduct of
our refinery.

CVR Energy, Inc. was incorporated in Delaware in September 2006. Our principal executive offices are located at
2277 Plaza Drive, Suite 500, Sugar Land, Texas 77479, and our telephone number is (281) 207-3200. Our website
address is www.cvrenergy.com. Information contained in or linked to or from our website is not a part of this
prospectus.

1
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RISK FACTORS

You should carefully consider the risk factors set forth under �Risk Factors� in our annual report on Form 10-K for the
fiscal year ended December 31, 2009, filed with the SEC on March 12, 2010 and in our quarterly report on Form 10-Q
for the fiscal quarter ended March 31, 2010, filed with the SEC on May 5, 2010 (which documents are incorporated by
reference herein), as well as other risk factors described under the caption �Risk Factors� in any accompanying
prospectus supplement and any documents we incorporate by reference into this prospectus, including all future
filings we make with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934,
as amended (the �Exchange Act�), before deciding to invest in our common stock. See �Incorporation By Reference.�

2
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements. We claim the protection of the safe harbor for forward-looking
statements provided in the Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act of
1933, as amended (the �Securities Act�) and Section 21E of the Exchange Act. Statements that are predictive in nature,
that depend upon or refer to future events or conditions or that include the words �believe,� �expect,� �anticipate,� �intend,�
�estimate� and other expressions that are predictions of or indicate future events and trends and that do not relate to
historical matters identify forward-looking statements. Our forward-looking statements include statements about our
business strategy, our industry, our future profitability, our expected capital expenditures and the impact of such
expenditures on our performance, the costs of operating as a public company, our capital programs and environmental
expenditures. These 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:

� volatile margins in the refining industry;

� exposure to the risks associated with volatile crude prices;

� the availability of adequate cash and other sources of liquidity for our capital needs;

� disruption of our ability to obtain an adequate supply of crude oil;

� interruption of the pipelines supplying feedstock and in the distribution of our products;

� competition in the petroleum and nitrogen fertilizer businesses;

� capital expenditures required by environmental laws and regulations;

� changes in our credit profile;

� the potential decline in the price of natural gas, which historically has correlated with the market price for
nitrogen fertilizer products;

� the cyclical nature of the nitrogen fertilizer business;

� adverse weather conditions, including potential floods and other natural disasters;

� the supply and price levels of essential raw materials;

� the volatile nature of ammonia, potential liability for accidents involving ammonia that cause severe damage
to property and/or injury to the environment and human health, and potential increased costs relating to the
transport of ammonia;

� the dependence of the nitrogen fertilizer business on a few third-party suppliers, including providers of
transportation services and equipment;
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� the potential loss of the nitrogen fertilizer business� transportation cost advantage over its competitors;

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

� a decrease in ethanol production;

� refinery operating hazards and interruptions, including unscheduled maintenance or downtime, and the
availability of adequate insurance coverage;

� our commodity derivative activities;

� our dependence on significant customers;

3
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� our potential inability to successfully implement our business strategies;

� the success of our acquisition and expansion strategies;

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

� our significant indebtedness;

� our potential inability to generate sufficient cash to service all of our indebtedness;

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

� the unprecedented instability and volatility in the capital and credit markets;

� the potential loss of key personnel;

� labor disputes and adverse employee relations;

� the operation of our company as a �controlled company� under New York Stock Exchange rules;

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

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

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

� the Partnership�s ability to make distributions equal to the minimum quarterly distribution or any distributions
at all;

� the possibility that Partnership distributions to us will decrease if the Partnership issues additional equity
interests and that our rights to receive distributions will be subordinated to the rights of third party investors;

� the possibility that we will be required to deconsolidate the Partnership from our financial statements in the
future;

� the Partnership�s preferential right to pursue certain business opportunities before we pursue them;

� whether we will be able to amend our first priority credit facility on acceptable terms if the Partnership seeks
to consummate a public or private offering;

� reduction of our voting power in the Partnership if the Partnership completes a public offering or private
placement;

