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Purposes 
 
The Compensation Committee (the “Committee”) of the Board of Directors (the “Board”) 
of HF Sinclair Corporation (the “Corporation”) has been delegated responsibility by the 
Board to ensure that the compensation available to the Board and executive officers of 
the Corporation enables the Corporation to attract and retain executives with superior 
management and leadership competencies and is consistent with the Corporation’s 
compensation philosophies. The Committee establishes and administers the 
Corporation’s policies, programs and procedures for compensating its executive officers 
and Board. 
 
Composition 
 
The Committee shall consist of at least three Board members. Each member of the 
Committee shall be (a) “independent” as defined by the listing requirements of the New 
York Stock Exchange (the “NYSE”), and (b) a “Non-Employee Director” for the purposes 
of Rule 16b-3, as in effect from time to time, under the Securities Exchange Act of 1934 
(the “Exchange Act”). Notwithstanding the foregoing membership requirements, no 
action of the Committee shall be invalid by reason of any such requirement not being 
met at the time such action is taken. 
 
Upon receiving the recommendation of the Nominating, Governance and Social 
Responsibility Committee, the Board shall appoint the members of the Committee 
annually. One of the Committee members shall serve as the chairperson of the 
Committee. The chairperson of the Committee shall be designated by the Board or, if no 
such designation is made, shall be selected by the affirmative vote of a majority of the 
members of the Committee. The Board may remove or replace the chairperson and any 
other member of the Committee, at any time, with or without cause.   
 
Authority and Responsibilities 
 
The Committee is delegated all authority of the Board as may be necessary or advisable 
to fulfill the purposes and responsibilities of the Committee. The Committee may form 
and delegate some or all of its authority and responsibilities to subcommittees as it 
deems appropriate. Without limiting the generality of the preceding statements, the 
Committee shall have the authority and responsibilities described below. 
 
Authority 
 
The Committee shall have the authority to: 
 
1. Conduct or authorize inquiries into any matter within the scope of the 

responsibilities delegated to the Committee as it deems appropriate,  
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including the authority to request any officer, employee, or advisor of the 
Corporation to meet with the Committee or any advisors engaged by the 
Committee. 

 
2. Retain, compensate, direct, oversee and terminate outside counsel, 

compensation consultants and other advisors hired to assist the Committee, who 
shall be accountable ultimately to the Committee. The Committee shall meet 
independently with outside advisors and in executive session. The Committee 
may utilize the services of the Corporation’s outside counsel and other advisors. 
Before selecting any advisor, the Committee shall consider the independence of 
the advisor in accordance with the requirements of the New York Stock Exchange 
listing standards, including consideration of the independence factors under 
applicable New York Stock Exchange listing standards and any other factors 
deemed relevant by the Committee. The Corporation shall provide for appropriate 
funding, as determined by the Committee, for payment of (a) reasonable 
compensation to any outside counsel, compensation consultant or other advisor 
engaged by the Committee and (b) administrative expenses of the Committee 
that are necessary or appropriate in carrying out its responsibilities. 

 
3. Delegate to its chairperson, any one of its members or any subcommittee it may 

form, the authority and responsibility for any particular matter, as it deems 
appropriate from time to time under the circumstances. However, subcommittees 
shall not have the authority to engage outside counsel, compensation consultants 
or other advisors unless expressly granted such authority by the Committee. Each 
subcommittee shall keep minutes and report them to the Committee. 

 
Responsibilities 
 
The following shall be the common recurring duties and responsibilities of the Committee 
in carrying out its oversight functions. These duties and responsibilities are set forth below 
as a guide to the Committee with the understanding that the Committee may alter or 
supplement them as directed by the Board or as appropriate under the circumstances to 
the extent permitted by applicable law or listing standard.  The Committee shall have the 
following responsibilities: 
 
SEC Compliance and Risk Management 
 
1. Each year, the Committee shall prepare a Compensation Committee Report and 

publish the report in the Proxy Statement, in accordance with applicable rules and 
regulations. 

 
2. The Committee shall review the Corporation’s compensation practices, policies 

and programs for executive officers and other employees to ensure that such 
practices, policies and programs do not encourage unnecessary or excessive risk 
taking and annually assess whether any risks arising from such practices, policies 
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and programs are reasonably likely to have a material adverse effect on the 
Corporation. 

 
3. The Committee shall review such executive compensation matters and 

disclosures as may be required or advisable by NYSE or Securities and 
Exchange Commission (“SEC”) rules and regulations, or any applicable securities 
laws, as in effect from time to time.  

 
4. The Committee shall review and recommend to the Board how frequently the 

Corporation should submit to stockholders an advisory vote on executive 
compensation (“say-on-pay”). This review should take into account the historical 
results of stockholder advisory votes on the frequency of say-on-pay resolutions 
at the Corporation. Following each stockholder meeting at which say-on-pay 
resolutions are proposed for a stockholder advisory vote, the Committee will 
review the results of the advisory vote, and consider whether to make any 
adjustments to the Corporation’s executive compensation policies and practices.   

 
Executive Officer Compensation 
 
1. The Committee shall exercise oversight of all matters of compensation policy for 

the Corporation’s executive officers, including the Executive Chairman (if the 
Board has appointed a person to such position) and the Chief Executive Officer. 

