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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K
(Mark One)
Annual Report Pursuant to Section 13 or 15(d) of th Securities Exchange Act of 193
For the fiscal year ended December 31, 2011
OR
[0 Transition Report Pursuant to Section 13 or 15(d) bthe Securities Exchange Act of 193

For the transition period from to
Commission File Number 1-3876

HOLLYFRONTIER CORPORATION

(Exact name of registrant as specified in its chaetr)

Delaware 75-10569132

(State or other jurisdiction of (I.R.S Employer

incorporation or organization) Identification No.)

2828 N. Harwood, Suite 1300, Dallas, Texi 75202-1507
(Address of principal executive offices (Zip Code)

Registrant’s telephone number, including area cod€14) 871-3555
Securities registered pursuant to Section 12(b) dlfie Act:
Common Stock, $0.01 par value registered on the Ne¥iork Stock Exchange.

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

Indicate by check mark if the registrant is a walbwn seasoned issuer, as defined in Rule 405c08#turities Act.  YedX] No O

Indicate by check mark if the registrant is notuiegd to file reports pursuant to Section 13 ort®acl5 (d) of the Act. YesOd No

Indicate by check mark whether the registrant €f filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sslobrter period that the registrant was requirefildsuch reports), and (2) has been subject
to such filing requirements for the past 90 day¥es No O

Indicate by check mark whether the registrant liésnitted electronically and posted on its corpovetb site, if any, every Interactive Data
File required to be submitted and posted pursuaRiule 405 of Regulation S-T during the precedi@gribnths (or for such shorter period that
the registrant was required to submit and post filed). Yes No [

Indicate by check mark if disclosure of delinquiletrs pursuant to Item 405 of Regulation S-K it oontained herein, and will not be
contained, to the best of registrant’s knowledgejdfinitive proxy or information statements incorated by reference in Part 1l of this Form
10-K or any amendment to this Form 10-K

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, maccelerated filer or a smaller reporting
company. See definitions of “large accelerated,fifaccelerated filer” and “smaller reporting coany” in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated file Accelerated filel O
Non-accelerated file [ Smaller reporting compar [
Indicate by check mark whether the registrantsbell company (as defined in Rule 12b-2 of the Exgje Act). Yes[O No

On June 30, 2011 the aggregate market value a&Zdmemon Stock, par value $.01 per share, held byaffilfates of the registrant was
approximately $3.1 billion. (This is not to be desstran admission that any person whose shares wenectuded in the computation of the
amount set forth in the preceding sentence nedbssaan“ affiliate” of the registrant.



208,236,478 shares of Common Stock, par value#0%hare, were outstanding on February 16, 2012.

DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant’s proxy statement ferabnual meeting of stockholders to be held on M&y2012, which proxy statement will be
filed with the Securities and Exchange Commissidathiw 120 days after December 31, 2011, are inaated by reference in Part 11l
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PART I
FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K contains certairiffard-looking statements” within the meaning of faderal securities laws. All
statements, other than statements of historicairiatuded in this Form 10-K, including, but nanited to, those under “Business and
Properties” in Iltems 1 and 2, “Risk Factors” imitdA, “Legal Proceedings” in Item 3 and “Managen®iiscussion and Analysis of
Financial Condition and Results of Operations™tem 7, are forward-looking statements. These stet¢srare based on management’s beliefs
and assumptions using currently available inforaratind expectations as of the date hereof, arguastintees of future performance and
involve certain risks and uncertainties. Although believe that the expectations reflected in tieseard-looking statements are reasonable,
we cannot assure you that our expectations will@to be correct. Therefore, actual outcomes asultsecould materially differ from what is
expressed, implied or forecast in these statemAnisdifferences could be caused by a number dbfadncluding, but not limited to:

» risks and uncertainties with respect to the actafrectual or potential competitive suppliers dfrred petroleum products in our
markets;

» the demand for and supply of crude oil and refipemtiucts;

» the spread between market prices for refined prtsdared market prices for crude ¢

» the possibility of constraints on the transportatdd refined products

» the possibility of inefficiencies, curtailmentsgirutdowns in refinery operations or pipelin
« effects of governmental and environmental regutetiand policies

» the availability and cost of our financir

» the effectiveness of our capital investments antketing strategies

» our efficiency in carrying out construction projec

» our ability to acquire refined product operationgipeline and terminal operations on acceptablageand to integrate any existi
or future acquired operatior

» the possibility of terrorist attacks and the consagpes of any such attac
« general economic condition
» our ability to realize fully or at all the anticifgal benefits of ou“merger of equa” with Frontier; anc

» other financial, operational and legal risks andautainties detailed from time to time in our Sées and Exchange Commissi
filings.

Cautionary statements identifying important factbist could cause actual results to differ matigriabm our expectations are set forth in this
Form 10-K, including without limitation the forwaidoking statements that are referred to above. Wioasidering forward-looking
statements, you should keep in mind the risk facamd other cautionary statements set forth infbisn 10-K under “Risk Factorsii Item 1A
and in conjunction with the discussion in this FdréaK in “Management’s Discussion and Analysis ofdacial Condition and Results of
Operations” under the heading “Liquidity and CapRasources.” All forward-looking statements inahddn this Form 10« and all subseque
written or oral forward-looking statements attridlolie to us or persons acting on our behalf areesspy qualified in their entirety by these
cautionary statements. The forward-looking statdmspeak only as of the date made and, other thaegaired by law, we undertake no
obligation to publicly update or revise any forwdmdking statements, whether as a result of nearinftion, future events or otherwise.
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DEFINITIONS
Within this report, the following terms have thegecific meanings:

“ Alkylation " means the reaction of propylene or butylene {p8fwith isobutane to form an iso-paraffinic gasel(inverse of
cracking).

“ Aromatic oil " is long chain oil that is highly aromatic in naguthat is used to manufacture tires and in theymtion of asphalt.
“ BPD " means the number of barrels per calendar dayuafecoil or petroleum products.
“ BPSD” means the number of barrels per stream day (lsasfecapacity in a 24 hour period) of crude oibetroleum products.
“ Biodiesel” means a clean alternative fuel produced fromwetide biological resources.

“Black wax crude oil " is a low sulfur, low gravity crude oil produced the Uintah Basin in Eastern Utah that has cedharacteristics
that require specific facilities to transport, stand refine into transportation fuels.

“ Catalytic reforming ” means a refinery process which uses a precioualfgeich as platinum) based catalyst to convertdotane
naphtha to high octane gasoline blendstock anddggr. The hydrogen produced from the reforming ggeds used to desulfurize other
refinery oils and is a primary source of hydrogenthe refinery.

“ Cracking " means the process of breaking down larger, heavid more complex hydrocarbon molecules into sémahd lighter
molecules.

“ Crude distillation ” means the process of distilling vapor from ligeidides, usually by heating, and condensing thenslghtly
above atmospheric pressure turning it back todiguiorder to purify, fractionate or form the desimproducts.

“ Delayed coker unit” is a refinery unit that removes carbon from tleétbm cuts of crude oil to produce unfinished ligansportation
fuels and petroleum coke.

“ Ethanol ” means a high octane gasoline blend stock thagéeésl to make various grades of gasoline.

“ FCC ,” or fluid catalytic cracking, means a refineryopess that breaks down large complex hydrocarbdaaules into smaller more
useful ones using a circulating bed of catalysektively high temperatures.

“ Hydrocracker " means a refinery unit that breaks down large dempydrocarbon molecules into smaller more usefds using a
fixed bed of catalyst at high pressure and tempegatith hydrogen.

“ Hydrodesulfurization ” means to remove sulfur and nitrogen compounds fod or gas in the presence of hydrogen and dyshtat
relatively high temperatures.

“ Hydrogen plant " means a refinery unit that converts natural gasteam to high purity hydrogen, which is thendusethe
hydrodesulfurization, hydrocracking and isomerizatprocesses.

“ HF alkylation ,” or hydrofluoric alkylation, means a refinery pess which combines isobutane and C3/C4 olefimgusF acid as a
catalyst to make high octane gasoline blend stock.

“ Isomerization ” means a refinery process for rearranging thectire of C5/C6 molecules without changing theiesz chemical
composition and is used to improve the octane d€6gasoline blendstocks.

“ LPG " means liquid petroleum gases.
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“ Lubricant " or “ lube ” means a solvent neutral paraffinic product usepassenger and commercial vehicle engine oilsiaibe
products for metal working or heat transfer andeothdustrial applications.

“ MEK " means a lube process that separates waxy oil framwaxy oils using methyl ethyl ketone as a save

“ Natural gasoline” means a low octane gasoline blend stock thatiishmsed and used to blend with other high octauks produced
to make various grades of gasoline.

“ PPM " means parts-per-million.

“ Paraffinic oil " is a high paraffinic, high gravity oil produceg bxtracting aromatic oils and waxes from gas od & used in
producing high-grade lubricating oils.

“ Refinery gross margin” means the difference between average net sailes gmd average product costs per produced bdrrefined
products sold. This does not include the associdggdeciation and amortization costs.

“ Reforming ” means the process of converting gasoline typeeoubés into aromatic, higher octane gasoline b#tadks while
producing hydrogen in the process.

“ Roofing flux ” is produced from the bottom cut of crude oil amthe base oil used to make roofing shinglesterttousing industry.

“ RFS2” or advanced renewable fuel standard is a regylat@ndate required by the Energy Independenceéandrity Act of 2007 that
requires 36 billion gallons of renewable fuel tolidended into transportation fuels by 2022. New dsded blending requirements for this
standard became effective July 1, 2010.

“ROSE,” or “ Solvent deasphalter / residuum oil supercritical etxaction ,” means a refinery unit that uses a light hydrboarlike
propane or butane to extract non-asphaltene hets/fram asphalt or atmospheric reduced crude. &liemsphalted oils are then further
converted to gasoline and diesel in the FCC proddss remaining asphaltenes are either sold, btetal&uel oil or blended with other asphalt
as a hardener.

“ Scanfiner” is a refinery unit that removes sulfur from gaselto produce low sulfur gasoline blendstock.

“ Sour crude oil” means crude oil containing quantities of sulfeeaer than 0.4 percent by weight, whilsweet crude oil’ means
crude oil containing quantities of sulfur equabtdess than 0.4 percent by weight.

“ Vacuum distillation " means the process of distilling vapor from liqeidides, usually by heating, and condensing thentaglow
atmospheric pressure turning it back to a liquidrder to purify, fractionate or form the desiregdgucts.

-5-
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ltems 1 and 2. Business and Properties
COMPANY OVERVIEW

References herein to HollyFrontier Corporation (lfi#erontier”) include HollyFrontier and its consolidated subsiigis. In accordance with tl
Securities and Exchange Commission’s (“SEC”) “Plimglish” guidelines, this Annual Report on FormK ®as been written in the first
person. In this document, the words “we,” “our,'Ute” and “us”refer only to HollyFrontier and its consolidatedsidiaries or to HollyFrontie

or an individual subsidiary and not to any othenspa with certain exceptions. Generally, the wdws,” “our,” “ours” and “us” include Holly
Energy Partners (“HEP”) and its subsidiaries asobdated subsidiaries of HollyFrontier, unless whised in disclosures of transactions or
obligations between HEP and HollyFrontier or itsestsubsidiaries. This document contains certaold$ures of agreements that are specific
to HEP and its consolidated subsidiaries and dmeogssarily represent obligations of HollyFronti#hen used in descriptions of agreements
and transactions, “HEP” refers to HEP and its cbidated subsidiaries.

We merged with Frontier Oil Corporation (“Frontigeffective July 1, 2011. Concurrent with the mergee changed our name from Holly
Corporation (“Holly”) to HollyFrontier and changelde ticker symbol for our common stock traded anlfew York Stock Exchange to
“HFC.” Accordingly, this document includes Frontiés consolidated subsidiaries and the operatidise merged Frontier businesses
effective July 1, 2011, but not prior to this date.

We are principally an independent petroleum refthat produces high value light products such aslgse, diesel fuel, jet fuel, specialty
lubricant products, and specialty and modified atipkVe were incorporated in Delaware in 1947 amdhtain our principal corporate offices
at 2828 N. Harwood, Suite 1300, Dallas, Texas 782807. Our telephone number is 214-871-3555 andnd@imet website address is
www.hollyfrontier.com.The information contained on our website does pastitute part of this Annual Report on Form 10AKprint copy of
this Annual Report on Form 10-K will be providedtdut charge upon written request to the Vice B Investor Relations at the above
address. A direct link to our filings at the SEChsi¢e is available on our website on the Invegpage. Also available on our website are cc
of our Corporate Governance Guidelines, Audit CotteaiCharter, Compensation Committee Charter, Natimig / Corporate Governance
Committee Charter, Environmental, Health, Safetyl Bublic Policy Committee Charter and Code of Bess Conduct and Ethics, all of wr
will be provided without charge upon written requtesthe Vice President, Investor Relations ataheve address. Our Code of Business
Conduct and Ethics applies to all of our officemsployees and directors, including our principaaive officer, principal financial officer
and principal accounting officer. Our common stackaded on the New York Stock Exchange undetrtding symbol “HFC.”

On February 21, 2011, we entered into a mergereagegat providing for a “merger of equalslisiness combination between us and Frontie
purposes of creating a more diversified companyritaa broader geographic sales footprint, stroffigancial position and to create a more
efficient corporate overhead structure, while asalizing synergies and promoting accretion to isgsper share. The legacy Frontier busit
operations consist of crude oil refining and theolgsale marketing of refined petroleum productenker operated refineries in Cheyenne,
Wyoming (the “Cheyenne Refinery”) and El DoradonKas (the “El Dorado Refinery”) that serve markethe Rocky Mountain and Plains
States regions of the United States. The combinada average crude oil capacity of these refisasepproximately 187,000 barrels per day.
On July 1, 2011, North Acquisition, Inc., a dirgdtolly-owned subsidiary of Holly, merged with amdd Frontier, with Frontier surviving as a
wholly-owned subsidiary of Holly. Subsequent to therger and following approval by HollyFrontier'sgiclosing board of directors, Fronti
merged with and into HollyFrontier, and HollyFraeticontinued as the surviving corporation. The aggte equity consideration paid in
connection with the merger was $3.7 billion.

On June 1, 2009, we acquired an 85,000 BPSD rgfineated in Tulsa, Oklahoma (the “Tulsa West f&c)) from an affiliate of Sunoco, Inc.
(“Sunoco”) for $157.8 million. On October 20, 200% sold a portion of the acquired crude oil petnoh storage tanks and certain refining-
related crude oil receiving pipeline facilitiesan affiliate of Plains All American Pipeline, L.PPlains”) for $40 million.

-6-
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On December 1, 2009, we acquired a 75,000 BPSbemfifrom an affiliate of Sinclair Oil Company (f&ilair”) also located in Tulsa,
Oklahoma (the “Tulsa East facility®pr $183.3 million. We have integrated certain @piens of the Tulsa West and East facilities (atiiely,
the “Tulsa Refineries”). This resulted in the TuRefineries having an integrated crude processitegof 125,000 BPSD.

On February 29, 2008, we sold certain assets to ¢tBisting of crude oil pipelines, tankage andhteal facilities supporting our Navajo and
Woods Cross Refineries. HEP is a variable integesty (“VIE”) as defined under U.S. generally aptedl accounting principles (“GAAP”).
Under GAAP, HEP’s acquisition of these assets fjadlas a reconsideration event whereby we reasdess beneficial interest in HEP.
Following this transaction, we determined that lbemeficial interest in HEP exceeded 50%. Therefeeereconsolidated HEP effective
March 1, 2008. Intercompany transactions with HEPediminated in our consolidated financial statetae

HEP made a number of acquisitions in 2009 thro@ti2Information on these acquisitions can be foumder the “Holly Energy Partners,
L.P.” section provided later in this discussionitefns 1 and 2, “Business and Properties.”

As of December 31, 2011, we:

» owned and operated the El Dorado Refinery locatdsl Dorado, Kansas, two refinery facilities loghte Tulsa, Oklahoma
(collectively, the “Tulsa Refineries™g refinery in Artesia, New Mexico that is operabte@onjunction with crude oil distillation at
vacuum distillation and other facilities situatesiriles away in Lovington, New Mexico (collectivelyre “Navajo Refinery”), a
refinery located in Cheyenne, Wyoming (“the CheyeRefinery”) and a refinery in Woods Cross, Utdte (fWoods Cross
Refinery”);

» owned and operated NK Asphalt Partné¢NK Asphal”) which operates various asphalt terminals in Arizand New Mexico

* owned a 75% interest in a 12-inch refined prodpigieline from Salt Lake City, Utah to Las VegasyBi@a, together with terminal
facilities in the Cedar City, Utah and North Lasgdés areas (th*UNEV Pipelin¢’);

» owned Ethanol Management Compa“EMC"), a products terminal and blending facility near Demolorado and a 50% inter
in Sabine Biofuels Il, LLC"Sabine Biofuel”), a development stage biodiesel production facibtated in Port Arthur, Texas; a

» owned a 42% interest in HEP, which includes ourdg®reral partner interest. HEP owns and operatéstimgssets consisting
petroleum product and crude oil pipelines and teahitankage and loading rack facilities that pgpatly support our refining and
marketing operations in the Mid-Continent, Southveesl Rocky Mountain regions of the United States Alon USA, Inc.’s
(“Alon”) refinery in Big Spring, Texas. Additional] HEP owns a 25% interest in SLC Pipeline LLC (GPipeline”), a 95-mile
intrastate pipeline system that serves refinerighe Salt Lake City are

Our operations are currently organized into tworiggble segments, Refining and HEP. The Refiniggrsnt includes the operations of our El
Dorado, Tulsa, Navajo, Cheyenne and Woods Crossé&tifs and NK Asphalt. The HEP segment involvésfahe operations of HEP
effective March 1, 2008 (date of reconsolidation).

REFINERY OPERATIONS

Our refinery operations serve the Mid-ContinentjtBwest and Rocky Mountain regions of the Unitest&t. We own and operate five
complex refineries having an aggregate crude cgpat#43,000 barrels per day. Each of our refieehas the complexity to convert
discounted, heavy and sour crude oils into a higjeentage of gasoline, diesel and other high-vadfieed products. For 2011, gasoline, diesel
fuel, jet fuel and specialty lubricants (excludiv@umes purchased for resale) represented 48%, 328&nd 3%, respectively, of our total
refinery sales volumes.

The following tables below and elsewhere in thicdssion of our refinery operations set forth infation, including non-GAAP performance
measures, about our refinery operations. The dgstodlucts and refinery gross margin do not incltieeeffect of depreciation and
amortization. Reconciliations to amounts reportedar GAAP are provided under “Reconciliations tod&mts Reported Under Generally
Accepted Accounting Principles” following Item 7A Bart 1l of this Form 10-K.
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Years Ended December 31

2011(10) 2010 2009(11)
Consolidatec
Crude charge (BPL® 315,00( 221,44( 142,43(
Refinery throughput (BPLC® 340,20( 234,91( 154,94(
Refinery production (BPLC®) 331,89( 225,98( 151,42(
Sales of produced refined products (BF 332,72( 228,14( 151,58(
Sales of refined products (BP® 340,63( 232,10( 155,82(
Refinery utilization® 89.9% 86.5% 78.9%
Average per produced bari®)
Net sales $ 118.8: $ 91.0¢ $ 74.0¢
Cost of product® 98.1¢ 82.2i 66.8¢
Refinery gross margi 20.64 8.7¢ 7.21
Refinery operating expens® 5.3¢€ 5.0¢ 5.24
Net operating margi $ 15.2¢ $ 371 $ 1.97
Refinery operating expenses per throughput b® $ 5.2 $ 4.9 $ 5.1
Feedstocks
Sour crude oi 23% 35% 49%
Sweet crude o 56% 53% 40%
Black wax crude oi 2% 3% 5%
Heavy sour crude o 12% 4% — %
Other feedstocks and blen 7% 5% 6%
Total 100% 100% 100%

(1) Crude charge represents the barrels per day of eroitlprocessed at our refinerie

(2) Refinery throughput represents the barrels per afagrude and other refinery feedstocks input todhale units and other conversi
units at our refineries

(3) Refinery production represents the barrels per disefined products yielded from processing crudd ather refinery feedstoc
through the crude units and other conversion uaftsur refineries

(4) Includes refined products purchased for res

(5) Represents crude charge divided by total crude cipéBPSD). Our consolidated crude capacity waseéased by 15,000 BP<
effective April 1, 2009 (our Navajo Refinery expany 85,000 BPSD effective June 1, 2009 (our TWesst facility acquisition) and
40,000 BPSD effective December 1, 2009 (our Tués facility acquisition), increasing our consoligd crude capacity to 256,000
BPSD. As a result of our merger effective JulyQll,2our consolidated crude capacity increased f&5%6,000 BPSD to 443,000 BP<

(6) Represents average per barrel amount for produedided products sold, which is a -GAAP measure. Reconciliations to amot
reported under GAAP are provided under “Reconcitiat to Amounts Reported Under Generally Acceptambénting Principles”
following Item 7A of Part Il of this Form -K.

(7) Transportation, terminal and refinery storage cdsilted from HEP are included in cost of produc

(8) Represents operating expenses of our refineriedygixe of depreciation and amortizatic

(9) Represents refinery operating expenses, exclu$idepreciation and amortization, divided by refipénroughput

(10) We merged with Frontier effective July 1, 20R&fining operating data for the year ended Decan®i, 2011 include crude oll
processed and products yielded from the El Dorauh @heyenne Refineries for the period from Ju0l,1 through December 31, 20
only, averaged over the 365 days in the year efBmbmber 31, 201

(11) The amounts reported for the Mid-Contineninesfies for the year ended December 31, 2009 irekrdde oil processed and products
yielded from the Tulsa Refineries for the periahfrJune 1, 2009 through December 31, 2009 onlyageel over the 365 days for t
year ended

-8-



Table of Contents

Principal Products and Customel
Set forth below is information regarding our pripedi products.

Years Ended December 31,

2011 2010 2009
Consolidatec
Sales of produced refined produc
Gasolines 48% 49% 51%
Diesel fuels 32% 31% 31%
Jet fuels 5% 5% 4%
Asphalt 4% 3% 2%
Lubricants 3% 5% 4%
Fuel oil, gas oil/intermediates, LPG and ot _ &% 1% _ &%
Total 100% 10C% 10C%

Light products are shipped by product pipelinearermade available at various points by exchanggsother parties and are made availab
customers through truck loading facilities at tefrrery and at terminals.

We have several significant customers, of which &awoounted for more than 10% of our business irl 2Bar the year ended December 31,
2011, Sinclair accounted for $2,035.1 million, 84, of our revenues and Shell Oil accounted fo541.6 million, or 10%, of our revenues.
Our principal customers for gasoline include ottefiners, convenience store chains, independeriteatens, and retailers. Diesel fuel is sold to
other refiners, truck stop chains, wholesalers,raiitbads. Jet fuel is sold for military and conroial airline use. Specialty lubricant products
are sold in both commercial and specialty markef$’s are sold to LPG wholesalers and LPG retailMfs produce and purchase asphalt
products that are sold to governmental entitiegingacontractors or manufacturers. Asphalt is dlemded into fuel oil and is either sold
locally or is shipped to the Gulf Coast.

Mid-Continent Region (Tulsa and El Dorado Refineries)

Facilities

On June 1, 2009, we acquired the Tulsa West faciit 85,000 BPSD refinery in Tulsa, Oklahoma fiéamoco. On December 1, 2009, we
acquired the Tulsa East facility, a 75,000 BSPInezf that is also located in Tulsa, Oklahoma fremclair. We have integrated certain
refining processes between our Tulsa West andfgeitities. In September 2011, HEP completed thisd interconnecting pipeline project
which facilitated a combined crude processing cét&25,000 BPSD. On July 1, 2011, the merger wittnker added the El Dorado Refinery
with a 135,000 BSPD capacity. The El Dorado Refingra high-complexity coking refinery with the bfyi to process significant volumes of
heavy and sour crudes. For 2011, gasoline, diesgljet fuel and specialty lubricants (excludirmumes purchased for resale) represented
44%, 32%, 7% and 6%, respectively, of our Mid-Coeiit sales volumes.

The following table sets forth information about d&did-Continent region operations, including non-&2 performance measures.

Years Ended December 31

2011(10) 2010 2009 (11
Mid-Continent Region (Tulsa and El Dorado Refinerie
Crude charge (BPL® 183,07  111,67(  39,37(
Refinery throughput (BPLC® 194,31( 113,10  39,52(
Refinery production (BPC® 188,76( 106,91  38,91(
Sales of produced refined products (BF 188,02(  107,78(  37,57(
Sales of refined products (BP® 190,34( 108,33(  37,70(
Refinery utilization® 94.8% 89.3% 74.0%
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Years Ended December 31

2011(10) 2010 2009(11)
Average per produced bari®)
Net sales $ 119.5! $ 90.8¢ $ 78.8¢
Cost of product® 99.97 83.2¢ 74.5¢
Refinery gross margi 19.5¢ 7.5t 4.3¢
Refinery operating expens® 5.04 4.94 5.2F
Net operating margi $ 1458 % 261 % (0.92)
Refinery operating expenses per throughput b®) $ 4.8¢ $ 4.71 $ 4.9¢
Feedstocks
Heavy sour crude o 8% 3% — %
Sweet crude o 82% 92% 100%
Sour crude oi 4% 5% — %
Other feedstocks and blen 6% — % — %
Total 100% 100% 100%

Footnote references are provided under our Constdid Refinery Operating Data table on pagt

The El Dorado Refinery is located on 1,100 acreshsof El Dorado, Kansas and is a fully integratefihery. The principal process units at the
El Dorado Refinery consist of crude and vacuumildion; hydrodesulfurization of naphtha, kerosgdiesel, and gas oil streams;
isomerization; catalytic reforming; aromatics reeny catalytic cracking; alkylation; delayed cokitydrogen production; and sulfur recovery.
Refining operations began at the site in 1917 hrdperating units now present include both newlystructed units and older units that have
been upgraded over the years. Supporting infrasiredncludes maintenance shops, warehouses, difibdings, a laboratory, utility facilities,
and a wastewater plant (“Supporting Infrastructyesid logistics assets owned by HEP, which inclggsoximately 3.7 million barrels of
tankage, a truck sales terminal, and a propandrtatnThe facility typically processes approximgt&B5,000 BPSD of crude oil with the
capability to handle a significant volume of heaoyr crudes.

The Tulsa West facility is located on a 750-acte si Tulsa, Oklahoma situated along the ArkansasrRThe principal process units at the
Tulsa West facility consist of crude distillatiomith light ends recovery), naphtha hydrodesulfuraa catalytic reforming, propane de-
asphalting, lubes extraction, MEK dewaxing, delagekler and butane splitter units. Most of the ofsegaunits at the facility currently in
service were built in the late 1950s and early £980e refinery was reconfigured to emphasize sjtgdubricant production in the early
1990s. Tulsa West facility’s Supporting Infrastiuwret includes approximately 3.2 million barrels eéfistock and product tankage, of which
0.4 million barrels of tankage is owned by Plamsg an additional 1.2 million barrels of tank cafyais currently out of service but could be
made available for future use.

The Tulsa East facility is located on a 4&&e site also in Tulsa, Oklahoma situated aloegiitkansas River. The principal process unitsa
Tulsa East facility consist of crude distillatiorgphtha hydrodesulfurization, FCC, isomerizatiatakytic reforming, alkylation, scanfiner,
diesel hydrodesulfurization and sulfur units. Thésa East facility’s Supporting Infrastructure imgés approximately 3.75 million barrels of
tankage capacity on the refinery’s premises, oftWlasipproximately 3.4 million barrels of tankagewsned by HEP.

In 2011, we integrated certain Tulsa refining oierss and through this process now have a hightgaiex refining operation with a combined
crude processing rate of approximately 125,000 BPSD

Markets and Competitiot

The primary markets for the El Dorado Refinery'med products are Colorado and the Plains Statkeich include the Kansas City
metropolitan area. The gasoline, diesel and jdtdteduced by the El Dorado Refinery are primasitypped via pipeline to terminals for
distribution by truck or rail. We ship product \ttee NuStar Pipeline Operating Partnership L.P.IPipao the northern Plains States, via the
Magellan Pipeline Company, L.P. (“Magellan”) molintpipeline to Denver, Colorado, and on the Mageitsid-continent pipeline to the
Plains States.
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The El Dorado Refinery faces competition from otR&ins States and mid-continent refiners, buptiirecipal competitors for the EIl Dorado
Refinery are Gulf Coast refiners. Although our GDdast competitors typically have lower productimsts because of economies of scale, we
believe that our competitorkigher refined product transportation costs allaw Bl Dorado Refinery to compete effectively in lkains State
and Rocky Mountain region with the Gulf Coast refies.

For the period July 1, 2011 to December 31, 20alessto Shell represented approximately 50% ofEtHeorado Refinerys total sales and 1C
of our total consolidated sales. We have an offeakeement with Shell Oil Products US (“Shell”) endvhich Shell purchases gasoline and
diesel production of the El Dorado Refinery at netliased prices through December 2014. Shell @s@freed to purchase all jet fuel
production until the end of the product offtakeesgnent. In aggregate during 2011, we retained aarleted 60,000 bpd of the refinery’s
gasoline and diesel production while the remaimirgduction was sold to Shell. We market gasolim @diasel in the same markets where £
sells the refinery’s products, primarily in Denwerd throughout the Plains States. Upon expiratfdhenofftake agreement, we intend to sell
the gasoline and diesel produced by the El DoragftinBry in the same general markets served by Shell

The Tulsa Refineries primarily serve the Mid-Coatihregion of the United States. Distillates ansiodjaes are primarily delivered from the
Tulsa Refineries to market via two pipelines owaed operated by Magellan. These pipelines conheatefinery to distribution channels
throughout Colorado, Oklahoma, Kansas, Missoumdis, lowa, Minnesota, Nebraska and Arkansas.itaithlly, HEP’s onsite truck and ra
racks facilitate access to local refined productkaizs.

In conjunction with our acquisition of the TulsasEé&acility, we entered a five-year offtake agreatrtbrough 2014 with an affiliate of Sinclair
whereby Sinclair agreed to purchase 45,000 to B0BW¥D of gasoline and distillate products at magkeates from us to supply its branded and
unbranded marketing network throughout the Midwidgion expiration, the offtake agreement can bewedeby Sinclair for an additional
five-year term. For the year ended December 311 2€dles to Sinclair represented approximately 40%e Tulsa Refineries total sales and
13% of our total consolidated sales.

The Tulsa Refineries’ principal customers for cami@nal gasoline include Sinclair, other refinarsnvenience store chains, independent
marketers and retailers. Sinclair and railroadslaerimary diesel customers. Jet fuel is solchprily for commercial use. The refinery’s
asphalt and roofing flux products are sold viakracrailcar directly from the refineries or to émsers throughout the Mid-Continent region
primarily to paving contractors and manufacturdreoofing products.

Our Tulsa West facility also produces specialtyricdnt products sold in both commercial and spgciakrkets throughout the United States
and to customers with operations in Central Ameasicd South America. The specialty lubricant proglace high value products that provide a
significantly higher margin contribution to the irefry. Base oil customers include blender-compotsdéno prepare the various finished
lubricant and grease products sold to end usenmsc#ltural oils, primarily formulated as supplemaintarriers for herbicides, are sold to
product formulators. Process oil customers includider and chemical industry customers. Speciadtyes are sold primarily to packaging
customers as coating material for paper and cardbaad to non-packaging customers in the construchaterials, adhesive and candle-
making markets. Our production represents appraein®% of paraffinic oil capacity and 9% of waropuction capacity in the United States
market and is one of four refineries of specialtynaatic oils in North America.
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Principal Products

Set forth below is information regarding the prpadiproducts produced at our El Dorado and TuldmnBees:

Mid-Continent Region (El Dorado and Tulsa Refinerie
Sales of produced refined produc

Gasolines

Diesel fuels

Jet fuels

Lubricants

Gas oil / intermediate

Asphalt

LPG and othe

Total

Years Ended December 31,

2011 2010 2009
44% 38% 26%
32% 31% 29%

7% 8% 10%
6% 11% 16%
3% 4% 17%
4% 56 — %
4% 3% 2%
100%  100%  100%

Crude Oil and Feedstock Supplies

The El Dorado Refinery is located about 125 mites] the Tulsa Refineries are located approximé&@lgiles from Cushing, Oklahoma, a
significant crude oil pipeline trading and stordm#. Local pipelines provide direct access to negli®klahoma crude production as well as
access to United States onshore, Gulf of Mexicmaden and other foreign crudes. The proximityhef tefineries to the Cushing pipeline and
storage hub provides the flexibility to optimizesthcrude slate with a wide variety of crude oipply options.

Both our Mid-Continent Refineries are connected via pipelin€ushing, Oklahoma. In addition, we have a trangpion services agreemen
transport up to 38,000 bpd of crude oil on the 8pead Pipeline from Flanagan, lllinois to Cushi@gjahoma, enabling us to transport
Canadian crude oil to Cushing for subsequent shipnaeeither of our Mid-Continent Refineries ordor Navajo Refinery. The initial term of
this agreement expires in 2016. We have the rigkktend the agreement for an additional ten yaaalsto increase the volume transported
under a preferential tariff to 50,000 bpd.

Southwest Region (Navajo Refinery)
Facilities
The Navajo Refinery has a crude oil capacity of,00 BPSD and has the ability to process sour coildento high value light products such

as gasoline, diesel fuel and jet fuel. For 201%pliae, diesel fuel and jet fuel (excluding volunpeschased for resale) represented 52%, 34%
and 1%, respectively, of our Southwest sales votume

The following table sets forth information aboutr @outhwest region operations, including non-GAARfgrmance measures.

Years Ended December 31,

2011(20) 2010 2009

Southwest Region (Navajo Refiner
Crude charge (BPL® 83,70( 83,90( 78,16(
Refinery throughput (BPC® 93,26( 94,27( 88,90(
Refinery production (BPC®) 91,81( 92,05( 86,76(
Sales of produced refined products (BF 93,95( 92,55( 87,14(
Sales of refined products (BP® 98,54( 95,79( 90,87(
Refinery utilization® 83.7% 83.2% 81.2%
Average per produced bar(®

Net sales $ 118.7¢ $ 90.37 $ 73.1%

Cost of product® 98.4( 83.12 65.9¢

Refinery gross margi 20.3¢ 7.28 7.2C

Refinery operating expens®) 5.44 4.9t 4.81

Net operating margi $ 14.92 $ 2.3C $ 2.3¢
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Years Ended December 31

2011(10) 2010 2009

Refinery operating expenses per throughput béirel $ 5.4¢ $ 4.8¢ $ 4.71
Feedstocks

Sour crude oi 75% 81% 85%

Sweet crude o 3% 5% 6%

Heavy sour crude o 11% 4% — %

Other feedstocks and blen 11% 10% 9%

Total 100% 100% 100%

Footnote references are provided under our Constdid Refinery Operating Data table on pag:

The Navajo Refinery’s Artesia, New Mexico facilig/located on a 561-acre site and is a fully ira&gpt refinery with crude distillation,
vacuum distillation, FCC, ROSE (solvent deasphpltdF alkylation, catalytic reforming, hydrodesuifzation, mild hydrocracking,
isomerization, sulfur recovery and product blendingis. The operating units at the Artesia facilitglude newly constructed units, older units
that have been relocated from other facilities apgraded and re-erected in Artesia, and unitshtee been operating as part of the Artesia
facility (with periodic major maintenance) for maygars, in some very limited cases since befor®1Sudpporting Infrastructure includes
approximately 2 million barrels of feedstock anddurct tankage, of which 0.2 million barrels of tagk are owned by HEP.

The Artesia facility is operated in conjunction kwé refining facility located in Lovington, New Miew, approximately 65 miles east of Arte:
The principal equipment at the Lovington facilitynsists of a crude distillation unit and associateclium distillation units that were
constructed after 1970. Supporting Infrastructacduides 1.1 million barrels of feedstock and pradankage of which 0.2 million barrels of
tankage are owned by HEP. The Lovington facilityqarsses crude oil into intermediate products tfetransported to Artesia by means of
three intermediate pipelines owned by HEP. Thesdymts are then upgraded into finished productiseaf\rtesia facility. The combined crude
oil capacity of the Navajo Refinery facilities i6@,000 BPSD and it typically processes or blendadititional 10,000 BPSD of natural
gasoline, butane, gas oil and naphtha.

Markets and Competitiot

The Navajo Refinery primarily serves the southwesténited States market, which has historicallyexignced a high growth rate, including
the metropolitan areas of El Paso, Texas; Albuquesrtyloriarty and Bloomfield, New Mexico; Phoenixdafucson, Arizona; and portions of
northern Mexico. Our products are shipped throu@ls pipelines from Artesia, New Mexico to El Pagexas and from El Paso to
Albuguerque and to Mexico via products pipelinetsys owned by Plains and from El Paso to TucsorPdwetnix via a products pipeline
system owned by Kinder Morgan’s subsidiary, SFPP, ['SFPP”). In addition, the Navajo Refinery tsaorts petroleum products to markets
in northwest New Mexico and to Moriarty, New Mexjcwar Albuquerque, via HEP’s pipelines runningrfrArtesia to San Juan County, New
Mexico. We have refined product storage throughpdpelines and terminals agreement with HEP atiteats in El Paso, Texas; Tucson,
Arizona; and Artesia, Moriarty and Bloomfield, Néwexico.

El Paso Marke

The El Paso market for refined products is curyestipplied by a number of area and gulf coast eefimnd pipelines. Area refiners include
Navajo, WRB Refining, LLC“WRB") (a joint venture between ConocoPhillips aadCana Corp.), Valero, Alon (“Alon”), and Western
Refining. Pipelines serving this market are owngd/agellan Midstream Partners, L.P. (“Magellan”y$tar Energy L.P. and HEP. Refined
products from the Gulf Coast are transported vigéflan pipelines, including Magellan’s Longhorn &lipe acquired in 2009.

Arizona Marke!

The Arizona market for refined products is currgstipplied by a number of refiners via pipelined &mcks. Refiners include companies
located in west Texas, eastern New Mexico, nortinaw Mexico, the Gulf Coast and the West Coast. éllag’s Longhorn Pipeline delivers
refined products utilizing a direct route from fhexas Gulf Coast to El Paso and, through intercctiores with third-party common carrier
pipelines, into the Arizona market.
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New Mexico Market

The Artesia, Albuquerque, Moriarty and Bloomfielérkets are supplied by a number of refiners vielpips and trucks. Refiners include
Navajo, Valero, Western Refining, Alon and WF

We use a common carrier pipeline out of El Passetoe the Albuquerque market. In addition, HEPdedsom Mid-America Pipeline
Company, L.L.C., a pipeline between White LakesyNéexico and the Albuquerque vicinity and BloomfieNew Mexico. The lease
agreement currently runs through 2017, and HERp#isns to renew for two ten-year periods. HEP oemg operates a 12-inch pipeline from
the Navajo Refinery to the leased pipeline as agllerminalling facilities in Bloomfield, New Mexicwhich is located in the northwest corner
of New Mexico, and in Moriarty, which is 40 mileast of Albuquerque. These facilities permit ushipdight products to the Albuquerque and
Santa Fe, New Mexico areas, which have historie{yerienced high growth rates. If needed, additipamp stations could further increase
the pipeline’s capabilities.

Principal Products
Set forth below is information regarding the prpadiproducts produced at our Navajo Refinery:

Years Ended December 31,

2011 2010 2009
Southwest Region (Navajo Refiner
Sales of produced refined produc
Gasolines 52% 57% 58%
Diesel fuels 34% 32% 32%
Jet fuels 1% 3% 2%
Fuel oil 6% 4% 3%
Asphalt 4% 2% 3%
LPG and othe 3% 2% 2%
Total 10C% 10(% 10C%

Crude Oil and Feedstock Supplies

The Navajo Refinery is situated near the PermiasirBan area that has historically and continudgie@ abundant supplies of crude oil
available both for regional users and for expouttter areas. We purchase crude oil from indepdrgteducers in southeastern New Mexico
and west Texas as well as from major oil compariies.crude oil is gathered through HEP’s pipelires,tank trucks and through third-party
crude oil pipeline systems for delivery to the NavRefinery.

The Navajo Refinery also has access to a widetyasfecrude oils available at Cushing, OklahomalEP’s Roadrunner Pipeline that
connects to Centurion Pipeline L.P. and Spearhgzaliffe at Cushing Oklahoma. In 2010, the Navajfirieey began processing heavy sour
crude oil transported from Cushing through thegpelpies.

We also purchase volumes of isobutane, naturalipasand other feedstocks to supply the NavajoriRefi from sources in Texas and the Mid-
Continent area that are delivered to our regioa common carrier pipeline owned by Enterprise Petsjl.P. Ultimately all volumes of these
products are shipped to the Artesia refining fidesion HEP’s intermediate pipelines running froavington to Artesia. From time to time, we
purchase gas oil, naphtha and light cycle oil fiather oil companies for use as feedstock.

Rocky Mountain Region (Cheyenne and Woods Cross Reéries)

Facilities

The Cheyenne Refinery has a crude oil capacity2gd@ BPSD and the Woods Cross Refinery has a ailidapacity of 31,000 BPSD. The
Cheyenne Refinery processes heavy Canadian cradeslleas local sweet crudes such as that prodinosdthe Bakken shale and similar
resources. The Woods Cross Refinery processesagioveet and black wax crude as well as Canadiancsude oils into high value light
products. For 2011, gasoline, diesel fuel andyet fexcluding volumes purchased for resale) reyesl 56%, 31% and 1%, respectively, of
our Rocky Mountain sales volumes.
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The following table sets forth information abou¢ tRocky Mountain region operations, including noAAR performance.

Years Ended December 31

20110 2010 2009
Rocky Mountain Region (Cheyenne and Woods Crossifrafes)
Crude charge (BPL® 48,23( 25,87( 24.,90(
Refinery throughput (BPC® 52,63( 27,54( 26,52(
Refinery production (BPC®) 51,32( 27,02( 25,75(
Sales of produced refined products (BF 50,75( 27,81( 26,87(
Sales of refined products (BP® 51,75( 27,98( 27,25(
Refinery utilization® 84.2% 83.5% 80.2%
Average per produced bar(®
Net sales $116.37 $ 94.2¢ $ 70.2¢
Cost of product® 91.3: 75.5¢ 58.9¢
Refinery gross margi 25.0¢ 18.7:2 11.2%
Refinery operating expens®) 6.41 6.0¢ 6.6(
Net operating margi $ 18.6: $ 12.6¢ $ 4.67
Refinery operating expenses per throughput b®) $ 6.1¢ $ 6.1F $ 6.6¢
Feedstocks
Heavy sour crude o 24% 6% 5%
Sweet crude o 52% 59% 62%
Sour crude oi 1% — % — %
Black wax crude oi 15% 30% 28%
Other feedstocks and blen 8% 5% 5%
Total 10(% 100% 10C%

Footnote references are provided under our Constdid Refinery Operating Data table on pagt

The Cheyenne Refinery facility is located on a 2&&e site and is a fully integrated refinery withae distillation, vacuum distillation, cokir
FCCU, HF alkylation, catalytic reforming, hydrod#auzation of naphtha and distillates, butane isoization, hydrogen production, sulfur
recovery and product blending units. The operatinigs at the Cheyenne Refinery include both newlystructed units and older units that
have been upgraded over the years. Supportingstrficture includes approximately 1.6 million basref feedstock and product tankage, of
which 1.5 million barrels of tankage are owned 5P

The Woods Cross Refinery facility is located orp8-acre site and is a fully integrated refineryhwdtude distillation, solvent deasphalter,
FCC, HF alkylation, catalytic reforming, hydroddsuization, isomerization, sulfur recovery and pwotlblending units. The operating units at
the Woods Cross Refinery include newly constructeits, older units that have been relocated fromeiotacilities, upgraded and re-erected in
Woods Cross, and units that have been operatipgrasf the Woods Cross facility (with periodic mamaintenance) for many years, in some
very limited cases since before 1950. Supportifigastructure includes approximately 1.5 million teds of feedstock and product tankage, of
which 0.2 million barrels of tankage are owned iy The facility typically processes or blends ddi@onal 2,000 BPSD of natural gasoline,
butane and gas oil over its 31,000 BPSD capacity.

We own and operate 4 miles of hydrogen pipeliné¢banects the Woods Cross Refinery to a hydrodgmt fjocated at Chevron’s Salt Lake
City Refinery. Additionally, HEP owns and operail&smiles of crude oil and refined products pipditieat allows us to connect our Woods
Cross Refinery to common carrier pipeline systems.

We plan to expand the Woods Cross refinery capaaityp,000 BPSD at a cost of approximately $22%ionil The expansion is expected to be
completed in late 2014. The expansion scope ingltiue relocation / revamp of crude, fluid catalgiacking, and polymerization units from a
subsidiary of Western Refining Inc.’s (“Western”loBmfield, New Mexico refinery to Woods Cross adhae expansion of the Woods Cross
diesel hydrotreater. We have signed a definitiveagent with Western for the purchase of the Blaelchiunits.
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In conjunction with the expansion, we signed a &@ry 20,000 bpd crude oil supply agreement with fdggvExploration Company. This
agreement, which commences upon completion ofxparesion, will supply black and yellow wax crudémioduced in the nearby Uinta Ba
region to the Woods Cross Refinery, which currehtg capacity to process approximately 10,000 lhpldese crudes. Upon completion of this
expansion, the Woods Cross Refinery will be ableraxess approximately 24,000 bpd of waxy Utah esu@his expansion and crude oil
supply agreement, and expected completion timedireesubject to HollyFrontier successfully obtainthe necessary permits and regulatory
approvals.

Markets and Competitiot

The Cheyenne Refinery primarily markets its producteastern Colorado, including metropolitan Dengastern Wyoming and western
Nebraska. Because of the location of the Cheyemfim&y, we are able to sell a significant portadrits diesel from the truck rack at t
refinery, thus eliminating transportation costpdtine shipments from the Cheyenne Refinery artherPlains pipeline serving Denver and
Colorado Springs, Colorado and HEP’s pipeline tin8y Nebraska.

Denver Marke'

The most competitive market for the Cheyenne Refilethe Denver metropolitan area. Three otheneeies supply the Denver market, a
refinery near Rawlins and one in Casper, both iroliving and owned by Sinclair and a refinery in Derosgned by Suncor. Five product
pipelines also supply Denver, including three fromtside the region. Typically products shippedronf other regions bear higher
transportation costs. The Suncor refinery has Iqweduct transportation costs than we do; howeverhave lower crude oil transportation
costs because the Cheyenne Refinery is located|88 south of Guernsey, Wyoming, the main hub ande oil trading center for the Rocky
Mountain region. Moreover, unlike Sinclair and Sanave only sell our products to the wholesale reare believe this gives us an
advantage because all of the Cheyenne Refineriisipal competitors have retail outlets and we dbdirectly compete with independent
retailers of gasoline and diesel.

Utah Market

The Woods Cross Refinery’s primary market is Utahich is currently supplied by a number of locdlrers and the Pioneer Pipeline. Local
area refiners include Woods Cross, Chevron, Te®igpWest and Silver Eagle. Other refiners thapshia the Pioneer Pipeline include
Sinclair, ExxonMobil and ConocoPhillips. We estim#état the four refineries that compete with ourdd&®Cross Refinery have a combined
capacity to process approximately 150,000 BPD wdieroil. The five Utah refineries collectively sippn estimated 70% of the gasoline and
distillate products consumed in the states of Witath Idaho, with the remainder imported from refiegin Wyoming and Montana via the
Pioneer Pipeline owned jointly by Sinclair and CeoBhillips. Approximately 40%—45% of the gasolimalaliesel fuel produced by our
Woods Cross Refinery is sold through a networklaflips 66 branded marketers under a long-term juagreement.

Idaho, Wyoming, Eastern Washington and Nevada Ms

We supply a small percentage of the refined pradocchsumed in the combined Idaho, Wyoming, east&ashington and Nevada markets.
Our Woods Cross Refinery ships refined products @reevron’s common carrier pipeline system to nwuasrterminals, including HEP’s
terminals at Boise and Burley, Idaho and Spokaneshigton and to terminals at Pocatello and Bdisto and Pasco, Washington that are
owned by Northwest Terminalling Pipeline Companye ¥¢ll to branded and unbranded customers in thasikets.

We have historically trucked refined products t@ Megas, Nevada. The majority of the Las Vegasaawmarket for refined products is
supplied by various West Coast refiners and supplia Kinder Morgan’s CalNev common carrier pipelisystem. See our discussion of the
UNEV Pipeline below that will permit our Woods CsaRefinery to ship significant volumes of refinedguct to Cedar City, Utah and Las
Vegas, Nevada beginning in 2012,

Principal Products
Set forth below is information regarding the pripadiproducts produced at our Cheyenne and Woodss@efineries:
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Years Ended December 31

2011 2010 2009
Rocky Mountain Region (Cheyenne and Woods Cr
Refineries)
Sales of produced refined produc
Gasolines 56% 63% 64%
Diesel fuels 31% 30% 28%
Jet fuels 1% 1% 1%
Fuel oil 1% 1% 3%
Asphalt 6% 3% 2%
LPG and othe 5% 2% 2%
Total 10C% 10C% 10C%

Crude Oil and Feedstock Supplies

Crude oil is transported to the Cheyenne Refinergnfsuppliers in Canada, Nebraska, North DakotaMmigtana via common carrier pipelines
owned by Kinder Morgan, Plains All American Pipeliand Suncor Energy, as well as by truck.

The Woods Cross Refinery currently obtains its suppcrude oil from suppliers in Canada, Wyomitujah and Colorado as delivered via
common carrier pipelines that originate in Candigpming and Colorado. In 2009, we also began réagierude oil via the SLC Pipeline, a
joint venture common carrier pipeline in which H&Rns a 25% interest. Supplies of black wax crudiarei shipped via trucl

NK Asphalt Partners

We manufacture and market commodity and modifiguhalt products in Arizona, New Mexico, Oklahomapkas, Missouri, Texas and
northern Mexico. We have three manufacturing faeslilocated in Glendale, Arizona; Albuguerque, Ndexico; and Artesia, New Mexico.
Our Albuquerque and Artesia facilities manufacton@dified hot asphalt products and commodity emalsiimom base asphalt materials
provided by our refineries and third-party sup@ieg®ur Glendale facility manufactures modified asphalt products from base asphalt
materials provided by our refineries and third-padppliers. Our products are shipped via thirdypucking companies to commercial
customers that provide asphalt based materialsoimmercial and government projects.

Other Assets

We own Ethanol Management Company, a 25,000 bpdugte terminal and blending facility located ne@nber, Colorado. We also own a
50% joint venture interest in Sabine Biofuels ILQ, a 30 million gallon per year biodiesel prodoatifacility located near Port Arthur, Texas.

UNEV Pipeline

We own a 75% joint venture interest in the receatignpleted UNEV Pipeline, a 400 mile 12-inch refiroducts pipeline from Salt Lake
City, Utah to Las Vegas, Nevada, together with teaiand ethanol blending facilities in the Ced#yQJtah and North Las Vegas areas and
storage facilities at the Cedar City terminal wlimclair, our joint venture partner, owning the ening 25% interest. The pipeline has a
capacity of 62,000 BPD (based on gasoline equitgleand has the capacity for further expansiot2@ 000 BPD. The cost of constructing
this pipeline including terminals and ethanol bliegdand storage facilities was approximately $41lion. The pipeline was mechanically
complete in November 2011, and initial start-upvitiés commenced in December 2011.

We have entered into a 10-year minimum annual neeguaranty of $15.4 million per year per yeartanWNEV Pipeline. This entitles us to
ship approximately 15,500 BPD of refined produca &twer incentive tariff rate. We have an optigneeement with HEP granting them an
option to purchase all of our equity interestshiis joint venture pipeline at a purchase price etpuaur investment in this joint venture pipel
plus interest at 7% per annum.
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HOLLY ENERGY PARTNERS, L.P.

In July 2004, we completed the initial public offey of limited partnership interests in HEP, a Dedae limited partnership that also trades on
the New York Stock Exchange under the trading syriBBP.” HEP was formed to acquire, own and opegatiestantially all of the refined
product pipeline and terminalling assets that supmar refining and marketing operations in the Midntinent, Southwest and Rocky
Mountain regions of the United States.

HEP owns and operates a system of petroleum prashactrude oil pipelines in New Mexico, Oklahomaxds and Utah and distribution
terminals and refinery tankage in Arizona, Idahankas, New Mexico, Oklahoma, Texas, Utah, Washingim Wyoming. HEP generates
revenues by charging tariffs for transporting petsn products and crude oil through its pipelinBssleasing certain pipeline capacity to Alon
by charging fees for terminalling refined produatsl other hydrocarbons and storing and providihgroservices at its storage tanks and
terminals. HEP does not take ownership of prodingsit transports or terminals; therefore, it @ directly exposed to changes in commodity
prices.

HEP’s recent acquisitions (2009 through 2011) araummarized below:
2011 Acquisition
Legacy Frontier Pipeline and Tankage Asset Transact

On November 9, 2011, HEP acquired from us certaikdge, loading rack and crude receiving assetdéddat our El Dorado and Cheyenne
Refineries. We received non-cash considerationisting of promissory notes with an aggregate pgatamount of $150 million and
3.8 million HEP common units.

2010 Acquisition
Tulsa East / Lovington Storage Asset Transaction

On March 31, 2010, HEP acquired from us certairag® assets for $93 million, consisting of hydrboarstorage tanks having approximately
2 million barrels of storage capacity, a rail laaglrack and a truck unloading rack located at ausd East facility and an asphalt loading rack
facility located at our Navajo Refinery facilitydated in Lovington, New Mexico.

2009 Acquisitions
Sinclair Logistics and Storage Assets Transacti

On December 1, 2009, HEP acquired from Sinclanagte tanks having approximately 1.4 million baredlstorage capacity and loading racks
at what is now our Tulsa East facility for $79.2lion.

Roadrunner / Beeson Pipelines Transactis

Also on December 1, 2009, HEP acquired our two newhstructed pipelines for $46.5 million, consigtiof a 65-mile, 16-inch crude oil
pipeline (the “Roadrunner Pipeline”) that connemis Navajo Refinery Lovington facility to a termmof Centurion Pipeline L.P.’s pipeline
extending between west Texas and Cushing, Oklataoda 37-mile, 8-inch crude oil pipeline that cartedHEP’s New Mexico crude oil
gathering system to our Navajo Refinery Lovingtadility (the “Beeson Pipeline”).