� the possibility that we could be required to purchase the managing general partner interest in the Partnership,
and whether we will have the requisite funds to do so;

� 
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the possibility that we will be required to sell a portion of our interests in the Partnership in the Partnership�s
initial offering at an undesirable time or price;

� the ability of the Partnership to manage the nitrogen fertilizer business in a manner adverse to our interests;

� the conflicts of interest faced by our senior management, which operates both the Company and the
Partnership, and the Company�s controlling stockholders, who control the Company and the managing general
partner of the Partnership;

� limitations on the fiduciary duties owed by the managing general partner of the Partnership, which are
included in the partnership agreement;

4
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� whether we are ever deemed to be an investment company under the Investment Company Act of 1940, as
amended, or will need to take actions to sell interests in the Partnership or buy assets to refrain from being
deemed an investment company; and

� transfer of control of the managing general partner of the Partnership to a third party that may have no
economic interest in us.

You should not place undue reliance on our forward-looking statements. Although forward-looking statements reflect
our good faith beliefs at the time made, reliance should not be placed on forward-looking statements because they
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
statement, whether as a result of new information, future events, changed circumstances or otherwise.

This list of factors is illustrative, but by no means exhaustive. Accordingly, all forward-looking statements should be
evaluated with the understanding of their inherent uncertainty. You are advised to consult any further disclosures we
make on related subjects in the reports we file with the SEC pursuant to Sections 13(a), 13(c), 14, or 15(d) of the
Exchange Act.

5
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USE OF PROCEEDS

We will not receive any proceeds from the sale of shares of our common stock by the selling stockholders identified in
this prospectus, their pledgees, donees, transferees or other successors in interest. The selling stockholders will receive
all of the net proceeds from the sale of their shares of our common stock. See �Selling Stockholders.�

6
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SELLING STOCKHOLDERS

The Registration Statement of which this prospectus forms a part has been filed pursuant to registration rights granted
to the selling stockholders in connection with our initial public offering in order to permit the selling stockholders to
resell to the public shares of our common stock, as well as any common stock that we may issue or may be issuable by
reason of any stock split, stock dividend or similar transaction involving these shares. Under the terms of the
registration rights agreements between us and the selling stockholders named herein, we will pay all expenses of the
registration of their shares of our common stock, including SEC filings fees, except that the selling stockholders will
pay all underwriting discounts and selling commissions, if any.

The table below sets forth certain information known to us, based upon written representations from the selling
stockholders, with respect to the beneficial ownership of the shares of our common stock held by the selling
stockholders as of June 21, 2010. Because the selling stockholders may sell, transfer or otherwise dispose of all, some
or none of the shares of our common stock covered by this prospectus, we cannot determine the number of such shares
that will be sold, transferred or otherwise disposed of by the selling stockholders, or the amount or percentage of
shares of our common stock that will be held by the selling stockholders upon termination of any particular offering.
See �Plan of Distribution.� For the purposes of the table below, we assume that the selling stockholders will sell all of
their shares of our common stock covered by this prospectus. When we refer to the selling stockholders in this
prospectus, we mean the individuals and entities listed in the table below, as well as their pledgees, donees, assignees,
transferees, and successors in interest.

Based on information provided to us, none of the selling stockholders that are affiliates of broker-dealers, if any,
purchased shares of our common stock outside the ordinary course of business or, at the time of their acquisition of
shares of our common stock, had any agreements, understandings or arrangements with any other persons, directly or
indirectly, to dispose of the shares.

In the table below, the percentage of shares beneficially owned is based on 86,508,363 shares of our common stock
outstanding as of the date of this prospectus (which includes 165,261 restricted shares). Beneficial ownership is
determined under the rules of the SEC and generally includes voting or investment power with respect to securities.
Unless indicated below, to our knowledge, the persons and entities named in the table have sole voting and sole
investment power with respect to all shares beneficially owned, subject to community property laws where applicable.
Shares of our common stock subject to options that are currently exercisable or exercisable within 60 days of the date
of this prospectus are deemed to be outstanding and to be beneficially owned by the person holding such options for
the purpose of computing the percentage ownership of that person but are not treated as outstanding for the purpose of
computing the percentage ownership of any other person. Except as otherwise indicated, the business address for each
of our beneficial owners is c/o CVR Energy, Inc., 2277 Plaza Drive, Suite 500, Sugar Land, Texas 77479.