2. Each year, the Committee shall: 
 

a. Review, modify (if necessary) and approve corporate goals and objectives 
relevant to the compensation of the Executive Chairman, the Chief 
Executive Officer and the Corporation’s other executive officers; 

 
b. Review, modify (if necessary) and approve the Corporation’s executive 

compensation programs in light of the Corporation’s goals and objectives 
relative to executive compensation; 

 
c. Evaluate the performance of the Executive Chairman and the Chief 

Executive Officer and, in consultation with the Executive Chairman and the 
Chief Executive Officer, the Corporation’s other executive officers in light 
of the Corporation’s executive compensation goals and objectives; and 

 
d. Based on such performance evaluation, and in light of the Corporation’s 

executive compensation goals and objectives, determine and approve the 
compensation of the Executive Chairman and the Chief Executive Officer 
and, in consultation with the Executive Chairman and the Chief Executive 
Officer, the Corporation’s other executive officers. 

 
3. The Committee, with the assistance of any outside advisors the Committee 

deems appropriate, shall review and discuss with the Corporation’s management 
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the Compensation, Discussion and Analysis (the “CD&A”) to be included in the 
Corporation’s proxy statement for each annual meeting of stockholders (the 
“Proxy Statement”) and, based on that review, determine whether to recommend 
to the Board that the CD&A be included in the Proxy Statement, in accordance 
with applicable rules and regulations. 

 
Equity Compensation 
 
4. The Committee shall review and approve equity awards, including performance 

goals applicable to such awards, for all employees; provided, however, that other 
than with respect to those employees subject to reporting obligations pursuant to 
Section 16 of the Exchange Act and any other employees as may be designated 
by the Committee, the Committee may delegate authority to approve such awards 
to either a subcommittee, the chairperson of the Committee and/or an executive 
officer, in any case, subject to any conditions as may be set forth in resolutions 
adopted by the Committee. 

 
5. Each year, the Committee shall review and make recommendations to the Board 

with respect to incentive-compensation plans and equity-based plans that are 
subject to Board approval. 
 

6. The Committee shall monitor proposed changes in equity compensation plans 
(including specifically any new plans or increases in the number of shares of 
Corporation capital stock authorized to be issued under such plans) such that 
stockholders are given the opportunity to vote on equity-compensation plans, as 
may be required by law, the Corporation’s Certificate of Incorporation or By- Laws, 
the Corporation’s Corporate Governance Guidelines and the listing standards of 
the NYSE. 

Director Compensation 
 
7. Each year, the Committee shall review director compensation and make a 

recommendation to the Board regarding the form and amount of director 
compensation. Directors who are employees of the Corporation shall not receive 
any additional compensation for service on the Board. 

 
Human Capital Management 
 

8. The Committee shall oversee and periodically review the Corporation’s strategies, 
policies and practices related to human capital management, including with 
respect to the promotion of diversity, equity and inclusion, talent and performance 
management, pay equity and employee engagement. 
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Other Powers and Responsibilities 
 
9. The Committee shall review and make recommendations to the Board on 

succession planning and assist the Board in evaluating potential successors to 
the Chief Executive Officer and, to the extent necessary or advisable, other 
executive officers of the Corporation; and 

 
10. For purposes of approval of exemptions as may be established by the SEC and 

Section 16 of the Exchange Act, the Committee shall function to review and 
approve, or review and recommend to the Board for its approval of, as appropriate 
from time to time, any transaction in equity securities of the Corporation, or 
derivatives of those equity securities, between the Corporation and any officer or 
director of the Corporation who is subject to the reporting and short-swing liability 
provisions of Section 16 of the Exchange Act. 

 
11. The Committee shall monitor the Corporation’s compliance with the requirements 

of the Sarbanes-Oxley Act of 2002 relating to loans to directors and officers and 
with all other applicable laws affecting the compensation and benefits of executive 
officers. 

 
12. The Committee will establish and annually review executive officer and director 

compliance with the Corporation’s Stock Ownership Policy. 
 
13. The Committee shall otherwise discharge the Board’s responsibilities relating to 

compensation of the Corporation’s executive officers and directors. 
 

14. The Committee shall monitor the applicable rules and regulations, including the rules and 
regulations of the Securities and Exchange Commission and the listing standards of the 
NYSE, regarding clawback of executive compensation and review and recommend to 
the Board any changes to the Corporation’s clawback policy as may be required by such 
rules and regulations. 

 

Procedures 
 
1. Conduct of Business. The Committee shall conduct business in accordance 

with the Corporation’s By-Laws, as amended from time to time, and Delaware 
General Corporation Law. 

 
2. Reports. The Committee shall maintain minutes of its meetings and make regular 

reports to the Board, directly or through the chairperson, of its actions and the 
actions of any subcommittee and any recommendations to the Board. 

 
3. Review of Charter. At least annually, the Committee shall review the need for 

changes in this Charter and recommend any proposed changes to the Board for 
approval. 
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4. Performance Review. Each year, the Committee shall review and evaluate its 

own performance and shall submit to a review and evaluation by the Board. 
 
5. Fees; Reimbursement of Expenses. Each member of the Committee shall be 

paid the fee set by the Board for his or her services as a member and/or 
chairperson of the Committee. Subject to the Corporation’s Corporate Governance 
Guidelines and other policies, Committee members will be reimbursed by the Corporation 
for all reasonable expenses incurred in connection with their duties as Committee 
members. 

 
Posting Requirement 
 
The Corporation shall post this Charter on the Corporation’s website as required by 
applicable rules and regulations. In addition, the Corporation shall disclose in its Proxy 
Statement that a copy of this Charter is available on the Corporation’s website or 
provided upon request by any stockholder to the Secretary of the Corporation. 
 

*  *  * 
 
While the Committee members have the authority and responsibilities set forth in this 
Charter, nothing contained in this Charter is intended to create, or should be construed 
as creating, any responsibility or liability of the Committee members, except to the extent 
otherwise provided under applicable law. 
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