Tulsa West Loading Racks Transaction

On August 1, 2009, HEP acquired from us, certaiokirand rail loading/unloading facilities locatetcoar Tulsa West facility for $17.5 million.
The racks load refined products and lube oils pcedwat the Tulsa West facility onto rail cars andadmker trucks.

Lovington-Artesia Pipeline Transaction

On June 1, 2009, HEP acquired our newly construdi@dnch intermediate pipeline for $34.2 millidrat runs 65 miles from our Navajo
Refinery’s crude oil distillation and vacuum fatiés in Lovington, New Mexico to our petroleum refiy located in Artesia, New Mexico.
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SLC Pipeline Joint Venture Interes

On March 1, 2009, HEP acquired a 25% joint veninterest in the SLC Pipeline, a new 95-mile in@estpipeline system jointly owned with
Plains. HEP’s capitalized joint venture contribatiwas $25.5 million.

Rio Grande Pipeline Sale

On December 1, 2009, HEP sold its 70% interestiitnGtande Pipeline Company (“Rio Grande”) to a &dibsy of Enterprise Products
Partners LP for $35 million. Results of operatiofifRio Grande are presented in discontinued opeTsti

Transportation Agreements
Agreements with HEF

HEP serves our refineries under long-term pipeding terminal, tankage and throughput agreemenisirein 2019 through 2026. Under
these agreements, we pay HEP fees to transpas, atd throughput volumes of refined product andieroil on HEP’s pipeline and terminal,
tankage and loading rack facilities that resulninimum annual payments to HEP. Under these agnetsnmthe agreed upon tariff rates are
subject to annual tariff rate adjustments on Judy & rate based upon the percentage change indemoHrice Index (“PPI”) or Federal Energy
Regulatory Commission (“FERC”) index. As of DecemBg&, 2011, these agreements result in minimum alimad payments to HEP of $192
million.

We reconsolidated HEP effective March 1, 2008.dwaithg our reconsolidation, our transactions withRHEcluding fees that we pay under
HEP transportation agreements are eliminated anel ha impact on our consolidated financial stateisisimce HEP is a consolidated VIE.

Agreement with Alor

HEP has a 15-year pipelines and terminals agreewigmAlon expiring in 2020, under which Alon hagraed to transport on HEP's pipelines
and throughput through its terminals, volumes &hesl products that results in a minimum level ofiaal revenue. The agreed upon tariff r
are increased or decreased annually at a rate &xjthed percentage change in PPI, but will not ei@se below the initial tariff rate. Also, HEP
has a capacity lease agreement with Alon undertwhion leases space on HEP’s Orla to El Paso mipdtir the shipment of up to 15,000
barrels of refined product per day. The terms utldisragreement expire in 2018 through 2022.

As of December 31, 2011, HEP's assets include:

Pipelines

» approximately 820 miles of refined product pipedinmcluding 340 miles of leased pipelines, that$port gasoline, diesel and
fuel principally from our Navajo Refinery in New Mieo to our customers in the metropolitan and raraks of Texas, New
Mexico, Arizona, Colorado, Utah and northern Mexi

« approximately 510 miles of refined product pipeditieat transport refined products from Alon’s Bigriig refinery in Texas to its
customers in Texas and Oklahor

» three 65-mile pipelines that transport intermediatgistocks and crude oil from our Navajo Refiramyde oil distillation and
vacuum facilities in Lovington, New Mexico to ouetpoleum refinery facilities in Artesia, New Mexic

» approximately 960 miles of crude oil trunk, gathgrand connection pipelines located in west TeXasy Mexico and Oklahom
that deliver crude oil to our Navajo Refine

» approximately 10 miles of refined product pipelitieat support our Woods Cross Refinery located BadtrLake City, Utah
» gasoline and diesel connecting pipelines that suppo Tulsa East facility

« five intermediate product and gas pipelines betwiherTulsa East and Tulsa West facilities;

» crude receiving assets located at our Cheyenne&tgf
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Refined Product Terminals and Refinery Tankay

» four refined product terminals located in El PaBexas; Moriarty and Bloomfield, New Mexico; and Boa, Arizona, with ai
aggregate capacity of approximately 1,000,000 bmrtieat are integrated with HEPfefined product pipeline system that serves
Navajo Refinery

» three refined product terminals (two of which a@&Gowned) located in Burley and Boise, Idaho andk&pe, Washington, with ¢
aggregate capacity of approximately 500,000 bartietg serve thir-party common carrier pipeline

» one refined product terminal near Mountain Homahta with a capacity of 120,000 barrels, that seeveearby United States /
Force Base

» two refined product terminals, located in Wichit@|s and Abilene, Texas, and one tank farm in Orkxas with aggregate capac
of 480,000 barrels, that are integrated with I's refined product pipelines that serve #'s Big Spring, Texas refiner

» arefined product loading rack facility at eactoaf El Dorado, Tulsa, Navajo, Cheyenne and Woods<Refineries, heavy
product / asphalt loading rack facilities at outseuEast facility, Navajo Refinery Lovington fatfliand Cheyenne Refinery, LPG
loading rack facilities at our El Dorado Refinefylsa West facility and Cheyenne Refinery, lubdaalding racks at our Tulsa
West facility and crude oil Leased Automatic Custddansfer “LACT”) units located at our Cheyenne Refine

* aleased jet fuel terminal in Roswell, New Mexi

» on-site crude oil tankage at our Tulsa, Navajo,yeéhee and Woods Cross Refineries having an aggretaage capacity of
approximately 1,400,000 barre

» on-site crude oil, refined and intermediate prodankage at our El Dorado, Tulsa and Cheyenne Baédim having an aggregate
storage capacity of approximately 8,300,000 bar

HEP also owns a 25% joint venture interest in th€ ®ipeline, a 95-mile intrastate crude oil pipelsystem that serves refineries in the Salt
Lake City area.

ADDITIONAL OPERATIONS AND OTHER INFORMATION
Corporate Offices

We lease approximately 46,000 square feet for dacipal corporate offices in Dallas, Texas. Thaske for our principal corporate offices
expires in 2021. Functions performed in the Dadiffice include overall corporate management, refirend HEP management, planning and
strategy, corporate finance, crude acquisitioniskixs, contract administration, marketing, investdations, governmental affairs, accounting,
tax, treasury, information technology, legal andnlan resources support functions.

Employees and Labor Relatior

As of December 31, 2011, we had 2,382 employeashith 797 are currently covered by collective laaming agreements having various
expiration dates between 2012 and 2016. We consigleemployee relations to be good.

Regulation

Refinery and pipeline operations are subject toenaums federal, state and local laws regulatinglteeharge of substances into the
environment or otherwise relating to the protectibthe environment. Permits are required undesahiaws for the operation of our refineries,
pipelines and related facilities, and these perarigssubject to revocation, modification and rerle®@aer the years, there have been and
continue to be ongoing communications, includingaes of violations, and discussions about envirental matters between us and federal
and state authorities, some of which have resualtedll result in changes to operating procedunmes ia capital expenditures. Compliance with
applicable environmental laws, regulations and jitsrmill continue to have an impact on our openasicthe results of operations, and our
capital requirements. We believe that our curr@etrations are in substantial compliance with applie federal, state, and local environmental
laws, regulations, and permits.

Our operations and many of the products we manufaetre subject to certain requirements of the redéddean Air Act (“CAA”) as well as
related state and local laws and regulations. @e@AA regulatory programs applicable to our refiee require capital expenditures for the
installation of certain air pollution control dee& Subsequent rulemaking authorized by the CAgiroilar laws, or new agency interpretatic
of existing laws and regulations, may necessitdtitianal expenditures in future years.
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Under the CAA, the Environmental Protection Agef@&PA”) has the authority to modify the formulatiof the refined transportation fuel
products we manufacture in order to limit the eioiss associated with their final use. In June 2004 EPA issued new regulations limiting
emissions from diesel fuel powered engines usembimroad activities such as mining, constructigmjcalture, rail transport, and marine
operations and simultaneously limiting the sulfanient of diesel fuel used in these engines tdifaig compliance with the new emission
standards. As of December 31, 2011, all of ounegfes produce non-road and highway diesel thatsrike ultimate 15 ppm sulfur standard.

Our refineries are subject to another EPA regutdiimiting the annual average sulfur content inajiae to 30 ppm. Currently, our refineries
either meet this standard and balance annual a¥eeagirements by purchasing from third partieaging internally generated sulfur credits.

Also, we are subject to the EPA’s new Control okataous Air Pollutants from Mobile Sources (“MSAY2&gulations on gasoline that
impose reductions in the benzene content of ouwtymed gasoline. Our Tulsa, Navajo and Woods Cre$s&ies currently purchase benzene
credits to meet these requirements. Our remairgfigaries become subject to the regulation in 2@8. planned capital projects will reduce
the amount of benzene credits that we need to paechif economically justified, we could implemexditional benzene reduction projects to
eliminate the need to purchase any benzene credits.

The Energy Policy Act of 2005 and the Energy Indeleace and Security Act of 2007 prescribe certaiegntages of renewable fuels (e.g.,
ethanol and biofuels) that, where required, mudilbrded into our produced gasoline and diesels&mew requirements, other requirements
of the CAA, and other presently existing or futerevironmental regulations may, where required, eaissto make substantial capital
expenditures and purchase credits at significastt tooenable our refineries to produce productsrtieet applicable requirements.

Further regulatory requirements have emerged froncerns over the potential climate impacts of éeftgreenhouse gases” such as carbon
dioxide and methane. In response to a statutoegctite, the EPA has promulgated rules requiringéperting of greenhouse gas emissions. In
2010, the EPA promulgated regulations applying tras§on and operating permit requirements underG@AA’s Prevention of Significant
Deterioration and Title V programs to sources pithential greenhouse gas emissions above certashbld levels. The EPA has also
announced its intention to issue a New Source Regnce Standard directly regulating greenhousegassions from refineries. Proposals
both expanding and limiting the EPA’s authoritytlis area continue to be considered in Congresslitagation challenging the EPA’s

authority over greenhouse gas emissions is cuyreethding in federal court.

Our operations are also subject to the FederainGl¢ater Act (“CWA"), the Federal Safe Drinking Watkct (“SDWA”") and comparable state
and local requirements. The CWA, the SDWA and ayals laws prohibit any discharge into surface veatground waters, injection wells a
publicly-owned treatment works except in conformeamdth permits, such as pre-treatment permits aatibNal Pollutant Discharge
Elimination System (“NPDES”") permits, issued bydeal, state and local governmental agencies. NPiE#ESRits and analogous water
discharge permits are valid for a maximum of fieass and must be renewed.

We generate wastes that may be subject to the Res@aonservation and Recovery Act (“RCRA”) and canajple state and locall
requirements. The EPA and various state agencigslmited the approved methods of disposal fotatethazardous and non-hazardous
wastes.

The Comprehensive Environmental Response, Compensatd Liability Act (“CERCLA”), also known as “Qerfund,” imposes liability,
without regard to fault or the legality of the drigl conduct, on certain classes of persons, imatuthe current and past owner or operator of
the disposal site or sites from which there islease of a “hazardous substance,” as well as petbanhdisposed of or arranged for the disposal
or treatment of the hazardous substances at thers#ites. Under CERCLA, such persons may be sutggoint and several liability for such
costs as the cost of cleaning up the hazardousesules that have been released into the environamehfior damages to natural resources. In
the course of our historical operations, as welhasur current normal
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operations, we have generated waste, some of viddishwithin the statutory definition of a “hazanms®substance” and some of which may
have been disposed of at sites that may be subjetganup and cost recovery actions under CERCYA government entity or other third
party. Similarly, locations now owned or operatgduk, where third parties have disposed such hamarsubstances in the past, may also be
subject to cleanup and cost recovery actions UBERCLA. Under CERCLA, liable parties may seek citwition from other liable parties to
share in the costs of cleanup. Some states hawteenaws similar to CERCLA which impose similaspensibilities and liabilities on
responsible parties. It is also not uncommon fagtmeoring landowners and other third parties te filaims under state law for personal injury
and property damage allegedly caused by hazarddossasices or other pollutants released into the@mment.

As is the case with all companies engaged in imgisssimilar to ours, we face potential exposurtutore claims and lawsuits involving
environmental matters. These matters include sailveater contamination, air pollution, personaliigjand property damage allegedly caused
by substances which we manufactured, handled, uvskedsed or disposed of.

We currently have environmental remediation pr@elcat relate to recovery, treatment and monitoaictiyities resulting from past releases of
refined product and crude oil into the environméyst.of December 31, 2011, we had an accrual ofZsdfllion related to such environmental
liabilities.

We are and have been the subject of various $tateral and private proceedings and inquiriesiregdab compliance with environmental
regulations and conditions, including those disedsabove. Compliance with current and future emvirental regulations is expected to
require additional expenditures, including expameis for investigation and remediation, which maystgnificant, at our refineries and at
pipeline transportation facilities. To the extdmttfuture expenditures for these purposes arerialéed can be reasonably determined, these
costs are disclosed and accrued, if applicable.

Our operations are also subject to various lawsragdlations relating to occupational health arfdtgaWe maintain safety, training and
maintenance programs as part of our ongoing efforémsure compliance with applicable laws and legguns. Compliance with applicable
health and safety laws and regulations has reqainedcontinues to require substantial expenditures.

Health and environmental legislation and regulaionange frequently. We cannot predict what addifibiealth and environmental legislation
or regulations will be enacted or become effedtivihe future or how existing or future laws oruégions will be administered or interpreted
with respect to our operations. Compliance with enstringent laws or regulations or adverse chaimggee interpretation of existing laws or
regulations by government agencies could have aersd effect on the financial position and the ltsxaf our operations and could require
substantial expenditures for the installation apdration of systems and equipment that we do noéotly possess.

Insurance

Our operations are subject to normal hazards afadipas, including fire, explosion and weather-tethperils. We maintain various insurance
coverages, including business interruption insugasuabject to certain deductibles. We are not finbgred against certain risks because such
risks are not fully insurable, coverage is unavddaor premium costs, in our judgment, do notifjustiuch expenditures.

We have a risk management oversight committeeishratide up of members from our senior manageméig.cbmmittee oversees our risk
enterprise program, monitors our risk environment provides direction for activities to mitigateerified risks that may adversely affect the
achievement of our goals.
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Iltem 1A. Risk Factors

Investing in us involves a degree of risk, incliglthe risks described below. Our operating resdtee been, and will continue to be, affected
by a wide variety of risk factors, many of whicte dreyond our control, that could have adverse &ffe profitability during any particular
period. You should carefully consider the followirigk factors together with all of the other infation included in this Annual Report on
Form 10-K, including the financial statements agldted notes, when deciding to invest in us. Adddl risks and uncertainties not currently
known to us or that we currently deem to be immaltenay also materially and adversely affect owibess operations. If any of the following
risks were to actually occur, our business, finanodndition or results of operations could be mally and adversely affected.

The prices of crude oil and refined products matty affect our profitability, and are dependent op many factors that are beyond our
control, including general market demand and econmnconditions, seasonal and weatheglated factors and governmental regulations a
policies.

Among these factors is the demand for crude oilrafided products, which is largely driven by tteaditions of local and worldwide
economies as well as by weather patterns and xaéida of these products relative to other enemyces. Governmental regulations and
policies, particularly in the areas of taxationelgy and the environment, also have a significaupiaict on our activities. Operating results can
be affected by these industry factors, product@nde pipeline capacities, changes in transpontatists, accidents or interruptions in
transportation, competition in the particular gexqunic areas that we serve, and factors that amfisp®e us, such as the success of particular
marketing programs and the efficiency of our rafingperations. The demand for crude oil and refipemtiucts can also be reduced due to a
local or national recession or other adverse ecimoandition that results in lower spending by lngsises and consumers on gasoline and
diesel fuel, higher gasoline prices due to higmade oil prices, a shift by consumers to more &féiient vehicles or alternative fuel vehicles
(such as ethanol or wider adoption of gas/eletylarid vehicles), or an increase in vehicle fueremmy, whether as a result of technological
advances by manufacturers, legislation mandatirenoouraging higher fuel economy or the use ofraditéve fuel.

We do not produce crude oil and must purchaseualtnude oil, the price of which fluctuates baspdmuworldwide and local market
conditions. Our profitability depends largely oe tpread between market prices for refined petmoleroducts and crude oil prices. This
margin is continually changing and may fluctuagmgicantly from time to time. Crude oil and refsh@roducts are commodities whose price
levels are determined by market forces beyond ontrol. Additionally, due to the seasonality ofinefd products markets and refinery
maintenance schedules, results of operations fpparticular quarter of a fiscal year are not neagfy indicative of results for the full year. In
general, prices for refined products are influenogdhe price of crude oil. Although an increas@ecrease in the price for crude oil may result
in a similar increase or decrease in prices faneef products, there may be a time lag in thezatitin of the similar increase or decrease in
prices for refined products. The effect of changesude oil prices on operating results therefitgpends in part on how quickly refined
product prices adjust to reflect these changesubStantial or prolonged increase in crude oil @riséthout a corresponding increase in refined
product prices, a substantial or prolonged decrgasfined product prices without a correspondiegrease in crude oil prices, or a substa

or prolonged decrease in demand for refined predemtild have a significant negative effect on @rnimgs and cash flows. Also, crude oil
supply contracts are generally short-term contradts marketresponsive pricing provisions. We purchase ounegfi feedstocks weeks befi
manufacturing and selling the refined productscékevel changes during the period between punshdsedstocks and selling the
manufactured refined products from these feedstookkl have a significant effect on our financesults.

We may not be able to successfully execute our hess strategies to grow our business. Further, & are unable to complete capital
projects at their expected costs or in a timely man or if the market conditions assumed in our peat economics deteriorate, our financi
condition, results of operations, or cash flows ddibe materially and adversely affected.

One of the ways we may grow our business is thrabhgltonstruction of new refinery processing ufotsthe purchase and refurbishment of
used units from another refinery) and the expangfaxisting ones. Projects are generally initigtethcrease the yields of higher-value
products, increase the amount of lower cost cruldelat
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can be processed, increase refinery productioncttgpeneet new governmental requirements, or mairttee operations of our existing assets.
Additionally, our growth strategy includes projetiiat permit access to new and/or more profitaldekets such as our UNEV Pipeline joint
venture, a 12-inch refined products pipeline rugrfiom Salt Lake City, Utah to Las Vegas, Nevadwinich our subsidiary owns a 75%
interest. The construction process involves nungeregulatory, environmental, political, and legatertainties, most of which are not fully
within our control, including:

« denial or delay in issuing requisite regulatory rappls and/or permits

» compliance with or liability under environmentagtgations;

» unplanned increases in the cost of constructiorerizds or labor

» disruptions in transportation of modular componemtd/or construction materia

» severe adverse weather conditions, natural disasteother events (such as equipment malfunceaptsions, fires, spills) affecting o
facilities, or those of vendors and supplie

» shortages of sufficiently skilled labor, or labasahjreements resulting in unplanned work stopp:

» marke-related increases in a proj's debt or equity financing costs; and

« nonperformance or force majeure by, or disputeB,wigndors, suppliers, contractors, or-contractors involved with a projet
If we are unable to complete capital projects airtbxpected costs or in a timely manner our fimgraondition, results of operations, or cash
flows could be materially and adversely affectedldys in making required changes or upgrades tdamilities could subject us to fines or
penalties as well as affect our ability to suppytain products we make. In addition, our revermag not increase immediately upon the
expenditure of funds on a particular project. Fastance, if we build a new refinery processing,uhié construction will occur over an
extended period of time and we will not receive araterial increases in revenues until after corigriedf the project. Moreover, we may
construct facilities to capture anticipated futgrewth in demand for refined products in a regionvhich such growth does not materialize. As

a result, new capital investments may not achieweegpected investment return, which could advgra#ect our results of operations and
financial condition.

Our forecasted internal rates of return are alsetbaipon our projections of future market fundamenvhich are not within our control,
including changes in general economic conditiomajlable alternative supply and customer demand.

In addition, a component of our growth strategtoiselectively acquire complementary assets forefiming operations in order to increase
earnings and cash flow. Our ability to do so wéldependent upon a number of factors, includingability to identify attractive acquisition
candidates, consummate acquisitions on favorahiestesuccessfully integrate acquired assets aradofiwancing to fund acquisitions and to
support our growth, and other factors beyond outrob. Risks associated with acquisitions incluidese relating to:

» diversion of management time and attention fromexisting busines:
» challenges in managing the increased scope, gdugrdpersity and complexity of operatior

« difficulties in integrating the financial, techngical and management standards, processes, preseatut controls of an acquired
business with those of our existing operatic

» liability for known or unknown environmental coridits or other contingent liabilities not coveredibgemnification or insuranc:

» greater than anticipated expenditures required¢darpliance with environmental or other regulatagnslards or for investments
improve operating result

» difficulties in achieving anticipated operationaiprovements
* incurrence of additional indebtedness to financpuasitions or capital expenditures relating to areplassets; an
» issuance of additional equity, which could resulfurther dilution of the ownership interest of &kig stockholders

We may not be successful in acquiring additionaéts and any acquisitions that we do consummayenamigproduce the anticipated benefits
or may have adverse effects on our business andtopgresults.
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Our leverage may limit our ability to borrow additnal funds, comply with the terms of our indebtediseor capitalize on business
opportunities.

As of December 31, 2011, the principal amount aftotal consolidated outstanding debt was $1,2f@lHon, including $535 million of HEP
debt.

Our leverage could have important consequencegediére substantial cash flow to meet our paymetigations with respect to our
indebtedness. Our ability to make scheduled paysnémtefinance our obligations with respect to iodebtedness or our ability to obtain
additional financing in the future will depend owrdinancial and operating performance, whichumt is subject to prevailing economic
conditions and to financial, business and othetofac We believe that we will have sufficient célglw from operations, available cash on
hand, and available borrowings under our Crediteggrent to service our indebtedness. However, #isiymt downturn in our business or
other development adversely affecting our cash ffowld materially impair our ability to service aadebtedness. If our cash flow and capital
resources are insufficient to fund our debt sereigigations, we may be forced to refinance akqortion of our debt or sell assets. We ca
assure you that we would be able to refinance »isting indebtedness at maturity or otherwise drasesets on terms that are commercially
reasonable.

We may not be able to obtain funding on acceptataems or at all because of volatility and uncertaynin the credit and capital markets.
This may hinder or prevent us from meeting our futicapital needs.

The domestic and global financial markets and eeoo@onditions are disrupted and volatile from titngéime due to a variety of factors,
including most recently, low consumer confidenamtmued high unemployment, geoeconomic and getiqadlissues, weak economic
conditions and uncertainty in the financial sersisector. In addition, the fixed-income marketsehexperienced periods of extreme volatility,
which negatively impacted market liquidity condii® As a result, the cost of raising money in thleténd equity capital markets has increi
substantially at times while the availability ofifiis from these markets diminished significantlypémticular, as a result of concerns about the
stability of financial markets generally and théveacy of lending counterparties specifically, ttast of obtaining money from the credit
markets may increase as many lenders and instialtinvestors increase interest rates, enact tigdneling standards, refuse to refinance
existing debt on similar terms or at all and redueeén some cases cease, to provide funding twl@rs. In addition, lending counterparties
under existing revolving credit facilities and atldebt instruments may be unwilling or unable teetrtbeir funding obligations. Due to these
factors, we cannot be certain that new debt ortgdimancing will be available on acceptable tertfigunding is not available when needed, or
is available only on unfavorable terms, we may bable to meet our obligations as they come dueebhar, without adequate funding, we
may be unable to execute our growth strategy, cetafliture acquisitions or announced and futurelip construction projects, take
advantage of other business opportunities or raspmoompetitive pressures, any of which could heweaterial adverse effect on our rever
and results of operations.

We may incur significant costs to comply with newahanging environmental, energy, health and safétyvs and regulations, and face
potential exposure for environmental mattei

Refinery and pipeline operations are subject tefald state and local laws regulating, among athiegs, the generation, storage, handling, use
and transportation of petroleum and hazardous anbss, the emission and discharge of materialglietenvironment, waste management,
characteristics and composition of gasoline andeliiels, and other matters otherwise relatingpéogprotection of the environment. Permits
are required under these laws for the operatiasuofefineries, pipelines and related operationd,these permits are subject to revocation,
modification and renewal or may require operatiatanges, which may involve significant costs. kemnore, a violation of permit conditic
or other legal or regulatory requirements couldiitdas substantial fines, criminal sanctions, perraivocations, injunctions, and/or refinery
shutdowns. In addition, major modifications of aperations due to changes in the law could regiiesges to our existing permits or
expensive upgrades to our existing pollution cdreguipment, which could have a material advergscebn our business, financial condition,
or results of operations. Over the years, there len and continue to be ongoing communicatioekjding notices of violations, and
discussions about environmental matters betwea@mddederal and state authorities, some of whiste ln@sulted or will result in changes to
operating procedures and in capital expendituremliance with applicable environmental laws, regjohs and permits will continue to have
an impact on our operations, results of operatantscapital requirements.
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As is the case with all companies engaged in imgasssimilar to ours, we face potential exposurtutore claims and lawsuits involving
environmental matters. The matters include soilaater contamination, air pollution, personal igjand property damage allegedly cause
substances which we manufactured, handled, usedsesl or disposed.

We are and have been the subject of various $tateral and private proceedings relating to envirental regulations, conditions and
inquiries. Current and future environmental regala are expected to require additional expenditureluding expenditures for investigation
and remediation, which may be significant, at @ailities. To the extent that future expenditur@sthese purposes are material and can be
reasonably determined, these costs are discloskdanued.

Our operations are also subject to various lawsragdlations relating to occupational health arfdtgaWe maintain safety, training and
maintenance programs as part of our ongoing efforéisure compliance with applicable laws and legguns. Compliance with applicable
health and safety laws and regulations has reqainddcontinues to require substantial expenditures.

We cannot predict what additional health and emvirental legislation or regulations will be enactedbecome effective in the future or how
existing or future laws or regulations will be adistered or interpreted with respect to our opereti However, new environmental laws and
regulations, including new regulations relatingtiernative energy sources and the risk of glolalate change, new interpretations of exis
laws and regulations, increased governmental eafioent or other developments could require us tcenaaklitional unforeseen expenditures.
The EPA has begun regulating certain emissionse#rghouse gases, or “GHGs,” (including carbon diexmethane and nitrous oxides) from
large stationary sources like refineries underathgnority of the CAA, and it is possible that Coesg could pass federal legislation that creates
a comprehensive GHG regulatory program, eitherctliirer indirectly, such as via a federal renewsmgy standard. Also, new federal or state
legislation or regulatory programs that restricisgions of GHGs in areas where we conduct busitmgsl adversely affect our operations and
demand for our products.

The costs of environmental and safety regulatiosasaieady significant and compliance with moréngnt laws or regulations or adverse
changes in the interpretation of existing regulaiby government agencies could have an adverset effi the financial position and the res

of our operations and could require substantiabedfures for the installation and operation ofteys and equipment that we do not currently
possess.

From time to time, new federal energy policy legfigln is enacted by the U.S. Congress. For exarimpl@ecember 2007, the U.S. Congress
passed the Energy Independence and Security Aathwdimong other provisions, mandates annuallyeising levels for the use of renewable
fuels such as ethanol, commencing in 2008 and a&soglfor 15 years, as well as increasing enerfigieficy goals, including higher fuel
economy standards for motor vehicles, among otie@iss These statutory mandates may have the iropactime of offsetting projected
increases in the demand for refined petroleum prtsdn certain markets, particularly gasoline.Ha hear term, the new renewable fuel
standard presents ethanol production and logistielienges for both the ethanol and refining indesstand may require additional capital
expenditures or expenses by us to accommodateaseuieethanol use. Other legislative changes maiadiyralter the expected demand and
supply projections for refined petroleum produatsvays that cannot be predicted.

For additional information on regulations and rethliabilities or potential liabilities affectinguo business, see “Regulation” under ltems 1 and
2, “Business and Properties,” and Item 3, “Legaldeedings.”

The adoption of climate change legislation by Coegs could result in increased operating costs asduced demand for the refined
products we produce

In December 2009, the EPA determined that emissiboarbon dioxide, methane and other GHGs premerindangerment to public health
and the environment because emissions of such geseaccording to the EPA, contributing to warmarfighe earth’s atmosphere and other
climatic changes. Based on these findings, the BE®#Abegun adopting and implementing regulatiomegtict emissions of GHGs under
existing provisions of the federal CAA. The EPAcitglopted two sets of rules regulating GHG emissiorder the CAA, one of which
requires a
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reduction in emissions of GHGs from motor vehidesl the other of which regulates emissions of GH@® certain large stationary sources.
The EPA's rules relating to emissions of GHGs flange stationary sources of emissions are currentbyect to a number of legal challenges,
but the federal courts have thus far declinedgndsany injunctions to prevent the EPA from implatimg or requiring state environmental
agencies to implement the rules. The EPA has aeptad rules requiring the reporting of GHG emissifrom specified large GHG emission
sources in the United States, including petroleefimeries, on an annual basis.

In addition, the United States Congress has frame tio time considered adopting legislation to redeimissions of GHGs and almost one-half
of the states have already taken legal measuresit@we emissions of GHGs primarily through the p&hdevelopment of GHG emission
inventories and/or regional GHG cap and trade @nogr These cap and trade programs generally wor&dajiring major sources of emissic
such as electric power plants, or major producéfseds, such as refineries and gas processingglémacquire and on an annual basis
surrender emission allowances. The number of alhoes available for purchase is reduced over tinaniaffort to achieve the overall GHG
emission reduction goal.

The adoption of legislation or regulatory prograsmseduce emissions of GHGs could require us tarilmcreased operating costs, such as
costs to purchase and operate emissions contr@insgsto acquire emissions allowances or complly méw regulatory or reporting
requirements. Any such legislation or regulatoryggams could also increase the cost of consumimdjtfeereby reduce demand for, the refi
products that we produce. Consequently, legislatimhregulatory programs to reduce emissions of &etselld have an adverse effect on our
business, financial condition and results of openat

In addition, some scientists have concluded thaegsing concentrations of GHGs in the Earth’s aphere may produce climate changes that
have significant physical effects, such as incrédsrjuency and severity of storms, droughts, ffoadd other climatic events. If any such
events were to occur, they could have an advefsetefmn our financial condition and results of Ggagms.

We may be subject to information technology sysfaifures, network disruptions and breaches in degacurity.

Information technology system failures, networkrdigions (whether intentional by a third party oedo natural disaster), breaches of netv

or data security, or disruption or failure of thetwiork system used to monitor and control pipetiperations could disrupt our operations by
impeding our processing of transactions, our ghititprotect customer or company information andfmancial reporting. Our computer
systems, including our back-up systems, could Ineadgd or interrupted by power outages, computeteladommunications failures,
computer viruses, internal or external securityabhes, events such as fires, earthquakes, flomusdoes and hurricanes, and/or errors by our
employees. Although we have taken steps to adtiiese concerns by implementing sophisticated n&taecurity and internal control
measures, there can be no assurance that a systera 6r data security breach will not have a matadverse effect on our financial

condition and results of operations.

To successfully operate our petroleum refining fhties, we are required to expend significant amdsrfor capital outlays and operating
expenditures.

The refining business is characterized by highdigests resulting from the significant capital ay associated with refineries, terminals,
pipelines and related facilities. We are dependarthe production and sale of quantities of refipeatiucts at refined product margins
sufficient to cover operating costs, including amgreases in costs resulting from future inflatignaressures or market conditions and
increases in costs of fuel and power necessargénating our facilities. Furthermore, future regotg requirements or competitive pressures
could result in additional capital expendituresjehimay not produce a return on investment. Sugitaleexpenditures may require significant
financial resources that may be contingent on caess to capital markets and commercial bank Iodaditionally, other matters, such as
regulatory requirements or legal actions, may ietstur access to funds for capital expenditures.

Our refineries consist of many processing unitsimber of which have been in operation for manysg.€@ne or more of the units may require
unscheduled downtime for unanticipated maintenancepairs that are more frequent than our schddulmaround for such units. Scheduled
and unscheduled maintenance could reduce our resaturing the period of time that the units areaparating. We have taken significant
measures to expand
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and upgrade units in our refineries by installimgvrequipment and redesigning older equipment toorgrefinery capacity. The installation
and redesign of key equipment at our refinerieslvaes significant uncertainties, including the éoling: our upgraded equipment may not
perform at expected throughput levels; the yield product quality of new equipment may differ fralesign and/or specifications and rede

or modification of the equipment may be requireddorect equipment that does not perform as exgeuatbich could require facility

shutdowns until the equipment has been redesignetdified. Any of these risks associated with regipment, redesigned older equipment,
or repaired equipment could lead to lower reverardsgher costs or otherwise have a negative impactur future results of operations and
financial condition.

In addition, we expect to execute turnarounds atefineries, which involve numerous risks and utaisties. These risks include delays and
incurrence of additional and unforeseen costs.tlitrearounds allow us to perform maintenance, upggadverhaul and repair of process
equipment and materials, during which time all gogtion of the refinery will be under scheduledwidime.

Our operations are subject to operational hazardsdaunforeseen interruptions for which we may not bdequately insured.

Our operations are subject to operational hazardsiaforeseen interruptions such as natural disastdverse weather, accidents, fires,
explosions, hazardous materials releases, powerdaj mechanical failures and other events beyamatontrol. These events might result in a
loss of equipment or life or destruction of progeimjury, or extensive property damage, as wehl asirtailment or an interruption in our
operations and may affect our ability to meet mtnkecommitments. Furthermore, we may not be ablaaintain or obtain insurance of the
type and amount we desire at reasonable ratesrésult of market conditions, premiums and dedlesiffor certain of our insurance policies
could increase. In some instances, certain inseraoald become unavailable or available only folureed amounts of coverage. If we were to
incur a significant liability for which we were nftlly insured, it could have a material adverde&fon our financial position. If any refinery
were to experience an interruption in operatioasni@gs from the refinery could be materially acely affected (to the extent not recoverable
through insurance) because of lost production apdir costs.

We maintain significant insurance coverage, bdbis not cover all potential losses, costs orliteds, and our business interruption insurance
coverage generally does not apply unless a businessuption exceeds 45 days. We could sufferdeger uninsurable or uninsured risks or in
amounts in excess of our existing insurance coeer@gr ability to obtain and maintain adequateriasoe may be affected by conditions in
insurance market over which we have no control. @teirrence of an event that is not fully covergdnsurance could have a material adv:
effect on our business, financial condition andiltssof operations.

The energy industry is highly capital intensived élne entire or partial loss of individual facéi§i can result in significant costs to both industry
companies, such as us, and their insurance carerscent years, several large energy industiynd have resulted in significant increases in
the level of premium costs and deductible peri@dgérticipants in the energy industry. As a restilarge energy industry claims, insurance
companies that have historically participated idemvriting energy-related facilities may discongrhat practice or demand significantly
higher premiums or deductible periods to coveretfasilities. If significant changes in the numberfinancial solvency of insurance
underwriters for the energy industry occur, ortlier adverse conditions over which we have no cbptevail in the insurance market, we n

be unable to obtain and maintain adequate insur@n@asonable cost. In addition, we cannot agsaurehat our insurers will renew our
insurance coverage on acceptable terms, if abvrathat we will be able to arrange for adequateralitive coverage in the event of non-renewal.
Further, our underwriters could have credit isghas affect their ability to pay claims. The undahility of full insurance coverage to cover
events in which we suffer significant losses ccudde a material adverse effect on our businesandial condition and results of operations.

Insufficient ethanol, biodiesel, and other advancéibfuel supplies, or disruption in supply, may digt our ability to meet RFS!
regulations mandated by the federal government equired in the fuels markets that we serve.
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If we are unable to obtain or maintain sufficieotqtities of ethanol for our blending needs, ole s&ethanol gasoline (required in several of
our markets) could be interrupted or suspendediwtiaild result in lower profits. Likewise, if weeannable to purchase renewable
identification numbers (“RINs”), or if our supplyf 8INs is such that we have to pay a significahilyher price for RINs to meet our mandated
blending volumes of biofuels per the RFS2 reguigtaur profits would be significantly lower. If vage unable to pass the costs of compliance
with RFS2 on to our customers, our profits wouldslgmificantly lower.

Competition in the refining and marketing industrg intense, and an increase in competition in thearkets in which we sell our products
could adversely affect our earnings and profitalbyli

We compete with a broad range of refining and mtargecompanies, including certain multinational @mpanies. Because of their geogra
diversity, larger and more complex refineries, gnéged operations and greater resources, some abmpetitors may be better able to
withstand volatile market conditions, to obtainaewil in times of shortage and to bear the econaisks inherent in all areas of the refining
industry.

We are not engaged in petroleum exploration andurion activities and do not produce any of theleroil feedstocks used at our refineries.
We do not have a retail business and therefordeggendent upon others for outlets for our refinedipcts. Certain of our competitors,
however, obtain a portion of their feedstocks frammpany-owned production and have retail outletsn@etitors that have their own
production or extensive retail outlets, with bramme recognition, are at times able to offset k&smn refining operations with profits from
producing or retailing operations, and may be bgitsitioned to withstand periods of depressedirgdi margins or feedstock shortages.

In recent years there have been several refinidgraarketing consolidations or acquisitions betwesetities competing in our geographic
market. These transactions could increase thedutoimpetitive pressures on us.

Portions of our operations in the areas we openatg be impacted by competitors’ plans for expangimjects and refinery improvements that
could increase the production of refined productsur areas of operation and significantly affaat profitability.

In addition, we compete with other industries thratvide alternative means to satisfy the energyfaabrequirements of our industrial,
commercial and individual consumers. The more ssgfaéthese alternatives become as a result ofrgoental regulations, technological
advances, consumer demand, improved pricing ornwetbe, the greater the impact on pricing and denfandur products and our profitabilit
There are presently significant governmental amsamer pressures to increase the use of alterrfagiein the United States.

We may be unsuccessful in integrating the operasanf the assets we have recently acquired or of futyre acquisitions with our
operations, and in realizing all or any part of thenticipated benefits of any such acquisitions.

From time to time, we evaluate and acquire assetdasinesses that we believe complement our egisisets and businesses. For example,
we face certain challenges as we continue to iateghe operations of Frontier Oil Corporation hwithom we merged in 2011, into our
business. Acquisitions may require substantialtehpr the incurrence of substantial indebtedn@ss.capitalization and results of operations
may change significantly as a result of the actjaiss we recently completed or as a result of fiagquisitions. Acquisitions and business
expansions involve numerous risks, including diffiies in the assimilation of the assets and opmratof the acquired businesses,
inefficiencies and difficulties that arise becao$e@nfamiliarity with new assets and the businesss®ciated with them and new geographic
areas and the diversion of management’s attentton bther business concerns. Further, unexpect#d aad challenges may arise whenever
businesses with different operations or managerrentombined, and we may experience unanticipatkyslin realizing the benefits of an
acquisition, including the merger in 2011. Alsd|dwing an acquisition, we may discover previoushknown liabilities associated with the
acquired business or assets for which we havecourse under applicable indemnification provisions.

The new and revamped equipment in our facilities ynaot perform according to expectations which maguse unexpected maintenance
and downtime and could have a negative effect om future results of operations and financial condimn.
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From time to time, we have major capital investmaand various environmental compliance related ptejat our refineries. The installation of
new equipment and the revamp of key existing eqaigtrimvolve significant risks and uncertaintiegliding the following:

» Equipment may not perform at expected throughpuelte

» Actual yields or product quality may differ fromsign;

» Actual operating costs may be higher than expe:

* Equipment may need to be redesigned, revampeeéptaaed for the new units to perform as expec

A material decrease in the supply of crude oil aaile to our refineries could significantly reduceur production levels

To maintain or increase production levels at ofinegies, we must continually contract for crudesnipplies from third parties. A material
decrease in crude oil production from the fieldst Supply our refineries, as a result of depressatimodity prices, lack of drilling activity,
natural production declines or otherwise, couldiitds a decline in the volume of crude oil avalialo our refineries. In addition, any
prolonged disruption of a significant pipeline tigtised in supplying crude oil to our refineriestee potential operation of a new, converte
expanded crude oil pipeline that transports crubi® @ther markets could result in a decline ia ttolume of crude oil available to our
refineries. Such an event could result in an oVeedline in volumes of refined products procesaedur refineries and therefore a
corresponding reduction in our cash flow. In additithe future growth of our operations will depémgbart upon whether we can contract for
additional supplies of crude oil at a greater thsmn the rate of natural decline in our currentiprected supplies. If we are unable to secure
additional crude oil supplies of sufficient qualdy crude pipeline expansion to our refinerieswilebe unable to take full advantage of curr
and future expansion of our refineries’ productiapacities.

The disruption or proration of the refined produdistribution systems we utilize could negativelypatt our profitability.

We utilize various common carrier or other thirdtpgipeline systems to deliver our products to ketrThe key systems utilized by
Cheyenne, El Dorado, Navajo, Woods Cross, and Tars&ocky Mountain, NuStar Energy, SFPP and Rl&hsvron, and Magellan,
respectively. All five refineries also utilize sgsts owned by HEP. If these key pipelines or th&soaiated tanks and terminals become
inoperative or decrease the capacity availablestave may not be able to sell our product, or wg bearequired to hold our product in
inventory or supply products to our customers tgtoan alternative pipeline or by rail or additioterhker trucks from the refinery, all of whi
could increase our costs and result in a declingafitability.

The proposed reversal of the Seaway Pipeline iseetpd to increase demand for crude oil from the iovestern United States and Canada,
which we expect to affect price advantages thatéé&een in our favor and which may adversely affect profit margins.

On November 16, 2011, Enbridge Inc. and Enterfiselucts Partners L.P. announced that they ha@égvith ConocoPhillips to acquire the
Seaway Crude Pipeline System. The 670-mile SeawagleCPipeline System includes the 500-mile, 30-idieimeter Freeport, Texas to
Cushing, Oklahoma long-haul system. This pipelimeently transports crude oil to the Cushing fagifrom the U.S. Gulf Coast; however,
Enbridge, Inc. and Enterprise Products PartnersdnRounced their intention to reverse the directibcrude oil flows on the Seaway pipeline
such that it will transport crude from Cushing, @kma to the U.S. Gulf Coast.

Our profit margins depend primarily on the spreativeen the price of crude oil and the price ofréfaned product. We were generally able to
purchase crude oil at a favorable price due totdemeck of crude oil at the Cushing, Oklahomadprt hub. This bottleneck prevented crude
from the Northwestern United States and Canada fe@ohing many competing refineries. The reverstie Seaway Crude Pipeline is
expected to alleviate this bottleneck, and thesetmuld eliminate the market dynamic that allowedaenjoy favorable pricing. This may
adversely affect our profit margins.

The potential operation of new or expanded refinpobduct transportation pipelines could impact thepply of refined products to our
existing markets.

The refined product transportation pipelines thst gupply the markets supplied by the Navajo Refinnclude Longhorn, Kinder Morgan,
Plains, HEP, and NuStar Energy. The Longhorn Ripes a common carrier pipeline that supplies theaso market with refined products
from refineries as distant as the Texas Gulf Caast. Longhorn Pipeline is a converted crude oiepige with an approximate capacity of
72,000 BPD of refined products. Magellan purchaked_onghorn Pipeline out of bankruptcy in 2009 J formerly owned the Longhorn
Pipeline prior to its bankruptcy in 2008. In adaiitito supplying Arizona markets from El Paso, Kinrgan also supplies Arizona markets
from the West Coast. The Plains pipeline currestlgplies New Mexico markets from El Paso. In additNuStar Energy LP and HEP own
pipelines into the El Paso and New Mexico markets.
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The refined product transportation pipelines thsd gaupply the markets supplied by the Woods CRefmery include Chevron, Pioneer, and
Yellowstone Pipelines. The Chevron system transgmdducts from Salt Lake City to Idaho and east®ashington. The Pioneer Pipeline
transports products from Wyoming and Montana refaseinto Salt Lake City. The Yellowstone Pipelin@nsports products from Montana
refineries into eastern Washington.

The refined product transportation pipelines thsd aupply the markets supplied by the Tulsa anOdthdo Refineries include Magellan,
Explorer, and Kaneb Pipelines. The Explorer Pigetiansports refined products from Gulf Coast egfigs to Tulsa where it interconnects v
Magellan prior to proceeding to the Chicago ardee Kaneb Pipeline transports refined products fnomthern Texas, Oklahoma, and Kansas
refineries to markets in Kansas, Nebraska, lowatiNDakota, and South Dakota. These markets arge proximity to markets supplied by
the Magellan system.

The refined product transportation pipelines thst gupply the markets supplied by the Cheyenna&sfinclude Rocky Mountain, Magellan
Mountain, Conoco, Medicine Bow, and Nustar PipairiEhe Rocky Mountain Pipeline System which tramispine Cheyenne Refinery’s
products to Denver also transports refined prodinota Wyoming and further north to Cheyenne and\ienThe Medicine Bow pipeline
delivers refined products from Sinclair Wyoming.eTlagellan Mountain pipeline delivers refined progudirectly from Kansas but those
products may be supplied all the way from the @gdést. The Conoco and Nustar pipelines bring prisdadrom the Texas Panhandle.

The expansion of any of these pipelines, the camerof existing pipelines into refined productsttee construction of a new pipeline into our
markets could negatively impact the supply of rediproducts in our markets and our profitability.

We depend upon HEP for a substantial portion of theude supply and distribution network that servaraefineries and we own a
significant equity interest in HEP

We currently own a 42% interest in HEP, includihg 2% general partner interest. HEP operates amyst crude oil and petroleum product
pipelines, distribution terminals and refinery tagk in Arizona, ldaho, Kansas, New Mexico, Oklahpiexas, Utah, Washington and
Wyoming. HEP generates revenues by charging tddffsransporting petroleum products and crudetoibugh its pipelines, by leasing certain
pipeline capacity to Alon, by charging fees fomeéralling refined products and other hydrocarbomd storing and providing other services at
its terminals. HEP serves our refineries in New MexUtah, Wyoming, Kansas and Oklahoma under s¢l@ng-term pipeline and terminal,
tankage and throughput agreements expiring in 20tigh 2025. Furthermore, our financial statemertiside the consolidated results of
HEP. HEP is subject to its own operating and reguwarisks, including, but not limited to:

» itsreliance on its significant customers, incluglirs;
» competition from other pipeline
» environmental regulations affecting pipeline opiers;
» operational hazards and ris|
» pipeline tariff regulations affecting the rates H&@h charge
» limitations on additional borrowings and other rigsions due to HE’s debt covenants; al
» other financial, operational and legal ris
The occurrence of any of these risks could direatlindirectly affect HEP’s as well as our finariagiandition, results of operations and cash

flows as HEP is a consolidated VIE. Additionallyese risks could affect HEP’s ability to continyeeations which could affect their ability to
serve our supply and distribution network needs.

For additional information about HEP, see “Hollydegy Partners, L.P.” under Items 1 and 2, “Busirasts Properties.”
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We are exposed to the credit risks, and certainesttisks, of our key customers and vendors.

We are subject to risks of loss resulting from reynpent or nonperformance by our customers. We derisignificant portion of our revenues
from contracts with key customers.

If any of our key customers default on their obligas to us, our financial results could be advgraéfected. Furthermore, some of our
customers may be highly leveraged and subjectetio tlwwn operating and regulatory

risks. In addition, nonperformance by vendors whwvehcommitted to provide us with products or se&wicould result in higher costs or
interfere with our ability to successfully condaetr business.

Any substantial increase in the nonpayment anddoparformance by our customers or vendors coule hawaterial adverse effect on our
results of operations and cash flows.

Terrorist attacks, and the threat of terrorist attks or domestic vandalism, have resulted in incred€osts to our business. Continued
hostilities in the Middle East or other sustainedilitary campaigns may adversely impact our resuttsoperations.

The long-term impacts of terrorist attacks, sucthasattacks that occurred on September 11, 20@flthe threat of future terrorist attacks on
the energy transportation industry in general, @mds in particular, are not known at this timeréased security measures taken by us as a
precaution against possible terrorist attacks adadism have resulted in increased costs to ouness. Future terrorist attacks could lead to
even stronger, more costly initiatives or regulat@quirements. Uncertainty surrounding continuestitities in the Middle East or other
sustained military campaigns may affect our openatin unpredictable ways, including disruptionsmide oil supplies and markets for refi
products, and the possibility that infrastructuaeilities could be direct targets of, or indireasualties of, an act of terror. In addition,
disruption or significant increases in energy giceuld result in government-imposed price contrdtsy one of, or a combination of, these
occurrences could have a material adverse effeotiobusiness, financial condition and resultspErations.

Changes in the insurance markets attributablertortst attacks could make certain types of insoeamore difficult for us to obtain. Moreover,
the insurance that may be available to us maydréfiiantly more expensive than our existing insiwecoverage. Instability in the financial
markets as a result of terrorism or war could alect our ability to raise capital including ouility to repay or refinance debt.

We may not be able to retain existing customersaoquire new customers.

The renewal or replacement of existing contractl wur customers at rates sufficient to maintaimenut revenues and cash flows depends on ¢
number of factors outside our control, includingngeetition from other refiners and the demand féineal products in the markets that we
serve. Loss of, or reduction in, amounts purchdsedur major customers could have an adverse affecis to the extent that, because of
market limitations or transportation constraintg, ae not able to correspondingly increase saleth&r purchasers.

Our petroleum business’ financial results are seasband generally lower in the first and fourth qugers of the year, which may cause
volatility in the price of our common stock.

Demand for gasoline products is generally highemguthe summer months than during the winter meulie to seasonal increases in high
traffic and road construction work. As a resultr cesults of operations for the first and fourthecaar quarters are generally lower than for
those for the second and third quarters. The effeicseasonal demand for gasoline are partiallsedtdy seasonality in demand for diesel fuel,
which in the Southwest region of the United Stidegenerally higher in winter months as eastst trucking traffic moves south to avoid win
conditions on northern routes. However, unseasgraial weather in the summer months and/or unseddpmarm weather in the winter
months in the markets in which we sell our petroiqaroducts could have the effect of reducing denfandasoline and diesel fuel which
could result in lower prices and reduce operatiggims.
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We may be unable to pay future dividends.

We will only be able to pay dividends from our dable cash on hand, cash from operations or bormgsvunder our credit agreement. The
declaration of future dividends on our common stailkbe at the discretion of our board of direst@nd will depend upon many factors,
including our results of operations, financial citioth, earnings, capital requirements, and restnict in our debt agreements and legal
requirements. We cannot assure you that any didelevill be paid or the frequency of such payments.

Ongoing maintenance of effective internal contrals accordance with Section 404 of the Sarbanes-Q@xfet could cause us to incur
additional expenditures of time and financial resmes.

We regularly document and test our internal corgrocedures in order to satisfy the requiremenSauttion 404 of the Sarbanes-Oxley Act,
which requires annual management assessments efféativeness of our internal controls over finahceporting and a report by our
independent registered public accounting firm onamntrols over financial reporting. If, in the fue, we fail to maintain the adequacy of our
internal controls and, as such standards are neddi§upplemented or amended from time to time, & mot be able to ensure that we can
conclude on an ongoing basis that we have effeatieenal controls over financial reporting in amtance with Section 404 of the Sarbanes-
Oxley Act. Failure to achieve and maintain an dffecinternal control environment could cause ugtwr substantial expenditures of
management time and financial resources to ideatify correct any such failure.

Additionally, the failure to comply with Section 4@r the report by us of a “material weakness” rwayse investors to lose confidence in our
financial statements and our stock price may besdly affected. A “material weakness” is a deficig or combination of deficiencies, in
internal control over financial reporting, suchtttieere is a reasonable possibility that a mateniaktatement of the company’s annual or
interim financial statements will not be preventedletected on a timely basis. If we fail to remedy material weakness, our financial
statements may be inaccurate, we may face restrcieess to the capital markets, and our stoclk pmigy decline.

Product liability claims and litigation could adveely affect our business and results of operatio

Product liability is a significant commercial risRubstantial damage awards have been made inrcpntaidictions against manufacturers and
resellers based upon claims for injuries causetthéyise of or exposure to various products. Thanebe no assurance that product liability
claims against us would not have a material adveffeet on our business or results of operatioaguFe of our products to meet required
specifications could result in product liabilityaghs from our shippers and customers arising frontaminated or off-specification
commingled pipelines and storage tanks and/or tleéequality fuels.

If the market value of our inventory declines to @amount less than our LIFO basis, we would recordwaite-down of inventory and a non-
cash charge to cost of sales, which would adversdfgct our earnings.

The nature of our business requires us to maistatistantial quantities of crude oil, refined petuwh product and blendstock inventories.

Because crude oil and refined petroleum produgsammodities, we have no control over the changiagket value of these inventories.
Because certain of our refining inventory is vala¢dhe lower of cost or market value under theilasfirst-out (“LIFO”) inventory valuation
methodology, we would record a write-down of inv@gtand a non-cash charge to cost of sales if #uket value of our inventory were to
decline to an amount less than our LIFO basis. fene write-down could affect our operating incoared profitability.

From time to time, our cash needs may exceed oteinally generated cash flow, and our business abbke materially and adversely
affected if we are not able to obtain the necessfanyds from financing activities.

We have significant short-term cash needs to gatistking capital requirements such as crude aitpases which fluctuate with the pricing
and sourcing of crude oil.

We generally purchase crude oil for our refinevigth cash generated from our operations. If thegdf crude oil increases significantly, we
may not have sufficient cash flow, available cashhand or borrowing capacity, and may not be abkufficiently increase borrowing
capacity, under our existing credit facilities targhase enough crude oil to operate our refinatie®sired capacity. Our failure to operate our
refineries at desired capacity could
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have a material adverse effect on our businessndial condition and results of operations. We &kpee significant long-term needs for cash,
including those to support our expansion and upgmans, as well as for regulatory complianceréfid markets tighten, it may become more
difficult to obtain cash from third party sourcéfswe cannot generate cash flow or otherwise sesuficient liquidity to support our shotérm
and long-term capital requirements, we may notiide @ comply with regulatory deadlines or pursue lausiness strategies, in which case our
operations may not perform as well as we curresmiyect, and we could be subject to regulatory actio

Changes in our credit profile, or a significant imease in the price of crude oil, may affect our atilonship with our suppliers, which could
have a material adverse effect on our liquidity afichit our ability to purchase enough crude oil toperate our refineries at desired capaci

An unfavorable credit profile, or a significant iease in the price of crude oil, could affect treywerude oil suppliers view our ability to make
payments and induce them to shorten the paymenstef their invoices with us or require credit embement. Due to the large dollar amounts
and volume of our crude oil and other feedstockpases, any imposition by our suppliers of morelbnsome payment terms or credit
enhancement requirements on us may have a madsiatse effect on our liquidity and our abilityn@ke payments to our suppliers. This in
turn could cause us to be unable to operate oimergfs at desired capacity. A failure to operaterefineries at desired capacity could
adversely affect our profitability and cash flow.