Shares Beneficially
Shares

Beneficially
Owned Number of Owned

Beneficial Owner Prior to the Offering Shares
After the
Offering

Name and Address Number Percent Offered Number Percent

Coffeyville Acquisition LLC(1) 31,433,360 36.3% 31,433,360 0 *
Kelso Investment Associates VII, L.P.(1) 31,433,360 36.3% 31,433,360 0 *
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KEP VI, LLC(1) 31,433,360 36.3% 31,433,360 0 *
320 Park Avenue, 24th Floor
New York, New York 10022
Coffeyville Acquisition II LLC(2) 24,057,096 27.8% 24,057,096 0 *
The Goldman Sachs Group, Inc.(2) 24,057,296 27.8% 24,057,296 0 *
200 West Street
New York, New York 10282-2198
John J. Lipinski(3) 247,471 * 247,471 0 *
Scott L. Lebovitz(2) 24,057,296 27.8% 24,057,296 0 *

7
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Shares Beneficially
Shares

Beneficially
Owned Number of Owned

Beneficial Owner Prior to the Offering Shares
After the
Offering

Name and Address Number Percent Offered Number Percent

George E. Matelich(1) 31,433,360 36.3% 31,433,360 0 *
Stanley de J. Osborne(1) 31,433,360 36.3% 31,433,360 0 *

* Less than 1%.

(1) Coffeyville Acquisition LLC directly owns 31,433,360 shares of common stock. Kelso Investment Associates
VII, L.P. (�KIA VII�), a Delaware limited partnership, owns a number of common units in Coffeyville Acquisition
LLC that corresponds to 24,557,883 shares of common stock and KEP VI, LLC (�KEP VI� and together with KIA
VII, the �Kelso Funds�), a Delaware limited liability company, owns a number of common units in Coffeyville
Acquisition LLC that corresponds to 6,081,000 shares of common stock. The Kelso Funds may be deemed to
beneficially own indirectly, in the aggregate, all of the common stock of the Company owned by Coffeyville
Acquisition LLC because the Kelso Funds control Coffeyville Acquisition LLC and have the power to vote or
dispose of the common stock of the Company owned by Coffeyville Acquisition LLC. KIA VII and KEP VI, due
to their common control, could be deemed to beneficially own each of the other�s shares but each disclaims such
beneficial ownership. Messrs. Nickell, Wall, Matelich, Goldberg, Bynum, Wahrhaftig, Berney, Loverro,
Connors, Osborne and Moore (the �Kelso Individuals�) may be deemed to share beneficial ownership of shares of
common stock owned of record or beneficially owned by KIA VII, KEP VI and Coffeyville Acquisition LLC by
virtue of their status as managing members of KEP VI and of Kelso GP VII, LLC, a Delaware limited liability
company, the principal business of which is serving as the general partner of Kelso GP VII, L.P., a Delaware
limited partnership, the principal business of which is serving as the general partner of KIA VII. Each of the
Kelso Individuals share investment and voting power with respect to the ownership interests owned by KIA VII,
KEP VI and Coffeyville Acquisition LLC but disclaim beneficial ownership of such interests. Mr. Collins may be
deemed to share beneficial ownership of shares of common stock owned of record or beneficially owned by KEP
VI and Coffeyville Acquisition LLC by virtue of his status as a managing member of KEP VI. Mr. Collins shares
investment and voting power with the Kelso Individuals with respect to ownership interests owned by KEP VI
and Coffeyville Acquisition LLC but disclaims beneficial ownership of such interests.

