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SCHEDULE 13D

Item 1.  Security and Issuer

The Schedule 13D filed with the Securities and Exchange Commission on January 13, 2012 (the “Initial 13D”), by the Reporting Persons with respect to the
shares of Common Stock, par value $0.01 (the “Shares”), issued by CVR Energy, Inc. (the “Issuer”), is hereby amended to furnish the additional information
set forth herein. All capitalized terms contained herein but not otherwise defined shall have the meanings ascribed to such terms in the Initial 13D.

Item 4.  Purpose of Transaction

         Item 4 of the Initial 13D is hereby amended by adding the following:

On August 21, 2012, Icahn Enterprises delivered a letter to the Issuer’s board of directors withdrawing its previous offer to take the Issuer private. A copy of
this letter is filed herewith as an exhibit and incorporated herein by reference. The Reporting Persons reserve the right, from time to time and at any time, to
acquire additional Securities of the Issuer.

Item 7. Material to be Filed as Exhibits

1.     Letter from Icahn Enterprises L.P. to the Board of Directors of the Issuer.

 
 



 

SIGNATURE

After reasonable inquiry and to the best of each of the undersigned knowledge and belief, each of the undersigned certifies that the information set
forth in this statement is true, complete and correct.

Dated: August 21, 2012
 IEP ENERGY LLC
 By: /s/ SungHwan Cho                                                                

      Name: SungHwan Cho
      Title: Chief Financial Officer

  
 IEP ENERGY HOLDING LLC
 By: /s/ SungHwan Cho                                                                

       Name: SungHwan Cho
       Title: Chief Financial Officer

  
 AMERICAN ENTERTAINMENT PROPERTIES CORP.
 By: /s/ SungHwan Cho                                                                

       Name: SungHwan Cho
       Title: Chief Financial Officer

  
 ICAHN BUILDING LLC

By: Icahn Enterprises Holdings L.P., its sole member
By: Icahn Enterprises G.P. Inc., its general partner
By: /s/ SungHwan Cho                                                                
       Name: SungHwan Cho
       Title: Chief Financial Officer

  
 ICAHN ENTERPRISES HOLDINGS L.P.

By: Icahn Enterprises G.P. Inc., its general partner
By: /s/ SungHwan Cho                                                                
       Name: SungHwan Cho
       Title: Chief Financial Officer

  
 ICAHN ENTERPRISES G.P. INC.

By: /s/ SungHwan Cho                                                                
       Name: SungHwan Cho
       Title: Chief Financial Officer

 BECKTON CORP.
By: /s/ Edward Mattner                                                                
       Name: Edward Mattner
       Title: Authorized Signatory

  
 /s/ Carl C. Icahn                                                      

       Name: Carl C. Icahn
  

[Signature Page of Amendment No. 23 to Schedule 13D – CVR Energy, Inc.]



ICAHN ENTERPRISES L.P.
767 Fifth Avenue, 47th Floor
New York, New York 10153

August 21, 2012

Board of Directors
CVR Energy, Inc.
2277 Plaza Drive, Suite 500
Sugar Land, TX 77479

Gentlemen:

At the time we made our original offer on August 6th to take CVR Energy private, we stated that we were willing to pay $29.00 per share but in no
event would we consider paying more than $30 per share. Since then a number of market conditions have changed, including a significant widening of crack
spreads. We no longer think that the proposed transaction is feasible at this time and we hereby withdraw it.

Very truly yours,

ICAHN ENTERPRISES L.P.

By: /s/ Carl C. Icahn                                                      
       Name: Carl C. Icahn
       Title: Chairman of the Board