Our debt agreements contain operating and financiaktrictions that might constrain our business afidancing activities.

The operating and financial restrictions and com&han our credit facilities and any future finamgiagreements could adversely affect our
ability to finance future operations or capital deer to engage, expand or pursue our businesstiasti For example, our revolving credit
facility imposes usual and customary requiremenitstis type of credit facility, including: (i) maienance of certain levels of the fixed charge
coverage ratio; (ii) limitations on liens, investm® indebtedness and dividends; (iii) a prohibitbtm changes in control and (iv) restrictions on
engaging in mergers, consolidations and salessgftgsentering into certain lease obligations,raa#ling certain investments or capital
expenditures. If we fail to satisfy the covenamsferth in the credit facility or another eventdsfault occurs under the facility, the maturity of
the loan could be accelerated or we could be pitelsifrom borrowing for our future working capita¢eds and issuing letters of credit. We
might not have, or be able to obtain, sufficiemds to make these immediate payments. Should wedesindertake a transaction that is
prohibited by the covenants in our credit facifitieve will need to obtain consent under our criadiities. Such refinancing may not be
possible or may not be available on commercialyeptable terms. In addition, our obligations urmiar credit facilities are secured by
inventory, receivables and pledged cash assei® Hre unable to repay our indebtedness underedit ¢acilities when due, the lenders could
seek to foreclose on the assets or we may be eghjtarcontribute additional capital to our subgiés Any of these outcomes could have a
material adverse effect on our business, finamzatlition and results of operations.

Our business may suffer due to a change in the casition of our Board of Directors, or if any of oukey senior executives or other key
employees discontinue employment with us. Furthersyaa shortage of skilled labor or disruptions irunlabor force may make it difficult
for us to maintain labor productivity

Our future performance depends to a significantekegpon the continued contributions of our semianagement team and key technical
personnel. We do not currently maintain key mamiliisurance, non-compete agreements, or employageaéments with respect to any
member of our senior management team. The lossavailability to us of any member of our senior mgement team or a key technical
employee could significantly harm us. We face cotitipa for these professionals from our competitangr customers and other companies
operating in our industry. To the extent that theviees of members of our senior management teahkeytechnical personnel would be
unavailable to us for any reason, we may be reduaéire other personnel to manage and operateaupany. We may not be able to locate
or employ such qualified personnel on acceptablageor at all.

Furthermore, our operations require skilled andeeiemced laborers with proficiency in multiple tasi shortage of trained workers due to
retirements or otherwise could have an adversedtgpaour labor productivity and costs and ourigbib expand production in the event th
is an increase in the demand for our products endces, which could adversely affect our operation
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As of December 31, 2011, approximately 33% of oupleyees were represented by labor unions undé&rativie bargaining agreements with
various expiration dates. We may not be able tegetiate our collective bargaining agreements vitheg expire on satisfactory terms or at
A failure to do so may increase our costs. In aaldjtour existing labor agreements may not preaesttike or work stoppage at any of our
facilities in the future, and any work stoppageldmegatively affect our results of operations &indncial condition.

We may need to use current cash flow to fund ouspretirement health care obligations, which couldwe a significant adverse effect on
our financial position.

We also have benefit obligations in connection with unfunded postretirement health care planspgtmtide health care benefits as part of the
voluntary early retirement program offered to dilgiemployees. As part of the early retirement paog we allow qualified retiring employees
to continue coverage at a reduced cost under auipgnedical plans until normal retirement age. Addally, we maintain an unfunded
postretirement medical plan whereby certain regitestween the ages of 62 and 65 can receive bepefil by us. As of December 31, 2011,
the total accumulated postretirement benefit obiligaunder our postretirement medical plans was®®illion. Increased participation in this
program and/or increasing medical costs may affectbility to pay required health care benefitgsiiag us to have to divert funds away from
other areas of the business to pay their costs.

We could be subject to damages based on claims dinbagainst us by our customers or lose customeysaesult of the failure of our
products to meet certain quality specificatior

A significant portion of our operating responsityilon refined product pipelines is to insure thalgy and purity of the products loaded at our
loading racks. If our quality control measures weréail, off specification product could be semnt ¢ public gasoline stations. This type of
incident could result in liability claims regardidgmages caused by the off specification fuel atcconpact our ability to retain existing
customers or to acquire new customers, any of wtictd have a material adverse impact on our resdilbperations and cash flows.

Item 1B. Unresolved Staff Comments
We do not have any unresolved staff comments.

Item 3. Legal Proceedings
Commitment and Contingency Reserves

We periodically establish reserves for certain lggaceedings. The establishment of a reserve uagn estimation process that includes the
advice of legal counsel and subjective judgmemhahagement. While management believes these reserbe adequate, future changes in
the facts and circumstances could result in theshdbility exceeding the estimated ranges of lasd amounts accrued.

While the outcome and impact on us cannot be predliwith certainty, management believes that teelution of these proceedings through
settlement or adverse judgment will not have a retadverse effect on our consolidated financ@difion or cash flow. Operating results,
however, could be significantly impacted in theagtimg periods in which such matters are resolved.

Cut Bank Hill Environmental Claims

Prior to the sale by Holly Corporation of the MamaRefining Company (“MRC”) assets in 2006, MR®(a with other companies) was the
subject of several environmental claims at the Bank Hill site in Montana. These claims include) 41U.S. Environmental Protection Agency
(“EPA") administrative order requiring MRC and othe
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companies to undertake cleanup actions; (2) aCo@st Guard claim against MRC and other companieesponse costs of $0.3 million in
connection with its cleanup efforts at the Cut Béfilk site; and (3) a unilateral order by the MamiaDepartment of Environmental Quality
(“MDEQ") directing MRC and other companies to coetpl a remedial investigation and a request by tB&# that MRC and other
companies pay $0.2 million to reimburse the State&s for remedial actions. MRC has denied respiitys for the requested EPA order and
the MDEQ cleanup actions and the MDEQ and Coastdgponse costs, but has accepted an invitayiohebother companies to participate
in the group based on an allocation of approxinyat8l percent of the group’s past and ongoing ingasbn and other costs. This matter is no
longer considered to be material based upon infboma&urrently available to the Company and wilt be disclosed in future SEC filings.

Navajo Tank Fire

On March 2, 2010, a tank caught fire while understnuction. At the time of the incident, four inaluals were working on top of the tank.
These individuals were all employees of a thirdypaontractor who was placing insulation on thektafwo individuals sustained injuries and
two individuals died as a result of the incidentioTwrongful death lawsuits and two personal injlanysuits seeking damages, including
punitive damages, were filed on behalf of the estaf the two deceased workers and on behalf dfsbeurvivors in state court in Dallas
County, Texas (two lawsuits) and state court iny\eddunty, New Mexico (two lawsuits). A confidentsdttiement was reached in the two
Texas cases, and the cases have been dismissegnfants have been reached for the settlement dfalveMexico cases, and those
agreements are being documented. It is anticightadhe New Mexico cases will be dismissed shofithese cases will no longer be reported
in our SEC filings since they are not expectedeartaterial due to our insurance coverage.

New Mexico OHSB Complaint— Navajo Tank Fire

On March 3, 2010, the New Mexico Occupational Heald Safety Bureau (“OHSB”), the New Mexico regoig agency responsible for
enforcing certain state occupational health andtgag&gulations, which are identical to Federal @pational Safety and Health Administration
("OSHA") regulations, commenced an inspection ilatien to the tank fire that took place on Marct2@10 at the Navajo facility in Artesia,
New Mexico. On August 31, 2010, OHSB issued twatimns to Navajo, alleging 10 willful violations dwone serious violation of vario
construction safety standards. OHSB proposed pesatt the amount of $0.7 million. Navajo filed etice of contest, challenging the citatio
The parties commenced settlement negotiations bre wnable to reach an agreement, thus OHSB filedtiministrative complaint with New
Mexico Occupational Health and Safety Review Consiois (“OHSRC”) on December 20, 2010. Discoveryriser way at this time. Due to
the complexity of the case and a recent substitudgfacounsel for New Mexico, OHSRC recently extehttee schedule in this matter, setting
the hearing to begin no sooner than January 2013.

Discharge Permit Appeal— Tulsa West Facility

HRM-Tulsa is party to parallel Oklahoma adminidtratand state district court proceedings involvinghallenge to the terms of the Oklahoma
Department of Environmental Quality (“ODEQ”) perrttiat governs the discharge of industrial wastemfaden our Tulsa West facility.
Pursuant to a settlement agreement between HRMaTarid ODEQ, both proceedings have been staydidw@DEQ to issue a revised
permit that modifies the existing permit’s requikamts for toxicity testing and for managing storowfs. The parties are now in discussions
regarding the appropriate changes in the permguage to accomplish these modifications. Once dgupen revisions are made and become
effective, both proceedings will be dismissed. Thigter is no longer considered to be material dapen information currently available to
the Company and will not be disclosed in future SHays.

Benzene Waste Operations Regulatory Proceedingslulsa East and West Facilities

On July 13, 2011, the EPA issued a determinatiahtfRM—Tulsa’s two refineries should be consideaegingle facility for purposes of a
particular Clean Air Act regulation, the BenzenesféaOperations NESHAP. As a single facility, thignexies’ emissions would be combined
for purposes of assessing whether they were exugéidé relevant regulatory threshold. We disagwed this interpretation, however, and
appealed the matter to the U.S. Court of Appealshf® Tenth Circuit. Shortly thereafter, the EPAhgrew its letter. In response, we dismissed
the appeal. At this time, no further proceedingsexpected.
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Litigation Related to the Merger with Frontier Oil Corporation

Twelve substantially similar shareholder lawsuitdesl as class actions were filed by purported feoshareholders challenging our proposed
“merger of equals” with Frontier and naming as défnts Frontier, its board of directors and, inaarinstances, Holly and our wholly owned
subsidiary, North Acquisition, Inc., as aiders aettors. To date, such shareholder actions repeaiding in the U.S. District Court for the
Northern District of Texas, and the U.S. Districiu®@ for the Southern District of Texas. One calegl fin Laramie County, Wyoming w:
dismissed without prejudice. Final judgment waessd by the Court in the consolidated Harris CoLlifigxas cases on January 6, 2012,
dismissing with prejudice all claims made by thesslmembers.

These lawsuits generally allege that (1) the canraiibn received by Frontier’s shareholders inmteeger was inadequate, (2) the Frontier
directors breached their fiduciary duties by, amotigr things, approving the merger at an inadegpite under circumstances involving
certain alleged conflicts of interest, (3) the negrggreement includes preclusive deal protectiomigions, and (4) Frontier, and in some cases
we and North Acquisition, Inc., aided and abetteshEer’s directors in breaching their fiduciarytiis to Frontier's shareholders. In the three
federal court cases discussed more fully belowamgfor North Acquisition, Inc. were also allegedtve violated Section 14(a) and

Section 20(a) of the Exchange Act of 1934 by stifigiproxies based on an allegedly false and/ole@aing proxy statement concerning the
merger.

The eight lawsuits filed in the District Courtstdérris County, Texas (the “Texas State Court Latg8uivere consolidated on March 25, 2011,
under the caption: In re Frontier Oil Corporati@ause No. 2011-11451 (first case filed February2P21), and Interim Class Counsel was
appointed on April 12, 2011. On September 12, 2@1d Jead plaintiff and the defendants in the TeSde Court Lawsuits submitted a
Stipulation and Agreement of Settlement to the Cturrpreliminary approval. Pursuant to that agreamthe actions were stayed and certain
additional disclosures were made to Frontier'sahalders on June 20, 2011. After a hearing on @ct@db2011, the Court granted preliminary
approval of the settlement and scheduled a firtdesgent hearing for January 6, 2012. On Janua®p62, the Court approved a settlement
certified an opt-out class action, dismissed wittjyrdice all claims released by the terms of thteseent, and awarded attorneys’ fees and
costs in the amount of $612,500 to counsel folehd plaintiffs. Shareholders who objected to #tflement may appeal the Cosrtecision t
overrule their objections. On January 19, 2012, siveeeholder, whose objection related solely tathard of attorneydees, filed a request f
findings of fact and conclusions of law and a motior new trial. Generally, in the event that thidey is reversed or modified on appeal,
counsel for the lead plaintiffs shall refund the gavard consistent with such reversal or modificati

The lawsuit filed in the U.S. District Court foreNorthern District of Texas is styled Angelo Chitirv. Holly Corporation, et al. (filed on
March 2, 2011). On June 29, 2011, the plaintidian amended complaint, and one month later,atep filed an agreed motion to stay the
case so that the proposed settlement in the Terses Gourt Lawsuits could be considered and reddbyethe state court. The motion to stay
was granted on August 8, 2011. On January 30, 2B&Zarties filed a joint report informing the Cothat the settlement in the Texas State
Court Lawsuits had been approved and enteredatheltims in the Texas State Court Lawsuits haghldismissed, and that Chiarelli neither
objected to the settlement nor opted out of thescla

The two remaining lawsuits filed in the U.S. DistrCourt for the Southern District of Texas aresmwigated under the captiohim Wilcox v.
Frontier Oil Corporation, et a. (first case filed on March 7, 2011). We and otmolly owned subsidiary moved to dismiss the amended
complaint on April 21, 2011, and the other deferislamoved for dismissal in July after they were sdr\On June 24, 2011, the court denied
plaintiffs’ motion for a temporary restraining ordend preliminary injunction to enjoin the proposedrger and prevent Frontisrshareholdel
from voting on it. On August 9, 2011, the defenddiled an unopposed motion to stay the consoldlasse in light of the proposed settlement
of the Texas State Court Lawsuits. On NovembePR31, the court granted defendants’ unopposed mtdistay and ordered the parties to
file a report on the status of the proposed se#terof the Texas State Court Lawsuits by Januar@B82. That same day, the court denied
defendants’ motions to dismiss without prejudiceefile. On January 13, 2012, the parties filediatjreport informing the Court that the
settlement in the Texas State Court Lawsuits had lapproved and entered and that all claims if éxas State Court Lawsuits had been
dismissed.
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Due to recent developments we no longer believeetingatters are material and, accordingly, theymaitlbe disclosed in future SEC filings.

Unclaimed Property Audits

A multi-state audit of legacy Holly Corporation’aelaimed property compliance and reporting is beiogducted by Kelmar Associates, LLC
on behalf of eleven states. We are currently irfolieth year of this ongoing audit that covers pleeiod 1981 — 2004. It is not yet possible to
accurately estimate the amount, if any, that isdteeach of the states.

A similar multi-state audit of legacy Frontier @brporation’s unclaimed property compliance andrgpg is also being conducted by Kelmar
Associates, LLC on behalf of five states. The auditk began in December 2011. It is not yet possiblaccurately estimate the amount, if
any, that might be owed to each of the statesqigating in this audit.

We have determined that these audits are not rabterihe Company so they will no longer be rembiteour SEC filings.

Other

We are a party to various other litigation and pextings that we believe, based on advice of couwdehot either individually or in the
aggregate have a materially adverse impact oniandial condition, results of operations or cdsiw§.

Item 4. Mine Safety Disclosures
Not Applicable.
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PART Il
Item 5. Market for the Registrant’s Common Equity, Related Stockholder Matters and Isuer Purchases of Equity Securitie

Our common stock is traded on the New York StockHaxge under the trading symbol “HFC.” The follogviable sets forth the range of the
daily high and low sales prices per share of comstook, dividends declared per share and the wagitume of common stock for the peric
indicated:

Trading
Years Ended December 31, High Low Dividends Volume
2011
Fourth quarte $35.0( $21.1: $ 0.60( 243,985,00
Third quartel $38.9( $24.2¢ $ 0.58¢ 261,573,40
Second quarte $34.9¢ $25.3( $ 0.07¢ 212,391,80
First quarte! $31.61 $19.92 $ 0.07¢ 149,825,80
2010
Fourth quarte $20.6¢ $14.1( $ 0.07¢ 73,805,80
Third quartel $14.9: $12.1¢ $ 0.07¢ 74,987,20
Second quarte $15.2¢ $11.6¢ $ 0.07¢ 126,628,40
First quarte! $15.4¢ $12.57 $ 0.07¢ 95,424,80

On August 3, 2011, our Board of Directors decladao-for-one stock split, payable in the form af@nmon stock dividend for each issued
and outstanding share of our common stock. Th&stvidend was paid August 31, 2011 to all shardérd of record on August 24, 2011. All
references to share and per share amounts indbisrent and related disclosures have been adjtssteflect the effect of the stock split for
all periods presented.

Under our common stock repurchase program repuestere being made from time to time in the operketar privately negotiated
transactions based on market conditions, secutiedimitations and other factors. The followirapte includes repurchases made under this
program during the fourth quarter of 2011.

Maximum Dollar

Total Number of Value of Shares
Shares Purchase Yet to be

Purchased unde
under Approved

Stock Repurchas Approved Stock
Total Number of Average Price Repurchase
Period Shares Purchase Paid per Share Program Program
October 2011 125,52; $ 26.6: 586,121 $ 82,156,06
November 201: — $ — — $ 82,156,06
December 201 — $ — — $ 82,156,06
Total 125,52; 586,12:

Additionally during the three months ended Decen#igr2011, we withheld 18,322 shares of our comstook from certain executives and
employees in the amount of $0.5 million. These haldings were made under the terms of our shareebesmpensation unit agreements to
provide funds for the payment of payroll and incaiarees due at vesting in the case of officers ampleyees who did not elect to satisfy such
taxes by other means.

As of February 16, 2012, we had approximately 48 &@ckholders, including beneficial owners holdégres in street name.

We intend to consider the declaration of a dividenda quarterly basis, although there is no asseraa to future dividends since they are
dependent upon future earnings, capital requiresnent financial condition and other factors. Ongdit agreement and senior notes limit the
payment of dividends. See Note 13 in the “NoteSdnsolidated Financial Statements” under Item $dRcial Statements and Supplementary
Data.”
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Item 6. Selected Financial Data

The following table shows our selected financiéimation as of the dates or for the periods ingidaThis table should be read in conjunc
with Item 7, “Management’s Discussion and Analyaiginancial Condition and Results of Operationsd aur consolidated financial
statements and related notes thereto included késevin this Annual Report on Form 10-K.

Years Ended December 31

2011 2010 2009 2008 2007
(In thousands, except per share d
FINANCIAL DATA ®@
For the period
Sales and other revent $15,439,52  $8,322,92! $4,834,26! $5,860,35 « $4,791,74
Income from continuing operations before incomest 1,641,69! 192,36 43,80: 187,74¢ 499,44
Income tax provisiol 581,99: 59,31: 7,46( 64,02¢ 165,31t
Income from continuing operatiol 1,059,70. 133,05: 36,34 123,71¢ 334,12¢
Income from discontinued operations, net of te(3) — — 16,92¢ 2,91¢ —
Net income 1,059,70 133,05: 53,26¢ 126,63t 334,12¢
Less net income attributable to noncontrolling iegt 36,30 29,08 33,73¢ 6,07¢ —
Net income attributable to HollyFrontier stockhatsl $ 102339 $ 103,96: $ 19,53: $ 120,55¢ $ 334,12
Earnings per share attributable to HollyFrontier
stockholders basic $ 6.4 $ 09 $ 02C $ 12 % 3.0t
Earnings per share attributable to HollyFron
stockholders diluted $ 6.4z $ 097 $ 02C $ 1.1¢ ¢ 2.9¢
Cash dividends declared per common s $ 134 % 03C $ 03C $ 03C $ 0.2t
Average number of common shares outstanc
Basic 158,48t 106,43t 100,83 100,40« 109,70«
Diluted 159,29 107,21¢ 101,20¢ 101,09¢ 111,70(
Net cash provided by operating activit $ 1,338,39. $ 283,25! $ 211,54 $ 15549( $ 422,73
Net cash provided by (used for) investing actiei $ 228,49: $(213,23) $(534,60) $ (57,777) $ (293,05)
Net cash provided by (used for) financing actiw $ (217,08) $ 34,48. $ 406,84¢ $ (151,27) $ (189,429
At end of period
Cash, cash equivalents and investments in marle
securities $ 1,840,611 $ 230,44 $ 12581¢ $ 94,447 $ 329,78
Working capital $ 2,030,060 $ 313,58( $ 257,89¢ $ 68,46f $ 216,54:
Total asset $10,314,62  $3,701,47' $3,145,93' $1,874,22! $1,663,94!
Total debt, including shc-term(4) $ 1,214,74. $ 810,56: $ 707,45¢ $ 370,91 $ —
Total equity $ 5,835,901 $1,288,13' $1,207,78. $ 936,33 $ 602,12

(1)

We merged with Frontier effective July 1, 200Lr consolidated financial and operating res@tiect the operations of the merged

Frontier businesses beginning July 1, 2011. Seeftiamy Overview” under Items 1 and 2, “Business Rraperties” for information on
our merger

(2) We reconsolidated HEP effective March 1, 2008 mclude the consolidated results of HEP in dnaricial statements. For the period
from July 1, 2005 through February 29, 2008, weoanted for our investment in HEP under the equigtirad of accounting whereby
recorded our pro-rata share of earnings in HEPcanttibutions to and distributions from HEP werearled as adjustments to our
investment balance. See “Company Overview” undan$t 1 and 2, “Business and Properties” for inforomategarding our
reconsolidation of HEP effective March 1, 20

(3) On December 1, 2009, HEP sold its 70% intareRio Grande. Results of operations of Rio Gratidé were previously reported in
operations are presented in discontinued operal

(4) Includes total HEP debt of $525.9 million, $482.8lion, $379.2 million and $370.9 million, respeatly, which is no-recourse t
HollyFrontier.
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Item 7. Management’s Discussion and Analysis of Famcial Condition and Results of Operations

This Item 7 contains “forward-looking” statemerfige “Forward-Looking Statements” at the beginnifithis Annual Report on Form 1K- In
this document, the words “we,” “our,” “ours” ands'Urefer only to HollyFrontier and its consolidategbsidiaries or to HollyFrontier or an
individual subsidiary and not to any other persadtt wertain exceptions. Generally, the words “weir,” “ours” and “us”include HEP and i
subsidiaries as consolidated subsidiaries of Hotlgker, unless when used in disclosures of traimacor obligations between HEP and
HollyFrontier or its other subsidiaries. This do@mhcontains certain disclosures of agreementsatieagpecific to HEP and its consolidated
subsidiaries and do not necessarily representatimigs of HollyFrontier. When used in descripti@fisigreements and transactions, “HEP”
refers to HEP and its consolidated subsidiaries.

We merged with Frontier effective July 1, 2011. dwlingly, this document includes Frontier, its aiidated subsidiaries and the operatior
the merged Frontier businesses effective July 112But not prior to this date.

OVERVIEW

We are principally an independent petroleum refthat produces high-value refined products suafeasline, diesel fuel, jet fuel, specialty
lubricant products, and specialty and modified affphVe operate five refineries having a combinedie oil processing capacity of 443,000
barrels per day that serve markets throughout tlde@dntinent, Southwest and Rocky Mountain regionthefUnited States. Our refineries
located in El Dorado, Kansas, (the El Dorado RefjipeTulsa, Oklahoma (the Tulsa Refineries) whiomerise two production facilities, the
Tulsa West and East facilities, a petroleum refirierArtesia, New Mexico, which operates in conjtioie with crude, vacuum distillation and
other facilities situated 65 miles away in LovingtdéNew Mexico (the Navajo Refinery), Cheyenne, Wymmg(the Cheyenne Refinery) and
Woods Cross, Utah (the Woods Cross Refinery).

On February 21, 2011, we entered into a mergereageat providing for a “merger of equals” businessbination between us and Frontier.
On July 1, 2011, North Acquisition, Inc. a diredtally-owned subsidiary of Holly merged with anddrirontier, with Frontier surviving as a
wholly-owned subsidiary of Holly. Concurrent witiet merger, we changed our name to HollyFrontiep@eation and changed the ticker
symbol for our common stock traded on the New Y8idck Exchange to “HFC.” Subsequent to the mergdrfallowing approval by the post-
closing board of directors of HollyFrontier, Frartimerged with and into HollyFrontier, with Hollydfitier continuing as the surviving
corporation. This merger combined the legacy Fesmgfinery operations, the El Dorado and Cheyd®efneries, with Hollys legacy refiner
operations to form HollyFrontier.

In accordance with the merger agreement, we isapptbximately 102.8 million shares of HollyFront@mmon stock in exchange for
outstanding shares of Frontier common stock to &riRrontier stockholders. Each outstanding shafeaftier common stock was converted
into 0.4811 shares of HollyFrontier common stocthveiny fractional shares paid in cash. The aggeeggiity consideration paid in connect
with the merger was $3.7 billion. This is basedanJuly 1, 2011 market closing price of $35.93 amrutlides a portion of the fair value of the
outstanding equity-based awards assumed from Erdahtat relates to pre-merger services.

On August 3, 2011, our Board of Directors decladao-for-one stock split, payable in the form af@nmon stock dividend for each issued
and outstanding share of our common stock. Th&stividend was paid August 31, 2011 to all shareéérd of record on August 24, 2011. All
references to share and per share amounts indbisrient and related disclosures have been adjtesteflect the effect of the stock split for
all periods presented.

In June 2009, we acquired the Tulsa West faciity85,000 BPSD refinery located in Tulsa, Oklahdmm Sunoco and in December 2009,
acquired the Tulsa East facility, a 75,000 BPSIhezf from Sinclair also located in Tulsa, Oklahoée have integrated certain operation
the Tulsa Refineries, resulting in a combined crokbeessing rate of 125,000 BPSD.

Sales and other revenues and net income attrileutalfiollyFrontier stockholders were $15,439.5 imnlland $1,023.4 million, $8,322.9
million and $104 million, and $4,834.3 million ad9.5 million for the years ended December 31, 22010 and 2009, respectively. Our
principal expenses are costs of products sold pedating expenses. Our total operating costs apdrses were $13,708 million, $8,059.9
million and $4,754 million for the years ended Deber 31, 2011, 2010 and 2009, respectively.

-41-



Table of Contents

RESULTS OF OPERATIONS
Financial Data

Years Ended December 31,

2011® 2010 2009®)
(In thousands, except per share d
Sales and other revent $15,439,52  $8,322,92!  $4,834,26!
Operating costs and expens
Cost of products sold (exclusive of depreciatiod amortization 12,680,07 7,367,14 4,238,00:
Operating expenses (exclusive of depreciation amarézation) 748,08: 504,41. 356,85!
General and administrative expenses (exclusiveepfetiatior
and amortization 120,11 70,83¢ 60,34
Depreciation and amortizatic 159,70° 117,52¢ 98,75:
Total operating costs and expen 13,707,98 8,059,93. 4,753,95
Income from operation 1,731,54 262,99¢ 80,31:
Other income (expense
Earnings of equity method investme 2,30C 2,39: 1,91¢
Interest incomq 1,28¢ 1,16¢ 5,04t
Interest expens (78,329 (74,19¢ (40,34¢)
Merger transaction cos (15,119 — —
Acquisition cost«— Tulsa refinerie: — — (3,126)
(89,857 (70,63%) (36,509
Income from continuing operations before incomest 1,641,69! 192,36: 43,80:
Income tax provisiol 581,99: 59,31: 7,46(
Income from continuing operatiol 1,059,70: 133,05: 36,34
Income from discontinued operations, net of te(3) — — 16,92¢
Net income 1,059,70- 133,05: 53,26¢
Less net income attributable to noncontrolling iegt 36,301 29,08: 33,73¢
Net income attributable to HollyFrontier stockhatsl $ 1,023,39 103,96: $ 19,53
Earnings attributable to HollyFrontier stockholde
Income from continuing operatiol $ 1,023,39 103,96: $ 15,20¢
Income from discontinued operatic — — 4,324
Net income $ 102339 $ 103,96« $ 19,53
Earnings per share attributable to HollyFrontieckholders— basic:
Income from continuing operatiol $ 6.4 $ 09t % 0.1t
Income from discontinued operatic — — 0.0
Net income $ 6.4 $ 09¢ $ 0.2
Earnings per share attributable to HollyFrontieckholders— diluted:
Income from continuing operatiol $ 6.4z $ 097 % 0.1t
Income from discontinued operatic — — 0.0t
Net income $ 6.4z $ 097 $ 0.2C
Cash dividends declared per common s $ 134 $ 0.3C % 0.3C
Average number of common shares outstanc
Basic 158,48t 106,43t 100,83
Diluted 159,29 107,21 101,20¢

(1) Effective July 1, 2011, our consolidated fin@hand operating results reflect the operationthefmerged Frontier businesses. Assuming
the merger had been consummated on January 1, R@ilfyrma revenues and net income are as foll

Year Ended December 31

2011 2010
(In thousands)

Sales and other revent $19,418,70 $14,207,83

Net income attributable to HollyFrontier stockhatsl $ 1,335,25 $ 179,97

(2) We acquired the Tulsa Refineries in 2009. Qursolidated financial and operating results refleetoperations of the Tulsa West facility
effective June 1, 2009 and the Tulsa East fadditgctive December 1, 200
(3) On December 1, 2009, HEP sold its 70% interestianGtande. Results of operations of Rio Grandepaesented in discontinue



operations
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Balance Sheet Data

December 31

2011 2010
(In thousands
Cash, cash equivalents and investments in marlkesatluritie: $ 1,840,61! $ 230,44
Working capital $ 2,030,06: $ 313,58(
Total asset $10,314,62 $3,701,47!
Long-term debt+ HollyFrontier Corporatior $ 688,88 $ 328,29(
Long-term debt Holly Energy Partner $ 525,86( $ 482,27:
Total equity $ 5,835,901 $1,288,13!

Other Financial Data

(1)

Years Ended December 31,

2011 2010 2009
(In thousands

Net cash provided by operating activit $1,338,39. $ 283,25! $211,54!

Net cash provided by (used for) investing actisi $ 228,49: $(213,23)) $(534,60))

Net cash provided by (used for) financing actiw $ (217,08)) $ 34,48 $ 406,84¢

Capital expenditure $ 374,24: $ 213,23: $ 302,55:

EBITDA from continuing operation® $1,842,13. $ 353,83¢ $ 156,72:

Earnings before interest, taxes, depreciation amoiézation, which we refer to ¢ EBITDA”, is calculated as net income plus (i) intel
expense, net of interest income, (ii) income taw®ion, and (iii) depreciation and amortizatio®IEDA is not a calculation provided

for under GAAP; however, the amounts included e BEBITDA calculation are derived from amounts imted in our consolidated
financial statements. EBITDA should not be consdegis an alternative to net income or operatingnreas an indication of our
operating performance or as an alternative to dipgraash flow as a measure of liquidity. EBITDAnist necessarily comparable to
similarly titled measures of other companies. EBNB presented here because it is a widely usethiial indicator used by investors
and analysts to measure performance. EBITDA isad&al by our management for internal analysis araltzasis for financial covenants.
EBITDA presented above is reconciled to net incameer “Reconciliations to Amounts Reported Unden&ally Accepted Accounting
Principle” following Item 7A of Part Il of this Form -K.

Our operations are currently organized into tworiggble segments, Refining and HEP. Our operatioaisare not included in the Refining &
HEP segments are included in Corporate and Othirsegment transactions are eliminated in ouralmaed financial statements and are
included in Eliminations.

(1)

Years Ended December 31
2011 2010 2009
(In thousands

Sales and other revent

Refining® $15,392,43 $8,287,001 $4,789,82.
HEP® 213,56¢ 182,11 146,56
Corporate and othe 1,245 41F (63€)
Eliminations (167,71) (146,600) (101,479
Consolidatec $15,439,52 $8,322,92! $4,834,26!
Operating income (los:
Refining@ $ 1,739,06! $ 242,46t $ 71,28
HEP® 113,25¢ 92,38t¢ 70,37:
Corporate and othe (120,83) (69,659 (60,239
Eliminations 55 (2,200) (1,109
Consolidatec $ 1,731,54 $ 262,99¢ $ 80,31.

The Refining segment includes the operations ofdWorado, Tulsa, Navajo, Cheyenne and Woods (Referies and NK Aspha

and involves the purchase and refining of crudead wholesale and branded marketing of refinedymts, such as gasoline, diesel fuel,
jet fuel, specialty lubricant products, and spégiahd modified asphalt. The petroleum productspairearily marketed in the M-
Continent, Southwest and Rocky Mountain regionthefUnited States and northern Mexico. Additionadlyecialty lubricant products
produced at our Tulsa West facility are marketedughout North America and are distributed in Calrdnd South America. NK Asphi
manufactures and markets asphalt and asphalt pgeotuarizona, New Mexico, Oklahoma, Kansas, Miggolexas and northern

Mexico.
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(2) The HEP segment involves all of the operations BPHeffective March 1, 2008 (date of reconsolidgtibtEP owns and operates logis
assets consisting of petroleum product and crudapelines and terminal, tankage and loading rfackities in the Mid-Continent,
Southwest and Rocky Mountain regions of the UnB&ates. Revenues are generated by charging tamiffeansporting petroleum
products and crude oil through its pipelines andlgrging fees for terminalling petroleum produatsl other hydrocarbons, and storing
and providing other services at its storage tamkktarminals. Additionally, HEP owns a 25% interiesthe SLC Pipeline that serves
refineries in the Salt Lake City, Utah area. Reeminom the HEP segment are earned through traossatith unaffiliated parties for
pipeline transportation, rental and terminallingggions as well as revenues relating to pipeliamsportation services provided for our
refining operations

Refining Operating Data

Our refinery operations include the El Dorado, &uNavajo, Cheyenne and Woods Cross Refineriesfdlloaving tables set forth
information, including non-GAAP performance measusbout our consolidated refinery operations. Tds of products and refinery gross
margin do not include the effect of depreciatiod amortization. Reconciliations to amounts repotteder GAAP are provided under
“Reconciliations to Amounts Reported Under GengrAltcepted Accounting Principles” following Item 7 Part Il of this Form 10-K.

Years Ended December 31,

2011010) 2010 2009011)

Consolidatec
Crude charge (BPL® 315,00( 221,44 142,43(
Refinery throughput (BPLC® 340,20( 234,91( 154,94(
Refinery production (BPC® 331,89( 225,98( 151,42(
Sales of produced refined products (BF 332,72( 228,14( 151,58(
Sales of refined products (BP®@ 340,63( 232,10( 155,82(
Refinery utilization® 89.9% 86.5% 78.%%
Average per produced bari®)

Net sales $ 118.8: $ 91.0¢ $ 74.0¢

Cost of product® 98.1¢ 82.21 66.8¢

Refinery gross margi 20.6¢ 8.7¢ 7.21

Refinery operating expens®) 5.3€ 5.0¢ 5.24

Net operating margi $ 15.2¢ $ 371 $ 1.97
Refinery operating expenses per throughput b® $ 5.2 $ 4.9 $ 5.1z

(1) Crude charge represents the barrels per day oéailghrocessed at our refineris

(2) Refinery throughput represents the barrels perofl@yude and other refinery feedstocks input toghele units and other conversion u
at our refineries

(3) Refinery production represents the barrelsdagrof refined products yielded from processinglerand other refinery feedstocks through
the crude units and other conversion units at efimeries.

(4) Includes refined products purchased for res

(5) Represents crude charge divided by total coagrcity (BPSD). During 2009, we increased our obidated crude capacity by 15,000
BPSD effective April 1, 2009 (our Navajo Refinempansion), by 85,000 BPSD effective June 1, 2009 {alsa West facility
acquisition) and by 40,000 BPSD effective Decenihe009 (our Tulsa East facility acquisition), ieasing our consolidated crude
capacity to 256,000 BPSD. As a result of our megfferctive July 1, 2011 we increased our crude ciypay 135,000 BPSD with the El
Dorado Refinery and by 52,000 with the additiomof Cheyenne Refinery for a consolidated total48,800 BPSD

(6) Represents average per barrel amount for peatitefined products sold, which is a non-GAAP measkeconciliations to amounts
reported under GAAP are provided under “Recondilieg to Amounts Reported Under Generally Acceptedotinting Principles”
following Item 7A of Part Il of this Form -K.

(7) Transportation costs billed from HEP are includedast of products

(8) Represents operating expenses of the refineriekjsixe of depreciation and amortizatit

(9) Represents refinery operating expenses, exclu$islereciation and amortization, divided by refingriroughput
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(10) Refining operating data for the year ended DecerBbeP011 includes crude oil processed and produelded from the El Dorado ar
Cheyenne Refineries for the period from July 1,2thftough December 31, 2011 only, and averagedtbee365 days for the year ended
December 31, 201.

(11) Refining operating data for the year ended Decer@beP009 includes crude oil processed and produelded from the Tulsa Refineri
for the period from June 1, 2009 through Decemlie2809 only, and averaged over the 365 days toyéar ended December 31, 20

Results of Operations — Year Ended December 31, 2DCompared to Year Ended December 31, 2010
Summary

Net income attributable to HollyFrontier Corporatistockholders for the year ended December 31, 2@K1$1,023.4 million ($6.46 per ba
and $6.42 per diluted share) a $919.4 million inseecompared to $104 million ($0.98 per basic @né®per diluted share) for the year ended
December 31, 2010. Net income increased due petgifp earnings attributable to the merged Froriigsiness operations (principally, El
Dorado and Cheyenne Refineries) which are includexdir results beginning July 1, 2011, and dudgdnificantly higher refinery gross

margins during 2011. Overall refinery gross mardorghe year ended December 31, 2011 were $2@64neduced barrel compared to $8.79
for the year ended December 31, 2010.

Overall production levels for the year ended Decen®i, 2011 increased by 47% over 2010 due tonitlasgion of the El Dorado and
Cheyenne Refinery operations following our mergih \Wrontier effective July 1, 2011.

Sales and Other Revenus

Sales and other revenues from continuing operatrameased 86% from $8,322.9 million for the yeradexd December 31, 2010 to $15,439.5
million for the year ended December 31, 2011, durcjpally to the inclusion of $4,183.8 million revenues attributable to the El Dorado and
Cheyenne Refinery operations and the effects oéased refined product sales prices over the pear. The average sales price we received
per produced barrel sold increased 30% from $9thO@he year ended December 31, 2010 to $118.8théoyear ended December 31, 2011.
Sales and other revenues for the years ended Dec&hp2011 and 2010, include $46.4 million and $8iion, respectively, in HEP revenu
attributable to pipeline and transportation servipsovided to unaffiliated parties.

Cost of Products Sold

Cost of products sold increased 72% from $7,367%lliomfor the year ended December 31, 2010 to §8@,1 million for the year ended

December 31, 2011, due principally to the inclusibnesults from the El Dorado and Cheyenne Refiogerations, and due to higher crude
costs. The average price we paid per barrel ofecnildand feedstocks used in production and thespartation costs of moving the finished
products to the market place increased 19% from2#8fr the year ended December 31, 2010 to $98rliBie year ended December 31, 2(

Gross Refinery Margins

Gross refining margin per produced barrel incred<5%6 from $8.79 for the year ended December 310 20 $20.64 for the year ended
December 31, 2011, due to an increase in the awea@gs price we received per produced barrel paltially offset by an increase in the
average price we paid per produced barrel of caildend feedstocks. Gross refining margin doesmdtide the effects of depreciation or
amortization. See “Reconciliations to Amounts RegadtInder Generally Accepted Accounting Principliediowing Item 7A of Part Il of this
Form 10-K for a reconciliation to the income stagernof prices of refined products sold and costsroflucts purchased.

Operating Expenses

Operating expenses, exclusive of depreciation amatization increased 48% from $504.4 million foe tyear ended December 31, 2010 to
$748.1 million for the year ended December 31, 20L& principally to costs attributable to the EirBdo and Cheyenne Refinery operations.
Also contributing to a much lesser extent weredased payroll and maintenance costs attributatiteettegacy Holly refining operations. For
the years ended December 2011 and 2010, operajemses include $61.7 million and $52.4 milliorspectively, in costs attributable to HEP
operations.

General and Administrative Expenses

General and administrative expenses increased i@%$70.8 million for the year ended December 31,@to $120.1 million for the year
ended December 31, 2011. This includes $26.5 millidntegration and severance costs
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associated with the merger integration. It alsteot$ higher payroll, equity based compensatiomscasd support costs for our larger
organization. For the years ended December 31, 20d 2010, general and administrative expensegdadd4.3 million and $5.4 million,
respectively, in costs attributable to HEP operatio

Depreciation and Amortization Expenst

Depreciation and amortization increased 36% froi7$ million for the year ended December 31, 2@19159.7 million for the year ended
December 31, 2011. The increase was due princifmlbiigpreciation and amortization attributableht® El Dorado and Cheyenne Refinery

operations and capitalized improvement projects ti®years ended December 31, 2011 and 2010, dafioe and amortization expenses

include $31.5 million and $29.1 million, respectiyen costs attributable to HEP operations.

Interest Income

Interest income for the year ended December 311 2@k $1.3 million compared to $1.2 million for $ear ended December 31, 2010. Foi
year ended December 31, 2011, interest incomecteftégher cash investment levels in 2011. Addélty interest income for the year enc
December 31, 2010 reflects interest received oonrectax refunds.

Interest Expenst

Interest expense was $78.3 million for the yearedndecember 31, 2011 compared to $74.2 millioriHferyear ended December 31, 2010.
This increase reflects the write-off of $5 milliohpreviously deferred financing costs due to thiy 1, 2011 termination of our previous credit
agreement and the inclusion of interest attrib@tablthe senior notes assumed upon our mergeRnatfitier. Additionally, during 2011 we
capitalized $17.2 million in interest attributalbbeconstruction projects. For the years ended Dbeerdl, 2011 and 2010, interest expense
included $38.2 million and $36.3 million, respeetiy; in costs attributable to HEP operations.

Merger Transaction Cost

For the year ended December 31, 2011, we recognieeder transaction costs of $15.1 million relatedur merger with Frontier effective
July 1, 2011. These costs relate to legal, adviaad/other professional fees that are directlybaitable to the merger.

Income Taxes

Income taxes increased from $59.3 million for tearyended December 31, 2010 to $582 million foryder ended December 31, 2011 due to
significantly higher pre-tax earnings for the yeaded December 31, 2011 compared to 2010. Ourtiedex rate, before consideration of
earnings attributable to noncontrolling interestsv85.5% for the year ended December 31, 2011 aemhpa 30.8% for the year ended
December 31, 2010. Our effective tax rate for GAdSEIosure purposes reflects the inclusion of rex@able earnings attributable to
noncontrolling interest holders in the denominatbour effective tax rate computation. Our actaal tate for income tax purposes did not
increase.

Results of Operations — Year Ended December 31, 2DCompared to Year Ended December 31, 2009
Summary

Net income attributable to HollyFrontier Corporatistockholders for the year ended December 31, 2@E0$104 million ($0.98 per basic a
$0.97 per diluted share) an $84.4 million incream@pared to $19.5 million ($0.20 per basic andtddwshare) for the year ended Decembe
2009. Net income increased due principally to iasesl sales volumes of produced refined productdiced with higher refinery gross
margins during 2010. Overall refinery gross mardorghe year ended December 31, 2010 were $8.7prpduced barrel compared to $7.21
for the year ended December 31, 2009.

Overall production levels for the year ended Deoendi, 2010 increased by 49% over 2009 due to jgtadufrom our Tulsa Refineries
acquired in June and December 2009 combined witiymtion increases at our Navajo and Woods Crofis®Ries. Additionally, 2009 levels
reflect lower production during the first quartér2009 due to scheduled downtime during a plannabmmaintenance turnaround at our
Navajo Refinery
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Sales and Other Revenus

Sales and other revenues from continuing operatiameased 72% from $4,834.3 million for the yeaded December 31, 2009 to $8,322.9
million for the year ended December 31, 2010, dircipally to the effects of a 51% increase in yeaer-year volumes of produced refined
products sold combined with increased sales potesoduced refined products. The average sales gré received per produced barrel sold
increased 23% from $74.06 for the year ended Deeefib 2009 to $91.06 for the year ended Decembe2(@®L0. Sales and other revenue:
the years ended December 31, 2010 and 2009, ingB&l& million and $45.2 million, respectively, HHEP revenues attributable to pipeline
and transportation services provided to unaffitigtarties.

Cost of Products Sold

Cost of products sold increased 74% from $4,238anifor the year ended December 31, 2009 to $7136illion for the year ended
December 31, 2010, due principally to higher cratieosts combined with a 51% increase in volunfgsroduced refined products sold. The
average price we paid per barrel of crude oil aati$tocks used in production and the transportatists of moving the finished products to
the market place increased 23% from $66.85 foy#a ended December 31, 2009 to $82.27 for theemded December 31, 2010.

Gross Refinery Margins

Gross refining margin per produced barrel incre&2d from $7.21 for the year ended December 319 20$8.79 for the year ended
December 31, 2010, due to an increase in the awea@gs price we received per produced barrel paltially offset by an increase in the
average price we paid per produced barrel of coildend feedstocks. Gross refining margin doesmdtde the effects of depreciation or
amortization.

Operating Expenses

Operating expenses, exclusive of depreciation amattization increased 41% from $356.9 million foe tyear ended December 31, 2009 to
$504.4 million for the year ended December 31, 201@ principally to costs attributable to the @piens of our Tulsa Refineries acquired in
June and December 2009 and higher refinery utlitsts. For the years ended December 2010 and @8p6gating expenses include $52.4
million and $43.5 million, respectively, in costsriutable to HEP operations.

General and Administrative Expenses

General and administrative expenses increased ai#$60.3 million for the year ended December DPto $70.8 million for the year
ended December 31, 2010, due principally to casde@ated with the support and integration of aulsa operations and increased payroll
costs. For the years ended December 31, 2010 &% 86neral and administrative expenses includé Billion and $5.3 million, respective
in costs attributable to HEP operations.

Depreciation and Amortization Expenst

Depreciation and amortization increased 19% fro@&®@nillion for the year ended December 31, 20091d7.5 million for the year ended
December 31, 2010. The increase was due principmatepreciation and amortization attributable wo Bulsa facilities and capitalized refine
improvement projects in 2009 and 2010. For thegyeaded December 31, 2010 and 2009, depreciatibaranrtization expenses include
$29.1 million and $26.5 million, respectively, iosts attributable to HEP operations.

Interest Income

Interest income for the year ended December 310 2@k $1.2 million compared to $5 million for theay ended December 31, 2009. Interest
income was higher for the year ended December(19 Bue to interest received on income tax refamtsinvestments in higher yield
marketable debt securities.

Interest Expenst

Interest expense was $74.2 million for the yearedndecember 31, 2010 compared to $40.3 millioriHferyear ended December 31, 2009.
increase was due principally to interest incurrador $300 million 9.875% senior notes issued iB®Rand HERS 8.25% senior notes issuec
March 2010. For the years ended December 31, 20d@@09, interest expense included $36.3 millioth $23.8 million, respectively, in costs
attributable to HEP operations.
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Income Taxes

Income taxes increased from $7.5 million for tharyended December 31, 2009 to $59.3 million forytsar ended December 31, 2010 due to
significantly higher pre-tax earnings for the yeaded December 31, 2010 compared to 2009. Ourtiedex rate, before consideration of
earnings attributable to noncontrolling interesesv80.8% for the year ended December 31, 2010 aenhpa 17% for the year ended
December 31, 2009. Our effective tax rate for GASEIosure purposes reflects the inclusion of rex@able earnings attributable to
noncontrolling interest holders in the denominatbour effective tax rate computation. Our actaal tate for income tax purposes did not
increase.

Discontinued Operation:

On December 1, 2009, HEP sold its 70% interestiitnGtande resulting in a $14.5 million gain. Rica@Gde operations generated net earnings
of $4.4 million for the year ended December 31,2B6fore taking into account HEP's noncontrollinterest in the discontinued operations.

LIQUIDITY AND CAPITAL RESOURCES
HollyFrontier Credit Agreemen

On July 1, 2011, we entered into a $1 billion sesecured credit agreement (the “HollyFrontier @rddreement”) with Union Bank, N.A. as
administrative agent and BNP Paribas as syndicatiemt, and certain lenders from time to time ptrgyeto, and terminated our previous
$400 million credit agreement. Additionally, Framtterminated its previous $500 million credit agreent. The HollyFrontier Credit
Agreement matures in July 2016 and may be usedahih Working capital requirements, capital experrdguacquisitions and general corporate
purposes. Obligations under the HollyFrontier Crédjreement are collateralized by our inventorngaamts receivables and certain deposit
accounts and guaranteed by our material, whollyemhsubsidiaries.

We were in compliance with all covenants at Decanie 2011. At December 31, 2011, we had no outistgrborrowings and outstanding
letters of credit totaled $6.1 million under thellBrontier Credit Agreement. The unused commitreargilable under this credit agreement
was $993.9 million at December 31, 2011.

HEP Credit Agreemen

At December 31, 2011, HEP had a $275 million sesémured revolving credit facility expiring in Felary 2016 (the “HEP Credit

Agreement”) with an outstanding balance of $200ioml On February 3, 2012, the HEP Credit Agreenveas amended, increasing the size of
the credit facility from $275 million to $375 mitih (the “HEP Amended Credit Agreement”) and is kmmé to fund capital expenditures,
investments, acquisitions, distribution paymenits working capital and for general partnership psg® It is also available to fund letters of
credit up to a $50 million sub-limit and to fundstibutions to unitholders up to a $30 million dubit. The HEP Amended Credit Agreement
expires in February 2016; however, in the everttttia6.25% HEP Senior Notes (discussed laterhareepurchased, defeased, refinanced,
extended or repaid prior to September 1, 2014HER Amended Credit Agreement will expire on thateda

HEP’s obligations under the HEP Amended Credit Agrent are collateralized by substantially all off*dEassets (presented parenthetical
our Consolidated Balance Sheets). Indebtedness thmelelEP Amended Credit Agreement is recourseB® Hogistics Holdings, L.P., its
general partner, and guaranteed by HEP’s whollyemirsubsidiaries. Any recourse to the general pavineld be limited to the extent of HEP
Logistics Holdings, L.P.’s assets, which other titarinvestment in HEP, are not significant. HEEYeditors have no other recourse to our
assets. Furthermore, our creditors have no receortbe assets of HEP and its consolidated subsdia

HollyFrontier Senior Notes
Our senior notes consist of the following:
* 9.875% Senior Notes ($291.8 million principal ambematuring June 201°
* 6.875% Senior Notes ($150 million principal amoomgturing November 201

* 8.5% Senior Notes ($200 million principal amounttanzng September 201«
(U Represent senior notes assumed upon our July 1,r@@lger with Frontier.
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In June 2009, we issued $200 million in aggregatecjpal amount of the 9.875% Senior Notes matudage 15, 2017. In October 2009, we
issued an additional $100 million aggregate priatgmount as an add-on offering to the 9.875% Sévites.

We have additional senior notes that we assumedesult of our July 1, 2011 merger with Frontthe 6.875% Senior Notes having an
aggregate principal amount of $150 million maturihgvember 15, 2018 and the 8.5% Senior Notes hainaggregate principal amount of
$200 million maturing September 15, 2016.

These senior notes (collectively, the “HollyFront8enior Notes”) are unsecured and impose cerésitnictive covenants, including limitations
on our ability to incur additional debt, incur lgrenter into sale-and-leaseback transactionsdipédends, enter into mergers, sell assets and
enter into certain transactions with affiliates.afty time when the HollyFrontier Senior Notes ated investment grade by both Moody’s and
Standard & Poor’s and no default or event of defexikts, we will not be subject to many of theefgoing covenants. Additionally, we have
certain redemption rights under the HollyFrontien®r Notes.

HollyFrontier Financing Obligation

In October 2009, we sold approximately 400,000ddarof crude oil tankage at our Tulsa West fac#isywell as certain crude oil pipeline
receiving facilities to an affiliate of Plains f$40 million in cash. In connection with this traoan, we entered into a 15-year lease agreemen
with Plains, whereby we agreed to pay a fixed migrfge for the exclusive use of this tankage ad a&h fee for volumes received at the
receiving facilities purchased by Plains. Additibpave have a margin sharing agreement with Plaimder which we will equally share
contango profits with Plains for crude oil purchéiby them and delivered to our Tulsa West facfiitystorage. Due to our continuing
involvement in these assets, this sales and leaissaiction has been accounted for as a financiligatibn. As a result, we retained these as

on our books and recorded a liability representireg$40 million in proceeds received.

HEP Senior Notes

HEP’s senior notes consist of the following:
e 6.25% HEP Senior Notes ($185 million principal amoonaturing March 201&
» 8.25% HEP Senior Notes ($150 million principal amiomaturing March 201¢

In March 2010, HEP issued $150 million in aggregatacipal amount of 8.25% HEP Senior Notes magufarch 15, 2018. A portion of the
$147.5 million in net proceeds received was usddrid HEP’s $93 million purchase of certain storagsets at our Tulsa East facility and
Navajo Refinery Lovington facility on March 31, 2m1Additionally, HEP used a portion to repay $423liom in outstanding HEP Cred
Agreement borrowings, with the remaining proceegslable for general partnership purposes, inclgdimrking capital and capital
expenditures.

HEP also has $185 million in aggregate principabant of 6.25% HEP Senior Notes maturing March 1,52hat are registered with the SEC.

These HEP senior notes (collectively, the “HEP 8eNiotes”) are unsecured and impose certain régticovenants, including limitations on
HEP’s ability to incur additional indebtedness, makvestments, sell assets, incur certain lieng distributions, enter into transactions with
affiliates, and enter into mergers. At any time wiiege HEP Senior Notes are rated investment gradmth Moody’s and Standard & Poor’s
and no default or event of default exists, HEP nilt be subject to many of the foregoing covenahdslitionally, HEP has certain redemption
rights under the HEP Senior Notes.

Indebtedness under the HEP Senior Notes is rectwdEP Logistics Holdings, L.P., its general partrand guaranteed by HEP’s wholly-
owned subsidiaries. However, any recourse to themgé partner would be limited to the extent of HERjistics Holdings, L.P.’s assets, which
other than its investment in HEP, are not significtlEP’s creditors have no other recourse to eset. Furthermore, our creditors have no
recourse to the assets of HEP and its consolidatesidiaries.
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See “Risk Management” for a discussion of HEP'sri@st rate swap contracts.