(2) Coffeyville Acquisition II LLC directly owns 24,057,296 shares of common stock. GS Capital Partners V Fund,
L.P., GS Capital Partners V Offshore Fund, L.P., GS Capital Partners V GmbH & Co. KG and GS Capital
Partners V Institutional, L.P. (collectively, the �Goldman Sachs Funds�) are members of Coffeyville Acquisition II
LLC and own common units of Coffeyville Acquisition II LLC. The Goldman Sachs Funds� common units in
Coffeyville Acquisition II LLC correspond to 23,821,799 shares of common stock. The Goldman Sachs Group,
Inc. and Goldman, Sachs & Co. may be deemed to beneficially own indirectly, in the aggregate, all of the
common stock owned by Coffeyville Acquisition II LLC through the Goldman Sachs Funds because (i) affiliates
of Goldman, Sachs & Co. and The Goldman Sachs Group, Inc. are the general partner, managing general partner,
managing partner, managing member or member of the Goldman Sachs Funds and (ii) the Goldman Sachs Funds
control Coffeyville Acquisition II LLC and have the power to vote or dispose of the common stock of the
Company owned by Coffeyville Acquisition II LLC. Goldman, Sachs & Co. is a direct and indirect wholly
owned subsidiary of The Goldman Sachs Group, Inc. Goldman, Sachs & Co. is the investment manager of
certain of the Goldman Sachs Funds. Coffeyville Acquisition II LLC is an �affiliate� of a broker-dealer and
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certifies that it bought the shares of common stock offered hereby in the ordinary course of business and with
investment intent and that at the time of the purchase of the shares, it had no agreements or understandings, and
currently it has no agreements or understandings, directly or indirectly, with any person to distribute the shares of
common stock offered hereby. Shares that may be deemed to be
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beneficially owned by the Goldman Sachs Funds consist of: (1) 12,543,608 shares of common stock that may be
deemed to be beneficially owned by GS Capital Partners V Fund, L.P. and its general partner, GSCP V Advisors,
L.L.C., (2) 6,479,505 shares of common stock that may be deemed to be beneficially owned by GS Capital
Partners V Offshore Fund, L.P. and its general partner, GSCP V Offshore Advisors, L.L.C., (3) 4,301,376 shares
of common stock that may be deemed to be beneficially owned by GS Capital Partners V Institutional, L.P. and its
general partner, GSCP V Advisors, L.L.C., and (4) 497,310 shares of common stock that may be deemed to be
beneficially owned by GS Capital Partners V GmbH & Co. KG and its general partner, Goldman, Sachs
Management GP GmbH. In addition, Goldman, Sachs & Co. directly owns 200 shares of common stock. The
Goldman Sachs Group, Inc. may be deemed to beneficially own indirectly the 200 shares of common stock owned
by Goldman, Sachs & Co. In addition, the Goldman Sachs Funds may be deemed to beneficially own the
24,057,096 shares of common stock owned by Coffeyville Acquisition II LLC, and The Goldman Sachs Group,
Inc. and Goldman, Sachs & Co. may be deemed to beneficially own indirectly, in the aggregate, all of the common
stock owned by Coffeyville Acquisition II LLC through the Goldman Sachs Funds. Scott L. Lebovitz is a
managing director of Goldman, Sachs & Co. Mr. Lebovitz, The Goldman Sachs Group, Inc. and Goldman,
Sachs & Co. each disclaims beneficial ownership of the shares of common stock owned directly or indirectly by
the Goldman Sachs Funds, except to the extent of their pecuniary interest therein, if any.

(3) Mr. Lipinski owns 247,471 shares of common stock directly. In addition, Mr. Lipinski owns 139,714 shares
indirectly through his ownership of common units in Coffeyville Acquisition LLC and Coffeyville Acquisition II
LLC. Mr. Lipinski does not have the power to vote or dispose of shares that correspond to his ownership of
common units in Coffeyville Acquisition LLC and Coffeyville Acquisition II LLC and thus does not have
beneficial ownership of such shares.

9
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GENERAL DESCRIPTION OF THE COMMON STOCK THAT
THE SELLING STOCKHOLDERS MAY SELL

Our authorized capital stock consists of 350,000,000 shares of common stock, par value $0.01 per share, and
50,000,000 shares of preferred stock, par value $0.01 per share, the rights and preferences of which may be
established from time to time by our board of directors. As of the date of this prospectus, there are 86,343,102
outstanding shares of common stock and no outstanding shares of preferred stock. The selling stockholders named in
this prospectus may offer for resale, from time to time, up to 55,738,127 shares of our common stock.

The following description of our common stock does not purport to be complete and is subject to and qualified by our
amended and restated certificate of incorporation and amended and restated bylaws, which are included as exhibits to
the registration statement of which this prospectus forms a part, and by the provisions of applicable Delaware law.

Holders of our common stock are entitled to one vote for each share on all matters voted upon by our stockholders,
including the election of directors, and do not have cumulative voting rights. Subject to the rights of holders of any
then outstanding shares of our preferred stock, our common stockholders are entitled to any dividends that may be
declared by our board of directors. Holders of our common stock are entitled to share ratably in our net assets upon
our dissolution or liquidation after payment or provision for all liabilities and any preferential liquidation rights of our
preferred stock then outstanding. Holders of our common stock have no preemptive rights to purchase shares of our
capital stock. The shares of our common stock are not subject to any redemption provisions and are not convertible
into any other shares of our capital stock. All outstanding shares of our common stock are fully paid and
nonassessable. The rights, preferences and privileges of holders of our common stock will be subject to those of the
holders of any shares of our preferred stock we may issue in the future.

Our common stock will be represented by certificates, unless our board of directors adopts a resolution providing that
some or all of our common stock shall be uncertificated. Any such resolution will not apply to any shares of common
stock that are already certificated until such shares are surrendered to us.

Limitation on Liability and Indemnification of Officers and Directors

Our amended and restated certificate of incorporation limits the liability of directors to the fullest extent permitted by
Delaware law. The effect of these provisions is to eliminate the rights of our company and our stockholders, through
stockholders� derivative suits on behalf of our company, to recover monetary damages against a director for breach of
fiduciary duty as a director, including breaches resulting from grossly negligent behavior. However, our directors will
be personally liable to us and our stockholders for any breach of the director�s duty of loyalty, for acts or omissions not
in good faith or which involve intentional misconduct or a knowing violation of law, under Section 174 of the
Delaware General Corporation Law or for any transaction from which the director derived an improper personal
benefit. In addition, our amended and restated certificate of incorporation and amended and restated bylaws provide
that we will indemnify our directors and officers to the fullest extent permitted by Delaware law. Our board of
directors has approved a form of indemnification agreement for our directors and officers, and expects that each of its
current and future directors and officers will enter into substantially similar indemnification agreements. We also
maintain directors and officers insurance.

Corporate Opportunities

Our amended and restated certificate of incorporation provides that the Goldman Sachs Funds and the Kelso Funds
have no obligation to offer us an opportunity to participate in business opportunities presented to the Goldman Sachs
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Sachs Funds or the Kelso Funds nor their respective affiliates will be liable to us or our stockholders for breach of any
duty by reason of any such activities unless, in the case of any person who is a director or officer of our company,
such business opportunity is expressly offered to such director or officer in writing solely in his or her capacity as an
officer or director of our company. Stockholders will be deemed to have notice of and consented to this provision of
our certificate of incorporation.

In addition, the Partnership�s partnership agreement provides that the owners of the managing general partner of the
Partnership, which include the Goldman Sachs Funds and the Kelso Funds, are permitted to engage in separate
businesses which directly compete with the Partnership and are not required to share or communicate or offer any
potential corporate opportunities to the Partnership even if the opportunity is one that the Partnership might
reasonably have pursued. The agreement provides that the owners of the managing general partner will not be liable to
the Partnership or any partner for breach of any fiduciary or other duty by reason of the fact that such person pursued
or acquired for itself any corporate opportunity.