HEP Common Unit Issuance
2011 Issuances

In December 2011, HEP issued 1,475,000 of its comumits priced at $53.50 per unit. Aggregate neteeds of $75.8 million were used to
repay a portion of the $150 million in promissontes issued to us in connection with HEP's Noventh@011 asset acquisition from us. This
repayment to us is eliminated in our consolidatedrfcial statements.

In November 2011, HEP issued 3,807,615 of its comumats to us as partial consideration for its pase from us of certain tankage, loading
rack and crude receiving assets located at ouroEhdd and Cheyenne Refineries.

2009 Issuances

In December 2009, HEP issued 1,373,609 of its comumits having a value of $53.5 million to Sinclag partial consideration of its purchase
of Sinclair's Tulsa logistics assets.

In November 2009, HEP issued 2,185,000 of its commmuts priced at $35.78 per unit. Aggregate neteeds of $74.9 million were used to
fund the cash portion of HEP’s December 1, 2008taquisitions, to repay outstanding borrowingdeurHEP’s credit agreement and for
general partnership purposes.

Additionally in May 2009, HEP issued 2,192,400tsféommon units priced at $27.80 per unit. Net pedls of $58.4 million were used to
repay outstanding borrowings under HEP’s credieagrent and for general partnership purposes.

Liquidity

We believe our current available cash on hand,gabith future internally generated cash flow andds available under our credit facilities
will provide sufficient resources to fund currentiianned capital projects and our liquidity neeutstiie foreseeable future. In addition,
components of our growth strategy include consibaodf new refinery processing units and the exmmef existing units at our facilities and
selective acquisition of complementary assets twrefining operations intended to increase easangd cash flow. Our ability to acquire
complementary assets will be dependent upon sefaatalrs, including our ability to identify attréaat acquisition candidates, consummate
acquisitions on favorable terms, successfully irdegacquired assets and obtain financing to fuwgdiaitions and to support our growth, and
many other factors beyond our control.

As of December 31, 2011, our cash, cash equivatardsnvestments in marketable securities totaled Billion. We consider all highly-liquid
instruments with a maturity of three months or lasthe time of purchase to be cash equivalentsh €gquivalents are stated at cost, which
approximates market value, and are invested priyniarconservative, highlyated instruments issued by government or munieptties with
strong credit standings.

In September 2011, our Board of Directors appravetbck repurchase program of up to $100 milliorefmurchase common stock in the open
market or through privately negotiated transactiédrsof December 31, 2011, we had repurchased 88&Hhares at a cost of $17.8 million
under this stock repurchase program.

In January 2012, our Board of Directors apprové&d%0 million stock repurchase program, which regtathe existing $100 million stock
repurchase program. The timing and amount of steplirchases will depend on market conditions, aateo regulatory and other relevant
considerations. The stock repurchase program maljsbentinued at any time by the Board of Directors

Cash and cash equivalents increased by $1,349i8mduring the year ended December 31, 2011. Bsh @rovided by operating activities
and investing activities of $1,338.4 million and285 million, respectively, exceeded cash usedifiancing activities of $217.1 million.
Working capital increased by $1,716.5 million dgri2011.
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Cash Flows—Operating Activities
Year Ended December 31, 2011 Compared to Year Erdecember 31, 2010

Net cash flows provided by operating activities ev8,338.4 million for the year ended December281,1 compared to $283.3 million for t
year ended December 31, 2010, an increase of $1,0%8ion. Net income for the year ended Decengier2011 was $1,059.7 million, :
increase of $926.6 million from $133.1 million filve year ended December 31, 2010. Non-cash adjogroensisting of depreciation and
amortization, deferred income taxes, equity-basedpensation expense and derivative instrument t@rgs resulted in an increase to
operating cash flows of $178 million for the yeaded December 31, 2011 compared to $154.3 milborhie year ended December 31, 2010.
Additionally, earnings of our equity method invesimts, net of distributions, increased operating ¢msvs by $0.4 million for the year ended
December 31, 2011 compared to $0.5 million forytear ended December 31, 2010. Changes in workipigat&#ems increased cash flows by
$147.3 million in 2011 compared to $24.7 million2810. For the year ended December 31, 2011, ioviestincreased by $56.8 million
compared to $96.9 million for 2010. Also for 20Atcounts receivable decreased by $286.7 millionpesed to an increase of $228.5 million
for 2010 and accounts payable decreased by $16Hi@ncompared to an increase of $342.2 million 2010. Additionally, turnaround
expenditures were $32 million and $35 million foetyears ended December 31, 2011 and 2010, resgegcti

Year Ended December 31, 2010 Compared to Year Erdecember 31, 2009

Net cash flows provided by operating activities e$283.3 million for the year ended December 3102bmpared to $211.5 million for tl
year ended December 31, 2009, an increase of $7lliGn. Net income for the year ended December281,0 was $133.1 million, an incree
of $79.8 million from $53.3 million for the year @ad December 31, 2009. Non-cash adjustments cimgsidtdepreciation and amortization,
deferred income taxes, equity-based compensatipense, gain on sale of assets and interest rafe ayastments resulted in an increase to
operating cash flows of $154.3 million for the yeaded December 31, 2010 compared to $130.4 milliothe year ended December 31,
2009. Additionally, SLC Pipeline earnings, net adftdbutions, increased operating cash flows by $fillion for the year ended December 31,
2010 compared to a $0.4 million decrease for ttee gaded December 31, 2009. Changes in workindatdi@ms increased cash flows by
$24.7 million in 2010 compared to $44 million inG For the year ended December 31, 2010, invastancreased by $96.9 million compe
to $17.9 million for 2009. Also for 2010, accountgeivable increased by $228.5 million compare®4p4.2 million for 2009 and accounts
payable increased by $342.2 million compared ta3%&illion for 2009. Additionally, turnaround exmaitures were $35 million and $33.5
million for the years ended December 31, 2010 &@@iB2respectively.

Cash Flows—Investing Activities and Planned CapitaExpenditures
Year Ended December 31, 2011 Compared to Year Erdecember 31, 2010

Net cash flows provided by investing activities e/&228.5 million for the year ended December 3112tbmpared to net cash flows used
investing activities $213.2 million for the yearded December 31, 2010, an increase of $441.7 milGurrent year investing activities reflect
a net cash inflow due to an $872.7 million increiaseash and cash equivalents as a result of durlJ2011 merger with Frontier. Cash
expenditures for properties, plant and equipmen2@d 1 increased to $374.2 million compared to $2h3llion for 2010. These include HEP
capital expenditures of $39.3 million and $25. Lol for the years ended December 31, 2011 and,2@%Pectively. Current year capital
expenditures include $164.3 million in costs tostamct the UNEV Pipeline, which was mechanicallynptete in November 2011. During the
year ended December 31, 2011, we invested $9.lbmilh Sabine Biofuels, a development stage bi@lipeduction facility. Additionally fo
the year ended December 31, 2011, we invested $Billion in marketable securities and receivedcpexs of $301 million from the sale of
our marketable securities.

Year Ended December 31, 2010 Compared to Year Erdecember 31, 2009

Net cash flows used for investing activities we2d %2 million for the year ended December 31, 2@ pared to $534.6 million for the ye
ended December 31, 2009, a decrease of $321.4milliash expenditures for properties, plant andpement for 2010 decreased to $213.2
million compared to $302.6 million for 2009. Theselude HEP capital expenditures of $25.1 milliod&33 million for the years ended
December 31, 2010 and 2009, respectively. Capifarditures were significantly lower in 2010 duetbigher level of capital project
initiatives in 2009 including refinery expansiorofacts. During the year ended December 31, 2009aickcash
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consideration of $267.1 million in connection wilte Tulsa West and East facility acquisitions, sted $175.9 million in marketable securi
and received proceeds of $230.3 million from tHe sa maturity of marketable securities. AdditidgaHEP acquired logistics and storage
assets from an affiliate of Sinclair for $25.7 moitl and made a $25.5 million joint venture conttibo to the SLC Pipeline. In December 2009,
HEP sold its 70% interest in Rio Grande for $35ioml The cash proceeds received are presenteaf R0 Grande’s December 1, 2009 cash
balance of $3.1 million.

Planned Capital Expenditures
HollyFrontier Corporation

Each year our Board of Directors approves our ancaygtal budget which includes specific projedtattour management is authorized to
undertake. Additionally, when conditions warrantsrnew opportunities arise, additional projecty bmapproved. The funds appropriated for
a particular capital project may be expended ovyegraod of several years, depending on the timaired to complete the project. Therefore,
our planned capital expenditures for a given yeasist of expenditures appropriated in that yeeajsital budget plus expenditures for projects
appropriated in prior years which have not yet bempleted. Our appropriated capital budget for2281$257 million including both
sustaining capital and major capital projects. \igeet to spend approximately $350 million in cashdapital projects in 2012, including
projects approved in prior years. In addition, wpezt to spend $120 million on refinery turnarouadd tank maintenance. Refinery
turnaround spending is amortized over the usefilol the turnaround while tank maintenance is egpd as incurred. Our new capital
appropriation for 2012 and expected cash spendmgsfollows:

Expected Capit:

Capital Budget Spending
(New Appropriation (Cash)
(In millions)
Location:
El Dorado $ 87 $ 55
Tulsa 49 101
Navajo 26 38
Cheyenne 76 46
Woods Cros: 10 85
UNEV — 16
Corporate and Othe 9 9
Total $ 257 $ 35C
Type:
Sustaining $ 74 $ 68
Reliability and Growtt 71 132
Compliance and Safe 112 15C
Total $ 257 $ 35C

A significant portion of our current capital spenglis associated with compliance-oriented capitgdrovements. This spending is required due
to existing consent decrees (for projects includ@CU flu gas scrubbers and tail gas treatmens)rigderal fuels regulations (particularly,
MSAT2 which mandates a reduction in the benzen¢ecwof blended gasoline), refinery waste wateattreent improvements and other sim
initiatives. Our refinery operations and relatedssions are highly regulated at both federal aatkdevels, and we invest in our facilities as
needed to remain in compliance with these standawiditionally, when faced with new emissions oelistandards, we seek to execute
projects that facilitate compliance and also imprthe operating costs and/or yields of associaimg processes.

El Dorado Refinery

Newly appropriated capital projects at the El Dar&kfinery include naphtha splitting and aromatésovery unit revamps to reduce benz

in gasoline (MSAT2 compliance) and installatioraafiew tail gas treatment unit with our sulfur remgvfacilities as required under an existing
EPA consent decree. Also included in the 2012 abpitdget are yield improvement projects that askltmth the FCC unit and the Coker. A
previously appropriated project which we expeatdamplete during 2012 is the replacement of an iexjsEoker furnace with more current
furnace technology. This project is expected torowp Coker orstream factor and reduce fuel consumption. We éxpemmplete this proje

in late 2012.
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Tulsa Refineries

The most significant newly appropriated capitaljpcbfor our Tulsa Refineries is conversion of aganme de-asphalt unit to ROSE technology.
This project is expected to cost $25 million and imcrease processing of vacuum tower bottomgeiase the production of bright stock lube,
reduce energy consumption, and allow the shutddvenl@w-pressure steam boiler. Projects still umdsr from prior appropriations include a
$58 million project to recover sulfur from the redry fuel gas system and to shut down another l@ssure steam boiler by electrification of
turbine drivers. The sulfur recovery project isuiggd to comply with our EPA consent decree bieisng enhanced so as to increase our
capacity to run lower priced sour / heavy crud&usa. We are also executing an LPG recovery praje€ulsa at an estimated total cost of
$28 million. This project will improve overall ligd yields and enable us to substitute lower-pricatliral gas for LPG’s currently being
consumed as refinery fuel. Other projects undernwaylsa involve replacement of an existing vacuomer and improvements to our
wastewater treatment plants and storm water retesstems.

Navajo Refinery

We have approved a new project for the Navajo Refimo remove sulfur and other contaminants froendtude unit off-gas stream; this will
improve liquid yields and reduce refinery fuel @<Eurrent spending on previously appropriatedgatsjincludes an MSAT2 project (naphtha
splitting and benzene saturation) to reduce reiamtbenzene credits purchases, as well as expesgitb improve the Artesia waste water
handling and processing facilities.

Cheyenne Refinery

We have approved four new compliance projectsifer@heyenne Refinery including wastewater treatrplamt improvements, a wet gas
scrubber for the FCC unit to reduce particulate @thér emissions, MSAT2 related investments to cedibenzene in gasoline, and spending
for additional tail gas unit associated with oulfwurecovery facilities. We also plan to improvetallurgy on portions of the Cheyenne
Refinery’s delayed coking unit. These new majoritedjappropriations total approximately $60 millieand we expect to spend approximately
30% of this amount on these projects during 20kpeRditures for MSAT2 compliance projects were reged by approximately one year at
each of the Cheyenne and El Dorado Refineries altiget Holly-Frontier merger, this followed our lazfsa small refiner exemption that
previously provided for delayed compliance wittsthfandard.

Woods Cross Refinery

We plan to significantly expand our Woods Crossifital in response to increased availability of lheproduced black wax crude oil. We
have announced a 10-year crude supply agreemenigitfield Exploration Company under which we willrchase 20,000 bpd of waxy
crudes (black and yellow wax). Our expansion pitojétt increase crude processing capacity of WoGdsss from 31,000 bpd to 45,000 bpd.
Most of the incremental crude supply is expecteldetavaxy crude, and the expansion is being cordigjtmw create high liquid yields and
relatively large proportions of additional gasolered diesel fuel in comparison to the increasedeharge. We expect this $225 million
project to have a pre-tax payback period of appnaxely two years, and we expect to complete tharsipn in approximately the fourth
guarter of 2014. Our execution of this projectubject to certain contingencies, including our ietef required emissions and other permits.
Also at Woods Cross, we have two significant coampie projects authorized in prior year appropnetid he first of these involves installat
of a wet gas scrubber on the FCC unit to reducicpéate and other emissions and the second rdiate$SAT2 compliance which will require
naphtha fractionation and benzene saturation.

UNEV

The UNEV Pipeline, in which we own a 75% equityeirgst, was mechanically completed in November 2Dihefill and startup procedures
commenced thereafter, and the pipeline and assdgmbduct terminals in Cedar City, Utah and Lagage Nevada were operational during
first quarter of 2012. We believe that the UNEV éiipe will play an important role in offsetting semal declines in product demand,
characteristic of the Salt Lake City refined produmarket. We also believe that UNEV will facil#ad growing north-to-south flow of refined
products which we expect will result from the advesyed crude oil economics enjoyed by PADD IV (Robkyuntain) refiners. We plan to
spend an additional $16 million in 2012 on captiins associated with the completion and startugNEV, and our estimate of total installed
cost is now $308 million for our 75% interest ifstpipeline.
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Regulatory compliance items or other presentlytesor future environmental regulations / cons#edrees could cause us to make additional
capital investments beyond those described aboyénanr additional operating costs in order to neggdlicable requirements.

HEP

Each year the Holly Logistic Services, L.L.C. boafdlirectors approves HE®annual capital budget, which specifies capitajguts that HEI
management is authorized to undertake. Additionallyimes when conditions warrant or as new opities arise, special projects may be
approved. The funds allocated for a particulartedpiroject may be expended over a period of s¢éyeas, depending on the time required to
complete the project. Therefore, HEP’s plannedtahpkpenditures for a given year consist of exjtenes approved for capital projects
included in its current year capital budget as wsllin certain cases, expenditures approved fotatgrojects in capital budgets for prior
years. The 2012 HEP capital budget is comprisekB# million for maintenance capital expenditured &25.8 million for expansion capit
expenditures.

HEP has recently made certain modifications teritgle oil gathering and trunk line system that heffectively increased HEP’s ability to
gather and transport an additional 10,000 bpd dh®&re Basin crude oil in response to increasdtingdyiactivity in southeast New Mexico.
Furthermore, HEP has developed a project to re@deenile section of this pipeline system that wilbw for an additional 15,000 bpd of
capacity that will be executed as needed if DelaviBasin crude volumes continue to increase. Thigept is estimated to cost approximately
$2 million. HEP has a second project which con@i§thie reactivation and conversion to crude aivise of a 70-mile, 8-inch petroleum
products pipeline owned by HEP. Once in servids, gipeline will initially be capable of transpargj up to 35,000 bpd of crude oil from
southeast New Mexico to third-party common canpielines in west Texas for further transport tganarude oil markets. The scope of this
project is being finalized. Subject to receipt ofeptable shipper support and board approvalptioigct could be operational in early 2013.

Cash Flows—Financing Activities

Year Ended December 31, 2011 Compared to Year Erdecember 31, 2010

Net cash flows used by financing activities wer& %2 million for the year ended December 31, 20drhared to cash flows provided
financing activities of $34.5 million for the yeanded December 31, 2010, a decrease of $251.@miliuring 2011, we paid $8.2 million
principal on our senior notes, paid $1.2 milliordanour financing obligation to Plains, purchaséd.8 million in common stock from
employees to provide funds for the payment of piagrod income taxes due upon the vesting of ceghare-based incentive awards and also
under the stock repurchase program, paid $252libmih dividends, received a $33.5 million contriton from our UNEV Pipeline joint
venture partner and recognized $1.8 million extas®enefits on our equity based compensation. &lsmg this period, HEP received $75.8
million in net proceeds upon the issuance of HEfroon units, received $118 million and repaid $7Wiom under the HEP Credit Agreeme
paid distributions of $50.9 million to noncontrolyj interests and purchased $1.6 million in HEP comumits in the open market for recipie
of its restricted unit grants. Additionally, $1r8llion in deferred financing costs were incurracconnection with the amendment of HEP'’s
credit facility in February 2011 and a revisiorthie HollyFrontier Credit Agreement upon the mengiéh Frontier. We also incurred $0.6
million in costs associated with the issuance oPHEommon units. During 2010, we received andite$a10 million in advances under the
HollyFrontier Credit Agreement, paid $1 million wrcbur financing obligation to Plains, purchasedt$tillion in common stock from
employees to provide funds for the payment of piagrod income taxes due upon the vesting of ceghare-based incentive awards, paid
$31.9 million in dividends, received a $23.5 mitlioontribution from our UNEV Pipeline joint ventupartner and recognized $1.1 million
excess tax benefits on our equity based compensdtiso during this period, HEP received $147.5iomil in net proceeds upon the issuanc
the HEP 8.25% Senior Notes, received $66 millioth mepaid $113 million under the HEP Credit Agreetpaid distributions of $48.5 millic
to noncontrolling interests and purchased $2.7ionilin HEP common units in the open market forpamits of its restricted unit grants.
Additionally, $3.1 million in deferred financing sts were incurred in connection with the issuarfide@HEP 8.25% Senior Notes in March
2010 and an amendment to the HollyFrontier Credite&ment.

Year Ended December 31, 2010 Compared to Year Erdecember 31, 2009

Net cash flows provided by financing activities e&34.5 million for the year ended December 31 02mpared to $406.8 million for tl
year ended December 31, 2009, a decrease of $8illidh. During 2010, we receive
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and repaid $310 million in advances under the Hratiytier Credit Agreement, paid $1 million under &inancing obligation to Plains,
purchased $1.4 million in common stock from empésyto provide funds for the payment of payroll ammbme taxes due upon the vesting of
certain share-based incentive awards, paid $31l@min dividends, received a $23.5 million cobution from our UNEV Pipeline joint
venture partner and recognized $1.1 million extasbenefits on our equity based compensation. Alsmg this period, HEP received $14
million in net proceeds upon the issuance of th€BE25% Senior Notes, received $66 million andicefa13 million under the HEP Credit
Agreement, paid distributions of $48.5 million tontontrolling interests and purchased $2.7 millloRlEP common units in the open market
for recipients of its restricted unit grants. Adllitally, $3.1 million in deferred financing costem incurred in connection with the issuance of
the HEP 8.25% Senior Notes in March 2010 and amdment to the HollyFrontier Credit Agreement. Dgr2009, we received $287.9
million in net proceeds upon the issuance of théyfHoontier 9.875% Senior Notes, received and @4 million in advances under the
HollyFrontier Credit Agreement, received $40 miliander a financing transaction with Plains, p&6.% million in dividends, purchased $1.2
million in common stock from employees to provideds for the payment of payroll and income taxes uhon the vesting of certain share-
based incentive awards, received a $15.2 milliarirgaution from our UNEV Pipeline joint venture praer and recognized $1.2 million in
excess tax benefits on our equity based compensatiso during this period, HEP received procedds133 million upon the issuance of
additional common units, received $239 million aapaid $233 million in advances under the HEP Grdreement and paid distributions of
$33.2 million to noncontrolling interests. Additialty, we paid $8.8 million in deferred financingste during the year ended December 31,
2009 that relate to the HollyFrontier Senior Nasssied in June 2009.

Contractual Obligations and Commitments

The following table presents our long-term contnatbbligations as of December 31, 2011 in total lay period due beginning in 2012. The
table below does not include our contractual ohibyes to HEP under our long-term transportatioreagrents as these related-party
transactions are eliminated in the Consolidatedufréial Statements. A description of these agreesrismrovided under “Holly Energy
Partners, L.P.” under Items 1 and 2, “BusinessRuogherties.” Also, the table below does not refteciewal options on our operating leases
that are likely to be exercised.

Payments Due by Perioc
Less than Over
Contractual Obligations and Commitments Total 1 Year 2-3 Years 4-5 Years 5 Years
(In thousands

HollyFrontier Corporation (1)@

Long-term dek—principal(3) $ 679,43 $ 1,30¢ $ 3,147 $204,00: $470,97¢
Long-term dekt—interest(4) 346,40: 60,62( 120,71! 115,60° 49,46(
Supply agreemen®) 863,39! 443,38 367,52 12,35( 40,13¢
Transportation agreemer®) 510,92 79,34¢ 153,75( 127,84° 149,97¢
Other lon~term obligation: 23,86" 7,64¢ 10,54¢ 5,66¢ —

Operating lease 97,40: 25,22( 43,57¢ 23,45¢ 5,152

2,521,42 617,52 699,25! 488,92¢ 715,70¢
Holly Energy Partners

Long-term dekt—principal ™ 535,00( — 200,00( 185,00( 150,00(
Long-term dekt—interest® 137,68 29,53( 59,06( 30,53 18,56:
Pipeline operating and right of way lea: 36,95¢ 6,66¢ 13,27« 13,217 3,79¢
Other agreemen 15,30: 1,381 2,692 2,364 8,86¢

724,94: 37,57¢ 275,02¢ 231,11: 181,22:
Total $3,246,36. $655,10( $974,27¢ $720,04. $896,93:

(1) We may be required to make cash outlays relateditainrecognized tax benefits. However, due tautheertainty of the timing of futur
cash flows associated with our unrecognized taxfitshwe are unable to make reasonably relialiiemates of the period of cash
settlement, if any, with the respective taxing awities. Accordingly, unrecognized tax benefitsb@f4 million as of December 31, 2011
have been excluded from the contractual obligatiahke above. For further information related toasognized tax benefits, see Note 15
to the Consolidated Financial Stateme

(2) Amounts shown do not include commitments to delbaarels of crude oil held for other parties at mfineries. We periodically hol
crude oil owned by third parties in the storageksaat our refineries, which may be run through patidn. We will be obligated to
deliver these stored barrels of crude oil uponather part’s request
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(3) Our lon¢-term debt consists of the $291.8 million principalance on the HollyFrontier 9.875% Senior Noties,£150 millior
principal balance on the 6.875% Senior Notes, 289$nillion principal balance on the 8.5% Seniotééoand a long-term
financing obligation having a principal balance$8f7.6 million at December 31, 201

(4) Interest payments consist of interest on the Hotipker 9.875% Senior Notes, the 6.875% Senior $|dtee 8.5% Senior Notes a
on our lon¢term financing obligatior

(5) We have lon-term supply agreements to secure certain quantifiesude oil, feedstock and other resources usele productior
process at market prices. We have estimated fpmyments under these fixggrantity agreements expiring between 2012 and
using current market rate

(6) Consists of contractual obligations under agreeswith third parties for the transportation of ceudll, natural gas and feedsto«
to our refineries and for terminal and storageises/under contracts expiring between 2016 and .2

(7) HEP’s long-term debt consists of the $150 wiilland the $185 million principal balances on tt#586 and 6.25% HEP Senior
Notes and $200 million of outstanding borrowingslemthe HEP Credit Agreement. The HEP Credit Agr@nvas amended «
February 3, 2012 and expires in 20

(8) Interest payments consist of interest on tB&%. and 8.25% HEP Senior Notes and interest onttierg debt under the HEP Credit
Agreement. Interest under the credit agreementiddiatsed on an effective interest rate of 3.49%emember 31, 201,

CRITICAL ACCOUNTING POLICIES

Our discussion and analysis of our financial cdoditind results of operations are based upon msdiidlated financial statements, which h
been prepared in accordance with accounting pliegigenerally accepted in the United States. Thpgyation of these financial statements
requires us to make estimates and judgments tfeatt éfie reported amounts of assets, liabilitiesenues and expenses, and related disclosure
of contingent assets and liabilities as of the dathe financial statements. Actual results mdfedifrom these estimates under different
assumptions or conditions. We consider the follgapolicies to be the most critical to understandhngjudgments that are involved and the
uncertainties that could impact our results of afiens, financial condition and cash flows. Foriéiddal information, see Note 1 to the
Consolidated Financial Statements “Description o§iBess and Summary of Significant Accounting Pedic

Inventory Valuation

Our crude oil and refined product inventories dagesl at the lower of cost or market. Cost is deiteed using the LIFO inventory valuation
methodology and market is determined using cumstitmated selling prices. Under the LIFO method,rtiost recently incurred costs are
charged to cost of sales and inventories are valuéte earliest acquisition costs. In periodsagidly declining prices, LIFO inventories may
have to be written down to market value due tohiigher costs assigned to LIFO layers in prior p#sidn addition, the use of the LIFO
inventory method may result in increases or deee#s cost of sales in years when inventory voludeetine and result in charging cost of
sales with LIFO inventory costs generated in ppieriods. As of December 31, 2011, many of our LIR@ntory layers were valued at
historical costs that were established in yearswgree levels were generally lower; therefore, sults of operation are less sensitive to
current market price reductions. As of December2B1,1, the excess of current cost over the LIF@mery value of our crude oil and refined
product inventories was $378 million. An actualuatlon of inventory under the LIFO method is matitha end of each year based on the
inventory levels at that time. Accordingly, interlctiFO calculations are based on management’s esswd expected yeand inventory leve
and are subject to the final year-end LIFO inventaluation.
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Deferred Maintenance Costs

Our refinery units require regular major maintereaand repairs that are commonly referred to aséitaunds.” Catalysts used in certain
refinery processes also require routine “change-bilihe required frequency of the maintenance gdreunit and by catalyst, but generally is
every two to five years. In order to minimize doimme during turnarounds, we utilize contract lab®meell as our maintenance personnel on a
continuous 24 hour basis. Whenever possible, taumats are scheduled so that some units continopeiate while others are down for
maintenance. We record the costs of turnaroundsfasred charges and amortize the deferred coststiog expected periods of benefit.

Long-lived Assets

We calculate depreciation and amortization baseestimated useful lives and salvage values of sseta. When assets are placed into set
we make estimates with respect to their usefuklibat we believe are reasonable. However, fasteB as competition, regulation or
environmental matters could cause us to changegiimates, thus impacting the future calculatiodegreciation and amortization. We
evaluate long-lived assets for potential impairnmsnidentifying whether indicators of impairmentgband, if so, assessing whether the long-
lived assets are recoverable from estimated futndéscounted cash flows. The actual amount of impat loss, if any, to be recorded is ec

to the amount by which a long-lived asset’s cagymlue exceeds its fair value. Estimates of futliseounted cash flows and fair values of
assets require subjective assumptions with regefigttire operating results and actual results cdiffdr from those estimates. No impairments
of long-lived assets were recorded during the yeaded December 31, 2011, 2010 and 2009.

Intangibles and Goodwill

Intangible assets are assets (other than finaasgats) that lack physical substance. Goodwillesgts the excess of the cost of an acquired
entity over the fair value of the assets acquiess liabilities assumed. Goodwill acquired in ailesss combination and intangible assets with
indefinite useful lives are not amortized whileaingible assets with finite useful lives are amedipn a straight-line basis. Goodwill and
intangible assets not subject to amortization eseet! for impairment annually or more frequentlgvénts or changes in circumstances indicate
the asset might be impaired. There were no impaitsngf intangible assets or goodwill during thergeended December 31, 2011, 2010 and
20009.

Variable Interest Entity

HEP is a VIE as defined under GAAP. A VIE is legatity whose equity owners do not have sufficieqity at risk or a controlling interest in
the entity, or have voting rights that are not pmjpnate to their economic interest. As the gelnesetner of HEP, we have the sole ability to
direct the activities of HEP that most significgrithpact HEP’s economic performance. Additionadiiynce our obligation to absorb losses and
receive benefits from HEP are significant to HER,ave HEP’s primary beneficiary and therefore wesotidate HEP.

Contingencies

We are subject to proceedings, lawsuits and otlaéns related to environmental, labor, product atiter matters. We are required to asses
likelihood of any adverse judgments or outcomethése matters as well as potential ranges of ptettatses. A determination of the amount
of reserves required, if any, for these continges@ made after careful analysis of each indiMichsaie. The required reserves may change in
the future due to new developments in each mattehanges in approach such as a change in settietnategy in dealing with these matters.

New Accounting Pronouncements
Presentation of Comprehensive Inca

In June 2011, an accounting standard update wasdgbat requires the presentation of net incondeosimer comprehensive income in one
continuous statement or in two separate, but cartisec statements and eliminates the option togmethe components of other comprehen
income in the statement of stockholders’ equityisEtandard is effective January 1, 2012 and weilapplied retrospectively. This update will
not have an impact on our financial condition, tessof operations and cash flows.
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Intangibles— Goodwill and Other: Testing Goodwill for Impairnte

In September 2011, an accounting standard updatéssaed that allows entities an option to firsieas qualitative factors to determine
whether it is necessary to perform the two-steptjtaive goodwill impairment test. This standasceifective for annual and interim goodwill
impairment testing beginning January 1, 2012. Stamdard will not have an impact on our financ@idition, results of operations and cash
flows.

RISK MANAGEMENT

We use certain strategies to reduce some commpudity and operational risks. We do not attempflitoieate all market risk exposures when
we believe that the exposure relating to suchwiskld not be significant to our future earningsaficial position, capital resources or liquidity
or that the cost of eliminating the exposure waltlveigh the benefit.

Commodity Price Risk Management
Our primary market risk is commodity price risk. \&ie exposed to market risks related to the vilatil crude oil and refined products, as
well as volatility in the price of natural gas usedur refining operations.
We periodically enter into derivative contractgtie form of commodity price swaps to mitigate pregosure with respect to:

e our inventory positions

* natural gas purchase

» costs of crude oil

» prices of refined products; ai

» our refining margins
As of December 31, 2011, we have outstanding swapracts serving as cash flow hedges against gaken forecasted 2012 purchases of
14,640,000 barrels of WTI crude oil and forecastaiés of 7,320,000 barrels of ultra-low sulfur dieend 7,320,000 barrels of conventional

unleaded gasoline. In the aggregate, these casthBidges effectively hedge our gross margin onchsted gasoline and diesel sales, totaling
40,000 BPD in 2012.

We also have swap contracts that lock in the sppefdeen gasoline and butane on forecasted sdl2b@ barrels of gasoline through
January 2012) and NYMEX futures contracts to lothrices on forecasted sales and purchases oftonyef292,000 barrels and 411,000
barrels, respectively, through 2013).

Interest Rate Risk Manageme!
HEP uses interest rate swaps to manage its exptusunerest rate risk.

As of December 31, 2011 HEP has an interest raép sontract that hedges HEP’s exposure to theft@shrisk caused by the effects of
LIBOR changes on a $155 million HEP Credit Agreetravance. This interest rate swap effectively estsv$155 million of LIBOR based
debt to fixed rate debt having an interest rat@.89% plus an applicable margin, currently 2.50%icW equaled an effective interest rate of
3.49% as of December 31, 2011. This swap maturEslinuary 2016.

The following table presents balance sheet locatémd related fair values of outstanding derivaitstruments. These amounts are presented
on a gross basis in accordance with GAAP disclosgairements and do not reflect the netting oétssliability positions permitted under
the terms of master netting arrangements. Thergefloeg are not equal to amounts presented in msalmlated balance sheets. Additionally,
we held $30 million of cash on margin at Decemider2®11 to collateralize certain counterparty posg. These deposits have an offsetting
current liability on our balance sheet and areimdtided in the amounts below.
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Balance Shee Offsetting
Derivative Instruments Location Fair Value Location of Offsetting Balance Amount
(Dollars in thousands

December 31, 201,
Derivatives designated as cash flow hedging instents:

Commodity price swap contracts Prepayments and Accumulated other comprehensive
other current ass¢ $ 173,78: income (unrealized gail $ 173,33t
Cost of products sold (decrea: 44¢€
$173,78 $173,78:

Variable-to-fixed interest rate swap contract  Other long-term Accumulated other comprehensive
liabilities $ 52C income (unrealized los: $ 52C

Derivatives not designated as hedging instrumer
Commodity price swap contrac Prepayments ar

other currentasse $ 1,87( Cost of products sold (decrea $ 1,87
Commodity price swap contrac Accrued liabilites $ 1,252 Cost of products sold (increas $ 1,257

December 31, 201!
Derivatives designated as cash flow hedging instents:

Commodity price swap contracts Accumulated other comprehensive |

Accrued liabilities $ 38 (unrealized loss $ 38
Variable-to-fixed interest rate swap contre Other lon¢-term Accumulated other comprehensive |

liabilities $ 10,02¢ (unrealized loss $ 10,02¢

Derivatives not designated as hedging instrumet
Commodity price swap contrac Accrued liabilities $ 497 Cost of products sold (increas $ 497

Publicly available information is reviewed on ttmuaterparties in order to review and monitor thigiancial stability and assess their ongoing
ability to honor their commitments under the swaptcacts. These counterparties are large finaimsétutions. We have not experienced, nor
do we expect to experience, any difficulty in tloensterparties honoring their commitments.

The market risk inherent in our fixed-rate debt aoditions is the potential change arising fronréases or decreases in interest rates as
discussed below.

For the fixed rate HollyFrontier Senior Notes andRHSenior Notes, changes in interest rates wilegaly affect fair value of the debt, but not
our earnings or cash flows. The outstanding pralcipstimated fair value and estimated changeitirvédue assuming a hypothetical 10%
change in the yield-to-maturity rates for thesetdieftruments as of December 31, 2011 is preseyekxv:

Estimated
Outstanding Change in
Estimated
Principal Fair Value Fair Value
(In thousands
HollyFrontier Senior Note $641,79° $693,97¢ $26,30(
HEP Senior Note $ 335,00( $344,35( $ 8,60(

For the variable rate HEP Credit Agreement, chaimgégerest rates would affect cash flows, butthetfair value. At December 31, 2011,
borrowings outstanding under the HEP Credit Agregmere $200 million. By means of its cash flow gedHEP has effectively converted
the variable rate on $155 million of outstandinmeipal to a fixed rate of 3.49 %. For the unhedg§é8 million portion, a hypothetical 10%
change in interest rates applicable to the HEP iCfgpteement would not materially affect cash flows

At December 31, 2011, cash and cash equivalenitsdied investments in investment grade, highly liguivestments with maturities of three
months or less at the time of purchase and hercimtirest rate market risk implicit in these ceslestments is low. Due to the short-term
nature of our cash and cash equivalents, a hypcahd0D% increase in interest rates would not rewngaterial effect on the fair market value of
our portfolio. Since we have the ability to liquidahis portfolio, we do not expect our operatiaguits or cash flows to be materially affected
by the effect of a sudden change in market inteeges on our investment portfolio.
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Our operations are subject to normal hazards ofadipas, including fire, explosion and weather-tetaperils. We maintain various insurance
coverages, including business interruption insugasabject to certain deductibles. We are not finbgred against certain risks because such
risks are not fully insurable, coverage is una@daor premium costs, in our judgment, do notifustuch expenditures.

We have a risk management oversight committeeishratide up of members from our senior manageméig.cbmmittee oversees our risk
enterprise program, monitors our risk environment provides direction for activities to mitigateerified risks that may adversely affect the
achievement of our goals.
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Iltem 7A. Quantitative and Qualitative Disclosures Aout Market Risk
See “Risk Management” under “Management’s Discusaitd Analysis of Financial Condition and Resuft©perations.”

Reconciliations to Amounts Reported Under GenerallyAccepted Accounting Principles

Reconciliations of earnings before interest, taxegpreciation and amortizatio'EBITDA”) to amounts reported under generally accégd
accounting principles in financial statements.

Earnings before interest, taxes, depreciation amoiézation, which we refer to as EBITDA, is calatdd as income from continuing operati
plus (i) interest expense, net of interest incofifleincome tax provision, and (iii) depreciationdaamortization. EBITDA is not a calculation
provided for under GAAP; however, the amounts ideltiin the EBITDA calculation are derived from amtsincluded in our consolidated
financial statements. EBITDA should not be consdegis an alternative to net income or operatingnmeas an indication of our operating
performance or as an alternative to operating fiashas a measure of liquidity. EBITDA is not nesasly comparable to similarly titled
measures of other companies. EBITDA is presenteg ecause it is a widely used financial indicateed by investors and analysts to me:
performance. EBITDA is also used by our managerfarinternal analysis and as a basis for finanoislenants.

Set forth below is our calculation of EBITDA fromminuing operations.

Years Ended December 31

2011 2010 2009
(In thousands
Income from continuing operatiol $1,059,70. $133,05: $ 36,34!
Subtract noncontrolling interest in income from touing operation (36,307 (29,08) (21,139
Add income tax provisio 581,99: 59,31: 7,46(
Add interest expens 78,32! 74,19¢ 40,34¢
Subtract interest incon (2,289 (1,16¢) (5,045
Add depreciation and amortizati 159,70 117,52¢ 98,75
EBITDA from continuing operation $1,842,13. $353,83: $156,72:

Reconciliations of refinery operating informatiomnon-GAAP performance measures) to amounts reported engenerally accepted
accounting principles in financial statements.

Refinery gross margin and net operating margimareGAAP performance measures that are used bgnanagement and others to compare
our refining performance to that of other compaiiesur industry. We believe these margin measareselpful to investors in evaluating our
refining performance on a relative and an absdiasis.

Refinery gross margin per barrel is the differebetveen average net sales price and average cosidafcts per barrel of produced refined
products. Net operating margin per barrel is tlifedince between refinery gross margin and refigmrating expenses per barrel of produced
refined products. These two margins do not inchheeeffect of depreciation and amortization. Eaicthese component performance measures
can be reconciled directly to our Consolidatedetegnts of Income.

Other companies in our industry may not calculags¢ performance measures in the same manner.
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Refinery Gross and Net Operating Marg

Below are reconciliations to our Consolidated Stents of Income for (i) net sales, cost of prodacts operating expenses, in each case
averaged per produced barrel sold, and (ii) netadjpgy margin and refinery gross margin. Due tonaing of reported numbers, some amounts
may not calculate exactly.

Reconciliations of refined product sales from proshiliproducts sold to total sales and other revenues

Years Ended December 31,

2011 2010 2009
(Dollars in thousands, except per barrel amot
Average sales price per produced barrel $ 118.8. $ 91.0¢ $  74.0¢
Times sales of produced refined products (B 332,72( 228,14( 151,58(
Times number of days in peri 36E 36E 36E
Refined product sales from produced products $14,429,83 $7,582,66! $4,097,49!
Total refined product sale $14,429,83 $7,582,66! $4,097,49!
Add refined product sales from purchased produatisraunding() 350,84 130,86t 106,89:
Total refined products sali 14,780,67 7,713,53. 4,204,38!
Add direct sales of excess crude(2) 558,85! 459,74: 453,95¢
Add other refining segment reven(3) 52,89¢ 113,72! 131,47¢
Total refining segment reveni 15,392,43 8,287,00! 4,789,82.
Add HEP segment sales and other revel 213,56¢ 182,11 146,56
Add corporate and other revent 1,24 41E (63€)
Subtract consolidations and eliminatic (167,719 (146,600 (101,479
Sales and other revent $15,439,52 $8,322,92! $4,834,26!

Reconciliation of average cost of products per poed barrel sold to total cost of products sold

Years Ended December 31

2011 2010 2009
(Dollars in thousands, except per barrel amot

Average cost of products per produced barrel $ 98.1¢ $ 82.2i $ 66.8¢
Times sales of produced refined products (B 332,72( 228,14( 151,58(
Times number of days in perit 36E 36E 36E
Cost of products for produced products ¢ $11,923,25 $6,850,71. $3,698,59
Total cost of products for produced products ¢ $11,923,25 $6,850,71 $3,698,59
Add refined product costs from purchased produnis$ and

rounding(1) 351,78t 131,66¢ 114,56t
Total cost of refined products sc 12,275,04 6,982,38. 3,813,15!
Add crude oil cost of direct sales of excess cmiti(2) 550,61¢ 454,56¢ 449,48t
Add other refining segment cost of products <4) 18,67 73,41( 75,22¢
Total refining segment cost of products s 12,844,33 7,510,35 4,337,87.
Subtract consolidations and eliminatic (164,25 (143,209 (99,865
Cost of products sold (exclusive of depreciatiod amortization’ $12,680,07 $7,367,14 $4,238,00:
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Reconciliation of average refinery operating exjgsnser produced barrel sold to total operating es@e

Years Ended December 31

2011 2010 2009
(Dollars in thousands, except per barrel amot

Average refinery operating expenses per produceeltsold $ 53¢ $ 5.0¢ $ 5.2
Times sales of produced refined products (B 332,72( 228,14( 151,58(
Times number of days in perit 36E 36E 36E
Refinery operating expenses for produced produotts $ 650,93 $ 423,01 $ 289,91.
Total refinery operating expenses per producedymisdsolc $ 650,93 $ 423,01 $ 289,91.
Add other refining segment operating expenses andding(5) 35,65¢ 26,57 23,40¢
Total refining segment operating expen 686,59. 449,59( 313,32
Add HEP segment operating expen 62,20: 52,947 44,00:
Add corporate and other co: 1,97¢ 2,38 41
Subtract consolidations and eliminatic (2,687 (510 (509)
Operating expenses (exclusive of depreciation amattization) $ 748,08: $ 504,41« $ 356,85!

Reconciliation of net operating margin per baroeldfinery gross margin per barrel to total sales ether revenues

Years Ended December 31

1)

2011 2010 2009
(Dollars in thousands, except per barrel amot

Net operating margin per bari $ 15.2¢ $ 3.71 $ 1.97
Add average refinery operating expenses per pratioagel 5.3€ 5.0¢ 5.2¢
Refinery gross margin per bar 20.64 8.7¢ 7.21
Add average cost of products per produced bartel 98.1¢ 82.2i 66.8¢
Average sales price per produced barrel $ 118.8. $ 91.0¢ $  74.0¢
Times sales of produced refined products (B 332,72( 228,14( 151,58(
Times number of days in peri 36E 36E 36E
Refined product sales from produced products $14,429,83 $7,582,66! $4,097,49!
Total refined product sales from produced prodsotd $14,429,83 $7,582,66! $4,097,49!
Add refined product sales from purchased produntsraunding(?) 350,84 130,86¢ 106,89:
Total refined product sale 14,780,67 7,713,53. 4,204,38!
Add direct sales of excess crude(2) 558,85! 459,74: 453,95¢
Add other refining segment reven(?) 52,89¢ 113,72! 131,47!
Total refining segment reveni 15,392,43 8,287,00! 4,789,82.
Add HEP segment sales and other revel 213,56¢ 182,11 146,56:
Add corporate and other revent 1,247 41F (63€)
Subtract consolidations and eliminatic (167,71) (146,600) (101,479
Sales and other revent $15,439,52 $8,322,92! $4,834,26!

We purchase finished products when opportunitiéseahat provide a profit on the sale of such pradwr to meet deliver

commitments

(2) We purchase crude oil that at times exceeds thelgmgeds of our refineries. Quantities in excessun needs are sold at market pric
to purchasers of crude oil that are recorded orr@sg basis with the sales price recorded as reveranel the corresponding acquisition
cost as inventory and then upon sale as cost afuins sold. Additionally, we enter into buy/selileanges of crude oil with certain
parties to facilitate the delivery of quantitiesdertain locations that are netted at carryovertci

(3) Other refining segment revenue includes the increat@evenues associated with NK Asphalt and nlecebus revenus

(4) Other refining segment cost of products sold inekithe incremental cost of products for NK Aspaatt miscellaneous cos

(5) Other refining segment operating expenses inclbdartarketing costs associated with our refininghsegt and the operating expense
NK Asphalt.
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Item 8. Financial Statements and Supplementary Data

MANAGEMENT’'S REPORT ON ITS ASSESSMENT OF THE COMPAN Y’S INTERNAL CONTROL OVER FINANCIAL
REPORTING

Management of HollyFrontier Corporation (the “Comp3 is responsible for establishing and maintagnadequate internal control over
financial reporting.

All internal control systems, no matter how welkiged, have inherent limitations. Therefore, etheise systems determined to be effective
can provide only reasonable assurance with respdictancial statement preparation and presentation

Management assessed the Company’s internal cavteolfinancial reporting as of December 31, 20lihgighe criteria for effective control
over financial reporting established in “Internar®rol — Integrated Framework” issued by the Corteribf Sponsoring Organizations of the
Treadway Commission. Based on this assessment,gaareat concludes that, as of December 31, 201 ahgpany maintained effective
internal control over financial reporting.

The Company’s independent registered public acaogifirm has issued an attestation report on tfecéeness of the Company’s internal
control over financial reporting as of December&111. That report appears on page 65.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Board of Directors
and Stockholders of HollyFrontier Corporation

We have audited HollyFrontier Corporation’s intdroantrol over financial reporting as of Decembér 3011, based on criteria established in
Internal Control—Integrated Framework issued byGenmittee of Sponsoring Organizations of the TweadCommission, (the “COSO
criteria”). HollyFrontier Corporation’s managemeésntesponsible for maintaining effective internahtrol over financial reporting and for its
assessment of the effectiveness of internal cootret financial reporting included in the accomgagyManagement’s Report on its
Assessment of the Company’s Internal Control oweaicial Reporting. Our responsibility is to expr@s opinion on the effectiveness of the
Company'’s internal control over financial reportiogsed on our audit.

We conducted our audit in accordance with the stededof the Public Company Accounting Oversighti@iq@nited States). Those standards
require that we plan and perform the audit to sbteasonable assurance about whether effectivenaiteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal coragwar financial reporting, assessing the risk
that a material weakness exists, testing and etiaguthe design and operating effectiveness ofiiralecontrol based on the assessed risk, and
performing such other procedures as we considezeéessary in the circumstances. We believe thadwdit provides a reasonable basis for our
opinion.

A company’s internal control over financial repogiis a process designed to provide reasonableaagsuregarding the reliability of financial
reporting and the preparation of financial statetméor external purposes in accordance with gelyesaktepted accounting principles. A
company'’s internal control over financial reportingludes those policies and procedures that (ftaipeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettiiansactions and dispositions of the assetseofdmpany; (2) provide reasonable assurance
that transactions are recorded as necessary tatgeaparation of financial statements in accor@awih generally accepted accounting
principles and that receipts and expenditures@ttimpany are being made only in accordance witlhoasizations of management and
directors of the company; and (3) provide reasanabburance regarding prevention or timely deteafainauthorized acquisition, use, or
disposition of the company’s assets that could lrareterial effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detmisstatements. Also, projections of any
evaluation of effectiveness to future periods agect to the risk that controls may become inadézjbecause of changes in conditions, or
the degree of compliance with the policies or pdates may deteriorate.

In our opinion, HollyFrontier Corporation maintaden all material respects, effective internal ttohover financial reporting as of
December 31, 2011, based on the COSO criteria.

We have also audited, in accordance with the stdsdz the Public Company Accounting Oversight Bb@nited States), the consolidated
balance sheets of HollyFrontier Corporation as e€&mber 31, 2011 and 2010, and the related coasatidgtatements of income, cash flows,
equity and comprehensive income for each of theetlyears in the period ended December 31, 201bwamnekport dated February 28, 2012
expressed an unqualified opinion thereon.

/sl ERNST & YOUNG LLP

Dallas, Texas
February 28, 2012
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors
and Stockholders of HollyFrontier Corporation

We have audited the accompanying consolidated balsimeets of HollyFrontier Corporation (the “Comyarmas of December 31, 2011 and
2010, and the related consolidated statementscofiie, cash flows, equity and comprehensive incamedch of the three years in the period
ended December 31, 2011. These financial stateraeathe responsibility of the Company’s managent@uat responsibility is to express an
opinion on these financial statements based omodits.

We conducted our audits in accordance with thedstais of the Public Company Accounting OversighamBlgUnited States). Those standards
require that we plan and perform the audit to sbteasonable assurance about whether the finestatements are free of material
misstatement. An audit includes examining, on aliasis, evidence supporting the amounts and digids in the financial statements. An a
also includes assessing the accounting princiged and significant estimates made by managemeniglhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referredlbove present fairly, in all material respedts,¢onsolidated financial position of
HollyFrontier Corporation at December 31, 2011 206d0, and the consolidated results of its operat@nd its cash flows for each of the three
years in the period ended December 31, 2011, ifocmity with U.S. generally accepted accountingipiples.

We have also audited, in accordance with the stasdz the Public Company Accounting Oversight Bo@snited States), HollyFrontier
Corporation’s internal control over financial refing as of December 31, 2011, based on critergbéshed in Internal Control — Integrated
Framework issued by the Committee of Sponsoringa@imgtions of the Treadway Commission, and ourntegeted February 28, 2012
expressed an unqualified opinion thereon.

/sl ERNST & YOUNG LLP

Dallas, Texas
February 28, 2012
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HOLLYFRONTIER CORPORATION
CONSOLIDATED BALANCE SHEETS
(In thousands, except share data)

ASSETS

Current assets:
Cash and cash equivale(HEP: $3,269 and $403, respective
Marketable securitie

Accounts receivable, net: Product and transport{HEP: $34,071 and $22,508, respective
Crude oil resale

Inventories: Crude oil and refined produ
Materials and supplie(HEP: $1,483 and $202, respective

Income taxes receivab

Prepayments and oth(HEP: $1,161 and $573, respective
Total current assets

Properties, plants and equipment, at (HEP: $679,852 and $552,398, respectivt
Less accumulated depreciatiHEP: $(89,609) and $(60,300), respective

Marketable securities (lo-term)

Other assets: Turnaround cc
Goodwi(HEP: $288,991 and $81,60
Intangibles and ot(HEP: $75,902 and $72,434, respective

Total assets

LIABILITIES AND EQUITY

Current liabilities:
Accounts payabl(HEP: $11,406 and $10,238, respective
Income taxes payab
Accrued liabilities(HEP: $16,285 and $21,206, respective
Deferred income tax liabilitie

Total current liabilities

Long-term debi(HEP: $598,761 and $482,271, respectivt
Deferred income tax liabilitie
Other lon¢-term liabilities(HEP: $4,000 and $10,809, respective

Equity:
HollyFrontier stockholders’ equity:
Preferred stock, $1.00 par val- 5,000,000 shares authorized; none iss

Common stock $.01 par value — 320,000,000 shatbsi@zed; 255,962,866 and 152,692,864 shares

issued as of December 31, 2011 and December 30, B&spectively
Additional capital
Retained earning
Accumulated other comprehensive income (It

December 31,
2011

December 31
2010

Common stock held in treasury, at cost — 46,630a22D046,163,488 shares as of December 31, 2011 and

2010, respectivel
Total HollyFrontier stockholders’ equity

Noncontrolling interest
Total equity
Total liabilities and equity

$ 1,578,90. $ 229,10
211,63 1,34¢
703,69 299,08:
743,54« 694,03

1,447,23! 993,11
1,052,08. 353,63
62,53 46,73
1,114,61' 400,36
87,27 51,03¢
219,45( 28,47t
4,659,120  1,703,43
3,631,78  2,215,82
(578,88)  (459,13)
3,052,90  1,756,69
50,06 _
57,06( 69,53
2,336,51 82,56¢
158,95! 89,25
2,552,52! 241,34¢
$10,314,62  $3,701,47!
$ 2,243,07.  $1,317,44
40,36¢ —
169,94( 72,40¢
175,68: —
2,629,06  1,389,85
1,214,74: 810,56:
463,72: 131,93!
171,19° 80,98t
2,56% 1,52¢
3,859,36 193,61!
1,964,65  1,206,32:
77,87: (26,24¢)
(700,449  (677,80)
5,204,011 697,41
631,89( 590,72
583590  1,288,13
$10,314,62  $3,701,47!

Parenthetical amounts represent asset and liabdignces attributable to Holly Energy PartnerB, I"HEP") as of December 31, 2011 and

December 31, 2010. HEP is a consolidated variaipézdst entity.