Delaware Anti-Takeover Law

Our amended and restated certificate of incorporation provides that we are not subject to Section 203 of the Delaware
General Corporation Law which regulates corporate acquisitions. This law provides that specified persons who,
together with affiliates and associates, own, or within three years did own, 15% or more of the outstanding voting
stock of a corporation may not engage in business combinations with the corporation for a period of three years after
the date on which the person became an interested stockholder. The law defines the term �business combination� to
include mergers, asset sales and other transactions in which the interested stockholder receives or could receive a
financial benefit on other than a pro rata basis with other stockholders.

Removal of Directors; Vacancies

Our amended and restated certificate of incorporation and amended and restated bylaws provide that any director or
the entire board of directors may be removed with or without cause by the affirmative vote of the majority of all
shares then entitled to vote at an election of directors. Our amended and restated certificate of incorporation and
amended and restated bylaws also provide that any vacancies on our board of directors will be filled by the affirmative
vote of a majority of the board of directors then in office, even if less than a quorum, or by a sole remaining director.

Voting

The affirmative vote of a plurality of the shares of our common stock present, in person or by proxy will decide the
election of any directors, and the affirmative vote of a majority of the shares of our common stock present, in person
or by proxy will decide all other matters voted on by stockholders, unless the question is one upon which, by express
provision of law, under our amended and restated certificate of incorporation, or under our amended and restated
bylaws, a different vote is required, in which case such provision will control.

Action by Written Consent

Our amended and restated certificate of incorporation and amended and restated bylaws provide that stockholder
action can be taken by written consent of the stockholders only if the Goldman Sachs Funds and the Kelso Funds
collectively beneficially own more than 35.0% of the outstanding shares of our common stock.

Ability to Call Special Meetings
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meetings may also be called by the holders of not less than 25% of the
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outstanding shares of our common stock if the Goldman Sachs Funds and the Kelso Funds collectively beneficially
own 50% or more of the outstanding shares of our common stock. Thereafter, stockholders will not be permitted to
call a special meeting or to require our board to call a special meeting.

Amending Our Certificate of Incorporation and Bylaws

Our amended and restated certificate of incorporation provides that our certificate of incorporation may be amended
by the affirmative vote of a majority of the board of directors and by the affirmative vote of the majority of all shares
of our common stock then entitled to vote at any annual or special meeting of stockholders. In addition, our amended
and restated certificate of incorporation and amended and restated bylaws provide that our bylaws may be amended,
repealed or new bylaws may be adopted by the affirmative vote of a majority of the board of directors or by the
affirmative vote of the majority of all shares of our common stock then entitled to vote at any annual or special
meeting of stockholders.

Advance Notice Provisions for Stockholders

In order to nominate directors to our board of directors or bring other business before an annual meeting of our
stockholders, a stockholder�s notice must be received by the Secretary of the Company at the principal executive
offices of the Company not less than 120 calendar days before the date that our proxy statement is released to
stockholders in connection with the previous year�s annual meeting of stockholders, subject to certain exceptions
contained in our amended and restated bylaws. If no annual meeting was held in the previous year, or if the date of the
applicable annual meeting has been changed by more than 30 days from the date of the previous year�s annual meeting,
then a stockholder�s notice, in order to be considered timely, must be received by the Secretary of the Company no
later than the later of the 90th day prior to such annual meeting or the tenth day following the day on which notice of
the date of the annual meeting was mailed or public disclosure of such date was made.

Listing

Our common stock is listed on the New York Stock Exchange under the symbol �CVI.�

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company.
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PLAN OF DISTRIBUTION

General

The selling stockholders may sell the shares of our common stock covered by this prospectus using one or more of the
following methods:

� underwriters in a public offering;

� �at the market� to or through market makers or into an existing market for the securities;

� ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

� block trades in which the broker-dealer will attempt to sell the securities as agent but may position and resell a
portion of the block as principal to facilitate the transaction;

� purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

� privately negotiated transactions;

� short sales (including short sales �against the box�);

� through the writing or settlement of stand

Edgar Filing: CVR ENERGY INC - Form S-3/A

Table of Contents 26