Holly Corporation changed its name to HollyFrontBmrporation in connection with the consummatioit®“merger of equa” with Frontier



Oil Corporation which became effective on July @12. The financial statements included herein céfieancial information of the former
Frontier business operations beginning July 1, 2011

See accompanying notes.
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HOLLYFRONTIER CORPORATION
CONSOLIDATED STATEMENTS OF INCOME
(In thousands, except per share data)

Years Ended December 31,

2011 2010 2009
Sales and other revenue $15,439,52  $8,322,92!  $4,834,26!
Operating costs and expense:
Cost of products sold (exclusive of depreciatiod amortization 12,680,07 7,367,14! 4,238,00!
Operating expenses (exclusive of depreciation amarzation) 748,08: 504,41. 356,85!
General and administrative expenses (exclusiveepfetiation and amortizatio 120,11 70,83¢ 60,34:
Depreciation and amortizatic 159,70° 117,52¢ 98,75:
Total operating costs and expense 13,707,98 8,059,93. 4,753,95
Income from operations 1,731,541 262,99¢ 80,31:
Other income (expense)
Earnings of equity method investme 2,30C 2,39: 1,91¢
Interest incomq 1,28¢ 1,16¢ 5,04t
Interest expens (78,329 (74,19¢ (40,34¢)
Merger transaction cos (15,119 — —
Acquisition cost«— Tulsa refinerie: — — (3,126)
(89,857 (70,63%) (36,509)
Income from continuing operations before income tags 1,641,69! 192,36: 43,80:
Income tax provision
Current 590,85: 35,47 (30,062)
Deferred (8,860 23,84( 37,52:
581,99: 59,31: 7,46(
Income from continuing operations 1,059,70: 133,05: 36,34
Discontinued operations
Income from discontinued operations, net of te — — 4,42°¢
Gain on sale of discontinued operations, net of4 — — 12,50:
Income from discontinued operations — — 16,92¢
Net income 1,059,70: 133,05: 53,26¢
Less net income attributable to noncontrolling iegt 36,301 29,08: 33,73¢
Net income attributable to HollyFrontier stockholders $ 102339 $ 103,96 $ 19,53i
Earnings attributable to HollyFrontier stockholders:
Income from continuing operatiol $1,023,39 $ 103,96: $ 15,20¢
Income from discontinued operatic — — 4,324
Net income $ 102339 $ 103,96« $ 19,53
Earnings per share attributable to HollyFrontier stockholders— basic:
Income from continuing operatiol $ 6.4 3 09t % 0.1t
Income from discontinued operatic — — 0.0
Net income $ 6.4€ 3 0.9¢ % 0.2(
Earnings per share attributable to HollyFrontier stockholders— diluted :
Income from continuing operatiol $ 6.4z % 097 % 0.1t
Income from discontinued operatic — — 0.0t
Net income $ 6.4z $ 097 % 0.2(
Average number of common shares outstanding
Basic 158,48t 106,43t 100,83
Diluted 159,29 107,21¢ 101,20¢

See accompanying notes.
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HOLLYFRONTIER CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

Years Ended December 31,

2011 2010 2009
Cash flows from operating activities:
Net income $1,059,70. $133,05. $ 53,26¢
Adjustments to reconcile net income to net caskigea by operating activitie:
Depreciation and amortization (includes discontthaperations 159,70° 117,52¢ 99,63:
Earnings of equity method investments, net of itistions 387 482 (419
Deferred income taxe (8,860 23,84( 37,52:
Equity based compensation expe 26,82t 11,49¢ 7,54¢
Gain on sale of assets, before income ti — — (14,479
Change in fair valu— derivative instrument 30€ 1,464 17t
(Increase) decrease in current ass
Accounts receivabl 286,73’ (228,46¢) (474,209
Inventories (56,82%) (96,859 (17,909
Income taxes receivab (36,399 (14,990 (33,270
Prepayments and oth (14,219 36¢ (15,81¢)
Increase (decrease) in current liabiliti
Accounts payabl (164,579 342,18 583,55(
Income taxes payab 72,09! — —
Accrued liabilities 60,461 22,414 1,651
Turnaround expenditure (32,029 (34,96¢) (33,54))
Other, ne (14,940 5,702 17,83(
Net cash provided by operating activities 1,338,39: 283,25! 211,54!
Cash flows from investing activities:
Additions to properties, plants and equipm (334,90 (188,129 (269,557)
Additions to properties, plants and equipm— HEP (39,33) (25,109 (32,999
Acquisition of Tulsa Refinery facilitie — — (267,14))
Acquisition of logistics assets from Sinclair Oib@pany- HEP — — (25,66%)
Increase in cash due to merger with Fror 872,73¢ — —
Investment in SLC Pipelin- HEP — — (25,500
Investment in Sabine Biofue (9,12%) — —
Proceeds from sale of interest in Rio Grande Ripeiompany, net of transferred c— HEP — — 31,86¢
Purchases of marketable securi (561,899 — (175,89
Sales and maturities of marketable secur 301,02( — 230,28:
Net cash provided by (used for) investing activitie 228,49: (213,23) (534,607
Cash flows from financing activities:
Borrowings under credit agreems — 310,00 94,00(
Repayments under credit agreemn — (310,000 (94,000
Borrowings under credit agreeme HEP 118,00( 66,00( 239,00(
Repayments under credit agreemr— HEP (77,000 (113,000 (233,001)
Proceeds from Plains financing transac — — 40,00(
Repayments under Plains financing transac (1,160 (1,02¢) —
Proceeds from issuance of senior n( — — 287,92!
Proceeds from issuance of senior n— HEP 147,54( —
Proceeds from issuance of common u- HEP 75,81¢ — 133,03!
Principal tender on senior not (8,209 — —
Purchase of treasury sto (42,799 (1,36¢) (1,219
Contribution from joint venture partn 33,50( 23,50( 15,15(
Dividends (252,13)) (31,869 (30,129
Distributions to noncontrolling intere (50,879 (48,499 (33,200
Excess tax benefit from equity based compensi 1,804 (1,099 (1,209
Purchase of units for restricted gra— HEP (1,647 (2,704 (61€)
Deferred financing cos (11,819 (3,121 (8,842)
Issuance of common stock upon exercise of opt — 11¢ 134
Other (580 — (197)
Net cash provided by (used for) financing activitie (217,08 34,48: 406,84¢

Cash and cash equivalents
Increase for the period 1,349,80: 104,50! 83,79:



Beginning of perioc
End of period

Supplemental disclosure of cash flow information
Cash paid during the period fc

Interest
Income taxe:

See accompanying notes.

229,10: 124,59¢ 40,80¢
$1,578,90.  $229,100 $ 124,59¢
$ 7848 $ 66,67« $ 39,99
$ 552,48° $ 62,08 $ 19,34«
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Balance at December 31, 20C

Net income

Dividends

Distributions to noncontrolling intere
holders

Elimination of noncontrolling interest
upon HEP’s sale of Rio Grande
Pipeline Compan

Other comprehensive income, net of

Issuance of common shai

Issuance of HEP common units, net of
issuing cost:

Contribution from joint venture partn

HOLLYFRONTIER CORPORATION
CONSOLIDATED STATEMENTS OF EQUITY
(In thousands)

HollyFrontier Stockholders’ Equity

Accumulated Other

Issuance of common stock upon exercise

of stock option:

Tax benefit from stock optior

Issuance of common stock under
incentive compensation plans, net of
forfeitures

Equity based compensation, net of ta
benefit

Two-for-one stock spli

Purchase of treasury sto

Other

Balance at December 31, 20C

Net income

Dividends

Distributions to noncontrolling intere
holders

Other comprehensive loss, net of

Contribution from joint venture partn

Issuance of common stock upon exert
of stock option:

Tax benefit from stock optior

Issuance of common stock under
incentive compensation plans, net «
forfeitures

Equity based compensation, net of tax
benefit

Purchase of treasury sto

Other

Balance at December 31, 201

Net income

Dividends

Distributions to noncontrolling intere
holders

Other comprehensive income, net of

Issuance of common stock upon mer
with Frontier Oil Corporatio!

Allocated equity on HEP common ul
issuances, net of t¢

Contribution from joint venture partn

Issuance of common stock unc
incentive compensation plans, net «

Common Non-

Additional Retained Comprehensive Treasury controlling
Stock Capital Earnings Income (Loss) Stock Interest Total Equity
$ 735 $ 121,29t $1,14538! $ (35,08) $(690,80() $394,79: $ 936,33:
— — 19,53t — — 33,73¢ 53,26¢
— — (30,580 — — — (30,58()
— — — — — (33,200 (33,200
- - - - - (8,718 (8,718
— — — 9,381 — 2,021 11,40:
28 73,97 — — — — 74,00(
— — — — — 186,80: 186,80:
— — — — — 13,65( 13,65(
1 134 — — — — 13t
— 371 — — — — 371
— (6,087 — — 6,08: — —
— 5,87: — — — 69¢ 6,57
762 (767) — — — — —
- - - - (1121Z) - (11211)
— — — — — (1,039) (1,03
$1527 $ 194,80. $1,134,34 $ (25,700 $(685,93) $588,74: $1,207,78.
— — 103,96 — — 29,08’ 133,05:
= - (31,97)) - - — (31,97)
— — — — — (48,499 (48,499
— — — (54€) — (1,629 (2,169
— — — — — 23,50( 23,50(
— 11¢€ — — — — 11¢€
— 41€ — — — — 41€
(1) (9,499 — — 9,49t — —
— 7,77¢ — — — 2,21F 9,98¢
— — — — (1,36¢) — (1,36¢)
— — — — — (2,70¢) (2,70¢)
$1,52¢ $ 193,61' $1,206,32 $ (26,24¢) $(677,80) $590,72( $1,288,13!
— — 1,023,39 — — 36,30 1,059,70.
— — (265,069 — — — (265,06¢)
_ _ — — — (50,872 (50,872
— — — 103,88: — 2,81t 106,69¢
1,033 3,704,20: — — 3,705,241
— (44,88%) — 23¢ — 16,85: (27,79Y
— — — — — 36,50( 36,50(



forfeitures

Equity based compensation, net of tax
benefit

Purchase of treasury sto

Other

Balance at December 31, 201

See accompanying notes.

— (20,15() — — 20,15( — —
26,58 — — — 2,04¢ 28,63
— — — — (42,799 — (42,799
_ _ _ — _ (2,476) (2,476)
$2,56: $3,859,36° $1,964,65 $ 77,87¢  $(700,449 $631,89(  $5,835,90
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HOLLYFRONTIER CORPORATION

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(In thousands)

Net income
Other comprehensive income (los

Securities availab-for-sale:
Unrealized gain (loss) on availa-for-sale securitie
Reclassification adjustment to net income on salaaturity of marketable securiti

Total unrealized gain (loss) on availe-for-sale securitie

Hedging instruments
Change in fair value of cash flow hedging instrutss
Amortization of unrealized loss attributable toatdistinued cash flow hed
Reclassification adjustment to net income on setiet of cash flow hedging instrumel

Total unrealized gain (loss) on hedging instrum:

Retirement medical obligation adjustm:
Minimum pension liability adjustmel

Other comprehensive income (loss) before incomes
Income tax expense (benel
Other comprehensive income (lo:

Total comprehensive incon

Less noncontrolling interest in comprehensive ine

Comprehensive income attributable to HollyFrontierstockholders

See accompanying notes.
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Years Ended December 31,

2011 2010 2009
$1,059,70. $133,05.  $53,26¢
(530) 114 172
14 — 23€
(516€) 114 40¢
176,89 (1,999) 3,72¢

41 — —

— 1,07¢ —
176,93 (929) 3,72¢
(3,515) (23€) 742
(71) (1,470  12,49;
172,83 (2,517)  17,37¢
66,13¢ (34¢) 5,97:
106,69 (2,169  11,40:
1,166,400  130,88. 64,67
39,12: 27,46: 35,75
$1,127,270  $103,41¢  $28,91¢
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HOLLYFRONTIER CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1: Description of Business and Summary of Sigficant Accounting Policies

Description of BusinessReferences herein to HollyFrontier Corporation (lii#lerontier”) include HollyFrontier and its consdated
subsidiaries. In accordance with the SecuritiesEr@hange Commission’s (“SEC”) “Plain English” geithes, this Annual Report on Form
10-K has been written in the first person. In thigsencial statements, the words “we,” “our,” “otiend “us” refer only to HollyFrontier and i
consolidated subsidiaries or to HollyFrontier orglividual subsidiary and not to any other peradth certain exceptions. Generally, the
words “we,” “our,” “ours” and “us” include HEP arith subsidiaries as consolidated subsidiaries dfyHmntier, unless when used in
disclosures of transactions or obligations betwdER and HollyFrontier or its other subsidiariese3é financial statements contain certain
disclosures of agreements that are specific to bifiPits consolidated subsidiaries and do not nadgssepresent obligations of HollyFronti
When used in descriptions of agreements and trioeac“HEP” refers to HEP and its consolidatedsidiaries.

We merged with Frontier Oil Corporation (“Frontigeffective July 1, 2011. Concurrent with the mergee changed our name from Holly
Corporation (“Holly”) to HollyFrontier and changelde ticker symbol for our common stock traded anltew York Stock Exchange to
“HFC” (see Note 2). Accordingly, these financiatstments include Frontier, its consolidated subsiel and the operations of the merged
Frontier businesses effective July 1, 2011, butpniat to this date.

We are principally an independent petroleum refthat produces high-value light products such aslize, diesel fuel, jet fuel, specialty
lubricant products, and specialty and modified afiphVe own and operate five petroleum refinerfed serve markets throughout the Mid-
Continent, Southwest and Rocky Mountain regionthefUnited States. As of December 31, 2011, we:

« owned and operated a petroleum refinery in El Dor&nsas (th“El Dorado Refiner”), two refinery facilities located in Tuls
Oklahoma (collectively, the “Tulsa Refineries”)refinery in Artesia, New Mexico that is operatecconjunction with crude oil
distillation and vacuum distillation and other fai@s situated 65 miles away in Lovington, New Ntax(collectively, the “Navajo
Refinery”), a refinery located in Cheyenne, Wyom(tltge “Cheyenne Refinery”) and a refinery in Woa@tsss, Utah (the “Woods
Cross Refiner”);

» owned and operated NK Asphalt Partné¢NK Asphal”) which operates various asphalt terminals in Arizand New Mexico

* owned a 75% interest in a 12-inch refined prodpigieline from Salt Lake City, Utah to Las VegasyBi@a, together with terminal
facilities in the Cedar City, Utah and North Lasgdés areas (th*UNEV Pipelin¢’);

» owned Ethanol Management Compa“EMC?"), a products terminal and blending facility near DemColorado and a 50% inter
in Sabine Biofuels Il, LLC“Sabine Biofuel”), a biodiesel production facility located in Port But, Texas; an

» owned a 42% interest in HEP, a consolidated vaiatierest entity (“VIE”), which includes our 2%rgeral partner interest. HEP
owns and operates logistic assets consisting obleeim product and crude oil pipelines and termiteaikage and loading rack
facilities that principally support our refining dmarketing operations in the Mid-Continent, Sowgbtxand Rocky Mountain
regions of the United States and Alon USA, Inc'Al¢n”) refinery in Big Spring, Texas. Additionally\HEP owns a 25% interest in
SLC Pipeline LLC (th¢*SLC Pipelin), a 95-mile intrastate pipeline system that serves rei@sen the Salt Lake City are

On August 3, 2011, our Board of Directors decladdo-for-one stock split, payable in the form afanmon stock dividend for each issued
and outstanding share of our common stock. Th&stmidend was paid August 31, 2011 to all shardérd of record on August 24, 2011. We
have retained the current par value of $0.01 paresfor all shares of our common stock and haviassified $763,000 (the amount equal tc
par value of the additional stock issued) from &iddal capital to common stock to reflect this &tgplit at December 31, 2010. All references
to share and per share amounts in these consdifintacial statements and related disclosures haea adjusted to reflect the effect of the
stock split for all periods presented.
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Principles of ConsolidationOur consolidated financial statements include @goants and the accounts of partnerships andyeintures that
we control through a 50% or more ownership inteoeshrough a controlling financial interest wittspect to variable interest entities. All
significant intercompany transactions and balahee® been eliminated.

Variable Interest Entity:HEP is a VIE as defined under U.S. generally a@mkptcounting principles (“GAAP”A VIE is a legal entity whos
equity owners do not have sufficient equity at ska controlling interest in the entity, or hawaing rights that are not proportionate to their
economic interest. As the general partner of HEPhewe the sole ability to direct the activitiedH#P that most significantly impact HEP’s
economic performance. Additionally, since our oaign to absorb losses and receive benefits frorR Bl significant to HEP, we are HEP’s
primary beneficiary and therefore, we consolidaEPHOuUr revaluation of HEP’s assets and liabiliseMarch 1, 2008 (date of
reconsolidation) resulted in basis adjustmentatoconsolidated HEP balances. Therefore, our redamounts for HEP may not agree to
amounts reported in HEP’s periodic public filings.

Use of EstimatesThe preparation of financial statements in accocdamith GAAP requires management to make estimatdsassumptions
that affect the amounts reported in the finanditesnents and accompanying notes. Actual resuliisl aiffer from those estimates.

Cash EquivalentsWe consider all highly liquid instruments with atondgty of three months or less at the date of pasehto be cash
equivalents. Cash equivalents are stated at cbsthvapproximates market value and are primariyegted in highly-rated instruments issued
by government or municipal entities with strongditstandings.

Marketable SecuritiesWe consider all marketable debt securities withumiti¢s greater than three months at the date afifase to be
marketable securities. Our marketable securitiegpamarily issued by government and municipaltergiwith the maximum maturity or put
date of any individual issue not more than two geamile the maximum duration of the portfolio of/estments is not greater than one year.
These instruments are classified as availabledt@;snd as a result, are reported at fair valmeedlized gains and losses, net of related
income taxes, are reported as a component of adatedwther comprehensive income.

Accounts ReceivableThe majority of our accounts receivable are duenfommpanies in the petroleum industry. Credit ieeded based on
evaluation of the customer’s financial conditiordan certain circumstances, collateral, such dsrebf credit or guarantees, is required. We
reserve for doubtful accounts based on currensdalels as well as specific accounts identifietiigh risk, which historically have been
minimal. Credit losses are charged to the allowdocdoubtful accounts when an account is deemedllactible. Our allowance for doubtful
accounts was $3.5 million and $2.1 million at Deben31, 2011 and 2010, respectively.

Accounts receivable attributable to crude oil resaenerally represent the sell side of excesearildales to other purchasers and / or use
cases when our crude oil supplies are in excesardinmediate needs as well as certain reciprasal/fell exchanges of crude oil. At times
enter into such buy / sell exchanges to facilitagedelivery of quantities to certain locationsniany cases, we enter into net settlement
agreements relating to the buy/sell arrangemertshamay mitigate credit risk.

Inventories: Inventories are stated at the lower of cost, ufiegast-in, first-out (“LIFO”) method for crudelainfinished and finished refined
products and the average cost method for matenmlssupplies, or market. Cost, consisting of ravenied, transportation and conversion cc
is determined using the LIFO inventory valuationtmeglology and market is determined using curretitneged selling prices. Under the LIFO
method, the most recently incurred costs are cllaigeost of sales and inventories are valuedeag#iliest acquisition costs. In periods of
rapidly declining prices, LIFO inventories may hdwebe written down to market value due to the aigtosts assigned to LIFO layers in prior
periods. In addition, the use of the LIFO inventorgthod may result in increases or decreases t@teales in years that inventory volumes
decline as the result of charging cost of salel WiFO inventory costs generated in prior periodis.actual valuation of inventory under the
LIFO method is made at the end of each year bas¢deoinventory levels at that time. Accordinglyteirim LIFO calculations are based on
management’s estimates of expected year-end inweleteels and are subject to the final year-end@.iRventory valuation.
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Derivative InstrumentsAll derivative instruments are recognized as eitiggets or liabilities in our consolidated balasiteets and are
measured at fair value. Changes in the derivatisgument’s fair value are recognized in earningess specific hedge accounting criteria are
met. See Note 14, Derivative Instruments and Haggittivities, for additional information.

Long-lived assetsWe calculate depreciation and amortization baseelstimated useful lives and salvage values of sseta. We evaluate
long-lived assets for potential impairment by idigirig whether indicators of impairment exist affdso, assessing whether the long-lived
assets are recoverable from estimated future umalided cash flows. The actual amount of impairnhesd, if any, to be recorded is equal to
the amount by which a long-lived asset’s carryiajie exceeds its fair value. No impairments of kimgd assets were recorded during the
years ended December 31, 2011, 2010 and :

Asset Retirement Obligation\We record legal obligations associated with thigeetent of long-lived assets that result from tbquasition,
construction, development and/or the normal opematf long-lived assets. The fair value of theraatied cost to retire a tangible long-lived
asset is recorded as a liability with the assodiatéirement costs capitalized as part of the @sesatrying amount in the period in which it is
incurred and when a reasonable estimate of thedhie of the liability can be made. If a reasopadtimate cannot be made at the time the
liability is incurred, we record the liability whesufficient information is available to estimate tiability’s fair value.

At December 31, 2011, we have an asset retirenigigiations of $14.4 million, which are included“@ther long-term liabilities” in our
consolidated balance sheets. We acquired assetmetit obligations of $6.2 million in connectiorthvour “merger of equalskith Frontier or
July 1, 2011 and $5.8 million with our Tulsa refipéacility acquisitions in 2009 (see Note 2). Aetion expense was insignificant for the ye
ended December 31, 2011, 2010 and 2009.

Intangibles and Goodwillintangible assets are assets (other than finaassats) that lack physical substance. Goodwillesgnts the excess
of the cost of an acquired entity over the faiueadf the assets acquired less liabilities assu@eddwill acquired in a business combination
and intangible assets with indefinite useful liaes not amortized while, intangible assets witltdinseful lives are amortized on a straitihe

basis. Goodwill and intangible assets not subjeeaintortization are tested for impairment annuatlynore frequently if events or changes in

circumstances indicate the asset might be impaired.

In addition to goodwill, our consolidated HEP assatlude a third-party transportation agreemeat tlrrently generates minimum annual
cash inflows of $23.4 million and has an expectadaining term through 2035. The transportationement is being amortized on a straight-
line basis through 2035 that results in annual éimadion expense of $2 million. At December 31, 20the balance of this transportation
agreement was $46.5 million, net of accumulatedriration of $13.7 million, which is included inrftangibles and other” in our consolidated
balance sheets. There were no impairments of iitiEngssets or goodwill during the years ended Béer 31, 2011, 2010 and 2009.

Investments in Joint VenturesWe consolidate the financial and operating resaflisint ventures in which we have an ownershigiiast of
greater than 50% and use the equity method of aticmufor investments in which we have a 50% os leanership interest. Under the equity
method of accounting, we record our pro-rata sh&earnings, and contributions to and distributifnesn joint ventures as adjustments to our
investment balance.

HEP has a 25% joint venture interest in the SL&Rip that is accounted for using the equity metbiogccounting. As of December 31, 2011,
HEP’s underlying equity in the SLC Pipeline was $6@illion compared to its recorded investment be¢aof $25.3 million, a difference of
$35.6 million. This is attributable to the diffembetween HEP’s contributed capital and its atet@quity at formation of the SLC Pipeline.
This difference is being amortized as an adjustrteeRIEP’s pro-rata share of earnings.

Revenue RecognitiorRefined product sales and related cost of saleseaognized when products are shipped and titlgphased to
customers. HEP recognizes pipeline transportatearrues as products are shipped through its pgselill revenues are reported inclusive of
shipping and handling costs billed and exclusivarof taxes billed to customers. Shipping and hagdipsts incurred are reported in cost of
products sold.
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Depreciation:Depreciation is provided by the straight-line metlower the estimated useful lives of the assets\guily 20 to 25 years for
refining, pipeline and terminal facilities, 10 t0 gears for buildings and improvements, 5 to 30 yéar other fixed assets and 5 years for
vehicles.

Cost ClassificationsCosts of products sold include the cost of crudleottier feedstocks, blendstocks and purchaseshiéad products,
inclusive of transportation costs. We purchase emitlithat at times exceeds the supply needs ofafireries. Quantities in excess of our ne
are sold at market prices to purchasers of crudéat are recorded on a gross basis with the gaies recorded as revenues and the
corresponding acquisition cost as cost of prodsctd. Additionally, we enter into buy/sell exchaag# crude oil with certain parties to
facilitate the delivery of quantities to certairtd&tions that are netted at carryover cost. Operaipenses include direct costs of labor,
maintenance materials and services, utilities, etang expense and other direct operating costsefaéand administrative expenses include
compensation, professional services and other stuppsts.

Deferred Maintenance CostOur refinery units require regular major maintereaand repairs which are commonly referred to as
“turnarounds.” Catalysts used in certain refinermygesses also require regular “change-outs.” Theired frequency of the maintenance varies
by unit and by catalyst, but generally is every tadive years. Turnaround costs are deferred amafized over the period until the next
scheduled turnaround. Other repairs and mainteneosts are expensed when incurred.

Environmental CostsEnvironmental costs are charged to operating exgseifiishey relate to an existing condition causggést operations

and do not contribute to current or future revegeeeration. Liabilities are recorded when sitearegion and environmental remediation,
cleanup and other obligations are either knowromsilered probable and can be reasonably estinttetl. estimates require judgment with
respect to costs, timeframe and extent of requigatkdial and clean-up activities and are subjepetiodic adjustments based on currently
available information. Recoveries of environmeuwtats through insurance, indemnification arrangesmenother sources are included in other
assets to the extent such recoveries are consigevbdble.

Contingencies:We are subject to proceedings, lawsuits and otlaéns related to environmental, labor, product atiter matters. We are
required to assess the likelihood of any adverdgments or outcomes to these matters as well asftranges of probable losses. A
determination of the amount of reserves requirfeghy, for these contingencies is made after chegfalysis of each individual issue. The
required reserves may change in the future duewdevelopments in each matter or changes in appmizch as a change in settlement
strategy in dealing with these matters.

Income TaxesProvisions for income taxes include deferred tareslting from temporary differences in incomefioancial and tax
purposes, using the liability method of accounfimgincome taxes. The liability method requires #fiect of tax rate changes on current and
accumulated deferred income taxes to be reflectditel period in which the rate change was enadteel liability method also requires that
deferred tax assets be reduced by a valuation atoe/unless it is more likely than not that theetsswill be realized.

Potential interest and penalties related to inctarenatters are recognized in income tax expenseb&lieve we have appropriate support for
the income tax positions taken and to be takenuvrincome tax returns and that our accruals folitdbilities are adequate for all open years
based on an assessment of many factors, includisigegperience and interpretations of tax law agpid the facts of each matter.

New Accounting Pronouncemen
Presentation of Comprehensive Inca

In June 2011, an accounting standard update wasdgbat requires the presentation of net incondeotimer comprehensive income in one

continuous statement or in two separate, but catisec statements and eliminates the option togmethe components of other comprehen
income in the statement of stockholderquity. This standard is effective January 1, 28d@ will be applied retrospectively. This standaiti
not have an impact on our financial condition, Hssof operations and cash flows.
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Intangibles— Goodwill and Other: Testing Goodwill for Impairnte

In September 2011, an accounting standard updatéssaed that allows entities an option to firsieas qualitative factors to determine
whether it is necessary to perform the two-steptjtaive goodwill impairment test. This standasceifective for annual and interim goodwill
impairment testing beginning January 1, 2012. Stamdard will not have an impact on our financ@idition, results of operations and cash
flows.

NOTE 2: Merger and Acquisitions
Holly—Frontier Merger

On February 21, 2011, we entered into a mergereageat providing for a “merger of equalslisiness combination between us and Frontie
purposes of creating a more diversified companyrigea broader geographic sales footprint, strofigancial position and to create a more
efficient corporate overhead structure, while atsalizing synergies and promoting accretion to isgisper share. The legacy Frontier busii
operations consist of crude oil refining and theolgkale marketing of refined petroleum productsipoed at the El Dorado and Cheyenne
Refineries and serve markets in the Rocky Mourdaith Plains States regions of the United StatesluBnl, 2011, North Acquisition, Inc., a
direct wholly-owned subsidiary of Holly, merged wand into Frontier, with Frontier surviving as hally-owned subsidiary of Holly.
Concurrent with the merger, we changed our nantéottyFrontier Corporation and changed the tickenbygl for our common stock traded on
the New York Stock Exchange to “HFC.” Subsequenh®omerger and following approval by the post-cigdoard of directors of
HollyFrontier, Frontier merged with and into Hollntier, with HollyFrontier continuing as the swrivig corporation.

In accordance with the merger agreement, we is$02@ million shares of HollyFrontier common staelexchange for outstanding shares of
Frontier common stock to former Frontier stockhadd&ach outstanding share of Frontier common stakconverted into 0.4811 shares of
HollyFrontier common stock with any fractional sbsupaid in cash. The aggregate consideration paitbck in connection with the merger
was $3.7 billion. This is based on our July 1, 2@idrket closing price of $35.93 and includes aiporof the fair value of the outstanding
equity-based awards assumed from Frontier thateseta pre-merger services. The number of shasaedsin connection with our merger with
Frontier and the closing market price of our commatmtk at July 1, 2011 have been adjusted to tefhectwo-forone stock split on August &
2011.

The merger has been accounted for using the atignishethod of accounting with Holly being consiglgthe acquirer of Frontier for
accounting purposes. Therefore, the purchase maseallocated to the fair value of the acquirectssand assumed liabilities at the acquisition
date, with the excess purchase price being recasiggodwill. The goodwill resulting from the mergeprimarily due to the favorable

location of the acquired refining facilities ane: texpected synergies to be gained from our comtinsthess operations. Goodwill related to
this merger is not deductible for income tax pugsos

The following table summarizes our fair value esties of the Frontier assets and liabilities recogphiupon our merger on July 1, 2011:

(in millions)
Cash and cash equivalel $ 8727
Accounts receivabl 737.¢
Inventories 657.¢
Properties, plants and equipm: 1,054.
Goodwill 2,254.(
Income taxes receivah 37.¢
Other asset 32.¢
Accounts payabl (1,076.)
Accrued liabilities (40.7)
Long-term debt (370.6)
Other lon¢-term liabilities (96.1)
Deferred income taxe (357.6)
Net tangible and intangible assets acquired amdlitias assumei $ 3,705.:
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Our valuations of the acquired Frontier assetsliabdities are not final as of December 31, 20Ikese fair value estimates, including the
value of goodwill and the allocation thereof to ogjporting units, are preliminary in nature anddfiere, may change upon the completion of
cash valuations.

Beginning July 1, 2011, HollyFrontier’consolidated financial and operating resulteotfihe operations of the merged Frontier busirses3e
consolidated statements of income include reveandsncome before income taxes of $4,183.8 millind $575.8 million, respectively, for
the period from July 1, 2011 through December 81,12%hat are attributable to the operations of¢lgacy Frontier refineries.

Assuming the merger had been consummated on Jahu2@y 0, pro forma revenues, net income and lzasldiluted earnings per share ar
follows:

Years Ended December 31

2011 2010
(In thousands
(Unaudited]

Sales and other revent $19,418,70 $14,207,83

Net income attributable to HollyFrontier stockhatsl $ 1,335,25 $ 179,97¢

Basic earnings per she $ 6.37 $ 0.8¢

Diluted earnings per sha $ 6.3 $ 0.8¢

The pro forma financial information above refleats fair value estimates of the acquired Frontgsess and liabilities. Adjustments made to
derive pro forma net income primarily relate to ieiation and amortization expense in order temfour new basis in the acquired legacy
Frontier refining facilities.

As of December 31, 2011, we have recognized $11libmin merger transaction costs that are presgseparately in our income statements
and primarily relate to legal, advisory and otheafessional fees incurred since the announcememtiofnerger agreement in February 2011.
This does not include costs to integrate the ofmeraiof the combined company. For the year endesé®ber 31, 2011, general and
administrative expenses include $26.5 million iegration and severance costs associated with ¢hgemintegration.

Tulsa Refinery Acquisitions

On June 1, 2009, we acquired an 85,000 BPSD rgfineated in Tulsa, Oklahoma (the “Tulsa West f&¢) from Sunoco for $157.8 million

in cash, including crude oil, refined product arlden inventories valued at $92.8 million. In OctoB809, we sold to an affiliate of Plains All
American Pipeline, L.P. (“Plains”) a portion of theude oil petroleum storage, and certain refinieigted crude oil receiving pipeline facilities
that were acquired as part of the refinery as§mie.to our continuing involvement in these asdbts,transaction has been accounted for as a
financing transaction (see Note 13).

On December 1, 2009, we acquired a 75,000 BPSbemfifrom an affiliate of Sinclair Oil Company (f&ilair”) also located in Tulsa,
Oklahoma (the “Tulsa East facility”) for $183.3 fiwh, including crude oil, refined product and atlreventories valued at $46.4 million. The
total purchase price consisted of $109.3 milliocash and 2,789,155 shares of our common stockéavwalue of $74 million. We operate
Tulsa Refineries in an integrated manner, with lmaimplexes having a combined crude processingfdlt25,000 BPSD.

In accounting for the Tulsa acquisitions, we reedr§20.6 million in materials and supplies, $138illion in crude oil and refined products
inventory, $203.8 million in properties, plants seglipment, $8.2 million in prepayments and otfér3 million in accrued liabilities and
$24.4 million in other long-term liabilities. Theguired liabilities primarily relate to environmahtand asset retirement obligations.
Additionally, we incurred $3.1 million in costs datly related to these acquisitions that were egpérmas acquisition costs in 2009.

NOTE 3: Holly Energy Partners

HEP, a consolidated VIE, is a publicly held masitaited partnership that was formed to acquire, @md operate the petroleum product and
crude oil pipeline and terminal, tankage and logdarck facilities that support our refining and keting operations in the Mid-Continent,
Southwest and Rocky Mountain regions of the UnB&ates. HEP also owns and operates refined prpihsiines and terminals, located
primarily in Texas, that serve Alon USA, Inc.’s (th") refinery in Big Spring, Texas.

As of December 31, 2011, we owned a 42% interestER, including the 2% general partner interest.aMethe primary beneficiary of HEP’s
earnings and cash flows and therefore we conselid&P. See Note 22 for supplemental guarantor/mamagtor financial information,
including HEP balances included in these consdadifinancial statements. All intercompany transatiwith HEP are eliminated in our
consolidated financial statements.
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HEP has two primary customers (including us) antegates revenues by charging tariffs for transpgnietroleum products and crude oil
though its pipelines, by charging fees for terminglrefined products and other hydrocarbons, daadrgy and providing other services at its
storage tanks and terminals. Under our long-teamsiportation agreements with HEP (discussed fultblenv), we represented 78% of HEP's
total revenues for the year ended December 31,.20&1do not provide financial or equity supporpiligh any liquidity arrangements and /or
guarantees to HEP.

HEP has outstanding debt under a senior securetiineg credit agreement and its senior notes. Withexception of the assets of HEP
Logistics Holdings, L.P., one of our wholly-ownasbsidiaries and HEP’s general partner, HEP’s coeslihave no recourse to our assets. Any
recourse to HEP’s general partner would be limitethe extent of HEP Logistics Holdings, L.P.’setsswhich other than its investment in
HEP, are not significant. Furthermore, our creditosive no recourse to the assets of HEP and isolidated subsidiaries. See Note 13 for a
description of HEP’s debt obligations.

At December 31, 2011, we have an agreement to pladdo 6,000,000 of our HEP common units to cetkdize certain crude oil purchases.
These units represent a 21% ownership interes&R.H

HEP has risk associated with its operations. Ifaggomshipper of HEP were to terminate its contractfail to meet desired shipping or
throughput levels for an extended period time, nexeewould be reduced and HEP could suffer subsidotises to the extent that a new
customer is not found. In the event that HEP ineulsss, our operating results will reflect HERIsd, net of intercompany eliminations, to the
extent of our ownership interest in HEP at thahpai time.

2011 Acquisition
Legacy Frontier Tankage and Terminal Asset Transict

On November 9, 2011, HEP acquired from us certaikdge, loading rack and crude receiving assetdéddat our El Dorado and Cheyenne
Refineries. We received non-cash considerationisting of promissory notes with an aggregate pgacamount of $150 million and
3,807,615 HEP common units.

Since HEP is a consolidated VIE, our transactioitls WEP including fees paid under our transportaigreements with HEP are eliminated
and have no impact on our consolidated financetkstents.

2010 Acquisitions
Tulsa East / Lovington Storage Asset Transaction

On March 31, 2010, HEP acquired from us certairagt® assets for $93 million, consisting of hydrboarstorage tanks having approximately
2 million barrels of storage capacity, a rail logglrack and a truck unloading rack located at ausd East facility and an asphalt loading rack
facility located at our Navajo Refinery facilitydated in Lovington, New Mexico.

2009 Acquisitions
Sinclair Logistics and Storage Assets Transacti

On December 1, 2009, HEP acquired from Sinclairagie tanks having approximately 1.4 million baraflstorage capacity and loading racks
at what is now our Tulsa East facility for $79.2limn. The purchase price consisted of $25.7 millio cash, including $4.2 million in taxes
and 1,373,609 of HEP’s common units having a falug of $53.5 million.

Roadrunner / Beeson Pipelines Transactis

Also on December 1, 2009, HEP acquired our two newhstructed pipelines for $46.5 million, consigtof a 65-mile, 16-inch crude oil
pipeline (the “Roadrunner Pipeline”) that connemis Navajo Refinery Lovington facility to

-79-



Table of Contents

a terminus of Centurion Pipeline L.P.’s pipelingegxling between west Texas and Cushing, Oklahoma &7-mile, 8-inch crude oil pipeline
that connects HEP’s New Mexico crude oil gathespgtem to our Navajo Refinery Lovington facilithét“Beeson Pipeline”).

Tulsa West Loading Racks Transaction

On August 1, 2009, HEP acquired from us, certaioktrand rail loading/unloading facilities locatetcbar Tulsa West facility for $17.5 million.
The racks load refined products and lube oils pcedwat the Tulsa West facility onto rail cars andédmker trucks.

Lovington-Artesia Pipeline Transaction

On June 1, 2009, HEP acquired our newly construdi@dnch intermediate pipeline for $34.2 millidrat runs 65 miles from our Navajo
Refinery’s crude oil distillation and vacuum fatiéis in Lovington, New Mexico to its petroleum redry located in Artesia, New Mexico.

SLC Pipeline Joint Venture Interes

On March 1, 2009, HEP acquired a 25% joint veninterest in the SLC Pipeline, a new 95-mile intagestpipeline system jointly owned with
Plains. The SLC Pipeline commenced operations @fieMarch 2009 and allows various refineries ia 8alt Lake City area, including our
Woods Cross Refinery, to ship crude oil into th& Bake City area from the Utah terminus of therirer Pipeline as well as crude oil flowing
from Wyoming and Utah via Plains’ Rocky Mountaimp®line. HEP’s capitalized joint venture contributivas $25.5 million.

Rio Grande Pipeline Sal
On December 1, 2009, HEP sold its 70% interestiitnGtande Pipeline Company (“Rio Grande”) to a &dibsy of Enterprise Products
Partners LP for $35 million. Results of operatiofifio Grande are presented in discontinued opeTsti

In accounting for this sale, HEP recorded a gaifilef.5 million and a receivable of $2.2 million regenting its final distribution from Rio
Grande. The recorded net asset balance of Rio @randecember 1, 2009, was $22.7 million, congisbincash of $3.1 million, $29.9 million
in properties and equipment, net and $10.3 miliiloequity, representing BP, Plc’s 30% noncontrgllinterest.

The following table provides income statement infation related to HEP’s discontinued operations:

Year Ended
December 31
2009

(In thousands
Income from discontinued operations before incoaxes $ 5,360
Income tax expens (9429
Income from discontinued operations, 4,42
Gain on sale of discontinued operations beforermetaxes 14,47¢
Income tax expens (1,979
Gain on sale of discontinued operations, 12,50
Income from discontinued operations, $ 16,92¢

Transportation Agreements

HEP serves our refineries under long-term pipeding terminal, tankage and throughput agreemenisirggjn 2019 through 2026. Under
these agreements, we pay HEP fees to transpae, atd throughput volumes of refined product andieroil on HEP’s pipeline and terminal,
tankage and loading rack facilities that resulnimimum annual payments to HEP. Under these agnetsmibe agreed upon tariff rates are
subject to annual tariff rate adjustments on July 4 rate based upon the percentage change indemoérice Index (“PPI1”) or Federal Energy
Regulatory Commission (“FERC”) index. As of DecemBg&, 2011, these agreements result in minimum alimad payments to HEP of $192
million.
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HEP Common Unit Issuance
2011 Issuances

In December 2011, HEP issued 1,475,000 of its comumits priced at $53.50 per unit. Aggregate neteeds of $75.8 million were used to
repay a portion of the $150 million in promissontes issued to us in connection with HEP's Noventh@011 asset acquisition from us. This
repayment to us is eliminated in our consolidatedrfcial statements.

In November 2011, HEP issued 3,807,615 of its comumats to us as partial consideration for its pase from us of certain tankage, loading
rack and crude receiving assets located at ourdEadd and Cheyenne Refineries.

As a result of these 2011 HEP common unit issuaneesdjusted additional capital, other comprehengicome and equity attributable to
HEP’s noncontrolling interest holders to effectivedallocate a portion of HEP’s equity among itg#hwiders. Additionally, we recorded a
reduction of $80.7 million to additional capitahtirelates to a deferred tax liability that wasorded as a result of the goodwill transferred to
HEP upon its acquisition of our tankage and terirasaets in November 2011.

2009 Issuances
In December 2009, HEP issued 1,373,609 of its comumits having a value of $53.5 million to Sinclag partial consideration of its purchase
of Sinclair's Tulsa logistics assets.

In November 2009, HEP issued 2,185,000 of its comuomits priced at $35.78 per unit. Aggregate neteeds of $74.9 million were used to
fund the cash portion of HEP’s December 1, 2008tassquisitions, to repay outstanding borrowingdeurHEP’s credit agreement and for
general partnership purposes.

Additionally in May 2009, HEP issued 2,192,400tsféommon units priced at $27.80 per unit. Net peals of $58.4 million were used to
repay outstanding borrowings under HEP’s credieagrent and for general partnership purposes.

Note 4: Financial Instruments

Our financial instruments consist of cash and @aglivalents, investments in marketable securiiespunts receivable, accounts payable, debt
and derivative instruments. The carrying amountsash and cash equivalents, accounts receivablaamdints payable approximate fair ve
due to the short-term maturity of these instrumednebt consists of outstanding principal under HERVolving credit agreement (which
approximates fair value as interest rates are femgiently at current interest rates) and senies

Fair value measurements are derived using inpagspufmptions that market participants would useiging an asset or liability, including
assumptions about risk). GAAP categorizes inpuéslus fair value measurements into three broaddeagfollows:

* (Level 1) Quoted prices in active markets for idesitassets or liabilitie:

* (Level 2) Observable inputs other than quoted prineluded in Level 1, such as quoted prices fimilar assets and liabilities in
active markets, similar assets and liabilities erkets that are not active or can be corroborayeabkervable market dal

» (Level 3) Unobservable inputs that are supportedttdy or no market activity and that are signéfitt to the fair value of the assets
or liabilities. This includes valuation techniqubat involve significant unobservable inptL

The carrying amounts and related estimated fairasbf our investments in marketable securitiegyaléve instruments and the senior note
December 31, 2011 and December 31, 2010 are asvioll
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December 31, 201 December 31, 201/
Fair Value
Input Carrying Carrying
Financial Instrument Level Amount Fair Value Amount Fair Value
(In thousands

Investments in marketable securiti

Equity securitiet Levell $ 75z $ 752 $ 1,34: $ 1,34:

Marketable debt securitit Level 2z $260,95! $260,95. $ — $ —
Derivative instruments

NYMEX futures contract Level1l $ (1,259 $ (1,259 $ — $ —

Commodity price swap Level z $144,03¢ $144,03¢ $ (53F) $ (53%)

Commodity price swap Levelz $ 31,61¢ $ 3161t $ — $ —

HEP interest rate swe Levelz $ (520) $ (520) $(10,02¢ $(10,02¢
Senior notes

HollyFrontier senior note Level Z $651,26. $693,97¢ $289,50¢ $327,00(

HEP senior note Level 2z $325,86( $344,35( $323,27. $339,90(

Level 1 Financial Instruments

Our investments in equity securities and our NYMi¥ires contracts are exchange traded and are negisand recorded at fair value using
guoted market prices, a Level 1 input.

Level 2 Financial Instruments

Investments in marketable debt securities and dtvir instruments consisting of commaodity price gsvand HEP’s interest rate swap are
measured and recorded at fair value using Levep@ts. With respect to the commodity price andregerate swap contracts, fair value is
based on the net present value of expected futgie ftows related to both variable and fixed ratgslof the respective swap agreements. The
measurements are computed using market-based abkemputs, quoted forward commodity prices wéhpect to our commodity price
swaps and the forward London Interbank Offered Rai®BOR”") yield curve with respect to HEP's inteserate swap.

The fair value of the marketable debt securities senior notes is based on values provided byra-fizirty bank, which were derived using
market quotes for similar type instruments, a Levglput.

Level 3 Financial Instruments

During 2011, we entered into certain commodity @8evap contracts related to forecasted sales 680400 barrels of diesel and unleaded
gasoline for which quoted forward market pricesrastreadily available. The forward rate used tlugdhese price swaps was derived using a
projected forward rate using quoted market ratesifailar products, adjusted for regional pricinffetentials, a Level 3 input. At December
31, 2011, we had a pre-tax unrealized gain in actated other comprehensive income related to tbestacts. Our Level 3 commodity price
swaps had no effect on earnings during the yeaecdbdcember 31, 2011.

NOTE 5: Earnings Per Share

Basic earnings per share from continuing operati®ealculated as income from continuing operatidingled by the average number of sh:
of common stock outstanding. Diluted earnings pare assumes, when dilutive, the issuance of thimmoremental shares from stock options,
variable restricted shares and variable performaheees. The average number of shares of commok @t per share amounts have been
adjusted to reflect the two-for-one stock splieeffve August 31, 2011. The following is a recoiatibn of the denominators of the basic and
diluted per share computations for income from itwrilhg operations:

Years Ended December 31,
2011 2010 2009
(In thousands, except per share d

Earnings attributable to HollyFrontier stockholde

Income from continuing operatiol $1,023,39 $103,96¢ $ 15,20¢
Average number of shares of common stock outstar 158,48t 106,43t 100,83t
Effect of dilutive stock options, variable restedtshares ar

performance share uni 80¢ 782 37C
Average number of shares of common stock outstgraisuming

dilution 159,29 107,21¢ 101,20¢

Basic earnings per share from continuing operat $ 6.4¢€ $ 0.9¢ $ 0.1¢



Diluted earnings per share from continuing operes $ 6.42 $ 0.97 $ 0.1
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NOTE 6: Stock-Based Compensation

As of December 31, 2011, we have two principal stiErsed compensation plans including the Frontéar hat was retained upon the July 1,
2011 merger (the “Long-Term Incentive Compensaltamn”). All outstanding and unvested restricted stock agrfiogpmance share grants un
the legacy Frontier plan were converted into edgaivaHollyFrontier units based on the July 1, 2@binmon stock conversion ratio of 0.4811.
A portion of the fair value of these awards (basadaur July 1, 2011 closing stock price of $35.@3tive to the remaining vesting period of
the awards will be expensed over the remaininggterhthese grants.

The compensation cost charged against income ésetplans was $24.7 million, $9.3 million and $&i8ion for the years ended

December 31, 2011, 2010 and 2009, respectively t@lagincome tax benefit recognized in the statetsef income for share-based
compensation arrangements was $9.6 million, $3lkomiand $2.6 million for the years ended Decentier2011, 2010 and 2009,
respectively. Our current accounting policy foraguizing compensation expense for awards with pta-vesting (substantially all of our
awards) is to expense the costs ratably over théngeperiods. At December 31, 2011, 8,430,045eshaf common stock were reserved for
future grants under the current Long-Term Incen@eenpensation Plan, which allows for awards of camrstock, options, restricted stock, or
other performance awards.

Additionally, HEP maintains share-based compensatians for HEP directors and select Holly LogiS&rvices, L.L.C. executives and
employees. Compensation cost attributable to HERase-based compensation plans for the years éwtmember 31, 2011, 2010 and 2009
was $2.1 million, $2.2 million and $1.2 million,sgectively.

Restricted Stocl

Under our Long-Term Incentive Compensation Plangveat certain officers, other key employees ang-@mployee directors restricted stock
awards with substantially all awards vesting gelhemver a period of one to five years. Althoughrewship of the shares does not transfer to
the recipients until after the shares vest, renigigenerally have dividend rights on these shfaoes the date of grant. The vesting for certain
key executives is contingent upon certain perforredargets being realized. The fair value of edehesof restricted stock awarded, including
the shares issued to the key executives, is maabased on the market price as of the date of gwashis amortized over the respective vesting
period.

A summary of restricted stock activity and chandesng the year ended December 31, 2011 is presdeaiew:

Weighted-
Average Grant Aggregate
Intrinsic Value
Date Fair
Restricted Stock Grants Value ($000)
Outstanding at January 1, 2011 (non-vested) 693,99: $ 14.6¢
Granted® 983,85¢ 28.61
Vesting and transfer of ownership to recipie (528,56¢) 17.0%
Forfeited (26,939 26.0¢
Outstanding at December 31, 2011 (-vested) 1,122,35! $ 25.4¢ $ 26,26

(1) Includes 425,554 non-vested restricted stoektgrunder the legacy Frontier plan that were ant8hg and retained by HollyFrontier at
July 1, 2011

The total fair value of restricted stock vested tradsferred to recipients during the years endeckeihber 31, 2011, 2010 and 2009 was $9.1
million, $4.2 million and $3.4 million, respectiyelAs of December 31, 2011, there was $13.9 milibtotal unrecognized compensation cost
related to non-vested restricted stock grants. ¢bst is expected to be recognized over a weightedage period of 1.2 years.

Performance Share Unit:

Under our Long-Term Incentive Compensation Plangveat certain officers and other key employee$operance share units, which are
payable in stock upon meeting certain criteria dkerservice period, and generally vest over sopesf one to three years. Under the terms of
our performance share unit grants, awards are duigj@ither a “financial performance” or “marketrfprmance” criteria.
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During the year ended December 31, 2011, we gr8884¢b60 performance share units having a fairevhhsed on our grant date closing s
price of $28.79. These units are payable in stockaae subject to certain financial performanceeds. The fair value of these performance
share unit awards is based on the grant date glasirck price of each respective award grant atichpply to the number of units ultimately
awarded. The number of shares ultimately issueddch award will be based on our financial perforoesas compared to peer group
companies over the performance period and can faogezero to 200%. As of December 31, 2011, edtichahare payouts for outstanding
non-vested performance share unit awards ranged T&0% to 195%.

For the legacy Frontier performance share unitsrasd at July 1, 2011, performance is based on mpekéormance criteria, which is
calculated as the total shareholder return achibyddollyFrontier stockholders compared with therge shareholder return achieved by an
equally-weighted peer group of independent refiiampanies over a three-year period. These shérawards are payable in stock based on
share price performance relative to the defined gemip and can range from zero to 125% of théalrtiarget award. These performance share
units were valued at July 1, 2011 using a MontddCaluation model, which simulates future stockk@movements using key inputs
including grant date and measurement date stockqrrexpected stock price performance, expectedfaeturn and volatility of our stock
price relative to the peer group over the threa-peaformance period. The fair value of these perfnce share units at July 1, 2011 was $8.6
million. Of this amount, $7.3 million relates togiemerger services and will be recognized ratalr éhe remaining service period through
2013.

A summary of performance share unit activity andnges during the year ended December 31, 201&seipted below:

Performance Share Units Grants
Outstanding at January 1, 2011 (-vested) 556,18t
Granted® 354,66(
Vesting and transfer of ownership to recipie (136,059
Outstanding at December 31, 2011 (-vested) 774,78t

(1) Includes 225,116 non-vested performance sharggunder the legacy Frontier plan that weretantbng and retained by HollyFrontier
at July 1, 2011

For the year ended December 31, 2011 we issued4g8hares of our common stock having a fair vafug2.6 million related to vested
performance share units. Based on the weightecdgeagrant date fair value of $20.71 there was $iilllibn of total unrecognized
compensation cost related to non-vested performsinaes units. That cost is expected to be recodrizer a weighted-average period of 1.1
years.

NOTE 7: Cash and Cash Equivalents and InvestmentsiMarketable Securities

Our investment portfolio at December 31, 2011 cstesi of cash, cash equivalents and investmentslihsgcurities primarily issued by
government and municipal entities. We also hol@®@,000 shares of Connacher Oil and Gas Limited comstock that was received as partial
consideration upon the sale of our Montana refime3006.

We invest in highly-rated marketable debt secwgijt@imarily issued by government and municipaitestthat have maturities at the date of
purchase of greater than three months. We alsaimvether marketable debt securities with theimar maturity or put date of any
individual issue generally not greater than tworgdeom the date of purchase. All of these instrategeincluding investments in equity
securities, are classified as available-for-sakeaAesult, they are reported at fair value usingtefd market prices. Interest income is recorded
as earned. Unrealized gains and losses, net ¢édelacome taxes, are reported as a componentafradated other comprehensive income.
Upon sale, realized gains and losses on the satedetable securities are computed based on #wfispdentification of the underlying cost
of the securities sold and the unrealized gainslesgks previously reported in other compreherigis@me are reclassified to current earnings.
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The following is a summary of our available-foresskecurities:

Available-for-Sale Securities
Estimated Fair

Gross Value
Amortized Unrealized (Net Carrying
Cost Gain (Loss' Amount)

(In thousands

December 31, 201.

Marketable debt securities (state and politicabdstibions) $260,87¢ $ 74 $ 260,95

Equity securitie: 61C 142 753

Total marketable securitie $261,48¢ $ 217 $ 261,70¢
December 31, 201!

Equity securitiet $ 61C $ T3¢ $ 1,34:

NOTE 8: Inventories
Inventory consists of the following components:

December 31,

2011 2010
(In thousands

Crude oil $ 400,95: $ 96,57(
Other raw materials and unfinished prodi® 137,35¢ 68,79:
Finished product® 513,77¢ 188,27
Process chemica® 1,18(C 22,51
Repairs and maintenance supplies and ¢ 61,35¢ 24,21¢
Total inventory $1,114,61! $400,36°

(1) Other raw materials and unfinished products incliggelstocks and blendstocks, other than cr
(2) Finished products include gasolines, jet fuelsselig lubricants, asphalts, L’s and residual fuel:
(3) Process chemicals include additives and other atas

The excess of current cost over the LIFO valuameéntory was $378 million and $284 million at Dedrn31, 2011 and 2010, respectively.
For the years ended December 31, 2011 and 2016:augnized reductions of $0.1 million and $4.1 imil] respectively, to cost of products
sold as we liquidated certain LIFO inventory queesi carried at historical LIFO acquisition cos&ddw market value at the time of liquidation.

NOTE 9: Properties, Plants and Equipment

December 31,
2011 2010

(In thousands
Land, buildings and improvemer $ 168,10¢ $ 91,16¢
Refining facilities 2,106,901 1,174,98i
Pipelines and termina 922,86t 539,04!
Transportation vehicle 29,41¢ 20,97:
Other fixed assel 97,67¢ 83,19¢
Construction in progres 306,81 306,46:
3,631,78 2,215,82;
Accumulated depreciatic (578,88) (459,13)

$3,052,90! $1,756,69.

We capitalized interest attributable to construtioojects of $17.2 million and $7.2 million foretlyears ended December 31, 2011 and 2010,
respectively.

Depreciation expense was $125 million, $94 milléord $78.4 million for the years ended Decembef811, 2010 and 2009, respectively.
Depreciation expense for the years ended Decembhe&0d 1, 2010 and 2009 includes $29.5 million, 8#2fion and $25 million, respectively,
of depreciation expense attributable to the opematdf HEP.
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NOTE 10: Goodwill
The following is a summary of changes by segmettiéacarrying amounts of goodwill for the year esthileecember 31, 2011:

Refining
Segment HEP Total
(In thousands
Balance at January 1, 20 $ 96° $ 81,60 $ 82,56¢
Goodwill attributable to merger with Fronti 2,046,55! 207,38¢ 2,253,94!
Balance at December 31, 20 $2,047,51! $288,99: $2,336,51I

Based on our annual impairment assessments, wardegel that the fair value of our reporting unitseeded their respective carrying values
and therefore no impairments have been recognizedf December 31, 2011, there have been no impgaitsrto our goodwill balances.

NOTE 11: UNEV Pipeline Joint Venture

We own a 75% joint venture interest in the receatignpleted UNEV Pipeline, a 400 mile 12-inch refiroducts pipeline from Salt Lake
City, Utah to Las Vegas, Nevada, together with teainand ethanol blending facilities in the CedétyQJtah and North Las Vegas areas and
storage facilities at the Cedar City terminal witimclair, our joint venture partner, owning the ening 25% interest. The pipeline has a
capacity of 62,000 BPD (based on gasoline equitgleand has the capacity for further expansiot2@ 000 BPD. The cost of constructing
this pipeline including terminals and ethanol bliegdand storage facilities was approximately $41ian, which is included under
“Properties, plants and equipment” in our consdéidaalance sheets. The pipeline was mechanicafhpte=te in November 2011 and initial
start-up activities commenced in December 2011 hdle an option agreement with HEP granting thermopdion to purchase all of our equity
interests in this joint venture pipeline at a pasd price equal to our investment in this jointtues pipeline plus interest at 7% per annum.

NOTE 12: Environmental Costs

Consistent with our accounting policy for enviromtad remediation costs, we expensed $14 millio@,&$million and $4.2 million for the
years ended December 31, 2011, 2010 and 2009 ctesgg, for environmental remediation obligatioi$ie accrued environmental liabili
reflected in the consolidated balance sheets wa2$dillion and $26.2 million at December 31, 2@t 2010, respectively, of which $31.7
million and $20.4 million, respectively, was cld&si as other long-term liabilities. These amountsude $7.3 million in environmental
liabilities that we assumed in connection with marger with Frontier in July 2011. Future expengisufor environmental remediation that are
expected to be incurred over the next several yaargaot discounted to their present value.

NOTE 13: Debt
HollyFrontier Credit Agreemen

On July 1, 2011, we entered into a $1 billion sesecured credit agreement (the “HollyFrontier @rAddreement”) with Union Bank, N.A. as
administrative agent and BNP Paribas as syndicatifemt, and certain lenders from time to time ptréyeto, and terminated our previous
$400 million credit agreement. Additionally, Framtterminated its previous $500 million credit agrent. The HollyFrontier Credit
Agreement matures in July 2016 and may be useahih fvorking capital requirements, capital expendsyacquisitions and general corporate
purposes. Obligations under the HollyFrontier Crédjreement are collateralized by our inventorngaamts receivables and certain deposit
accounts and guaranteed by our material, whollyemhsubsidiaries.

We were in compliance with all covenants at Decandlie 2011. At December 31, 2011, we had no outistgrborrowings and outstanding
letters of credit totaling $6.1 million under thellyFrontier Credit Agreement. At that level of gga the unused commitment was $993.9
million at December 31, 2011.
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HEP Credit Agreemen

At December 31, 2011, HEP had a $275 million sesémured revolving credit facility expiring in Felry 2016 (the “HEP Credit

Agreement”) with an outstanding balance of $200ioml On February 3, 2012, the HEP Credit Agreenveas amended, increasing the size of
the credit facility from $275 million to $375 mitih (the “HEP Amended Credit Agreement”) and is ke to fund capital expenditures,
investments, acquisitions, distribution paymenis$ working capital and for general partnership psgso It is also available to fund letters of
credit up to a $50 million sub-limit and to fundsttibutions to unitholders up to a $30 million dubit. The HEP Amended Credit Agreement
expires in February 2016; however, in the everttth@ 6.25% HEP senior notes (discussed latem@treepurchased, defeased, refinanced,
extended or repaid prior to September 1, 2014H&ER Amended Credit Agreement will expire on thatda

HEP’s obligations under the HEP Amended Credit &grent are collateralized by substantially all offfEassets (presented parenthetical
our consolidated balance sheets). Indebtedness threlelEP Amended Credit Agreement is recourseB® Hogistics Holdings, L.P., its
general partner, and guaranteed by HEP’s whollyemirsubsidiaries. Any recourse to the general pavineld be limited to the extent of HEP
Logistics Holdings, L.P.’s assets, which other titarinvestment in HEP, are not significant. HEEYaeditors have no other recourse to our
assets. Furthermore, our creditors have no receoorbe assets of HEP and its consolidated subiggdia

HollyFrontier Senior Notes
Our senior notes consist of the following:
* 9.875% Senior Notes ($291.8 million principal ambematuring June 201°
*  6.875% Senior Notes ($150 million principal amoonaturing November 201{Y
» 8.5% Senior Notes ($200 million principal amountangng September 201«
(1) Represent senior notes assumed upon our July 1,rB@dger with Frontiel

In June 2009, we issued $200 million in aggregatecjpal amount of the 9.875% Senior Notes matudiage 15, 2017. A portion of the $18
million in net proceeds received was used for pisding payments for inventories of crude oil aefied products acquired from Sunoco
following the closing of the Tulsa West facility pghase on June 1, 2009. In October 2009, we issnediditional $100 million aggregate
principal amount as an add-on offering to the 998 enior Notes that was used to fund the cashgooofi our acquisition of the Tulsa East
facility.

We have additional senior notes that we assumeadesult of our July 1, 2011 merger with Fronttee 6.875% Senior Notes having an
aggregate principal amount of $150 million maturihgvember 15, 2018 and the 8.5% Senior Notes hainaggregate principal amount of
$200 million maturing September 15, 2016.

These senior notes (collectively, the “HollyFront8enior Notes”) are unsecured and impose cerésitnictive covenants, including limitations
on our ability to incur additional debt, incur Igrenter into sale-and-leaseback transactionsdipédends, enter into mergers, sell assets and
enter into certain transactions with affiliates.ahty time when the HollyFrontier Senior Notes ated investment grade by both Moody’s and
Standard & Poor’s and no default or event of defexikts, we will not be subject to many of theefgoing covenants. Additionally, we have
certain redemption rights under each of the Holtyfier Senior Notes.

HollyFrontier Financing Obligation

In October 2009, we sold approximately 400,000ddarof crude oil tankage at our Tulsa West factisywell as certain crude oil pipeline
receiving facilities to an affiliate of Plains f$40 million in cash. In connection with this traoan, we entered into a 15-year lease agreemen
with Plains, whereby we agreed to pay a fixed migrfée for the exclusive use of this tankage ad a&h fee for volumes received at the
receiving facilities purchased by Plains. Additibywawe have a margin sharing agreement with Plaimder which we will equally share
contango profits with Plains for crude oil purchidy them and delivered to our Tulsa West facfiitystorage. Due to our continuing
involvement in these assets, this sale and leassdction has been accounted for as a financingatioin. As a result, we retained these assets
on our books and recorded a liability representireg$40 million in proceeds received.
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HEP Senior Notes

HEP’s senior notes consist of the following:
* 6.25% HEP Senior Notes ($185 million principal amomaturing March 201¢
e 8.25% HEP Senior Notes ($150 million principal amoonaturing March 201¢

In March 2010, HEP issued $150 million in aggregatacipal amount of 8.25% HEP Senior Notes magufarch 15, 2018. A portion of the
$147.5 million in net proceeds received was usddrid HEP’s $93 million purchase of certain storagsets at our Tulsa East facility and
Navajo Refinery Lovington facility on March 31, 2m1Additionally, HEP used a portion to repay $42liom in outstanding HEP Cred
Agreement borrowings, with the remaining proceegslable for general partnership purposes, inclgdimrking capital and capital
expenditures.

HEP also has $185 million in aggregate principabant of 6.25% HEP Senior Notes maturing March 1,52that are registered with the SEC.

These HEP senior notes (collectively, the “HEP 8eNiotes”) are unsecured and impose certain régticovenants, including limitations on
HEP’s ability to incur additional indebtedness, makvestments, sell assets, incur certain lieng distributions, enter into transactions with
affiliates, and enter into mergers. At any time wiiege HEP Senior Notes are rated investment gradmth Moody’s and Standard & Poor’s
and no default or event of default exists, HEP nilt be subject to many of the foregoing covenahdslitionally, HEP has certain redemption
rights under the HEP Senior Notes.

Indebtedness under the HEP Senior Notes is rectmidEP Logistics Holdings, L.P., its general partrand guaranteed by HEP’s wholly-
owned subsidiaries. However, any recourse to themgé partner would be limited to the extent of HERjistics Holdings, L.P.’s assets, which
other than its investment in HEP, are not significtlEP’s creditors have no other recourse to ese. Furthermore, our creditors have no
recourse to the assets of HEP and its consolidatesidiaries.

Consolidated Debt
The carrying amounts of long-term debt are as ¥aito

December 31 December 31

2011 2010
(In thousands

9.875% Senior Note

Principal $ 291,81: $ 300,00(
Unamortized discour (8,930 (10,49)
282,88 289,50¢
6.875% Senior Note
Principal 150,00( —
Unamortized premiur 6,49( —
156,49( —
8.5% Senior Note
Principal 199,98! —
Unamortized premiur 11,90t —
211,89( —
Financing obligatiot
Principal 37,62( 38,78:
Total HollyFrontier loni-term debt 688,88 328,29(
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December 31 December 31
2011 2010
(In thousands
HEP Credit Agreemer 200,00( 159,00(
HEP 6.25% Senior Not¢
Principal 185,00( 185,00
Unamortized discour (8,33)) (10,96
Unamortized premiur— dedesignated fair value hed 1,09¢ 1,444
177,76 175,48:
HEP 8.25% Senior Note
Principal 150,00( 150,00(
Unamortized discour (1,907%) (2,217)
148,09: 147,78t
Total HEP lon-term debt 525,86( 482,27:
Total lon¢-term debt $1,214,74. $ 810,56:
Principal maturities of long-term debt are as fako
Years Ending December 3 (In thousands
2012 $ 1,30¢
2013 1,47
2014 201,66¢
2015 186,88(
2016 202,10¢
Thereaftel 620,97¢
Total $1,214,41

NOTE 14: Derivative Instruments and Hedging Activiies
Commodity Price Risk Management
Our primary market risk is commodity price risk. \&le exposed to market risks related to the viiaiil crude oil and refined products, as
well as volatility in the price of natural gas usedur refining operations.
We periodically enter into derivative contractghie form of commodity price swaps and futures @t to mitigate price exposure with
respect to:

e our inventory positions

* natural gas purchase

» costs of crude oil and related grade differenti

» prices of refined products; ai

» our refining margins
As of December 31, 2011, we have outstanding swapracts serving as cash flow hedges against gaken forecasted 2012 purchases of
14,640,000 barrels of WTI crude oil and forecasi@igs of 7,320,000 barrels of ultra-low sulfur dieend 7,320,000 barrels of conventional
unleaded gasoline. In the aggregate, these casthBidges effectively hedge our gross margin onchsted gasoline and diesel sales, totaling
40,000 BPD in 2012. These contracts have beenrthgsig as accounting hedges and are measured tuattiir value with offsetting
adjustments (gains/losses) recorded directly teratbmprehensive income. These fair value adjussrame later reclassified in the income
statement as the hedging instruments mature. Alsoquarterly basis, hedge effectiveness is meddyreomparing the change in fair value

the swap contracts against the expected futureinflstvs/outflows on the respective transactiomigeiedged. Any ineffectiveness is recorded
to cost of products sold. To date, ineffectivermsshese cash flow hedges have been insignificant.
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We also have swap contracts that lock in the spbeadeen gasoline and butane on forecasted sdl2$b0 barrels of gasoline through
January 2012) and NYMEX futures contracts to lothrices on forecasted sales and purchases oftonyef292,000 barrels and 411,000
barrels, respectively, through 2013). These cotdrae measured quarterly at fair value with offisgtadjustments (gains/losses) recorded
directly to cost of products sold.

Interest Rate Risk Managemel
HEP uses interest rate swaps to manage its exptusinerest rate risk.

As of December 31, 2011 HEP has an interest raé@ swntract that hedges its exposure to the cashritk caused by the effects of LIBOR
changes on a $155 million credit agreement advartus.interest rate swap effectively converts $fdiltion of LIBOR based debt to fixed ra
debt having an interest rate of 0.99% plus an egple margin, currently 2.50%, which equaled aadi¥e interest rate of 3.49% as of
December 31, 2011. This swap matures in Februat®.28EP has designated this interest rate swapgashaflow hedge. To date,
ineffectiveness on this cash flow hedge has besgrnificant.

Prior to entering into the swap contract in Decenfifid 1 (discussed above), HEP terminated its pusvioterest rate swap that prior to
settlement also served to hedge HEP’s exposuleteffects of LIBOR changes on the same $155 milliedit agreement advance. HEP
terminated this swap at a cost of $6 million, toklin a lower effective interest rate on this $18illion advance, which by means of the
previous swap contract was effectively fixed a8t2at the time of termination.

At December 31, 2011, HEP had a pre-tax accumulattezt comprehensive loss of $6.5 million thattesdao its current and previous cash
flow hedging instruments. Of this amount, $6 millicelates to the cash flow hedge terminated in Bdes 2011 and represents the application
of hedge accounting prior to termination. This amtowill be amortized as a charge to interest expéhough February 2013, the remaining
term of the terminated swap contract.

The following table presents balance sheet locatémd related fair values of outstanding derivaitstruments. These amounts are presented
on a gross basis in accordance with GAAP discloggairements and do not reflect the netting oétssliability positions permitted under
the terms of master netting arrangements. Theretloeg are not equal to amounts presented in awsalmlated balance sheets. Additionally,
we held $30 million of cash on margin at Decemider2®11 to collateralize certain counterparty posg. These deposits have an offsetting
current liability on our balance sheet and areimgdtided in the amounts below.

Balance Sheet Offsetting
Derivative Instruments Location Fair Value Location of Offsetting Balance Amount
(In thousands

December 31, 2011

Derivatives designated as cash flow hedg

instruments:
Commodity price swap contrac Prepayments ar Accumulated other comprehens
other current asse
$173,78: income (unrealized gait $173,33¢
Cost of products sold (decrea: 44¢€
$173,78: $173,78¢
Variable-to-fixed interest rate swap contract Accumulated other comprehens
Other lon¢-term
liabilities $  52C income (unrealized los: $ 52C
Derivatives not designated as hedgi
instruments:
Commodity price swap contrac Prepayments ar
other current asse $ 1,87( Cost of products sold (decrea: $ 1,87(
Commodity price swap contrac Accrued liabilities $ 1,25% Cost of products sold (increas $ 1,25%
December 31, 201
Derivatives designated as ca
flow hedging instruments
Commodity price swap contracts Accrued liabilities Accumulated other comprehens
$ 38 loss (unrealized los: $ 38
Variable-to-fixed interest rate swap contre Accumulated other comprehens
Other lon¢-term
liabilities $ 10,02¢ loss (unrealized lost $ 10,02¢

Derivatives not designated as hedgi
instruments:



Commodity price swap contrac

Accrued liabilities

-9(C-

$

497

Cost of products sold (increas
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At December 31, 2011, there was a pre-tax net linegiagain of $172.8 million classified in accumgld other comprehensive income that
relates to our commodity cash flow hedges and HE& flow hedge of interest. Assuming commoditggs and interest rates remain
unchanged, an unrealized gain of approximately $tifl®n will be effectively transferred from accutated other comprehensive income into

the income statement as the hedging instrumentsrenater the next twelve-month period.

For the year ended December 31, 2011, maturitid$anvalue adjustments attributable to our ecoicdmedges resulted in decreases of $3.2
million to cost of products sold. For the year eh@=cember 31, 2010, we recognized a $1.3 milllmarge to cost of products sold and a $0.4
million charge to operating expenses that arebattable to losses resulting from fair value chartgesur commodity price swap contracts.

HEP previously had interest rate swap contractsstiived as economic hedges on interest attribritaldutstanding debt. For the years ended
December 31, 2010 and 2009, HEP recognized $1ibmand $0.2 million, respectively, in non-castares to interest expense as a result of

fair value changes to these swap contracts.

NOTE 15: Income Taxes
The provision for income taxes is comprised offtiilwing:

Years Ended December 31,

2011 2010 2009
(In thousands
Current
Federal $499,53! $30,99¢ $(24,87¢)
State 91,31¢ 4,47: (2,266
Deferred
Federal (9,679 21,79¢ 33,26¢
State 81¢ 2,04¢ 4,25
$581,99: $59,31: $ 10,38(
The statutory federal income tax rate applied ®tax book income reconciles to income tax expasdellows:
Years Ended December 31,
2011 2010 2009
(In thousands
Tax computed at statutory re $574,68: $ 67,327 $ 15,33:
State income taxes, net of federal tax bel 64,28 4,37 1,70¢
Domestic production activities deducti (32,199 (940) —
Tax exempt intere: — — (16¢)
Discontinued operations (including noncontrollingerest) — — 7,72(
Noncontrolling interest in continuing operatic (14,22)) (11,315 (13,129
Tax settlemen (12,12 — —
Other 1,56¢ (132) (1,08¢)
$581,99: $ 59,31: $ 10,38(

Deferred income taxes reflect the net tax effeEtemporary differences between the carrying ammohassets and liabilities for financial
reporting purposes and the amounts used for in¢ampurposes. Our deferred income tax assets abilities as of December 31, 2011 and

2010 are as follows:
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Deferred taxe
Accrued employee benefi
Accrued postretirement benef
Accrued environmental cos
Inventory difference
Deferred turnaround cos
Prepayments and oth

Total current
Properties, plants and equipment (due primarit@oin excess ¢

book depreciation

Accrued postretirement benef
Accrued environmental cos
Deferred turnaround cos
Investment in HEF
Other

Total noncurren

Total

Deferred taxe
Accrued employee benefi
Accrued postretirement benef
Accrued environmental cos
Inventory difference
Deferred turnaround cos
Prepayments and oth

Total current®)
Properties, plants and equipment (due primariliatoin excess of

book depreciation

Accrued postretirement benef
Accrued environmental cos
Deferred turnaround cos
Investment in HEF
Other

Total noncurren

Total

December 31, 201

Assets

Liabilities Total

(In thousands

$ 22,79 $ — $ 22,79
4,017 — 4,01%
2,25: — 2,25

— (161,429 (161,429
— (35€) (35€)
37,44: (80,39 (42,955
66,49¢ (242,18) (175,68))
— (511,78 (511,78
41,87: — 41,87:
4,651 — 4,651
— (22,977 (22,977
= (13,389 (13,389
42,61¢ (4,715 37,90:
89,14. (552,867 (463,72)
$155,64( $(795,04)  $(639,409)
December 31, 201!
Assets Liabilities Total
(In thousands
$ 9,23t $ — $ 9,23t
2,12¢ — 2,12¢
55€ — 55€
25¢€ (8,612) (8,359
— (35€) (35€)
4,45¢ (2,872 1,58¢
16,63: (11,84:) 4,791
— (207,86.) (207,86.)
15,76! — 15,76!
947 — 947
— (23,326 (23,326
74,64( — 74,64(
11,62¢ (3,729) 7,90¢

102,97 (234,909 (131,93Y)

$119,60° $(246,75)  $(127,14.)

At December 31, 2011 we had a net operating losgfoaward of $46.9 million in the state of Colothat is scheduled to be utilized in 2012
through 2029 and a Kansas income tax credit ofZ8illlion that is scheduled to be utilized in 2GhZough 2019. These amounts are reflected

in other current and non-current deferred tax asset

The total amount of unrecognized tax benefits a3esfember 31, 2011, was $2.4 million. A recondiiatof the beginning and ending amount

of unrecognized tax benefits is as follows:

Liability for Unrecognized Tax Benefits

Balance at January 1, 20

Additions due to merger with Fronti

Additions based on tax positions related to theeniryeal
Additions for tax positions of prior yea

Reductions for tax positions of prior yei

Settlement:

Reductions for statute limitatiol

Balance at December 31, 2C

(In thousands
$ 1,864
22,57

73
(204)
(21,679
(20€)

$ 2,402t

Included in the unrecognized tax benefits at Deami, 2011 are $2.2 million of tax benefits tlifatecognized, would affect our effective t
rate. Unrecognized tax benefits are adjusted ipén@d in which new information about a tax pasitbecomes available or the final outcome

differs from the amount recorde



We recognize interest and penalties relating tailitees for unrecognized tax benefits as an elenoémax expense. During the year ended
December 31, 2011, we recognized a $12.1 milliarb&nefit (net of interest) as a component of tgpease. We have not recorded any
penalties related to our uncertain tax positionw@delieve that it is more likely than not thatr will not be any assessment of penalties. We

do not expect that unrecognized tax benefits foptsitions taken with respect to 2011 and priargewill significantly change over the next
twelve months.
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We are subject to U.S. federal income tax, Arizdoaia, New Mexico, Utah, Oklahoma, Kansas and Galorincome tax and to income tax of
multiple other state jurisdictions. We have subisadly concluded all U.S. federal, state and Idoabme tax matters for tax years through
December 31, 2005. In late 2010, the Internal Rege3ervice commenced an examination of our U.&r&dax returns for the tax years
ended December 31, 2006, 2007, 2008 and 2009. Watpae that these audits will be completed byehd of 2012.

NOTE 16: Stockholders’ Equity
Shares of our common stock outstanding and actieityhe years ended December 31, 2011, 2010 ad@ presented below:

Years Ended December 31

2011 2010 2009
(In thousands

Common shares outstanding at beginning of 106,529,37 106,132,53 99,886,44
Common shares issued in connection with merger Fridmtier 103,270,00 — —
Common shares issued to Sinclair in connection tlsa Eas

facility acquisition — — 5,578,311
Issuance of common stock upon exercise of stodbg — 80,40( 90,00(
Issuance of restricted stock, excluding restrictedk with

performance featur 512,88 282,88t 308,15t
Vesting of performance uni 233,13: 140,28¢ 293,32¢
Vesting of restricted stock with performance fea 124,33: 12,30( 99,43t
Forfeitures of restricted stoc (3,730 (30,089 (3,26¢€)
Purchase of treasury sto® (1,333,34) (88,950 (119,86%)
Common shares outstanding at end of ! 209,332,64 106,529,37 106,132,53

(1) Includes 747,225, 88,950 and 119,868 shareshpsed in 2011, 2010 and 2009, respectively, uthéeterms of stock-based
compensation agreements to provide funds for tyenpat of payroll and income taxes due at the vgsiirshar-based award:

On August 3, 2011, our Board of Directors decladao-for-one stock split, payable in the form af@nmon stock dividend for each issued
and outstanding share of our common stock. Th&stividend was paid August 31, 2011 to all shareéérd of record on August 24, 2011. All
references to share and per share amounts in¢baselidated financial statements and related aisces have been adjusted to reflect the
effect of the stock split for all periods presented

In September 2011, our Board of Directors appravstbck repurchase program of up to $100 milliorefurchase common stock in the open
market or through privately negotiated transactiéssof December 31, 2011, we had repurchased 38&Hares at a cost of $17.8 million
under this stock repurchase program.

In January 2012, our Board of Directors approv&8%0 million stock repurchase program, which repthihe existing $100 million stock
repurchase program. The timing and amount of steplrchases will depend on market conditions, aaieo regulatory and other relevant
considerations. The stock repurchase program maljsbentinued at any time by the Board of Directors

During the years ended December 31, 2011, 2012@08, we withheld shares of our common stock fremiain employees in the amounts of
$24.9 million, $1.2 million and $1.2 million, resgively. These withholdings were made under thegeof restricted stock and performance
share unit agreements to provide funds for the gayrof payroll and income taxes due at the vesifmgstricted and performance shares ir
case of officers and employees who elected to Bhaees withheld from vested amounts in order tospey taxes. The amounts withheld in
2011 also reflect withholdings associated with ‘fudp@in control” instant vesting provisions of tlegdcy Frontier stock awards.
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NOTE 17: Other Comprehensive Income (LosS)
The components and allocated tax effects of otbemprehensive income (loss) are as follows:

Tax Expense¢

Before-Tax (Benefit) After -Tax
(In thousands

Year Ended December 31, 201

Unrealized loss on availal-for-sale securitie $ (516 $ (199 $ (319
Unrealized gain on hedging activiti 176,93¢ 67,73: 109,20:
Retirement medical obligation adjustm: (3,519 (1,367 (2,149
Minimum pension liability adjustmel (72) (28) (43
Other comprehensive incor 172,83: 66,13¢ 106,69t
Less other comprehensive income attributable taootnolling interes 2,81¢ — 2,81¢
Other comprehensive income attributable to Hollyfier stockholder $170,01¢ $ 66,13¢ $103,88:
Year Ended December 31, 201

Unrealized gain on availat-for-sale securitie $ 114 $ 42 $ 72
Unrealized loss on hedging activiti (929) 27E (2,199
Retirement medical obligation adjustm: (23¢) (93 (145)
Minimum pension liability adjustmel (1,470) (572) (89¢)
Other comprehensive lo (2,519 (34¢) (2,169
Less other comprehensive loss attributable to nainalling interest (1,627 — (1,629
Other comprehensive loss attributable to HollyFHergtockholder: $ (899 $  (34% $ (54¢€
Year Ended December 31, 200

Unrealized gain on availat-for-sale securitie $ 40¢ $ 15¢ $ 251
Unrealized gain on hedging activiti 3,72¢ 663 3,06:
Retirement medical obligation adjustm: 742 28¢ 452
Minimum pension liability adjustmel 12,49; 4,862 7,63¢
Other comprehensive incor 17,37« 5,972 11,40:
Less other comprehensiincome attributable to noncontrolling inter 2,021 — 2,021

Other comprehensive income attributable to Hollyfier stockholder $ 15,35! $ 5,97C $ 9,381

The temporary unrealized gain (loss) on availablestle securities is due to changes in markeeprid securities.

Accumulated other comprehensive income (loss) fieboin the equity section of our consolidateddnake sheets includes:

December 31,
2011 2010

(In thousands
Pension obligation adjustme $(22,71%) $(22,672)
Retiree medical obligation adjustme (4,042 (1,899
Unrealized gain on securities availe-for-sale 134 451
Unrealized gain (loss) on hedging activities, rfatancontrolling interes 104,49¢ (2,137
Accumulated other comprehensive income (I $ 77,87 $(26,24¢)

NOTE 18: Retirement Plans
Retirement Plar

We sponsored a non-contributory defined benefitatent plan that covered most legacy Holly norsarémployees hired prior to January 1,
2007 and union employees hired prior to July 1,020his retirement plan was closed to new entraffective either January 1, 2007 (for non-
union employees) or July 1, 2010 (for union empésyeEffective January 1, 2012, no additional biesefill be accrued under this plan for
non-union employees participants. There will be a tittarsbenefit over the next three years for actweployees who have been transitione

a new defined contribution plan. Additionally, thewill be changes in the employer contribution dieatof our defined contribution plan for all
non-union employees.
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Our funding policy for this defined benefit retirent plan is to make annual contributions of no$ ib&in the minimum funding requirement:
the Employee Retirement Income Security Act of 1®8ehefits are based on the employee’s years vicgeand compensation.

The following table sets forth the changes in thedjit obligation and plan assets of our retirenpdau for the years ended December 31, 2011
and 2010:

Years Ended
December 31,
2011 2010
(In thousands

Change in pla’s benefit obligatior

Pension pla’'s benefit obligatio— beginning of yea $ 94,08 $81,17(
Service cos 5,07( 4,59¢
Interest cos 5,12¢ 5,15¢
Benefits paic (2,347 (4,825
Actuarial loss 16,10¢ 7,98¢
Settlements pai (20,510 —
Curtailment (15,15) —
Pension pla’s benefit obligatio— end of yea $ 93,37¢ $ 94,08
Change in pension plan ass
Fair value of plan ass—beginning of yea $ 64,49( $ 55,61¢
Actual return on plan asse (1,235 8,29
Benefits paic (2,347 (4,825
Employer contribution 10,00( 5,40(
Settlements pai (10,510 —
Fair value of plan ass—end of yea $ 61,39¢ $ 64,49(
Funded statu
Underfunded balanc $(31,980 $(29,599)
Amounts recognized in consolidated balance sheets
Accrued pension liabilit $(31,980) $(29,599)
Amounts recognized in accumulated other comprehengss
Actuarial loss $(35,099) $(33,75()
Prior service cos (966€) (2,420
Total $(36,06( $(36,17(

The accumulated benefit obligation was $86.1 nnlkmd $75.4 million at December 31, 2011 and 26d€phectively. The measurement dates

used for our retirement plan were December 31, 201t112010.

The weighted average assumptions used to deteemphef period benefit obligations:

December 31,

2011 2010
Discount rate 4.6(% 5.65%
Rate of future compensation increa 4.0(% 4.0%
Net periodic pension expense consisted of theviatig components
Years Ended December 31,
2011 2010 2009
(In thousands
Service cos— benefit earned during the ye $ 5,07(C $ 4,59¢ $ 4,31«
Interest cost on projected benefit obligati 5,12¢ 5,154 4,94:
Expected return on plan ass (5,230 (4,576 (3,849
Amortization of prior service co: 39C 39C 39C
Amortization of net los 2,12¢ 2,19¢ 3,81t
Effect of settlement 3,951 — —
Effect of curtailmen 1,06¢ — —
Net periodic pension expen $12,49] $ 7,75¢ $9,61¢
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The weighted average assumptions used to detemeingeriodic benefit expense:

Years Ended
December 31,
2011 2010 2009
Discount rate 5.65% 6.2(% 6.5(%
Rate of future compensation increa 4.0(% 4.0(% 4.0(%
Expected lon-term rate of return on asst 8.0(% 8.5(% 8.5(%

The estimated amounts that will be amortized fracuaulated other comprehensive income into nebgaribenefit expense in 2012 are as
follows:

(In thousand
Actuarial loss $ 2,337
Prior service cos 18E
Total $ 2,52C

At year end, our retirement plan assets were akalcas follows:

Percentage of Plan Assets at

Year End
Targgt December 31 December 31
Allocation
Asset Category 2012 2011 2010
Debt securities 60% 62% 30%
Equity securitie: 32% 30% 66%
Alternative investment 8% 8% 1%
Total 10(% 10(% 10(%

The investment policy developed for the HollyFrentCorporation Pension Plan (the “Plan”) has besgigthed exclusively for the purpose of
providing the highest probabilities of deliveringriefits to Plan members and beneficiaries. Amoedahtors considered in developing the
investment policy are: the Plan®imary investment goal, rate of return objectivegstment risk, investment time horizon, role séet classe
and asset allocation.

The most important component of the investmenteggsais the asset allocation between the varicassels of securities available to the Pla
investment purposes. The current target assetadiltocis 32% equity investments, 60% fixed incomegestments and 8% alternative
investments. Equity investments include a blendarhestic growth and value stocks of various siZespitalization and international stocks.
Debt investments include a blend of domestic antalldebt instruments. Alternative investmentsudela single fund that may invest in
hedge funds, private equity, debt or real estateddlor other investments. The equity investmergs/alued using quoted market prices, a L
1 input and debt investments are valued using quoigrket prices for similar type investments, adléinput. The alternative investments
may be valued using significant other observablenmbservable inputs, Level 2 or 3 inputs. See Motanancial Instruments, for information
on Level 1, 2 and 3 inputs.

The overall expected long-term rate of return amRissets is 6.5% and is estimated using a finasioalation model of asset returns. Model
assumptions are derived using historical data gilkerassumption that capital markets are informatig efficient.

We expect to contribute between zero and $20 miliothe retirement plan in 2012. Benefit paymentsich reflect expected future service,
are expected to be paid as follows: $5.9 millio2@12; $7.6 million in 2013; $7.2 million in 201%¥6.4 million in 2015, $6.7 million in 2016
and $38.4 million in 2017-2021.

Retirement Restoration Pla

We adopted an unfunded retirement restoration lanprovides for additional payments from us s thtal retirement plan benefits for
certain executives will be maintained at the leyetsvided in the retirement plan before the appilicaof Internal Revenue Code limitations.
Effective January 1, 2012, no additional benefitis ve accrued under this plan. We expensed $0l&omi $0.6 million and $0.7 million for tF
years ended December 31, 2011, 2010 and 2009 ctesgg, in connection with this plan. The accruetbility reflected in the consolidate
balance sheets was $6.7 million and $6.2 millioBetember 31, 2011 and 2010, respectively. As akebwer 31,
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2011, the projected benefit obligation under th@mas $6.7 million. Benefit payments, which reflexpected future service, are expected to
be paid as follows: $1.4 million in 2012; $0.5 naifl in 2013; $1.5 million in 2014; $0.4 million 2015; $0.4 million in 2016; and $2.2 million
in 2017-2021.

Defined Contribution Plans

We have defined contribution “401(k)” plans thaveosubstantially all employees. Our contributians based on employee’s compensation
and partially match employee contributions. We egeel $9.7 million, $5.5 million and $5 million ftive years ended December 31, 2011,
2010 and 2009, respectively, in connection witlséhplans.

Postretirement Medical Plan

We provide postretirement medical benefits to derttigible employees. These plans are unfundedpaodde differing levels of benefits
dependent upon hire date and work location. Natfadlur employees are covered by these plans atbeer 31, 2011.

The following table sets forth the changes in thedjit obligation and plan assets of our postnetést plans for the years ended December 31,
2011 and 2010:

Years Ended
December 31,
2011 2010
(In thousands

Change in plar benefit obligatior

Postretirement pla’ benefit obligatior— beginning of yea $ 7,86 $ 6,62:
Service cos 1,56¢ 92€
Interest cos 2,19:¢ 351
Participant contribution 46( 244
Amendments (5,387 —
Benefits paic (1,10%) (661)
Plan combination 62,63: —
Actuarial loss 9,07¢ 38C
Postretirement pla’ benefit obligatior— end of yea $ 77,30: $ 7,86
Change in plan asse
Fair value of plan ass—beginning of yea $ — $ —
Employer contribution: 64t 417
Participant contribution 46( 244
Benefits paic (1,105 (661)
Fair value of plan ass—end of yea $ — $ —
Funded statu
Under-funded balanc $(77,309) $(7,862)
Amounts recognized in consolidated balance st
Accrued postretirement liabilit $(77,309) $(7,862)
Amounts recognized in accumulated other comprekiedgss
Actuarial loss $ 11,63: $ 2,667
Transition obligatior — 434
Prior service cos (4,999 —
Total $ 6,634 $ 3,101

The accumulated benefit obligation was $77.3 milémd $7.9 million at December 31, 2011 and 204€pectively. The measurement dates
used for our postretirement plans were Decembe2@11 and 2010. Benefit payments, which refleceetgd future service, are expected t
paid as follows: $1.6 million in 2012; $2 million 2013; $2.3 million in 2014; $2.6 million in 201$3 million in 2016; and $21.4 million in
2017 through 2021.
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The weighted average assumptions used to deteemihef period benefit obligations:

December 31
2011 2010
Discount rate 4.6(% 5.25%
Current health care trend r¢ 8.4(% 8.7(%
Ultimate health care trend re 5.0(% 5.0(%
Year rate reaches ultimate trend r 202¢ 202¢

Net periodic postretirement expense consistedeofdaliowing components

Years Ended December 31,

2011 2010 2009
(In thousands

Service cos- benefit earned during the ye $1,56¢ $ 92€ $ 58¢

Interest cost on projected benefit obligati 2,19 351 40C

Amortization of transition obligatio 44 44 44

Amortization of net los 114 98 13¢

Net periodic postretirement exper $3,92( $1,41¢ $1,16¢€

Assumed health care cost trend rates have an effiettie amounts reported for the postretiremerittheare benefit plans. The weighted
average assumptions used to determine net pebediefit expense follow:

Years Ended December 31

2011 2010 2009
Discount rate 5.7%% 5.5(% 6.25%
Current health care trend re 8.7(% 9.0(% 10.0(%
Ultimate health care trend re 5.00% 5.0(% 6.0(%
Year rate reaches ultimate trend r 202z 202z 2017
The effect of a 1% change in health care cost trates is as follows:
1%Point 1%Point
Increase Decrease
(In thousands
Service cos $ 351 $ (270
Interest cos $ 41¢ $ (309
Year-end accumulated postretirement benefit obliga $16,917 $(11,91))

NOTE 19: Lease Commitments

We lease certain facilities and equipment underaipgy leases, most of which contain renewal otidst December 31, 2011, the minimum
future rental commitments under operating leasgmbaion-cancellable lease terms in excess of gre as follows:

(in thousand:

2012 $ 31,88¢
2013 29,58¢
2014 27,25¢
2015 20,26(
2016 16,412
Thereaftel 8,941
Total $ 134,35!

Rental expense charged to operations was $27 mifib3.3 million and $11.8 million for the yearded December 31, 2011, 2010 and 2009,
respectively. Rental expense for the years endegmbber 31, 2011, 2010 and 2009 includes $7.4 mjlBg.1 million and $7.1 million,
respectively, of rental expense attributable todperations of HEP.
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NOTE 20: Contingencies and Contractual Obligations

We are a party to various litigation and proceesiwgich we believe, based on advice of counsel,nail either individually or in the aggreg
have a materially adverse impact on our finanaaldition, results of operations or cash flows.

Contractual Obligations

We have various long-term purchase obligations undeain crude oil and feedstock arrangementsisore we have an adequate supply of
crude oil and certain resources used to operateefineries. The substantial majority of our pusdabligations are based on market prices or
rates. These contracts expire in 2012 through 2023.

We also have contractual obligations under agre&snwith third parties for the transportation angrage of crude oil, natural gas and
feedstocks to our refineries under contracts exgiim 2016 through 2024.

NOTE 21: Segment Information

Our operations are organized into two reportabfgrsmts, Refining and HEP. Our operations that aténtluded in the Refining and HEP
segments are included in Corporate and Other, wihidhdes the UNEV Pipeline. Intersegment transactiare eliminated in our consolidated
financial statements and are included in Consabdatand Eliminations.

The Refining segment represents the aggregatetapesaf El Dorado, Tulsa, Navajo, Cheyenne and Wgd0ross Refineries and NK Asphi
Refining activities involve the purchase and refgof crude oil and wholesale and branded marketfirgfined products, such as gasoline,
diesel fuel and jet fuel. These petroleum prodactsprimarily marketed in the Mid-Continent, Sousistvand Rocky Mountain regions of the
United States. Additionally, the Refining segmerudes specialty lubricant products produced affalsa Refineries that are marketed
throughout North America and are distributed in €arand South America. NK Asphalt operates variasgghalt terminals in Arizona and N
Mexico.

The HEP segment includes all of the operationsiEPHa consolidated VIE, which owns and operateistiogassets consisting of petroleum
product and crude oil pipelines and terminal, tgygkand loading rack facilities in the Mid-ContineBbuthwest and Rocky Mountain regions
of the United States. Revenues are generated byginbdariffs for transporting petroleum productalacrude oil through its pipelines, by
leasing certain pipeline capacity to Alon USA, Ity charging fees for terminalling refined produanhd other hydrocarbons and storing and
providing other services at its storage tanks amhinals. The HEP segment also includes a 25%eisitém SLC Pipeline that serves refineries
in the Salt Lake City, Utah area. Revenues fromrHE® segment are earned through transactions wéffiliated parties for pipeline
transportation, rental and terminalling operatiaasvell as revenues relating to pipeline transgortaservices provided for our refining
operations. Our revaluation of HEP’s assets arilili@s at March 1, 2008 (date of reconsolidatieegulted in basis adjustments to our
consolidated HEP balances. Therefore, our repameaunts for the HEP segment may not agree to amoeported in HEP’s periodic public
filings.

The accounting policies for our segments are theesas those described in the summary of signifisacbunting policies (see Note 1).
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Consolidations

Corporate and Consolidated
Refining (1) HEP and Other Eliminations Total
(In thousands

Year Ended December 31, 201
Sales and other revent $15,392,43  $213,56¢ $ 1,247 $ (167,71) $15,439,52
Depreciation and amortizatic $ 122,437 $3153( $ 6566 $ (82¢) $ 159,70
Income (loss) from operatiol $ 1,739,060 $113,25¢ $ (120,83) $ 55 $ 1,731,54i
Capital expenditure $ 148,69¢ $ 39,337 $ 186,200 $ — $ 374,24:
Total asset $ 7,018,80. $992,40¢ $2,421,14 $ (117,73) $10,314,62

Year Ended December 31, 201
Sales and other revent $ 8,287,000 $182,11: $ 41t $ (146,600 $ 8,322,92
Depreciation and amortizatic $ 84,587 $2906: $ 456 $ (682) $ 117,52
Income (loss) from operatiol $ 242,46t $92,38¢ $ (69,659 $ (2,200 $ 262,99¢
Capital expenditure $ 186,44. $ 2510 $ 168t $ — $ 213,23
Total asset $ 2,490,19: $669,82( $ 573,530 $ (32,069 $ 3,701,47

Year Ended December 31, 200
Sales and other revent $ 4,789,82. $146,56. $ (63€) $ (101,479 $ 4,834,26:
Depreciation and amortizatic $ 67,347 $2459% $ 680 $ — $ 98,75!
Income (loss) from operatiol $ 71,28 $7037 $ (60,239 $ (1,109 $ 80,31!
Capital expenditure $ 266,64¢ $3299¢ $ 290/ $ — $ 302,55:
Total asset $ 2,142,317 $641,77* $ 392,000 $ (30,16() $ 3,145,93

1)

The Refining segment reflects the operationthefEl Dorado and Cheyenne Refineries beginnihg1lu2011 (date of Holly-Frontier
merger) and the operations of our Tulsa West arsdl faailities beginning June 1, 2009 and Decemb@009, respectively (dates of

acquisition).

HEP segment revenues from external customers wigrd $nillion, $36 million and $45.5 million for theears ended December 31, 2011,
and 2009, respectively.

NOTE 22: Supplemental Guarantor/Non-Guarantor Finarcial Information

Our obligations under the HollyFrontier Senior Noteve been jointly and severally guaranteed bgubstantial majority of our existing and
future restricted subsidiaries (“Guarantor RestdcBubsidiaries”). These guarantees are full acdnditional. HEP, in which we have a 42%
ownership interest, and its subsidiaries (colledyiy“Non-Guarantor Non-Restricted Subsidiariegf)d certain of our other subsidiaries (“Non-
Guarantor Restricted Subsidiaries”) have not guarghthese obligations.

The following financial information presents conded consolidating balance sheets, statements ahiecand statements of cash flows of
HollyFrontier Corporation (the “Parent”), the Guat@er Restricted Subsidiaries, the Non-GuarantotriRésd Subsidiaries and the Non-
Guarantor Non-Restricted Subsidiaries. The inforomahas been presented as if the Parent accoumtétd bwnership in the Guarantor
Restricted Subsidiaries, and the Guarantor Restri8ubsidiaries accounted for the ownership ofthe-Guarantor Restricted Subsidiaries
Non-Guarantor Non-Restricted Subsidiaries, using thétg method of accounting. The Guarantor Resti@absidiaries and the Non-
Guarantor Restricted Subsidiaries are collectitety“Restricted Subsidiaries.”

Our revaluation of HEP’s assets and liabilitieMairch 1, 2008 (date of reconsolidation) resultedasis adjustments to our consolidated HEP
balances. Therefore, our reported amounts for tBE Begment may not agree to amounts reported insHfeRiodic public filings.
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Condensed Consolidating Balance Sheet

December 31, 2011

ASSETS

Current assets
Cash and cash equivalel
Marketable securitie
Accounts receivabl
Intercompany accounts receivable
(payable)
Inventories
Income taxes receivab
Prepayments and other ass
Total current asse

Properties, plants and equipment,
Marketable securities (lo-term)
Investment in subsidiarie
Intangibles and other ass:

Total asset

LIABILITIES AND EQUITY
Current liabilities:

Accounts payabl

Income taxes payab

Accrued liabilities

Deferred income tax liabilitie

Total current liabilities
Long-term debt
Deferred income tax liabilitie
Other lon¢-term liabilities
Distributions in excess of inv in HE
Equity — HollyFrontier Corporatior
Equity - noncontrolling interes

Total liabilities and equit'

Condensed Consolidating Balance Sheet

December 31, 2010

ASSETS

Current assets
Cash and cash equivalel
Marketable securitie
Accounts receivabl
Intercompany accounts receivable
(payable)
Inventories
Income taxes receivab
Prepayments and other ass
Total current asse

Properties, plants and equipment,
Investment in subsidiarie
Intangibles and other ass!

Total asset

LIABILITIES AND EQUITY

Current liabilities:
Accounts payabl
Accrued liabilities

Total current liabilities

Long-term debt
Other lon¢-term liabilities
Deferred income tax liabilitie

Non-
Guarantor
HollyFrontier Rezltorir::-ted
Non- Corp. Before Subsidiaries
Guarantor Guarantor Consolidation
Restricted Restricted (HEP
Parent Subsidiaries Subsidiaries Eliminations of HEP Segment) Eliminations Consolidatec
(In thousands
$1,575,89 $ (3,35 $ 3,10  $ — $ 157563 % 3,26¢ $ = $ 1,578,90
210,88t 753 — — 211,63¢ — — 211,63¢
8,317 1,437,43. 3,07¢ — 1,448,82! 34,07: (35,66)) 1,447,23!
3,075,56: (3,374,59) 299,03« — — — — —
— 1,113,130 — — 1,113,130 1,48: — 1,114,61!
87,27: 4 — — 87,27 — — 87,271
19,37¢ 202,42¢ 1,08¢ — 222,89¢ 1,161 (4,607%) 219,45(
4,977,30! (624,20() 306,29¢ — 4,659,40: 39,98 (40,26%) 4,659,12.
26,70: 2,043,25 398,98 — 2,468,94. 590,24: (6,287) 3,052,90!
50,067 — — — 50,067 — — 50,06
1,160,80. 593,11¢ (240,06() (1,513,85) — — — —
19,32¢ 2,242,19 — — 2,261,521 364,89: (73,894 2,552,52!
$6,234,200 $ 4,25437. $ 465,220 $ (1,513,85) $ 943994 $ 99512( $ (120,44) $ 10,314,62
$ 23497 $ 223283 % 10,99¢ $ — $ 2,267,327 % 11,40¢ $ (35,66) $ 2,243,07.
(109,32() 149,68t — — 40,36¢ — — 40,36¢
53,39( 103,63t 1,23¢€ — 158,26: 16,28t (4,607) 169,94(
192,07: (16,390) — — 175,68 — — 175,68:
159,64( 2,469,76. 12,23¢ — 2,641,63! 27,69: (40,26%) 2,629,06
651,26: 54,07( — — 705,33 598,76 (89,35() 1,214,74.
162,02: 295,89: 85€ — 458,77( — 4,951 463,72:
116,44: 52,89: — — 169,33! 4,00( (2,13¢) 171,19°
— 220,95! — — 220,95: — (220,957) —
5,144,84: 1,160,80 452,13; (1,612,93) 5,144,84: 364,66¢ (305,50:) 5,204,01
— — — 99,07« 99,074 — 532,81¢ 631,89(
$6,234,200 $ 4,25437. $ 465,220 $ (1,513,85) $ 943994 $ 99512( $ (120,44) $ 10,314,62
Non-
Guarantor
HollyFrontier Re’;lt?’ir::-ted
Non- Corp. Before Subsidiaries
Guarantor Guarantor Consolidation
Restricted Restricted (HEP
Parent Subsidiaries Subsidiaries Eliminations of HEP Segment) Eliminations Consolidatec
(In thousands
$ 230,08 $ (9,03) $ 7,651 % — $ 228,69¢ $ 40z % — $  229,10:
— 1,34 — — 1,34: — — 1,34
1,68: 991,77¢ — — 993,46 22,50¢ (22,859 993,11¢
(1,401,58i) 981,69: 419,88¢ — — — — —
— 400,16! — — 400,16! 20z — 400,36°
51,03« — — — 51,03« — — 51,03«
10,21( 20,94: — — 31,15: 57 (3,25)) 28,474
(1,108,57) 2,386,88 427,54 — 1,705,85. 23,68t (26,104 1,703,43!
17,177 1,017,87 236,64 — 1,271,70: 492,09¢ (7,109 1,756,69.
2,273,15! 595,88!¢ (393,01)) (2,476,03) — — — —
8,56¢ 77,600 — — 86,16¢ 154,03t 1,14¢ 241,34¢
$1,190,33 $ 407824 $ 271,17 $ (2,476,03) $ 3,063,720 $ 66982( $ (32,069 $ 3,701,47
$ 7,17C  $ 1,319,311 $ 357t % = $ 1,330,06 $ 10,23t  $ (22,85) $ 1,317,444
25,51 28,14 797 — 54,454 21,20¢ (3,25)) 72,40¢
32,68: 1,347,46. 4,372 — 1,384,51! 31,44« (26,104 1,389,85!
289,50¢ 55,70¢ — — 345,21! 482,27 (16,925 810,56
42,65¢ 27,52: — — 70,17¢ 10,80¢ — 80,98¢
126,16( 25¢ 56¢ — 126,98« — 4,95] 131,93



Distributions in excess of inv in HE
Equity - HollyFrontier Corporatior
Equity - noncontrolling interes

Total liabilities and equit'

— 374,14 — — 374,14 — (374,14) —
699,32¢ 2,273,15 266,24( (2,539,39) 699,32¢ 145,29 (147,209 697,41¢
— — — 63,36 63,36 — 527,35 590,72(
$119033 $ 407824 $ 27117 $ (247603) $ 3,06372 $ 66982 $ (32,060 $ 3,70147!
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Condensed Consolidating Statement of Income

Non-
Guarantor
HollyFrontier Rezltorir::-ted
Non- Corp. Before Subsidiaries
Guarantor Guarantor Consolidation
Year Ended December 31, Restricted Restricted (HEP
2011 Parent Subsidiaries Subsidiaries Eliminations of HEP Segment) Eliminations Consolidatec
(In thousands
Sales and other revent $ 1,00¢ $15,392,44 $ 228 $ — $ 15,393,67 $ 213,56t $ (167,71) $ 15,439,52
Operating costs and expens
Cost of products sol — 12,844,33 — — 12,844,33 — (164,25%) 12,680,07
Operating expense — 687,38: 1,18% — 688,56t 62,20: (2,687 748,08:
General and administrative expen 111,09: 2,44F — — 113,53¢ 6,57¢ — 120,11
Depreciation and amortizatic 4,16¢ 123,08: 1,75¢ — 129,00! 31,53( (82¢) 159,70
Total operating costs and expen 115,25¢ 13,657,24 2,94: — 13,775,44 100,30¢ (167,77() 13,707,98
Income (loss) from operatiol (114,25() 1,735,20! (2,720 — 1,618,23! 113,25¢ 55 1,731,54
Other income (expense
Earnings of equity method investme 1,771,02 38,54¢ 40,67+ (1,809,82i) 40,42 2,552 (40,672 2,30(
Interest income (expens (38,619 (2,729 55 — (41,299 (38,210) 2,46¢ (77,039
Merger transaction cos (15,114 — — — (15,114 — — (15,114
1,717,28! 35,81; 40,72¢ (1,809,821 (15,985 (35,65¢) (38,21() (89,859)
Income before income tax 1,603,03 1,771,02. 38,00¢ (1,809,82() 1,602,25! 77,60( (38,15%) 1,641,69!
Income tax provisiol 581,75’ — — — 581,75 234 — 581,99:
Net income 1,021,28: 1,771,02: 38,00¢ (1,809,82() 1,020,49: 77,36¢ (38,155 1,059,70.
Less net income attributable to noncontrolli
interest — — — 78¢ 78¢ — (37,09¢) (36,307)
Net income attributable to HollyFronti
stockholder: $1,021,28. $ 1,771,02. $ 38,00¢ $ (1,809,03) $ 1,021,28 $ 77,36¢ $ (7525) $ 1,023,39
Condensed Consolidating Statement of Income
Non-
Guarantor
HollyFrontier Re’;,‘t?irz:-ted
Nom- Corp. Before Subsidiaries
Guarantor Guarantor Consolidation
Restricted Restricted (HEP
Year Ended December 31, 20: Parent Subsidiaries Subsidiaries Eliminations of HEP Segment) Eliminations Consolidatec
(In thousands
Sales and other revent $ 41z $ 8,287,001 $ 3 $ — $ 8,287,41! $ 182,11« $ (146,601 $ 8,322,92
Operating costs and expens
Cost of products sol — 7,510,17: 18t — 7,510,35 — (143,20%) 7,367,14'
Operating expense 2,411 449,53: 32 — 451,97 52,947 (510) 504,41
General and administrative
expense: 62,13( 99C — — 63,12( 7,71¢ — 70,83¢
Depreciation and amortizatic 3,74¢ 85,517 (113) — 89,14¢ 29,06: (682) 117,52¢
Total operating costs and expen 68,28¢ 8,046,21. 104 — 8,114,60:. 89,72¢ (144,400 8,059,93
Income (loss) from operatiol (67,87 240,78 (101) — 172,81 92,38¢ (2,200 262,99
Other income (expense
Earnings of equity method
investments 265,36 30,03¢ 30,06¢ (295,407 30,06¢ 2,392 (30,069 2,39:
Interest income (expens (33,83%) (5,456€) 45 — (39,249 (36,245 2,46¢ (73,02¢)
231,52¢ 24,58( 30,11« (295,40 (9,180 (33,857) (27,607) (70,63%)
Income before income tax 163,65! 265,36 30,01: (295,407 163,63: 58,53¢ (29,809 192,36
Income tax provisiol 59,01¢ — — — 59,01¢ 29€ — 59,31:
Net income 104,63¢ 265,36" 30,01 (295,40 104,61¢ 58,23¢ (29,807) 133,05:
Less net income attributable to
noncontrolling interes — — — 23 23 — (29,110 (29,087)
Net income attributable to HollyFronti
stockholder: $104,63¢ $ 265,36 $ 30,01 $ (295,380 $ 104,63¢ $ 58,23¢ $  (568,91) $ 103,96
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Condensed Consolidating Statement of Income

Year Ended December 31, 2009

Sales and other revent

Operating costs and expens
Cost of products sol
Operating expenst
General and administrative expen
Depreciation and amortizatic

Total operating costs and expen

Income (loss) from operatiol

Other income (expense
Equity in earnings of subsidiari
Interest income (expens

Other income (expens
Acquisition costs

Income (loss) from continuing operations befol
income taxe:

Income tax provisiol

Income from continuing operatiol
Income from discontinued operatic
Net income

Less net income attributable to noncontrolling
interest

Net income attributable to HollyFronti
stockholders

HollyFrontier

Condensed Consolidating Statement of Cash Flows

Year Ended December 31, 2011

Cash flows from operating activitit

Cash flows from investing activitie

Additions to properties, plants and equipm
Additions to properties, plants and equipment —

HEP
Investment in Sabine Biofue

Increase in cash due to merger with Fror

Purchases of marketable securi

Sales and maturities of marketable secur

Cash flows from financing activitie

Net repayments under credit agreem+~ HEP
Proceeds from issuance of common units —

HEP
Repayments under promissory nc
Purchase of treasury sto
Principal tender on senior not
Contribution from joint venture partn
Capital contributior
Dividends
Distributions to noncontrolling intere
Excess tax benefit from equity based
compensatiol
Repayments under financing obligati
Purchase of units for HEP restricted gre
Deferred financing cos
Other financing activities, n

Non- Corp. Before Non-Guarantor
Guarantor Guarantor Consolidation Non-Restricted
Restricted Restricted Subsidiaries
Parent Subsidiaries  Subsidiaries  Eliminations of HEP (HEP Segment  Eliminations  Consolidatec
(In thousands
$ 3,346 $ 478578 % 58 $ — $ 4,789,18 % 146,56: $ (101,479 $ 4,834,26!
— 4,336,97: 90C — 4,337,87. — (99,865 4,238,00:
— 313,36 — — 313,36 44,00: (509 356,85!
51,64¢ 1,31¢ (209 — 52,750 7,58¢ — 60,34:
3,92¢ 68,95¢ 1,26¢ — 74,15: 24,59¢ — 98,75
55,57¢ 4,720,60: 1,95¢ — 4,778,14. 76,18¢ (100,379 4,753,95
(52,23() 65,17¢ (1,90)) — 11,04: 70,37 (1,109 80,31:
96,26¢ 31,64 33,05: (127,909 33,05: — (33,05 —
(13,719 1,09¢€ 44 — (12,579 (21,490 (1,23¢) (35,309
(1,480 1,48( — — — 1,98¢ (67) 1,91¢
— (3,12¢6) — — (3,12¢6) (1,35€6) 1,35€ (3,12¢6)
81,07¢ 31,09¢ 33,09¢ (127,909 17,35: (20,86() (33,00)) (36,50¢)
28,84 96,26¢ 31,19¢ (127,909 28,39¢ 49,51: (34,109 43,80¢
10,29¢ — — — 10,29t 20 (2,85%) 7,46(
18,54¢ 96,26¢ 31,19¢ (127,909 18,10( 49,49: (31,25() 36,34¢
— — — — — 19,78( (2,859 16,92¢
18,54¢ 96,26¢ 31,19¢ (127,909 18,10( 69,27¢ (34,109 53,26¢
— — — 44¢ 44¢ — (34,189 (33,736
$1854¢ $ 96,26t $ 31,19t $ (127,46) $ 18,54¢ $ 69,27: $ (68,289 $ 19,53
HollyFrontier
Non- Corp. Before Non-Guarantor
Guarantor Guarantor Consolidation Non-Restricted
Restricted Restricted Subsidiaries
Parent Subsidiaries Subsidiaries of HEP (HEP Segment Eliminations Consolidatec
(In thousands
$1,933,20: $ (690,319 $ 42,65¢ $ 1,285,54! $ 93,11¢ $ (40,279 $ 1,338,39
(7,58%) (163,005 (164,31)) (334,909 — — (334,909
— — — — (39,33) — (39,33)
(9,12%) — — (9,12%) — — (9,12%)
182 872,55 — 872,73 — — 872,73
(561,89¢) — — (561,899 — — (561,899
301,02( — — 301,02 — — 301,02
(277,40) 709,55! (164,31) 267,83: (39,33) — 228,49:
— — — — 41,00( — 41,00(
— — — — 75,81t — 75,81t
— 77,10( — 77,10( (77,100 — —
(42,799 — — (42,799 — — (42,799
(8,207%) — — (8,209 — — (8,209
— (89,500 123,00( 33,50( — — 33,50(
— — (5,88%) (5,887%) 5,881 — —
(252,13)) — — (252,13)) — — (252,13))
— — — — (91,506 40,63: (50,879
1,80¢ — — 1,80¢ — — 1,80¢
— (1,160 (1,260 — — (1,1260)
— — — — (1,649 — (1,647
(8,66%) — — (8,66%) (3,150 — (11,81Y)
— — — — (221) (359 (580)
(309,99) (13,56() 117,118 (206,439 (50,916 40,27¢ (217,085




Cash and cash equivalel

Increase (decrease) for the per 1,345,80! 5,671 (4,549 1,346,93 2,86¢ — 1,349,80:
Beginning of perioc 230,08: (9,035) 7,651 228,69t 40z — 229,10:
End of perioc $1,575,89 $ (3,35¢) $ 3,10 $ 1,575,63! $ 3,26¢ $ — $ 1,578,90
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Condensed Consolidating Statement of Cash Flows

Year Ended December 31, 201

Cash flows from operating activitit

Cash flows from investing activitie
Additions to properties, plants and equipm
Additions to properties, plants and equipment —
HEP
Proceeds from sale of ass

Cash flows from financing activitie

Net repayments under credit agreem+ HEP

Proceeds from issuance of senior n— HEP

Repayments under financing obligati

Purchase of treasury sto

Contribution from joint venture partn

Dividends

Purchase price in excess of transferred basis in
asset:

Distributions to noncontrolling intere

Excess tax benefit from equity based
compensatiol

Deferred financing cos

Purchase of units for HEP restricted gre

Other

Cash and cash equivale|
Increase (decrease) for the per
Beginning of perioc

End of perioc

Condensed Consolidating Statement of Cash Flows

Year Ended December 31, 2009

Cash flows from operating activitit

Cash flows from investing activitie
Additions to properties, plants and equipm
Additions to properties, plants and
equipmen- HEP
Purchases of marketable securi
Sales and maturities of marketable secur
Acquisition of Tulsa Refinerie
Acquisition of logistic asse!
Investment in SLC Pipelin
Proceeds from the sale of ass
Proceeds from sale of Rio Grar

Net cash provided by (used for) investing actigi

Cash flows from financing activitie
Net borrowings under credit agreen—HEP
Proceeds from issuance of common —HEP
Dividends
Distributions to noncontrolling intere
Purchase of treasury sto
Contribution from joint venture partn
Excess tax benefit from equity based compensi
Deferred financing cos
Proceeds from issuance of senior n
Proceeds from Plains financing transac
Other financing activities, ni

Net cash provided by financing activiti

Cash and cash equivalel

HollyFrontier

Non- Corp. Before Non-Guarantor
Guarantor Guarantor Consolidation Non-Restricted
Restricted Restricted Subsidiaries
Parent Subsidiaries Subsidiaries of HEP (HEP Segment Eliminations Consolidatec
(In thousands
$140,93¢ $ 74,23¢ $ 1,26¢ $ 216,43t $ 103,16¢ $ (36,349 $  283,25!
(1,579 (105,43)) (81,12)) (188,129 — — (188,129
— — — — (60,62¢) 35,52¢ (25,109
— 39,04( — 39,04( — (39,040 —
(1,579 (66,394 (81,127 (149,089 (60,629 (3,514 (213,23))
— — — — (47,000 — (47,000
— — — — 147,54( — 147,54(
— (1,444 — (1,444 — 41€ (1,02¢)
(1,36¢) — — (1,36¢) — — (1,36¢)
— (57,000 80,50( 23,500 — — 23,50(
(31,86%) — — (31,86¢) — — (31,86¢)
— 54,04¢ — 54,04¢ (57,560 3,514 —
— — — — (84,42¢) 35,93: (48,499
(1,099 — — (1,099 — — (1,094
(2,627) — — (2,627) (494) — (3,127)
_ — — — (2,709 — (2,709
11¢ — — 11€ — — 11¢
(36,839 (4,39¢) 80,50( 39,26% (44,644 39,86: 34,48.
102,52: 3,44: 64¢€ 106,61( (2,105 — 104,50!
127,56( (12,47)) 7,008 122,08t 2,50¢ — 124,59¢
$230,08: $ (9,035) $ 7,651 $ 228,69¢ $ 403 $ — $ 229,10
Non-
Guarantor
HollyFrontier Re’;,‘t?irl-ted
Non- Corp. Before Subsidiaries
Guarantor Guarantor Consolidation
Restricted Restricted (HEP
Parent Subsidiaries Subsidiaries of HEP Segment) Eliminations Consolidatec
(In thousands
$(277,91) $ 448,02 $ 30¢ $ 170,41¢ $ 68,19 $ (27,060 $ 211,54
(2,904 (215,347 (51,309 (269,557) — — (269,55:)
— — — — (128,079 95,08( (32,999
(175,89:) — — (175,89) — — (175,89)
230,28: — — 230,28 — — 230,28:
74,00( (341,14) — (267,147) — — (267,14:)
— — — — (25,665 — (25,665
— — — — (25,500 — (25,500
— 83,28( — 83,28( — (83,28() —
— — — — 31,86¢ — 31,86¢
125,48! (473,209 (51,30Y) (399,029 (147,379 11,80( (534,607
— — — — 6,00( — 6,00(
— — — — 133,03! — 133,03!
(30,129 — — (30,127 — — (30,129
— — — — (62,68¢) 29,48¢ (33,200
(1,214 — — (1,219 — — (1,214
— (39,45() 54,60( 15,15( — — 15,15(
(1,209 — — (1,209 — — (1,209
(8,847) — — (8,842 — — (8,847)
287,92! — — 287,92! — — 287,92!
— 40,00( — 40,00( — — 40,00(
134 13,33¢ — 13,47 76 (14,227) (672)
246,67 13,88¢ 54,60( 315,16( 76,420 15,26¢ 406,84¢




Increase (decrease) for the per 94,24 (11,299 3,60: 86,55: (2,767) — 83,79
Beginning of perioc 33,31¢ (1,187) 3,402 35,53¢ 5,26¢ — 40,80¢
End of perioc $ 127,56( $  (12,47) $ 7,008 $ 122,08t $ 2,50¢ $ — $ 124,59
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NOTE 23: Significant Customers

All revenues are domestic revenues, except fonirefisegment sales of gasoline and diesel fuedXport into Mexico. We have two
significant customers (Sinclair and Shell Oil), leaccounting for 10% or more of our annual reven8axlair accounted for $2,035.1 million
(13%) and $1,616 million (19%) of our revenuestfar years ended December 31, 2011 and 2010, rasgecand Shell Oil accounted for
$1,540.6 million (10%) of our revenues for the yeaded December 31, 2011. We had no significaribomeys accounting for 10% or more of
our annual revenues in 2009. Our export sales toeaa affiliate of PEMEX and accounted for $370limil (2%), $323.2 million (4%) and
$188.6 million (4%) of our revenues for the yeanded December 31, 2011, 2010 and 2009, respectively

NOTE 24: Quarterly Information (Unaudited)

First Second Third Fourth
Quarter Quarter Quarter Quarter Year
(In thousands, except per share d

Year Ended December 31, 201
Sales and other revent $2,326,58' $2,967,13. $5,173,39: $4,972,41. $15,439,52
Operating costs and expen: $2,167,48!  $2,636,95- $4,304,19. $4,599,34! $13,707,98
Income from operation 159,09¢ 330,17¢ $ 869,20° 373,06 $ 1,731,54
Income before income tax $ 140,02: $ 313,79 $ 835,76¢ $ 352,11( $ 1,641,69!
Net income attributable to HollyFrontier stockhatsl $ 84,69¢ $ 192,23* $ 523,08t $ 223,38( $ 1,023,39
Net income per share attributable to HollyFron

stockholder—basic $ 0.8C $ 18C % 25C % 1.07
$ $ $ $
$ $ $ $

©“
“
©“

6.4¢€

Net income per share attributable to HollyFron
stockholder—diluted

Dividends per common sha

Average number of shares of common stock outstan

0.7¢
0.07¢

1.7¢
0.07¢

2.4¢

0.58¢

$
10 ¢ 6.4z
0.60C $ 1.33¢

Basic 106,61 106,73( 209,58 209,31¢ 158,48t
Diluted 107,26¢ 107,34( 210,57¢ 210,15¢ 159,29:
Year Ended December 31, 201

Sales and other revent $1,874,291  $2,145,86( $2,090,98: $2,211,79. $ 8,322,92
Operating costs and expen: $1,897,03:  $2,013,69¢ $1,983,37t $2,165,83. $ 8,059,93.
Income (loss) from operatiol $ (22,749 $ 132,16« $ 107,61t $ 4596( $ 262,99¢
Income (loss) before income tax $ (39,92¢) $ 112,32( $ 90,88c $ 29,088 $ 192,36:
Net income (loss) attributable to HollyFrontierckbolders $ (28,099 $ 66,162 $ 51,177 $ 14,71¢ $ 103,96

Net income (loss) per share attributable to Holbyfier
stockholder—basic $ (0260 % 06z $ 04¢ $ 014 $ 0.9¢

Net income (loss) per share attributable to Holdyfer
stockholder—diluted $ (0260 % 06z $ 04¢ % 0.1 $ 0.917
Dividends per common sha $ 007t $ 0078 $ 0078 $ 0078 ¢ 0.30(

Average number of shares of common stock outstgn
Basic 106,18¢ 106,41: 106,42 106,51¢ 106,43¢
Diluted 106,18¢ 106,81¢ 107,13« 107,24¢ 107,21¢
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Iltem 9. Changes in and Disagreements with Accounté&mon Accounting and Financial Disclosure

We have had no change in, or disagreement withinolependent registered public accountants on nsatteolving accounting and financial
disclosure.

Item 9A. Controls and Procedures

Evaluation of disclosure controls and procedureOur principal executive officer and principal fir@al officer have evaluated, as required
by Rule 13a-15(b) under the Securities ExchangeoA&B34 (the “Exchange Act”), our disclosure cofdrand procedures (as defined in Rules
13a-15(e) and 15d-15(e)) under the Exchange Aof & end of the period covered by this annuabrepn Form 10-K. Our disclosure
controls and procedures are designed to provid®nadle assurance that the information we arenedjtd disclose in the reports that we file
or submit under the Exchange Act is accumulatedcantimunicated to our management, including ourgipad executive officer and principal
financial officer, as appropriate, to allow timelgcisions regarding required disclosure and isrdszh processed, summarized and reported
within the time periods specified in the Securitiesl Exchange Commission’s rules and forms. Baped the evaluation, our principal
executive officer and principal financial officeave concluded that our disclosure controls andquioes were effective as of December 31,
2011.

Changes in internal control over financial reporting. There have been no changes in our internal coowen financial reporting (as defined
in Rule 13a-15(f) under the Exchange Act) that oiduring our last fiscal quarter that have maligraffected or are reasonably likely to
materially affect our internal control over finaacreporting.

See Item 8 for “Management’s Report on its Assessmoiethe Company’s Internal Control Over Finan&alporting” and “Report of the
Independent Registered Public Accounting Firm.”

Item 9B. Other Information

There have been no events that occurred in théhfouarter of 2011 that would need to be reporte&arm 8-K that have not previously been
reported.

PART Il
Item 10. Directors, Executive Officers and Corpora¢ Governance

The information required by Items 401, 405, 406 46d(c)(3), (d)(4) and d(5) of Regulation S-K ispense to this item is set forth in our
definitive proxy statement for the annual meetifigtockholders to be held on May 16, 2012 anddsiiporated herein by reference.

Item 11. Executive Compensation

The information required by Iltems 402 and 407 (exf#) (e)(5) of Regulation S-K in response to tte@miis set forth in our definitive proxy
statement for the annual meeting of stockholdet®etbeld on May 16, 2012 and is incorporated hebgireference.

Item 12. Security Ownership of Certain Beneficial Qvners and Management and Related Stockholder Matter

The equity compensation plan information requirgdtem 201(d) and the information required by [t468 of Regulation S-K in response to
this item is set forth in our definitive proxy statent for the annual meeting of stockholders thédd on May 16, 2012 and is incorporated
herein by reference.
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Item 13. Certain Relationships and Related Transaains, and Director Independence

The information required by Item 404 of Regulat® in response to this item is set forth in oufirddéve proxy statement for the annual
meeting of stockholders to be held on May 16, 2@ is incorporated herein by reference.

Item 14. Principal Accounting Fees and Services

The information required by Item 9(e) of Schedwé In response to this item is set forth in ouriniéif’e proxy statement for the annual
meeting of stockholders to be held on May 16, 28@ is incorporated herein by reference.
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PART IV
Item 15. Exhibits, Financial Statement Schedules
(@) Documents filed as part of this rep
(1) Index to Consolidated Financial Stateme
Page in
Form 1(K
Report of Independent Registered Public Accourf&imm 67
Consolidated Balance Sheets at December 31, 2@l 20 68
Consolidated Statements of Income for the yearseiecember 31, 2011, 2010 and 2 69
Consolidated Statements of Cash Flows for the yeradled December 31, 2011, 2010 and 2 70
Consolidated Statements of Equity for the yeargdrdecember 31, 2011, 2010 and 2 71
Consolidated Statements of Comprehensive Incoméhéoyears ended December 31, 2011, 2010 and 72
Notes to Consolidated Financial Stateme 73

(2) Index to Consolidated Financial Statement Schec
All schedules are omitted since the required infatiom is not present or is not present in amountficgent to require submission
the schedule, or because the information requé@aciuded in the consolidated financial statementsotes thereto.

(3) Exhibits

The Exhibit Index on pages 111 to 121 of this AdmRegport on Form 10-K lists the exhibits that ated or furnished, as
applicable, as part of this Annual Report on Fofi¥Kl
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d)f the Securities Exchange Act of 1934, the regiant has duly caused this report to
be signed on its behalf by the undersigned, theretmduly authorized.

Date: February 28, 2012

HOLLYFRONTIER CORPORATION

(Registrant,

/s/  Michael C. Jenninc

Michael C. Jenning
Chief Executive Office

Pursuant to the requirements of the Securities Exa@mge Act of 1934, this report has been signed beldwy the following persons on
behalf of the registrant and in the capacities an@s of the date indicated.

s/

Signature

Michael C. Jenning

s/

Michael C. Jenning
Douglas S. Aro

Isl/

Douglas S. Aro

Scott C. SurplL

Isl/

Scott C. SurplL
Denise C. McWatte

/sl

Denise C. McWatte
Matthew P. Cliftoi

/sl

Matthew P. Cliftol
Douglas Y. Bec

Douglas Y. Bec

/s/ Buford P. Berr
Buford P. Berr

/s/ Leldon Echol
Leldon Echol

/sl R. Kevin Hardag

R. Kevin Hardag

Capacity

Chief Executive Officer an
Presiden

Executive Vice President ai
Chief Financial Officer
(Principal Financial Officer

Vice President and Controll
(Principal Accounting Officer

Vice President, Gener
Counsel and Secreta
Executive Chairma
Director

Director

Director

Director
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Date

February 28, 201

February 28, 201

February 28, 201

February 28, 201

February 28, 201

February 28, 201

February 28, 201

February 28, 201

February 28, 201
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/s/ Robert J. Kostelni

Robert J. Kostelni

/s/ James H. Le

James H. Le
/s Robert G. McKenzi

Robert G. McKenzi
/s!  Franklin Myer:

Franklin Myer
/s/  Michael E. Ros

Michael E. Ros
/s/  Tommy A. Valent

Tommy A. Valent:

Director

Director

Director

Director

Director

Director
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Exhibit

Number

2.1

2.2

2.3

2.4

3.1

3.2

4.1

4.2

4.3

4.4

4.5

HOLLYFRONTIER CORPORATION
INDEX TO EXHIBITS

Exhibits are numbered to correspond to the exkulbie
in Item 601 of Regulation S-K

Description

Asset Sale and Purchase Agreement, dated Octob260@9, by and between Holly Refining & Market-Tulsa LLC, HEF
Tulsa LLC and Sinclair Tulsa Refining Company (immarated by reference to Exhibit 2.1 of Registra@urrent Report on
Form &K filed October 21, 2009, File No-03876).

Amendment No. 1 to Asset Sale and Purchase Agrdeteied December 1, 2009, by and between Hollynivef &
Marketing-Tulsa LLC, HEP Tulsa LLC and Sinclair $alRefining Company (incorporated by referencexoittt 2.1 of
Registrar’s Current Report on Forn-K filed December 7, 2009, File No-03876).

Asset Sale and Purchase Agreement, dated Apr2ad@, by and between Holly Refining & Market-Midcon, L.L.C. anc
Sunoco, Inc. (R&M) (incorporated by reference tdibit 2.1 of Registrant’s Current Report on ForrK &fed April 16, 2009,
File No. 1-03876).

Agreement and Plan of Merger among Holly Corporgtidorth Acquisition, Inc. and Frontier Oil Corpticm, dated as of
February 21, 2011 (incorporated by reference talitxR.1 of Registrant’s Current Report on FornK8ied February 22, 201
File No. 1-03876).

Amended and Restated Certificate of IncorporatioHalyFrontier Corporation (incorporated by refece to Exhibit 3.1 o
Registrar's Form -K Current Report filed July 8, 2011, File Nc-03876).

Amended and Restated Bylaws of HollyFrontier Coagion (incorporated by reference to Exhibit 3. Refgistrant’s Form 8-K
Current Report filed November 8, 2011, File N-03876).

Indenture, dated February 28, 2005, among Holly@nPartners, L.P. and Holly Energy Finance Cahe,Guarantors and
U.S. Bank National Association, as Trustee (incoafed by reference to Exhibit 4.1 of Holly EnergyrtRers, L.P.’s Current
Report on Form -K filed March 4, 2005, File No.-32225).

First Supplemental Indenture, dated March 10, 266%ng Holly Energy Partners, L.P., Holly Energgdfice Corp., th
Guarantors identified therein, and U.S. Bank Natigkssociation (incorporated by reference to Extdbb of Holly Energy
Partners, L.Fs Quarterly Report on Form -Q for the quarterly period ended March 31, 200& Rio. -32225).

Second Supplemental Indenture, dated April 27, 286%ng Holly Energy Partners, L.P., Holly Energyafce Corp., the
Guarantors identified therein, and U.S. Bank Natl@kssociation (incorporated by reference to Extdbb of Holly Energy
Partners, L.Fs Quarterly Report on Form -Q for the quarterly period ended March 31, 200& Ro. 1-32225).

Third Supplemental Indenture, dated June 11, 280®ng Lovingto-Artesia, L.L.C., Holly Energy Partners, L.P., Hao
Energy Finance Corp., the other Guarantors ideuwtifiherein, and U.S. Bank National Associationdiporated by reference to
Exhibit 4.8 of Registra’s Annual Report on Form -K for its fiscal year ended December 31, 2009, Rite 1-03876).

Fourth Supplemental Indenture, dated June 29, 26@6ng HEP SLC, LLC, Holly Energy Partners, L.PoJl{iEnergy Financ
Corp., the other Guarantors named therein, andRaBk National Association (incorporated by refeeto Exhibit 4.9 of
Registrar’s Annual Report on Form -K for its fiscal year ended December 31, 2009, Rite 1-03876).
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4.6

4.7

4.8

4.9

4.1C

4.11

4.1z

4.1z

4.14

4.1¢

4.1¢

Fifth Supplemental Indenture, dated July 13, 2@®8ong HEP Tulsa LLC, Holly Energy Partners, L.RollHEnergy Finance Corp.,
the other Guarantors named therein, and U.S. Batiohal Association (incorporated by referencetbikit 4.10 of Registrant’s
Annual Report on Form -K for its fiscal year ended December 31, 2009, Rite 1-03876).

Sixth Supplemental Indenture, dated December 189 28mong Roadrunner Pipeline, L.L.C., Holly EneRgrtners, L.P., Holl
Energy Finance Corp., the other Guarantors naneéith and U.S. Bank National Association (incogted by reference to Exhibit
4.11 of Registra’'s Annual Report on Form -K for its fiscal year ended December 31, 2009, Nite 1-03876).

Seventh Supplemental Indenture, dated April 1402@inong Holly Energy Storage- Tulsa LLC, Holly EgeStorage-Lovington
LLC, Holly Energy Partners, L.P., Holly Energy Fimtz Corp., the other Guarantors, and U.S. BankoNalkiAssociation (incorporat
by reference to Exhibit 4.1 of Holly Energy Parwdr.P.’s Quarterly Report on Form 10-Q for its qedy period ended June 30,
2010, File No. -32225).

Eighth Supplemental Indenture, dated June 4, 2&hdng HEP Operations LLC, Holly Energy Partner®,. | Holly Energy Finance
Corp., the other Guarantors, and U.S. Bank Natigsabciation (incorporated by reference to Exhihi of Holly Energy Partners,
L.P’s Quarterly Report on Form -Q for its quarterly period ended June 30, 201®& RNib. -32225).

Ninth Supplemental Indenture, dated as of Decer®®eP011, among Cheyenne Logistics LLC, El Doradgi&tics LLC, Holly
Energy Partners, L.P., Holly Energy Finance Cdfpe,other Guarantors, and U.S. Bank National Assingi (incorporated by
reference to Exhibit 4.12 of Holly Energy Partnér$).’'s Annual Report on Form 10-K for its fiscagr ended December 31, 2011,
File No. 1-32225).

Form of 6.25% Senior Note Due 2015 (included asitiiA to the Indenture included as Exhibit 4.1 éte) (incorporated by referen
to Exhibit 4.2 of Holly Energy Partners, L's Current Report on Forn-K filed March 4, 2005, File No.-32225).

Form of Notation of Guarantee (included as ExHibtb the Indenture included as Exhibit 4.1 herétworporated by reference to
Exhibit 4.3 of Holly Energy Partners, L's Current Report on Forn-K filed March 4, 2005, File No.-32225).

Indenture, dated as of September 17, 2008, amoiigRrontier Corporation, as issuer (as successontierest to Frontier Oil
Corporation), the guarantors party thereto and $\Wedirgo Bank, National Association, as trusteeyighog for the issuance of 8.5%
Senior Notes due 2016 (incorporated by referenéekobit 4.1 of Frontier's Form 8-K Current Repéiktd September 17, 2008, File
Number -07627).

First Supplemental Indenture, dated as of Septetibe2008, among HollyFrontier Corporation, as ésgas successor-in-interest to
Frontier Oil Corporation), the guarantors partyréte and Wells Fargo Bank, National Associationtrastee (supplemental to
Indenture dated September 17, 2008, providinghferigsuance of 8.5% Senior Notes due 2016 (incatpdby reference to Exhibit
4.2 of Frontie’s Form &K Current Report filed September 17, 2008, File Neml-07627).

Second Supplemental Indenture, dated as of Mag@Hl, among HollyFrontier Corporation, as issuerg@ccessor-in-interest to
Frontier Oil Corporation), the guarantors partyréte and Wells Fargo Bank, National Associationtrastee (supplemental to
Indenture dated September 17, 2008, providinghferissuance of 8.5% Senior Notes due 2016 (incatpdby reference to Exhibit
4.1 of Frontie’s Form K Current Report filed May 27, 2011, File Numb-07627).

Third Supplemental Indenture, dated July 1, 20tdgrag HollyFrontier Corporation, as issuer (as sasoein-interest to Frontier Oil
Corporation), the guarantors party thereto and $Wedirgo Bank, National Association, as trusteefsupental to Indenture dated
September 17, 2008, providing for the issuance5#fo8Senior Notes due 2016) (incorporated by refarea Exhibit 4.2 of
Registrar’s Form K Current Report filed July 8, 2011, File N¢-03876).
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4.17

4.1¢

4.2C

4.21

4.2z

4.2:

4.24

4.2¢t

4.2¢

4.27

Form of global note for 8.5% Senior Notes due 2(d€orporated by reference to Exhibit 4.3 of Frerid Form 8-K Current Report
filed September 17, 2008, File Numb+07627).

Indenture, dated June 10, 2009, among Holly Cotmvathe subsidiary guarantors named therein ai®d Bank Trust Nation:
Association, as trustee, relating to Holly Corpimnais 9.875% Senior Notes due 2017 (includes thn fof certificate for the notes
issued thereunder) (incorporated by reference toldibd.1 of Registrant’s Form 8-K Current Repaled June 8, 2009, File No. 1-
03876).

First Supplemental Indenture, dated June 14, 2&hbng Holly Corporation, the subsidiary guarant@sied therein and U.S. Bank
Trust National Association, as trustee, relatingladlyFrontier Corporation’s 9.875% Senior Noteed017 (incorporated by
reference to Exhibit 4.1 of Registr’s Quarterly Report on Form -Q for its quarterly period ended June 30, 201% Nib. -03876).

Second Supplemental Indenture, dated July 18, 20thbng HollyFrontier Corporation, the subsidianagntors named therein and
U.S. Bank Trust National Association, as trustemféemental to Indenture dated June 10, 2009, giryifor the issuance of 9.875%
Senior Notes due 2017) (incorporated by refereadexhibit 4.11 of Registrant’s Quarterly Reportleorm 10-Q for the quarterly
period ended September 30, 2011, File M03876).

Indenture, dated March 10, 2010, among Holly Enégstners, L.P., Holly Energy Finance Corp. anchadche guarantors party
thereto and U.S. Bank National Association (incogped by reference to Exhibit 4.1 of Holly EnergyrtRers, L.P.’s Current Report
on Form K filed March 11, 2010, File No.-32225).

First Supplemental Indenture, dated April 14, 2G@png Holly Energy Stora-Tulsa LLC, Holly Energy Stora-Lovington LLC,
Holly Energy Partners, L.P., Holly Energy Finanaar|tc, the other Guarantors, and U.S. Bank Nati&sabciation (incorporated by
reference to Exhibit 4.3 of Holly Energy Partnérs.’s Quarterly Report on Form 10-Q for its qudstgeriod ended June 30, 2010,
File No. 1-32225).

Second Supplemental Indenture, dated June 4, 20ddng HEP Operations LLC, Holly Energy PartnerP, ] Holly Energy Financ
Corp., the other Guarantors, and U.S. Bank Natigsabciation (incorporated by reference to Exhib# of Holly Energy Partners,
L.P’s Quarterly Report on Form -Q for its quarterly period ended June 30, 201®& RNib. -32225).

Third Supplemental Indenture, dated December 28] 28mong Cheyenne Logistics LLC, El Dorado LogsstiLC, Holly Energy
Partners, L.P., Holly Energy Finance Corp., theeptBuarantors, and U.S. Bank National Associatiocofporated by reference to
Exhibit 4.12 of Holly Energy Partners, L.P.’s Anh&aeport on Form 10-K for its fiscal year ended Breber 31, 2011, File No. 1-
32225).

Indenture, dated as of November 22, 2010, amontyHuaintier Corporation, as issuer (as successantgrest to Frontier Oil
Corporation), the guarantors party thereto and $\Wedirgo Bank, National Association, as trusteeyighog for the issuance of 6 g#6
Senior Notes due 2018 (incorporated by referené&extobit 4.1 of Frontier's Form 8-K Current Repdeted November 22, 2010, File
Number -07627).

First Supplemental Indenture, dated as of Nover2Be2010, among HollyFrontier Corporation, as isgae success-in-interest tc
Frontier Oil Corporation), the guarantors partyréte and Wells Fargo Bank, National Associationtrastee (supplemental to
Indenture dated November 22, 2010, providing feriisuance of 8/8% Senior Notes due 2018) (incorporated by refardén Exhibit
4.2 of Frontie’s Form K Current Report dated November 22, 2010, File Neim-07627).

Second Supplemental Indenture, dated as of Mag@Hl, among HollyFrontier Corporation, as issusrs@ccess+in-interest tc
Frontier Oil Corporation), the guarantors partyréte and Wells Fargo Bank, National Associationtrastee (supplemental to
Indenture dated November 22, 2010, providing feriisuance of /8% Senior Notes due 2018) (incorporated by refegen Exhibit
4.2 of Frontie’s Form K Current Report dated May 27, 2011, File Numk-07627).
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Third Supplemental Indenture, dated July 1, 20iigrag HollyFrontier Corporation, as issuer (as sssoein-interest to Frontier Oil
Corporation), the guarantors party thereto and $\edirgo Bank, National Association, as trusteepl&upental to Indenture dated
November 22, 2010, providing for the issuance @f8%6 Senior Notes due 2018) (incorporated by referdo Exhibit 4.1 o
Registrar’s Form K Current Report filed July 8, 2011, File N¢-03876).

Form of global note for 6 7/8% Senior Notes due@(dcorporated by reference to Exhibit 4.3 of Riers Form 8-K Current Report
filed November 22, 2010, File Numbe-07627).

Option Agreement, dated January 31, 2008, by arahgrilolly Corporation, Holly UNEV Pipeline Companyavajo Pipeline Co
L.P., Holly Logistic Services, L.L.C., HEP Logisti¢ioldings, L.P., Holly Energy Partners, L.P., HE®jistics GP, L.L.C. and Holly
Energy Partners — Operating, L.P. (incorporateddbgrence to Exhibit 10.1 of Registrant’s CurrespBrt on Form 8-K filed
February 5, 2008, File No-03876).

First Amendment to Option Agreement, dated Febrddr2010, by and among Holly Corporation, Holly ENNPipeline Company,
Navajo Pipeline Co., L.P., Holly Logistic Servicésl| .C., HEP Logistics Holdings, L.P., Holly Eneréartners, L.P., HEP Logisti
GP, L.L.C. and Holly Energy Partners - Operatingp.L(incorporated by reference to Exhibit 10.2 efjRtrant’s Annual Report on
Form 1(-K for its fiscal year ended December 31, 2010, Rite 1-03876).

Amended and Restated Intermediate Pipelines Agneemated June 1, 2009, by and among Holly CorpmraNavajo Refining
Company, L.L.C., Holly Energy Partners, L.P., Hdllgergy Partners — Operating, L.P., HEP Pipeling,Q., Lovington-Artesia,
L.L.C., HEP Logistics Holdings, L.P., Holly LogistBervices, L.L.C. and HEP Logistics GP, L.L.Cc¢rporated by reference to
Exhibit 10.2 of Holly Energy Partners, L's Form {-K Current Report filed June 5, 2009, File N-32225).

Amendment to Amended and Restated Intermediatdif®geAgreement, dated December 9, 2010, amongjbl&efining Company,
L.L.C., Holly Energy Partners, L.P., Holly Energgrehers — Operating, L.P., HEP Pipeline, L.L.C.yibgton-Artesia, L.L.C., HEP
Logistics Holdings, L.P., Holly Logistic Servicds] .C., and HEP Logistics GP, L.L.C. (incorporatedreference to Exhibit 10.4 of
Registrar’s Annual Report on Form -K for its fiscal year ended December 31, 2010, Rite 1-03876).

Assignment and Assumption Agreement (Amended arsiafRel Intermediate Pipelines Agreement), effectareuary 1, 2011,
between Navajo Refining Company, L.L.C. and HolBfiRing & Marketing Company LLC (incorporated byfeeence to Exhibit 10.5
of Registrar’s Annual Report on Form -K for its fiscal year ended December 31, 2010, Rite 1-03876).

Tulsa Equipment and Throughput Agreement, dateduaug), 2009, between Holly Refining & Marketi— Tulsa LLC and HEP Tuls
LLC (incorporated by reference to Exhibit 10.3 aflif Energy Partners L.P.’s FormK-Current Report filed August 6, 2009, File |
1-32225).

Amendment to Tulsa Equipment and Throughput Agregntated December 9, 2010, among Holly Refininiyl&keting — Tulsa
LLC and HEP Tulsa LLC (incorporated by referenc&xibit 10.7 of Registrant’s Annual Report on FatthK for its fiscal year
ended December 31, 2010, File N-03876).

Assignment and Assumption Agreement (Tulsa Equigraed Throughput Agreement), effective January0l,12 between Holly
Refining & Marketing — Tulsa, LLC and Holly Refirdn& Marketing Company LLC (incorporated by referero Exhibit 10.8 of
Registrar’s Annual Report on Form -K for its fiscal year ended December 31, 2010, Rite 1-03876).
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Tulsa Purchase Option agreement, dated AugustOB, 2@tween Holly Refining & Marketing — Tulsa Llabd HEP Tulsa LLC
(incorporated by reference to Exhibit 10.4 of Hdllgergy Partners L.P.’s Form 8-K Current RepoedfiAugust 6, 2009, File No. 1-
32225).

Amended and Restated Crude Pipelines and Tankagemgnt, dated December 1, 2009, by and among dl&edjning Company
L.L.C., Holly Refining & Marketing Company — Wood¥oss, Holly Refining & Marketing Company, Holly Emyy Partners-
Operating, L.P., HEP Pipeline, L.L.C. and HEP WoG@dsss, L.L.C. (incorporated by reference to Extilei.8 of Holly Energy
Partners, L.Fs Current Report on Forn-K filed December 7, 2009, File No-32225).

Letter Agreement, dated October 14, 2011, regarifiegAmended and Restated Crude Pipelines and farkareement, date
December 1, 2009 (incorporated by reference toltixhd.14 of the Registrants Quarterly Report omk&0-Q for its quarterly
period ended September 30, 2011, File M03876).

Amended and Restated Refined Product Pipeline§ anmdinals Agreement, dated December 1, 2009, byaamzhg Navajo Refinin
Company, L.L.C., Holly Refining & Marketing Compary Woods Cross, Holly Energy Partners-Operating, LHEP Pipeline
Assets, Limited Partnership, HEP Pipeline, L.LKEP Refining Assets, L.P., HEP Refining, L.L.C., PiRlountain Home, L.L.C.
and HEP Woods Cross, L.L.C. (incorporated by refeeeto Exhibit 10.9 of Holly Energy Partners, Ld*Current Report on Form 8-
K filed December 7, 2009, File N0-32225).

Assignment and Assumption Agreement (Amended arsdafRel Refined Product Pipelines and Terminals ément), effective
January 1, 2011, among Navajo Refining Company,@.,lHolly Refining & Marketing-Woods Cross and HdRefining &
Marketing Company LLC (incorporated by referenc&ihibit 10.12 of Registrant’s Annual Report on fat0-K for its fiscal year
ended December 31, 2010, File N-03876).

Pipeline Throughput Agreement, dated December Q9 20y and between Navajo Refining Company, L.lad Holly Energy
Partners-Operating, L.P. (incorporated by referé¢adexhibit 10.4 of Holly Energy Partners, L.P.’si@nt Report on Form 8-K filed
December 7, 2009, File No-32225).

Assignment and Assumption Agreement (Pipeline Tghput Agreement (Roadrunner)), effective Janua01,1, between Navajo
Refining Company, L.L.C. and Holly Refining & Martkeg Company LLC (incorporated by reference to Bxh10.14 of
Registrar’s Annual Report on Form -K for its fiscal year ended December 31, 2010, Rite 1-03876).

First Amended and Restated Pipelines, Tankage aadihg Rack Throughput Agreement (Tulsa East),ddsterch 31,2010, by ar
among Holly Refining & Marketing-Tulsa, LLC, HEP [Ba LLC and Holly Energy Storage-Tulsa LLC (incorgied by reference to
Exhibit 10.1 of Registra’s Current Report on Forn-K filed April 6, 2010, File No. -03876).

Amendment to First Amended and Restated Pipelif@skage and Loading Rack Throughput Agreement &rgksst), dated June :
2010, by and between Holly Refining & Marketing-3alLLC, HEP Tulsa LLC and Holly Energy Storage-auls C (incorporated

by reference to Exhibit 10.1 of Holly Energy Parsd..P.’s Quarterly Report on Form 10-Q for itagerly period ended June 30,
2010, File No. -32225).

Assignment and Assumption Agreement (First Amereatedi Restated Pipelines, Tankage and Loading Rau@hput Agreement
(Tulsa East)), effective January 1, 2011, betweeltyHRefining & Marketing-Tulsa LLC and Holly Refing & Marketing Company
LLC (incorporated by reference to Exhibit 10.17R#gistrant’'s Annual Report on Form 10-K for itscfisyear ended December 31,
2010, File No. -03876).
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10.19 Second Amended and Restated Pipelines, Tankagé,caulihg Rack Throughput Agreement, dated Augus2811
(incorporated by reference to Exhibit 10.1 of Regis’s Current Report on Forn-K filed September 1, 2011, File Nc-03876).

10.20 Indemnification Proceeds and Payments Allocationegment, dated December 1, 2009, by and betweenTHER LLC anc
Holly Refining & Marketing-Tulsa LLC (incorporatdal reference to Exhibit 10.2 of Registrant’s ForfiK &urrent Report filed
December 7, 2009, File No-03876).

10.21 Pipeline Systems Operating Agreement, dated FepBj&010, by and among Navajo Refining Companly,@., Lea Refining
Company, Woods Cross Refining Company, L.L.C., H&Efining & Marketing — Tulsa LLC. and Holly EnerdPartners-
Operating, L.P. (incorporated by reference to EitliB.1 of Holly Energy Partners, L.P.’s Currentg@g on Form 8-K filed
February 9, 2010, File No-32225).

10.22 First Amendment to Pipeline Systems Operating Aged, dated March 31, 2010, by and among NavajmRgfCompany,
L.L.C, Lea Refining Company, Woods Cross Refinimgp@any, L.L.C, Holly Refining & Marketing-Tulsa, IC and Holly
Energy Partners-Operating, L.P. (incorporated ligremce to Exhibit 10.5 of Registrant’s Current B&n Form 8-K filed
April 6, 2010, File No. -03876).

10.23 Loading Rack Throughput Agreement (Lovington), dawarch 31, 2010, by and between Navajo Refiningh@any, L.L.C. and
Holly Energy Storage-Lovington LLC (incorporated teference to Exhibit 10.2 of Registrant’s Curreport on Form 8-K filed
April 6, 2010, File No. -03876).

10.24 First Amended and Restated Lease and Access AgrnedBmst Tulsa), dated March 31, 2010, by and anktolty Refining &
Marketing-Tulsa, LLC, HEP Tulsa LLC and Holly Engr8§torage-Tulsa LLC (incorporated by reference xhikit 10.4 of
Registrar’s Current Report on Forn-K filed April 6, 2010, File No. -03876).

10.25 LLC Interest Purchase Agreement, dated Novemb20®1, by and among HollyFrontier Corporation, FremRefining LLC,
Frontier El Dorado Refining LLC, Holly Energy Paetis — Operating, L.P. and Holly Energy PartnerB, [(incorporated by
reference to Exhibit 10.1 of Registr’'s Current Report on Forn-K filed November 10, 2011, File No-03876).

10.264 First Amended and Restated Tankage, Loading RaglCande Oil Receiving Throughput Agreement (Cheggndatec
November 9, 2011, by and between Frontier Refihib§ and Cheyenne Logistics LL(

10.274 First Amended and Restated Pipeline Delivery, Tgekand Loading Rack Throughput Agreement (El Doyadiated Novembe
9, 2011, by and between Frontier El Dorado Refinih@ and El Dorado Logistics LLC

10.28 Sixth Amended and Restated Omnibus Agreement, dddedmber 9, 2011, by and among HollyFrontier Ceaion, Holly
Energy Partners, L.P. and certain of their respecubsidiaries (incorporated by reference to Bxhib4 of Registrant’s Current
Report on Form -K filed November 10, 2011, File No-03876).

10.29 Lease and Access Agreement (Cheyenne), dated NereénB011, by and between Frontier Refining LL@ @heyennt
Logistics LLC (incorporated by reference to Exhitit5 of Registrant’s Current Report on Form 8{&diNovember 10, 2011,
File No. 1-03876).

10.30 Lease and Access Agreement (El Dorado), dated Noge® 2011, by and between Frontier El DoradoriRedi LLC and El
Dorado Logistics LLC (incorporated by referencdtdnibit 10.6 of Registrant’s Current Report on F@+K filed November 10,
2011, File No. -03876).

10.31* Holly Corporation Stock Option Plan as adoptechatAnnual Meeting of Stockholders of Holly Corpésaton December 1!
1990 (incorporated by reference to Exhibit 4(iR&fgistrant’s Annual Report on Form 10-K for it<cibyear ended July 31, 1991,
File No. 1-03876).
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10.32*

10.33*

10.34*

10.35*

10.36*

10.37*

10.38*

10.39*

10.40*

10.41%

10.42*

10.43*

10.44%

10.45*

10.46*

10.47*

Holly Corporation Long-Term Incentive Compensatitlan as amended and restated on May 24, 2007 asveppat the Annual
Meeting of Stockholders of Holly Corporation on M2g, 2007 (incorporated by reference to Exhibig1df. Registrant’s Annual
Report on Form 1-K for its fiscal year ended December 31, 2008, Rite 1-03876).

Amendment No. 1 to the Holly Corporation L-Term Incentive Compensation Plan, as amended atated on May 24, 20(
(incorporated by reference to Exhibit 10.5 of Regist's Annual Report on Form 10-K for its fiscaar ended December 31,
2008, File No. -03876).

Second Amendment to the Holly Corporation Long-Témoentive Compensation Plan (incorporated by esfee to Exhibit 10.1
of the Registrar' s Current Report on Forn-K filed May 18, 2011, File No.-03876).

Holly Corporation- Supplemental Payment Agreement for 2001 Servidairastor (incorporated by reference to Exhibit 30cf
Registrar’s Annual Report on Form -K for its fiscal year ended July 31, 2002, File M-03876).

Holly Corporation- Supplemental Payment Agreement for 2002 Servidairastor (incorporated by reference to Exhibit 1Dct
Registrar’s Annual Report on Form -K for its fiscal year ended July 31, 2002, File M-03876).

Holly Corporation — Supplemental Payment Agreeni@n2003 Service as Director (incorporated by refiee to Exhibit 10.2 of
Registrar’s Quarterly Report on Form -Q for the quarterly period ended January 31, 2608,No. -03876).

Form of Performance Share Unit Agreement (incorjgardy reference to Exhibit 10.5 of Registrant'sa@erly Report on
Form 1(-Q for the quarterly period ended March 31, 2008 Ni. 1-03876).

First Amendment to Performance Share Unit Agreer(ianbrporated by reference to Exhibit 10.16 of Regn’s Annual Repor
on Form 1-K for its fiscal year ended December 31, 2008, Rite 1-03876).

Holly Corporation Amended and Restated Change imi©@bAgreement Policy (incorporated by referere&xhibit 10.1 of
Registrar’s Current Report on Forn-K filed March 1, 2011, File No.-03876).

Holly Corporation Employee Form of Change in Coh&greement (incorporated by reference to Exhibif2lof Registrant’s
Current Report on Form-K filed February 20, 2008, File No-03876).

Holly Energy Partners, L.P. Employee Form of Chaimg€ontrol Agreement (incorporated by referenc&xbibit 10.3 of
Registrar’s Current Report on Forn-K filed February 20, 2008, File No-03876).

Form of Executive Restricted Stock Agreement (ipcoated by reference to Exhibit 10.2 of RegistmQiuarterly Report on Fol
1C-Q for the quarterly period ended March 31, 2008 Rio. -03876).

Form of Employee Restricted Stock Agreement (incoated by reference to Exhibit 10.3 of Regist's Quarterly Report o
Form 1(-Q for the quarterly period ended March 31, 2008 Ni. 1-03876).

Form of Director Restricted Stock Unit Agreement@rporated by reference to Exhibit 10.4 of Regig’'s Quarterly Report o
Form 1(-Q for the quarterly period ended March 31, 2008 Ni. 1-03876).

Form of Form of Performance Share Unit Agreemeanddiporated by reference to Exhibit 10.5 of Regi#tfs Quarterly Report ¢
Form 1(-Q for the quarterly period ended March 31, 2008 Ni. 1-03876).

Form of Executive Restricted Stock Agreement [teme performance based vesting] (incorporated tareete to Exhibit 10.7 of
Registrar’s Quarterly Report on Form -Q for the quarterly period ended March 31, 201 R. 1-03876).
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10.48*

10.49*

10.50*

10.51*

10.52*

10.53*

10.54*

10.55*

10.56*

10.57*

10.58*

10.59*

10.60*

10.61*

Executive Restricted Stock Agreement, dated Ma&;i2010, by and between Holly Corporation and Maithr. Clifton
(incorporated by reference to Exhibit 10.8 of Regist’'s Quarterly Report on Form 10-Q for the gedytperiod ended March 31,
2010, File No. -03876).

Executive Restricted Stock Agreement, dated Mag&;i2010, by and between Holly Corporation and Davilamp (incorporate
by reference to Exhibit 10.9 of Registrant’s Qudyt®eport on Form 1@ for the quarterly period ended March 31, 201& Rio.
1-03876).

Form of Employee Restricted Stock Agreement [tirasda vesting] (incorporated by reference to ExHiBifl0 of Registrant’s
Quarterly Report on Form -Q for the quarterly period ended March 31, 201 Rio. -03876).

Waiver Agreement, dated as of February 21, 201hraybetween Holly Corporation and Matthew P. Gififthereto (incorporate
by reference to Exhibit 10.9 of Registrant’s Qudyt®eport on Form 10-Q for the quarter ended M&th2011, File No. 1-
03876).

Waiver Agreement, dated as of February 21, 201hnuybetween Holly Corporation and Bruce R. Shaed(iporated by
reference to Exhibit 10.10 of Registr's Quarterly Report on Form -Q for the quarter ended March 31, 2011, File M-03876).

Form of Indemnification Agreement entered into wditectors and officers of Holly Corporation (inporated by reference to
Exhibit 10.1 of Registra’s Current Report on Forn-K filed December 13, 2006, File No-03876).

Retention and Assumption Agreement, dated as ofugeyp 21, 2011, by and among Frontier Oil CorporatHolly Corporatior
and Michael C. Jennings (incorporated by refer@adexhibit 10.1 to Frontier's Current Report on fFo8-K filed on February 21,
2011).

Retention and Assumption Agreement, dated as ofugep 21, 2011, by and among Frontier Oil CorporatHolly Corporation
and Doug S. Aron (incorporated by reference to BixHi0.2 to Fronti€'s Current Report on Forn-K filed on February 21, 2011

HollyFrontier Corporation Omnibus Incentive Compatien Plan (incorporated by reference to Exhibibléf Registrant’s Form
8-K Current Report filed July 8, 2011, File N¢-03876).

Form of Frontier Oil Corporation Omnibus Incent@empensation Plan Stock Unit Agreement with Dodlrsigger Vesting
(incorporated by reference to Exhibit 10.15 of R&gint's Quarterly Report on Form 10-Q for the ¢erdy period ended
September 30, 2011, File Nc-03876).

Form of Frontier Oil Corporation Omnibus Incent@empensation Plan Restricted Stock Agreement withtile Trigger Vesting
(incorporated by reference to Exhibit 10.16 of R&gint’s Quarterly Report on Form 10-Q for the ¢erdy period ended
September 30, 2011, File Nc-03876).

Frontier Deferred Compensation Plan (previously @@wainoco Deferred Compensation Plan dated Ochet99:
(incorporated by reference to Exhibit 10.19 to Fier's Annual Report on Form -K filed March 17, 1995)

Frontier Deferred Compensation Plan for Directpreyiously named Wainoco Deferred Compensation félaBirectors dated
May 1, 1994 and incorporated by reference to ExHiBi20 to Fronti¢ s Annual Report on Form -K filed March 17, 1995)

Form of Frontier Oil Corporation Omnibus Incent@empensation Plan Stock Unit/Restricted Stock At (incorporated by
reference to Exhibit 4.8 to Front's Form -8 filed April 27, 2006)
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10.62*

10.63*

10.64*

10.65*

10.66*

10.67*

10.68*

10.69*

10.70*

10.71*

10.73*

10.74*

10.75*

10.76*

10.77*

Form of Indemnification Agreement by and betweeonfier and each of its officers and directors (hpcwated by reference to
Exhibit 10.41 to Fronti¢ s Annual Report Form -K filed February 28, 2007

Executive Change in Control Severance Agreemefactafe as of December 30, 2008 by and betweentigro@il Corporatior
and Michael C. Jennings (incorporated by refereadexhibit 10.2 to Frontier's Current Report on Fo8-K filed January 2,
2009).

Amendment to Executive and Change in Control Sexer#greement, dated April 28, 2009, between Feoi@il Corporation ar
Michael C. Jennings (incorporated by referencexoiltit 10.1 to Frontie's Current Report on Forn-K filed May 01, 2009)

Executive Change in Control Severance Agreemefectafe as of December 30, 2008 by and betweentieroDil Corporation
and Doug S. Aron (incorporated by reference to BixHi0.4 to Fronti€’'s Current Report on Forn-K filed January 2, 2009

Executive Change in Control Severance Agreemefactafe as of December 30, 2008 by and betweentigro@il Corporatior
and Gerald B. Faudel (incorporated by referendextabit 10.6 to Fronti€ s Current Report on Forn-K filed January 2, 2009

Executive Change in Control Severance Agreemefactafe as of December 30, 2008 by and betweentigro@il Corporatior
and James M. Stump (incorporated by reference hibiEx10.15 to Frontie s Current Report on Forn-K filed January 2, 2009

Executive Change in Control Severance Agreemeteddapril 28, 2009, between Frontier Oil Corporatend Joshua
Goodmanson (incorporated by reference to Exhib 1@ Frontie’s Current Report on Forn-K filed May 01, 2009)

Executive Change in Control Severance Agreemetgddaeptember 9, 2009, between Frontier Oil Cotmorand Kevin D.
Burke (incorporated by reference to Exhibit 10. Ftontie’s Current Report on Forn-K filed September 09, 200¢

Executive Change in Control Severance Agreemefactafe as of June 1, 2010 by and between Fro@tie€orporation and Pai
A. Kester (incorporated by reference to Exhibiti1d Frontie’s Current Report on Form filed November 4, 20

Executive Severance Agreement, effective as of Dbéee 30, 2008 by and between Frontier Oil Corporaéind Michael C
Jennings (incorporated by reference to Exhibit @@alFrontie’s Current Report on Forn-K filed January 2, 2009

Executive Severance Agreement, effective as of Déee 30, 2008 by and between Frontier Oil Corporatind Doug S. Aro
(incorporated by reference to Exhibit 10.18 to Fiex’'s Current Report on Forn-K filed January 2, 2009

Executive Severance Agreement, effective as of Déee 30, 2008 by and between Frontier Oil Corporatind Gerald B. Faudel
(incorporated by reference to Exhibit 10.20 to Fex’'s Current Report on Forn-K filed January 2, 2009

Executive Severance Agreement, effective as of Déee 30, 2008 by and between Frontier Oil Corporatind James M. Stump
(incorporated by reference to Exhibit 10.29 to Fiex's Form K filed January 2, 2009

Executive Severance Agreement, dated April 28, 2b88veen Frontier Oil Corporation and Joshua Gaoton (incorporated |
reference to Exhibit 10.3 to Front's Current Report on Forn-K filed May 01, 2009)

Executive Severance Agreement, dated Septemb@&09, Between Frontier Oil Corporation and KevinBDrke (incorporated b
reference to Exhibit 10.2 to Front's Current Report on Forn- K filed September 09, 200¢
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10.78* Executive Severance Agreement, effective as of Ju2810 by and between Frontier Oil Corporatiod Baige A. Kester
(incorporated by reference to Exhibit 10.1 to Fiers Quarterly Report on Form -Q filed on November 4, 201(

10.79*+ Form of Indemnification Agreement by and betweeiyfmontier Corporation and each of its officerslatirectors

10.80 Credit Agreement dated July 1, 2011, among Hollpkes Corporation and certain of its subsidiareesborrowers, and Union

Bank, N.A., as administrative agent, and certamézs from time to time party thereto (incorpordtgdeference to Exhibit
10.1 of Registrar's Form K Current Report filed July 8, 2011, File N-03876).

10.81 First Amendment to Credit Agreement dated as ofusti@4, 2011 by and among HollyFrontier Corporatiod certain
subsidiaries of HollyFrontier Corporation, as baress, Union Bank, N.A., as administrative agent each of the financial
institutions party thereto as lenders (incorpordgdeference to Exhibit 10.1 of Registrant’s F@K Current Report filed
August 30, 2011, File No. 0-03876).

10.82 Guarantee and Collateral Agreement, dated Jul911 2among HollyFrontier Corporation and certaiit®&ubsidiaries in fav
of Union Bank, N.A., as administrative agent (iqmmated by reference to Exhibit 10.2 of Registmfiorm 8K Current Repo
filed July 8, 2011, File No.-03876).

10.83 Frontier Products Offtake Agreement El Dorado Rafjn dated as of October 19, 1999 by and betweentier Oil and
Refining Company and Equiva Trading Company (nowliSQil Products US, assignee of Equiva Trading @any) (“the
Agreement”), and First Amendment to the Agreemert¢d September 18, 2000, Second Amendment to theeAwent dated
September 21, 2000, Third Amendment to the Agre¢mi@ed December 19, 2000, Fourth Amendment té\greement dated
February 22, 2001, Fifth Amendment to the Agreendat¢d August 14, 2001, Sixth Amendment to the Agrent dated
November 5, 2001, Seventh Amendment to the Agreedetad April 22, 2002, Eight Amendment to the Agnent date:
May 30, 2003, Ninth Amendment to the Agreementdaay 25, 2004, Tenth Amendment to the Agreemetediiay 3,
2005, Eleventh Amendment to the Agreement dateccMat, 2006, Twelfth Amendment to the Agreemeneddflay 11,
2006, Thirteenth Amendment to the Agreement dasgate®nber 30, 2007, Fourteenth Amendment to the ekgeat dated
May 1, 2008 and Fifteenth Amendment to the Agredrdated May 28, 2008 (incorporated by referendexoibit 10.1 to
Frontier Oil and Refining Compa’s Quarterly Report on Form -Q filed August 7, 2008

10.84 Sixteenth Amendment dated November 1, 2009, té-thatier Products Offtake Agreement El Dorado Rafindated as ¢
October 19, 1999 by and between Frontier Oil anfinitg Company and Equiva Trading Company (now 5@élProducts
US, assignee of Equiva Trading Company) (incorgatdly reference to Exhibit 10.14 to Frontier Oitl&efining Company’s
Annual Report on Form -K filed February 25, 2010

10.85 Master Crude Oil Purchase and Sale Agreement, dédgdmber 1, 2010, among BNP Paribas Energy Tra@iRgBNP
Paribas Energy Trading Canada Corp., Frontier @lRefining Company and Frontier Oil Corporatiamc@irporated by
reference to Exhibit 10.1 to Frontier Oil and RefqnCompan’s Quarterly Report on Form -Q filed November 4, 2010

10.86 Guaranty dated November 1, 2010 made by Frontie€@iporation in favor of BNP Paribas Energy Trag®P and BNP
Paribas Energy Trading Canada Corp (incorporatemtfgyence to Exhibit 10.1 to Frontier Oil and Réefg Company’s
Quarterly Report on Form -Q filed November 4, 2010

21.1+ Subsidiaries of Registrar
23.1+ Consent of Independent Registered Public Accouriing.
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31.1+
31.2+
32.1+
32.2+
101++

Certification of Chief Executive Officer under Siect 302 of the Sarban-Oxley Act of 2002
Certification of Chief Financial Officer under Sieet 302 of the Sarban-Oxley Act of 2002
Certification of Chief Executive Officer under Sect 906 of the Sarban-Oxley Act of 2002
Certification of Chief Financial Officer under Sieet 906 of the Sarban-Oxley Act of 2002
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EXHIBIT 10.26

FIRST AMENDED AND RESTATED
TANKAGE, LOADING RACK AND CRUDE OIL RECEIVING
THROUGHPUT AGREEMENT
(CHEYENNE)

This First Amended and Restated Tankage, Loadirl Bad Crude Oil Receiving Throughput Agreemeris(thAgreement’) is dated
as of January 11, 2012 to be effective as of tifiecBfe Time (as defined below), by and betweemfen Refining LLC, a Delaware limited
liability company (“ Frontier Cheyenri§, and Cheyenne Logistics LLC, a Delaware limitidbility company (“ Cheyenne Logisti¢¥. Each
of Frontier Cheyenne and Cheyenne Logistics areithahlly referred to herein as a “ Paftand collectively as the “ Partie’s

RECITALS:

WHEREAS, pursuant to that certain LLC Interest lhase Agreement dated effective as of November 1] 2Be “ Purchase Agreement
") by and among HollyFrontier Corporation, a Delagaorporation (“ HollyFrontiet), Frontier El Dorado Refining LLC, a Delaware liied
liability company, Frontier Cheyenne, Holly Enefggrtners — Operating, L.P., a Delaware limitedrgasghip (“_Purchasé), and Holly
Energy Partners, L.P., a Delaware limited partriprgPurchaser acquired all of the limited liabildgmpany interests in Cheyenne Logistics
and became the sole member thereof (the “'Jale

WHEREAS, prior to the Sale, Cheyenne Logistics &egucertain crude oil receiving, storage tank koadling rack assets located at
Frontier Cheyenne'’s refinery in Cheyenne, Wyomihg (' Refinery”);

WHEREAS, in connection with the closing of the saations contemplated under the Purchase Agreefremtiier Cheyenne and
Cheyenne Logistics entered into that certain Taeakhgading Rack and Crude Oil Receiving Throughgreement dated as of November 9,
2011 to be effective as of the Effective Time (tl@riginal Cheyenne Throughput Agreeméyntand

WHEREAS, Frontier Cheyenne and Cheyenne Logistsérd to amend the Original Cheyenne Throughpuedgient to clarify the
application of the Loading Rack Tariff as providestein.

NOW, THEREFORE, in consideration of the covenant$ @bligations contained herein, the Parties heegsge as follows:

Section 1.Definitions
Capitalized terms used throughout this Agreemedtrant otherwise defined herein shall have the nmegnset forth below.

“ Affiliate " means, with to respect to a specified person,ahgr person controlling, controlled by or undemenon control with that
first person. As used in this definition, the téfcontrol” includes (i) with respect to any persaaving voting securities or the equivalent and
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elected directors, managers or persons perfornimidgs functions, the ownership of or power to vad@ectly or indirectly, voting securities
the equivalent representing 50% or more of the pdavgote in the election of directors, managerpensons performing similar functions,
(ii) ownership of 50% or more of the equity or elent interest in any person and (iii) the abitiydirect the business and affairs of any
person by acting as a general partner, managehenuise. Notwithstanding the foregoing, no HollgRtier Entity will be considered an
Affiliate of an HEP Entity, and no HEP Entity whle considered an Affiliate of a HollyFrontier Emtit

“ Agreement’ has the meaning set forth in the preamble toAlgeeement.

“ Applicable Law” means any applicable statute, law, regulatiodir@ance, rule, judgment, rule of law, order, decpsgmit, approval,
concession, grant, franchise, license, agreemegujnrement, or other governmental restriction gr similar form of decision of, or any
provision or condition of any permit, license onet operating authorization issued under any ofdahegoing by, or any determination of, any
Governmental Authority having or asserting jurisidic over the matter or matters in question, whetioev or hereafter in effect and in each
case as amended (including, without limitationoélihe terms and provisions of the common lawughsGovernmental Authority), as
interpreted and enforced at the time in question.

“ Arbitrable Dispute” means any and all disputes, Claims, controvei@mesother matters in question between Frontiey&mee, on the
one hand, and Cheyenne Logistics, on the other, faisihg out of or relating to this Agreementloe talleged breach hereof, or in any way
relating to the subject matter of this Agreemegtreless of whether (a) allegedly extra-contradtualature, (b) sounding in contract, tort or
otherwise, (c) provided for by Applicable Law ohetwise or (d) seeking damages or any other relieéther at law, in equity or otherwise.

“ Assumed OPEX means the amount set forth on Schedulatdched hereto.
“bpd” means barrels per day.
“ Cheyenne Assetshas the meaning given to such term in the Puehageement.

“ Cheyenne Logistict has the meaning set forth in the preamble to Algjigeement.

“ Cheyenne Logistics Payment Obligatidrisas the meaning set forth in Section 15(a)

“ Claim " means any existing or threatened future clairmaled, suit, action, investigation, proceeding, goreental action or cause of
action of any kind or character (in each case, dretivil, criminal, investigative or administrag¢i)y known or unknown, under any theory,
including those based on theories of contract, statutory liability, strict liability, employeidbility, premises liability, products liability,
breach of warranty or malpractice.

“ Claimant” has the meaning set forth in Section 13(e)
“ Closing Date” has the meaning for such term in the Purchasedgent.
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“ Contract Quartef means a three-month period that commences oradady April 1, July 1, or October 1 and ends on
March 31, June 30, September 30, or December 8fectvely.

“ Control” (including with correlative meaning, the term faeoolled by”) means, as used with respect to any Person, thegsiss, direc
or indirect, of the power to direct or cause thedion of the management and policies of suchdPemhether through the ownership of vot
securities, by contract or otherwise.

“ Crude Oil” means the direct liquid product of oil wells, pilocessing plants, the indirect liquid petroleumducts of oil or gas wells,
oil sands or a mixture of such products, but da#snclude natural gas liquids or Refined Products.

“ Crude Oil Receiving Assetsmeans the pipelines set forth on ExhibiaBached hereto.

“ Crude Oil Receiving Base Tariffmeans the amount set forth under such term oeddhk lattached hereto.

“ Crude Qil Receiving Incentive Tariffmeans the amount set forth under such term oeddb lattached hereto.

“ Crude Oil Receiving Incentive Tariff Threshdlaneans 50,600 pbd of Crude Oil, in the aggregateaverage for each month.

“ Deficiency Notice” has the meaning set forth in Section 9(a)

“ Deficiency Payment has the meaning set forth in Section 9(a)

“ Disputed Deficiency Noticé has the meaning set forth in Section 9(a)

“ Disputed Deficiency Paymefithas the meaning set forth in Section 9(a)

“DRA " has the meaning set forth in Section 2(f)
“ Effective Time” means 12:01 a.m., Dallas, Texas time, on Noverib2011.

“ Environmental Law’ shall have the meaning given such term in the ®osAgreement.

“ Environmental Permit$ has the meaning set forth in Section 2(q)

“ Force Majeuré means acts of God, strikes, lockouts or otheustdal disturbances, acts of the public enemyswalockades,
insurrections, riots, storms, floods, washoutests, the order of any Governmental Authority hgyirisdiction while the same is in force and
effect, civil disturbances, explosions, breakagejdent to machinery, storage tanks or lines oé pipability to obtain or unavoidable delay in
obtaining material or equipment, and any other eawghether of the kind herein enumerated or ottserwot reasonably within the control of
the Party claiming suspension and which by theasernf due diligence such Party is unable to
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prevent or overcome. Notwithstanding anything is #igreement to the contrary, inability of a Padymake payments when due, be profitable
or to secure funds, arrange bank loans or othanéiimg, obtain credit or have adequate capacipraduction (other than for reasons of Force
Majeure) shall not be regarded as events of Foragede.

“ Force Majeure Noticé has the meaning set forth in Section 4(c)

“ Frontier Cheyenné has the meaning set forth in the preamble toAlgseeement.

“ Frontier Cheyenne Payment Obligatidrisas the meaning set forth in Section 14(a)

“ Governmental Authority means any federal, state, local or foreign gorent or any provincial, departmental or other jeait
subdivision thereof, or any entity, body or authoexercising executive, legislative, judicial, vbgtory, administrative or other governmental
functions or any court, department, commissionthoaureau, agency, instrumentality or administebtody of any of the foregoing.

“ HEP Entities” means Holly Logistic Services, L.L.C., HEP LogistHoldings, L.P. and the Partnership and itsofia&d indirect
subsidiaries.

“ HollyFrontier” has the meaning set forth in the recitals.

“ HollyFrontier Entities” means HollyFrontier and its direct and indiregbsidiaries other than the HEP Entities.

“ Heavy Product$ means fuel oil, asphalt, coker feed, vacuum tobatoms, atmospheric tower bottoms, pitch, orirapflux.

“ Intermediate Productsmeans non-finished intermediate products, ineigdbut not limited to, high sulfur diesel fuel HT feed, jet
fuel, naphtha for reformer feed, gas oil or LEFF@C feed, reformate, light straight run, hydrodee|] gas, and sour fuel gas.

“ Loading Rack’ means the refined products truck loading rack #wedtwo (2) propane loading spots located at th@nRry and more
specifically described in Exhibit Attached hereto.

“ Loading Rack Tariff’ means the amount set forth on Schedulattihched hereto.

“ LPG Products means propane, refinery grade propylene, normtdrie, and isobutane.

“ Minimum Crude Oil Receiving Facility Revenue Corntiment” has the meaning set forth in Section 2(a)(i)

“Minimum Crude Receiving Throughplimeans 46,000 bpd of Crude Oil received by pigelinuck and rail in the aggregate, on
average for each Contract Quarter.

“ Minimum Loading Rack Revenue Commitmeérttas the meaning set forth in Section 2(c)(i)
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“ Minimum Loading Rack Throughptitmeans 41,000 bpd of Products, in the aggregateverage for each Contract Quarter.
“ Minimum Tankage Revenue Commitmértas the meaning set forth in Section 2(b)(i)

“ Minimum Tankage Throughptitmeans 41,000 bpd of Products, in the aggregatayverage for each Contract Quarter.

“ Omnibus Agreemeritmeans the Sixth Amended and Restated Omnibusehgeat, dated as of November 9, 2011 to be effeativef
November 1, 2011, by and among HollyFrontier, thetfership and certain of their respective subggBaas the same may be amen
hereafter, from time-to-time.

“ Operating Partnershipmeans Holly Energy Partners-Operating, L.P., &aldare limited partnership.

“ OPEX Recovery Amount means an amount equal to (a) the difference betvilee percentage increase in PPI for a givenméaaus
seven percent (7%) multiplied by (b) the then-autresssumed OPEX.

“ Original Cheyenne Throughput Agreeméifitas the meaning set forth in the recitals.

“ Person” means an individual or a corporation, limitedolity company, partnership, joint venture, trustjncorporated organization,
association, government agency or political sulsitivi thereof or other entity.

“ Parties” or “ Party” has the meaning set forth in the preamble to Algjigeement.

“ Partnershig’ means Holly Energy Partners, L.P., a Delawarétéichpartnership.
“ PP1” has the meaning set forth in Section 2(a)(ii)

“ Prime Raté’ means the prime rate per annum announced by UraoR,BN.A., or if Union Bank, N.A. no longer annoesc prime rat
for any reason, the prime rate per annum annoubgeie largest U.S. bank measured by deposits fimmto time as its base rate on corpc
loans, automatically fluctuating upward or downwaiith each announcement of such prime rate.

“ Products’ means Refined Products, LPG Products, Intermed?abducts and Heavy Products.

“ Prudent Industry Practicemeans such practices, methods, acts, technignésstandards as are in effect at the time in gurestat are
consistent with (a) the standards generally follduwg the United States pipeline and terminallinduistries or (b) such higher standards as may
be applied or followed by Frontier Cheyenne and\ifdiates in the performance of similar taskspypjects, or by Cheyenne Logistics and its
Affiliates in the performance of similar tasks opjects.
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“ Purchase Agreemetithas the meaning set forth in the recitals to fgseement.

“ RCRA Order” means the administrative order to which the Rafjris subject issued by the Wyoming DepartmeriErofironmental
Quality under the Wyoming Environmental Quality Act

“ Refined Product$ means gasoline, kerosene, ethanol and diesel fuel
“ Refinery” has the meaning set forth in the recitals.
“ Refund” has the meaning set forth in Section 9(c)

“ Respondent has the meaning set forth in Section 13(e)

“ Tankage” means the tanks set forth on Exhibia@ached hereto; providedhowever, that such term shall include tank 108 following
conveyance of such tank as provided in SectioroBtBe Purchase Agreement.

“ Tankage Base Tariff means the amount set forth on Schedukttihched hereto.

“ Tankage Incentive Tariff means the amount set forth on Schedulgtiiched hereto.

“ Tankage Incentive Tariff Thresholfdneans 45,100 bpd of Products, in the aggregateverage for each Contract Quarter.

“ Term” has the meaning set forth in Section 6

Section 2.Agreement to Use Services Relating to Crude Oil Retving Assets, Tankage and Loading Rack

The Parties intend to be strictly bound by the teset forth in this Agreement, which sets fortherayes to Cheyenne Logistics to be paid
by Frontier Cheyenne and requires Cheyenne Logigtiprovide certain transportation, storage, logdind crude oil receiving services to
Frontier Cheyenne. The principal objective of ChmeeLogistics is for Frontier Cheyenne to meebaeed its obligations with respect to the
Minimum Crude Oil Receiving Facility Revenue Commnént, to meet or exceed its obligations with respethe Minimum Tankage Revenue
Commitment, and to meet or exceed its obligatioith respect to the Minimum Loading Rack Revenue @dment. The principal objective
of Frontier Cheyenne is for Cheyenne Logisticsrwvigle services to Frontier Cheyenne in a manrerehables Frontier Cheyenne to operate

the Refinery.
(a) Minimum Crude Oil Receiving Facility Revenuer@mitment. During the Term and subject to the terms and itiomg of this
Agreement, Frontier Cheyenne agrees as follows:
(i) Subject to_Section 4Frontier Cheyenne shall pay Cheyenne Logisticaugfhput fees associated with the Crude Oil Rengivi

Assets that will satisfy the Minimum Crude Oil Redeg Facility Revenue Commitment in exchange foreenne Logistics providing
Frontier Cheyenne a minimum of 46,000 barrels pgraf aggregate

F IRSTA MENDED AND R ESTATEDT ANKAGE , L OADING R ACK AND C RUDE O IL R ECEIVING T HROUGHPUTA GREEMENT(C HEYENNE)

6



capacity with respect to Crude QOil received byRadinery using the Crude Oil Receiving Assets aasnesd as set forth in Section 2(a)
(i) below. The “ Minimum Crude Oil Receiving FacilityeRenue Commitmeritshall be an amount of revenue to Cheyenne Lagigtr
each Contract Quarter determined by multiplyingktieimum Crude Receiving Throughput by the CrudéR¥ceiving Base Tariff as
such Crude Oil Receiving Base Tariff may be revigetsuant to Section 2(a)(idr Section 2(m) Notwithstanding the foregoing, in the
event that the Closing Date is any date other thariirst day of a Contract Quarter, then the MimimCrude Oil Receiving Facility
Revenue Commitment for the initial Contract Quasteall be prorated based upon the number of dayslcin such contract quarter
and the initial Contract Quarter.

(ii) Crude Oil throughput shall be determined bg thtal shipments of Crude Qil by pipeline, trucklaail received by the Refinery.
Frontier Cheyenne will pay the Crude Oil ReceivBage Tariff for each throughput barrel up to araduding the Crude Oil Receiving
Incentive Tariff Threshold. If the average throughfor any Contract Quarter exceeds the Crude @ddR/ing Incentive Tariff Threshold
attributable to such Contract Quarter then, fohaacoughput barrel in excess of the Crude Oil Rewg Incentive Tariff Threshold,
Frontier Cheyenne shall pay Cheyenne Logisticaugfnput fees in the amount of the Crude Oil Recegivittentive Tariff as such amot
may be revised pursuant to Section 2(a)¢iliSection 2(m)

(iii) The Crude Oil Receiving Base Tariff and Crudé Receiving Incentive Tariff shall be adjusted duly 1 of each calendar year
commencing on July 1, 2012, by an amount equdl@¢aipper change in the annual change rounded ta&mimal places of the
Producers Price Index-Commodities-Finished GodeBJ)( et al. (“ PPT), produced by the U.S. Department of Labor, Bueeaf Labor
Statistics; provided that neither the Crude Oil &eing Base Tariff nor the Crude Oil Receiving Intiee Tariff shall ever be increased
by more than 3% for any such calendar year. THes#b is WPUSOP3000 as of June 1, 2011 — locatatt@//www.bls.gov/data/ The
change factor shall be calculated as follows: ahR&&index (most current year) lemsnual PPI index (most current year minus 1)
dividedby annual PPI index (most current year minus 1)eAample for year 2009 change is: [PPI (2008) —(R807)] / PPI (2007) or
(177.1 - 166.6) / 166.6 or .063 or 6.3%. If the PiEEX change is negative in a given year therethdlt be no change in the Crude Oll
Receiving Base Tariff or Crude Oil Receiving IndeatTariff. If the above index is no longer pubksh then Frontier Cheyenne and
Cheyenne Logistics shall negotiate in good faithdcee on a new index that gives comparable pioteagainst inflation, and the same
method of adjustment for increases in the new irstetl be used to calculate increases in the CRibdReceiving Base Tariff and Crude
Oil Receiving Incentive Tariff. If Frontier Cheyemand Cheyenne Logistics are unable to agree, antew will be determined by
binding arbitration in accordance with Section }3(@nd the same method of adjustment for increastteinew index shall be used to
calculate increases in the Crude Oil Receiving Bas#f and Crude Oil Receiving Incentive Tariffoevidence the Partieagreement t
each adjusted Crude Oil Receiving Base Tariff aned€ Oil Receiving Incentive Tariff, the Partiesallexecute an amended, modified,
revised or updated Schedulard attach it to this Agreement. Such amended, fieddirevised or updated Schedulghkll be sequential
numbered (e.g. Scheduld | Schedule-P , etc.), dated and appended as an additional skhtxithis Agreement and shall replace the
prior version of Scheduleith its entirety after its date of effectiveness.
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(iv) If Frontier Cheyenne is unable to receive gdime Crude Oil Receiving Assets the volumes ofd€rQil required to meet the
Minimum Crude Oil Receiving Facility Revenue Commméint as a result of Cheyenne Logistics’ operatidiféitulties, prorationing, or
the inability to provide sufficient capacity foratMinimum Crude Receiving Throughput, then the khinm Crude Oil Receiving Facilit
Revenue Commitment applicable to the Contract @ualdring which Frontier Cheyenne is unable toirexasing the Crude Oil
Receiving Assets such volumes of Crude Oil wilkéduced by an amount equal to: (A) the volume aid@rOil that Frontier Cheyenne
was unable to receive using the Crude Oil Receidisgets (but not to exceed the Minimum Crude RewegiVhroughput), as a result of
Cheyenne Logistics’ operational difficulties, pridoaing or inability to provide sufficient capacibn the Crude Oil Receiving Assets to
achieve the Minimum Crude Receiving Throughput,tipliéd by (B) the Crude Oil Receiving Base Tarifhis Section 2(a)(ivihall not
apply in the event Cheyenne Logistics gives natice Force Majeure event in accordance with Sedatipim which case the Minimum
Crude Oil Receiving Facility Revenue Commitmentlisha suspended in accordance with and as provid&ection 4

(b) Minimum Tankage Revenue Commitment; TankagéfSarDuring the Term and subject to the terms and itomd of this
Agreement, Frontier Cheyenne agrees as follows:

(i) Subject to Section 4Frontier Cheyenne shall pay Cheyenne Logisticsuihput fees associated with the Tankage thatailsfy
the Minimum Tankage Revenue Commitment in exchdog€heyenne Logistics providing Frontier Cheyearmainimum of 41,000 bpd
barrels of aggregate capacity in the Tankage. TM&nfmum Tankage Revenue Commitmérghall be an amount of revenue to
Cheyenne Logistics for each Contract Quarter detergnby multiplying the Minimum Tankage Throughpytthe Tankage Base Tariff
as such Tankage Base Tariff may be revised pursagBection 2(b)(iii), Section 2(m) and Section 2(n)Notwithstanding the foregoin
in the event that the Closing Date is any daterdtien the first day of a Contract Quarter, thenNinimum Tankage Revenue
Commitment for the initial Contract Quarter shalfrorated based upon the number of days actuediyéh Contract Quarter and the
initial Contract Quarter. Subject to (i) any Applide Law and (ii) technical specifications of thenKage, Frontier Cheyenne may request
that Cheyenne Logistics change the service of &tiyeoTankage from storage of one Product to swrda different Product. If
Cheyenne Logistics agrees to such request, Frabkieyenne shall indemnify and hold Cheyenne Latfigiarmless from and against all
costs and expenses associated with any such clgaofggervice including but not limited to costscoimplying with any Applicable Law
affecting such change of service.

(i) Tankage throughput shall be determined bydtme of Products shipped by the Refinery but nduttiog shipments of coke and
sulfur. For the avoidance of doubt, no Tankageughput fees shall be paid for movements of Prodwittén the Refinery. Frontier
Cheyenne shall pay the Tankage Base Tariff for #aughput barrel up to and including the Tankgentive Tariff Threshold. If the
average
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throughput for any Contract Quarter exceeds the&dge Incentive Tariff Threshold attributable to ls@ontract Quarter then, for each
throughput barrel in excess of the Tankage Incenfariff Threshold, Frontier Cheyenne shall pay y&mme Logistics throughput fees in
the amount of the Tankage Incentive Tariff as sudount may be revised pursuant to Section 2(biection 2(m)

(iii) The Tankage Base Tariff and Tankage Inceniieeiff shall each be adjusted on July 1 of eadarndar year commencing on
July 1, 2012, by an amount equal to the upper ahamthe annual change rounded to four decimalkglac the PPI following the same
procedure as set forth in Section 2(a)@ijove (including the provisions regarding bindingiteation); provided that the Tankage Base
Tariff and Tankage Incentive Tariff shall neveribereased by more than 3% for any such calendar Jesevidence the Parties’
agreement to each adjusted Tankage Base Tariffanklage Incentive Tariff, the Parties shall exeamn@amended, modified, revised or
updated Schedule #nd attach it to this Agreement. Such amended, fieddrevised or updated Schedulsstiall be sequentially
numbered (e.g. Schedulelll, Schedule H2 , etc.), dated and appended as an additional sthealthis Agreement and shall replace the
prior version of Schedule ih its entirety after its date of effectiveness.

(iv) If Frontier Cheyenne is unable to deliver @ fTankage the volumes of Refined Products reqoiredeet the Minimum Tankage
Revenue Commitment as a result of Cheyenne Logisiferational difficulties, prorationing or theainility to provide sufficient
capacity, then the Minimum Tankage Revenue Comnmitrapplicable to the Contract Quarter during whicbntier Cheyenne is unable
to deliver such volumes of Refined Products willlkbduced by an amount equal to: (A) the volume efiried Products that Frontier
Cheyenne was unable to deliver to the Tankagentuto exceed the Minimum Tankage Throughput), essalt of Cheyenne Logistics’
operational difficulties, prorationing or inabilitg provide sufficient capacity to achieve the Minim Tankage Throughput, multiplied
(B) the Tankage Base Tariff. This Section 2(b)&kall not apply in the event Cheyenne Logisticegimotice of a Force Majeure ever
accordance with Section,4n which case the Minimum Tankage Revenue Comanitrshall be suspended in accordance with and as
provided in_Section 4

(c) Minimum Loading Rack Revenue Commitment

(i) Subject to Section 4Frontier Cheyenne shall pay Cheyenne Logistiosutfhput fees associated with the Loading Racksviia
satisfy the Minimum Loading Rack Revenue Commitrmierxchange for Cheyenne Logistics providing Femtheyenne a minimum
of 41,000 barrels per day of aggregate capacityeat oading Racks. The_“ Minimum Loading Rack Rexe@@ommitment shall be an
amount of revenue to Cheyenne Logistics for eaati@ot Quarter determined by multiplying the Minimd.oading Rack Throughput
by the Loading Rack Tariff as such Loading RackifTaray be revised pursuant to Section 2(c)ii)Section 2(m) Frontier Cheyenne
will pay Cheyenne Logistics the Loading Rack Tafidif (A) all quantities of Products and Crude Gilgped out of the Refinery by
pipeline or asphalt loading racks, and (B) all ditgs of Products, Crude Oil and any other matefisuch
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as coke and sulfur) loaded at the Loading Rackbeweight scales. Notwithstanding the foregoinghe event that the Closing Date is
any date other than the first day of a Contractr@uathen the Minimum Loading Rack Revenue Comreittrfor the initial Contract
Quarter shall be prorated based upon the numbdayaf actually in such contract quarter and théin@ontract Quarter.

(i) The Loading Rack Tariff shall be adjusted atyJ1 of each calendar year commencing on July0122by an amount equal to the
upper change in the annual change rounded to fimal places of the PPI following the same proceds set forth in Section 2(a)(iii)
above (including the provisions regarding bindinigitaation); provided that the Loading Rack Tasfall never be increased by more
than 3% for any such calendar year. To evidenc®#ntes’ agreement to each adjusted Loading Racikf,Tthe Parties shall execute an
amended, modified, revised or updated Schedulmntlattach it to this Agreement. Such amended, fiedgievised or updated Schedule
1l I shall be sequentially numbered (e.g. Scheduié JISchedule [H2, etc.), dated and appended as an additional stEhtdthis
Agreement and shall replace the prior version dieSale lllin its entirety after its date of effectiveness.

(iii) If Frontier Cheyenne is unable to load at tteading Rack the volumes of Products, in the agapes required to meet the
Minimum Loading Rack Revenue Commitment as a rafultheyenne Logistics’ operational difficultiesppationing or the inability to
provide sufficient capacity, then the Minimum LoagliRack Revenue Commitment applicable to the Con@aarter during which
Frontier Cheyenne is unable to load such volumd&odiucts will be reduced for such period of tilgeab amount equal to: (A) the
volume of Products, in the aggregate, that Froi@teeyenne was unable to load at the Loading Radknt to exceed the Minimum
Loading Rack Throughput), as a result of Cheyenogidtics’ operational difficulties, prorationing mrability to provide sufficient
capacity to achieve the Minimum Loading Rack Thigugt, multiplied by (B) the Loading Rack Tariff. iBiSection 2(c)(iii)shall not
apply in the event Cheyenne Logistics gives natice Force Majeure event in accordance with Seetipim which case the Minimum
Loading Rack Revenue Commitment shall be suspeimdaccordance with and as provided in Section 4

(d) Volumetric Gains and Losse&rontier Cheyenne shall, during the Term, (i)aabsall volumetric gains in the Crude Oil Receiving

Assets, and (ii) be responsible for all volumelwigses in the Crude Oil Receiving Assets up to simam of 0.5%. Cheyenne Logistics shall
be responsible for all volumetric losses in exad€3.5% in the Crude Oil Receiving Assets during Trerm.

(e) Obligations of Cheyenne LogisticBuring the Term and subject to the terms and itimmg of this Agreement, including Section 13

(b), Cheyenne Logistics agrees to: (A) own or leaperate and maintain the Tankage, Loading Rack<ande Oil Receiving Assets and all
related assets necessary to handle the Crude ©Ferducts from Frontier Cheyenne; (B) providedérrices required under this Agreement
and perform all operations relating the Tankagedilng Racks and Crude Oil Receiving Assets inclgidiut not limited to, tank gauging, ta
maintenance, tank dike maintenance, loading truokssaction with third party pipelines, and custarinterface for access agreements; and
(C) maintain adequate property and
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liability insurance covering the Tankage, Loadirecks and Crude Oil Receiving Assets and any reltedts owned by Cheyenne Logistics
and necessary for the operation of the TankagejihgaRacks and Crude Oil Receiving Assets. Notuwéthding the foregoing, subject to
Section 13(bpf this Agreement and applicable provisions of@manibus Agreement, Cheyenne Logistics is free icagg of its assets,
including assets that provide services under tigiie@ment, and Frontier Cheyenne is free to mergeamiother entity and to sell all of its
assets or equity to another entity at any time.

(H Drag Reducing Agents and Additivef Cheyenne Logistics determines that adding dealyicing agents (* DRA) to the Products is
reasonably required to move Refined Products imtlantities necessary to meet Frontier Cheyenméasdule or as may be otherwise be
required to safely move such quantities of Prodacthat additives should be used in the operaifdhe Crude Oil Receiving Assets,
Cheyenne Logistics shall provide Frontier Cheyenitke an analysis of the proposed cost and bentf@seof. In the event that Frontier
Cheyenne agrees to use such additives as propgselidyenne Logistics, Frontier Cheyenne shall reirsd® Cheyenne Logistics for the costs
of adding any additives.

(9) Chemical Treatmentdf Cheyenne Logistics reasonably determinesahditives or chemicals must be added to any oCitugle Oil
Receiving Assets to prevent or control internakasion, then Frontier Cheyenne shall reimburse €heg Logistics for the direct cost of the
chemical and associated injection equipment.

(h) Change in Pipeline Direction; Product Servic®oigination and DestinationWithout Frontier Cheyenne’s prior written consent
(which consent shall not be unreasonably withhedaditioned or delayed), Cheyenne Logistics shatll(i) reverse the direction of any of the
pipelines that constitute part of the Crude Oil &eing Assets; (ii) change, alter or modify the gwot service of any of the pipelines that
constitute part of the Crude Oil Receiving Assetg(iii) change, alter or modify the origination @estination of any of the pipelines that
constitute part of the Crude Oil Receiving Asspteyvided, howeveythat Cheyenne Logistics may take any necessaeygancy action to
prevent or remedy a release of Products from anlgeopipelines that constitute part of the CrudeR@iceiving Assets without obtaining the
consent required by this Section 2(Brontier Cheyenne may request that Cheyenne ticgjigverse the direction of any of the pipelitiest
constitute part of the Crude Oil Receiving Assets apon granting such request, Frontier Cheyenreeado (i) reimburse Cheyenne Logistics
for the additional costs and expenses incurredfmy€nne Logistics as a result of such change éctiin (both to reverse and re-reverse);
(ii) reimburse Cheyenne Logistics for all costsiag out of Cheyenne Logistics’ inability to perfounder any transportation service contract
due to the reversal of the direction of the pipedithat constitute part of the Crude Oil Receivisgets; and (iii) pay the Crude Oil Receiving
Base Tariff set forth on Schedule as it may be amended from time-to-time in accocdavith this Agreement, for any such flow reversal

() Notification of Utilization. Upon request by Cheyenne Logistics, Frontier @nhag will provide to Cheyenne Logistics written
notification of Frontier Cheyenne’s reasonable gfaith estimate of their anticipated future utitina of Tankage, Loading Racks and Crude
Oil Receiving Assets as soon as reasonably préad¢icdter receiving such request.
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(j) Scheduling and Accepting Movemer€heyenne Logistics will use its reasonable conciakefforts to schedule movement and ac
movements of Crude Oil and Products in a mannéridt@nsistent with the historical dealings betwéee Parties, as such dealings may
change from time to time.

(k) Taxes. Frontier Cheyenne will pay all taxes, import dstilicense fees and other charges by any Govetah#anthority levied on or
with respect to the Crude Oil and Products hantieBrontier Cheyenne for transportation, storagieading by Cheyenne Logistics. Should
any Party be required to pay or collect any tagaties, charges and or assessments pursuant #pgtigable Law or authority now in effect
or hereafter to become effective which are paybblthe any other Party pursuant to this Section thg proper Party shall promptly reimbu
the other Party therefor.

() Timing of Payments Frontier Cheyenne will make payments to Cheydrotgstics by electronic payment with immediatelyadable
funds on a monthly basis during the Term with resp®services rendered or reimbursable costs pereses incurred by Cheyenne Logistics
under this Agreement in the prior month. Paymentgeceived by Cheyenne Logistics on or prior ®@dpplicable payment date will accrue
interest at the Prime Rate from the applicable gaytrdate until paid.

(m) Increases in Tariff Rates as a Result of Cheungépplicable Law

(i) If new Applicable Laws are enacted that req@ieeyenne Logistics to make capital expenditurels mispect to the Tankage,
Loading Racks or Crude Oil Receiving Assets, Chagdrogistics may amend the Crude Oil Receiving Beséf, Tankage Base Tariff,
and Loading Rack Tariff, as applicable, in orderdcover Cheyenne Logistics’ cost of complying wiiiese Applicable Laws (as
determined in good faith and including a reasonadtigrn); provided however, that Cheyenne Logistics may not amend the Crutle O
Receiving Base Tariff, Tankage Base Tariff, or LiogdRack Tariff pursuant to this Section 2(omless and until Cheyenne Logistics has
made capital expenditures of $1,000,000.00 in gyrepate with respect to the Tankage, Loading RackCrude Oil Receiving Assets
order to comply with such new Applicable Laws. Bwg avoidance of doubt, once such capital expereditmade by Cheyenne Logistics
exceed $1,000,000.00, Cheyenne Logistics may artien@rude Oil Receiving Base Tariff, Tankage Baasffl or Loading Rack Tariff
to recover its full cost of complying with such Afgable Laws and such recovery shall not be limteedmounts in excess of $1,000,000.

(i) Frontier Cheyenne, on one hand and Cheyenmgstios, on the other hand, shall use their redsler@ommercial efforts to
comply with new Applicable Laws, and shall negaiat good faith to mitigate the impact of new Applble Laws and to determine the
amount of the new tariff rates. If Frontier Cheyermmd Cheyenne Logistics are unable to agree cantloeint of the new tariff rates that
Cheyenne Logistics will charge, such tariff ratél e determined by binding arbitration in accanda with Section 13(e)Any
applicable exhibit or schedule to this Agreemerit g updated, amended or revised, as applicabl@¢éordance with this Agreement to
reflect any changes in tariff rates agreed to toegance with this Section 2(m)
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(n) Reimbursement of Operating Expenses

(i) At the end of the first four complete (4) Camtt Quarters following the Closing Date, Cheyenngigtics shall calculate the
aggregate operating expenses incurred in the opemitthe Cheyenne Assets during that twelve-mgettiod (but such calculation shall
not include extraordinary and non-recurring iterhexpense that are not reasonably expected to neduture periods during the Term).
In the event that such aggregate operating expenxseed the Assumed OPEX, (A) Frontier Cheyennk idiaburse Cheyenne
Logistics for such operating expenses incurredaess of the Assumed OPEX, and (B) Cheyenne Lagistiall increase the Tankage
Base Tariff by the amount necessary to increas&lthenum Tankage Revenue Commitment by an amounalkty the unreimbursed
portion of such aggregate operating expenses iessxaf the Assumed OPEX for the remainder of thbenTand the Parties shall execute
an amended, modified, revised or updated Schetudiécting such aggregate operating expenses astiédssumed OPEX. In the
event that such aggregate operating expensessaréhkn the Assumed OPEX, Cheyenne Logistics dhafkase the Tankage Base Ti
by the amount necessary to decrease the Minimurkab@nRevenue Commitment by an amount equal toitfezehce between the
Assumed OPEX and such actual operating expensélsfoemainder of the Term, and the Parties slkalfigte an amended, modified,
revised or updated Scheduleaéflecting such aggregate operating expenses awtheédssumed OPEX. In the event that the PPI imerea
for any given year is greater than seven percém),(then, in addition to any other applicable imses during such year, Cheyenne
Logistics shall increase the Tankage Base Tariffitnyadditional amount necessary to increase theMim Tankage Revenue
Commitment by the OPEX Recovery Amount. Such OPEXdRery Amount shall be added to the then-curressufned OPEX, and the
Parties shall execute an amended, modified, revisegpdated Schedule Iiéflecting the addition of such OPEX Recovery Amiolarthe
Assumed OPEX.

(o) Tank Inspection and RepairBrontier Cheyenne will reimburse Cheyenne Logsstor the cost of performing the first APl 653
inspection on each of the respective tanks includekle Tankage and any repairs or tests or comsei@gli remediation that may be required to
be made to such assets as a result of any disconestg during such inspection; provided, howewkat if a tank is two (2) years old or less or
has been inspected and repaired during the lastaweonths prior to the Closing Date, then Cheydnugistics will bear the cost of any API
653 inspection and any required repair, testingomsequential remediation of such tank. In addjti@imeyenne Logistics will be responsible
the costs of painting any tanks included in theKbge that require it.

(p) Removal of Tank from ServiceThe Parties agree that if they mutually deterntineemove a tank included in the Tankage from
service, then Cheyenne Logistics will not be reegliito utilize, operate or maintain such tank owvjte the services required under this
Agreement with respect to such tank (and therelweilho adjustment to the Minimum Tankage Revenuar@itment).
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(a) Notice of Violation under Environmental Perm®CRA Order. The Parties agree that, because Cheyenne Lagistits Affiliates is
operating certain assets at the Refinery pursaapeimits, licenses, registrations or other opegagiuthorizations (collectively, “
Environmental Permit¥ issued to HollyFrontier or one of its Affiliatasnder Environmental Laws, in the event that Haltyiier or one of
such Affiliates receives a notice of violation ef@cement action from the U.S. Environmental Retibe Agency or a state agency alleging
non-compliance with such Environmental Permits, suxth non-compliance relates to the Cheyenne Adbkets Cheyenne Logistics (and not
HollyFrontier or its Affiliates), will be respondibfor responding to any such notice of violatiareaforcement action. The applicable
HollyFrontier Entity shall have the right, but rtbe duty, to be fully informed and to participatethie prosecution and/or settlement of any
notice of violation or enforcement action relatioghe Cheyenne Assets. Additionally, the Partigseg& that Frontier Cheyenne will retain
responsibility for complying with the terms of tRE€RA Order, including all obligations that applyretate to the Cheyenne Assets. The P¢
acknowledge that any costs, penalties, fines aemsssociated with responses to any notices latioio or enforcement action under any
Environmental Permits or the RCRA Order may besthigiect of indemnification under the Omnibus Agreei(and nothing in this Section 2
(g) shall be deemed to change, amend or expand thedafiligations under such Omnibus Agreement provisathsr than with regard to t
obligation to respond to such notice of violatioreaforcement). Cheyenne Logistics will and wilusa its Affiliates to cooperate with and
support Frontier Cheyenne and its Affiliates insfging any applicable compliance and reportinggdtions under the RCRA Order or
Environmental Permits as they relate to the Chegdkasets and does hereby authorize Frontier Cheytensubmit all reports, certifications
and other compliance related submissions in satisfaof such compliance and reporting obligatidbBeyenne Logistics confirms that it has
received a copy of the RCRA Order. The Partieseagrat, if, as a result of future circumstancesamstruction, it becomes necessary for the
Parties to obtain additional Environmental Perrifitd relate to assets that will be located at teBriery but owned by an HEP Entity, and the
Parties agree that such Environmental Permit slealield by or in the name of a HollyFrontier Entttyen such Environmental Permit shall be
subject to the provisions of this Section 2fmjhe same extent as if the assets to which snglrdiimental Permits relate are Cheyenne Assets.

(r) Tank Inspection and Maintenance Pl&t least annually, Cheyenne Logistics shall pre@and submit to Frontier Cheyenne a tank
inspection and maintenance plan (which shall inelad inspection plan, a cleaning plan, a wastedadplan, details regarding scheduling
a budget) for the Tankage. If Frontier Cheyenneseats to the submitted plan (which consent shalbeainreasonably withheld or delayed),
then Cheyenne Logistics shall conduct tank maimeaan conformity with such approved tank mainteeaplan (other than any deviations or
changes from such plan to which Frontier Cheyemmsents which consent shall not be unreasonabhhelid, conditioned or delayed).
Cheyenne Logistics will use its commercially reasua efforts to schedule the activities under smaintenance plan to minimize disruptions
to the operations of Frontier Cheyenne at the Refin

Section 3.Agreement to Remain Shipper

With respect to any Crude Oil or Products thatteaesported, stored or handled in connection withaf the Cheyenne Assets, Frontier
Cheyenne agrees that Frontier Cheyenne or anotigRrbntier Entity will continue acting in the cagity of the shipper of any such Crude
or Products for its own account at all times thathsCrude Oil or Products are being transportedtedtor handled in such Cheyenne Assets.
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Section 4.Notification of Shut-down or Reconfiguration; Force Majeure

(a) Frontier Cheyenne must deliver to Cheyenne dtarg at least six months advance written noticanyf planned shut down or
reconfiguration (excluding planned maintenancedwsunds) of the Refinery or any portion of the Refyy that would reduce the Refinery’s
output. Frontier Cheyenne will use its commercialfgsonable efforts to mitigate any reduction irereies or throughput obligations under
Agreement that would result from such a shut domreconfiguration.

(b) If Frontier Cheyenne shuts down or reconfiguhesRefinery or any portion of the Refinery (exithg planned maintenance
turnarounds) and reasonably believes in good faahsuch shut down or reconfiguration will jeopaedts ability to satisfy its Minimum
Crude Oil Receiving Facility Revenue Commitmentniium Tankage Revenue Commitment, or Minimum LogdRack Revenue
Commitment under this Agreement, then within 90sdafythe delivery of the written notice of the piad shut down or reconfiguration,
Frontier Cheyenne shall (A) propose a new Minimumdeé Oil Receiving Facility Revenue Commitment, Miom Tankage Revenue
Commitment, or Minimum Loading Rack Revenue Comritirunder this Agreement, as applicable, suchtligatatio of the new Minimum
Crude Oil Receiving Facility Revenue Commitmentniium Tankage Revenue Commitment, or Minimum LogdRack Revenue
Commitment, as the case may be, under this Agreeaven the anticipated production level followirgetshut down or reconfiguration will be
approximately equal to the ratio of the originalnithum Crude Oil Receiving Facility Revenue Commitméinimum Tankage Revenue
Commitment, or Minimum Loading Rack Revenue Comreittrunder this Agreement over the original produrctevel and (B) propose the
date on which the new Minimum Crude Oil Receiviragifity Revenue Commitment, Minimum Tankage Reve@oenmitment, or Minimum
Loading Rack Revenue Commitment under this Agreesteall take effect. Unless objected to by Cheydrmogistics within 60 days of receipt
by Cheyenne Logistics of such proposal, such nenifvlim Crude Oil Receiving Facility Revenue Committpd/linimum Tankage Revenue
Commitment, or Minimum Loading Rack Revenue Commeitirunder this Agreement shall become effectivef éise date proposed by
Frontier Cheyenne. To the extent that Cheyennedtiogidoes not agree with Frontier Cheyenne’s malhany changes in Frontier
Cheyenne’s obligations under this Agreement, odgite on which such changes will take effect, bélldetermined by binding arbitration in
accordance with Section 13(eAny applicable exhibit or schedule to this Agrestwill be updated, amended or revised, as afpécin
accordance with this Agreement to reflect any ckeanghe Minimum Crude Oil Receiving Facility ReuenCommitment, Minimum Tankage
Revenue Commitment, or Minimum Loading Rack Reve@ammitment under this Agreement agreed to in atzwre with this Section 4(b)

(c) In the event that any Party is rendered unatie|ly or in part, by a Force Majeure event froerfprming its obligations under this
Agreement for a period of more than thirty (30) secutive days, then, upon the delivery of notia# fafl particulars of the Force Majeure
event in writing within a reasonable time after doeurrence of the Force Majeure event relied dofte Majeure Notic8, the obligations o
the Parties, so far as they are
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affected by the Force Majeure event, shall be swdget for the duration of any inability so causedyAuspension of the obligations of the
Parties as a result of this Section 4ell extend the Term (to the extent so affectednfperiod equivalent to the duration of the ifighset
forth in the Force Majeure Notice. Frontier Cheyemvill be required to pay any amounts accrued arwhder this Agreement at the time of
the Force Majeure event. The cause of the ForcelMajevent shall so far as possible be remediddalliteasonable dispatch, except that no
Party shall be compelled to resolve any strikeskdats or other industrial disputes other thart akall determine to be in its best interests. In
the event a Force Majeure event prevents Cheyeagistics or Frontier Cheyenne from performing sabsally all of their respective
obligations under this Agreement for a period ofenthan one (1) year, this Agreement may be terrmihby Cheyenne Logistics or Frontier
Cheyenne, by providing written notice thereof te tther Parties.

Section 5.Agreement Not to Challenge Tariffs

Frontier Cheyenne agrees to any tariff rate chafgebe pipelines that constitute part of the @&@il Receiving Assets in accordance
with this Agreement. Frontier Cheyenne agrees gajachallenge, nor to cause their Affiliates taldlenge, nor to encourage or recommend to
any other Person that it challenge, or voluntaggist in any way any other Person in challengmgny forum, tariffs (including joint tariffs)
of Cheyenne Logistics that Cheyenne Logistics Hed br may file containing rates, rules or regias that are in effect at any time during the
Term and regulate the transportation of the Prajwaetd (b) not to protest or file a complaint, cause their Affiliates to protest or file a
complaint, nor encourage or recommend to any deeeson that it protest or file a complaint, or vaarily assist in any way any other Person
in protesting or filing a complaint, with respeotregulatory filings that the Cheyenne Logistics haade or may make at any time during the
Term to change tariffs (including joint tariffs)rfransportation of Products in each case so |lerguah tariffs, regulatory filings or rates
changed do not conflict with the terms of this Agreent.

Section 6.Effectiveness and Term

This Agreement shall be effective as of the Effexfiime, and shall terminate at 12:01 a.m. Dall@&xas, time on October 31, 2026,
unless extended by written mutual agreement oPHréies or as set forth in Sectioftfie “ Term). The Party(ies) desiring to extend this
Agreement pursuant to this Sectioslll provide prior written notice to the other fReg of its desire to so extend this Agreementhsuidtten
notice shall be provided not more than twenty-fga4) months and not less than the later of twel® (nonths prior to the date of termination
or ten (10) days after receipt of a written reqdiesnh another Party (which request may be deliver@@arlier than twelve (12) months prior to
the date of termination) to provide any such notice®se such right.

Section 7.Right to Enter into a New Agreement

(@) In the event that Frontier Cheyenne providésr pyritten notice to Cheyenne Logistics of theidesf Frontier Cheyenne to extend
this Agreement by written mutual agreement of theiPs, the Parties shall negotiate in good faitBxtend this Agreement by written mutual
agreement, but, if such negotiations fail to predaavritten mutual agreement
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for extension by a date six months prior to thenieation date, then Cheyenne Logistics shall hheeaight to negotiate to enter into one or
more crude oil receiving, tankage and loading ageres with one or more third parties to begin atterdate of termination; provided,
however, that until the end of one year following termipatwithout renewal of this Agreement, Frontier @aene will have the right to enter
into a new crude oil receiving, tankage and loagiggeement with Cheyenne Logistics on commerciaigehat substantially match the terms
upon which Cheyenne Logistics proposes to enterdntagreement with a third party for similar seegi with respect to all or a material
portion of the Cheyenne Assets. In such circumssn€heyenne Logistics shall give Frontier Cheydartg-five (45) days prior written notit

of any proposed new crude oil receiving, tankagklaading agreement with a third party, and sudicashall inform Frontier Cheyenne of
the fee schedules, tariffs, duration and any aimens of the proposed third party agreement andtieroCheyenne shall have forty-five

(45) days following receipt of such notice to agt@¢he terms specified in the notice or FrontibBe@enne shall lose the rights specified by this
Section 7(awith respect to the assets that are the subjesuaf notice.

(b) In the event that Frontier Cheyenne fails tovide prior written notice to Cheyenne Logisticslué desire of Frontier Cheyenne to
extend this Agreement by written mutual agreemétti® Parties pursuant to Section ®heyenne Logistics shall have the right, durhmy t
period from the date of Frontier Cheyenne'’s failir@rovide written notice pursuant to Sectioto 6he date of termination of this Agreement,
to negotiate to enter into a new crude oil recgjybankage and loading agreement with a third paryvided, howeverthat at any time durir
the twelve (12) months prior to the expirationtué fTerm, Frontier Cheyenne will have the rightritee into a new crude oil receiving, tankage
and loading agreement with Cheyenne Logistics annsercial terms that substantially match the terpanuvhich Cheyenne Logistics
proposes to enter into an agreement with a thirty far similar services with respect to all or aterial portion of the Cheyenne Assets. In
such circumstances, Cheyenne Logistics shall gigatler Cheyenne forty-five (45) days prior writteatice of any proposed new crude oil
receiving, tankage and loading agreement withra frty, and such notice shall inform Frontier @ene of the fee schedules, tariffs,
duration and any other terms of the proposed thartly agreement and Frontier Cheyenne shall hatefive (45) days following receipt of
such notice to agree to the terms specified imttee or Frontier Cheyenne shall lose the rightcgied by this Section 7(lwith respect to
the assets that are the subject of such notice.

Section 8.Notices

(a) Any notice or other communication given undes tAgreement shall be in writing and shall bed@)ivered personally, (ii) sent by
documented overnight delivery service, (iii) septemnail transmission, or (iv) sent by first clasailmpostage prepaid (certified or registered
mail, return receipt requested). Such notice dfmlleemed to have been duly given (x) if receieedhe date of the delivery, with a receipt
delivery, (y) if refused, on the date of the reflisielivery, with a receipt for refusal, or (z) withspect to email transmissions, on the date the
recipient confirms receipt. Notices or other cominations shall be directed to the following addesss
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Notices to Frontier Cheyenne:

c/o HollyFrontier Corporation

2828 N. Harwood, Suite 1300

Dallas, Texas 75201

Attn: David L. Lamp

Email address: president@hollyfrontier.com

with a copy, which shall not constitute notice, lsutequired in order to giver proper notice, to:

c/o HollyFrontier Corporation

2828 N. Harwood, Suite 1300

Dallas, Texas 75201

Attn: General Counsel

Email address: generalcounsel@hollyfrontier.com

Notices to Cheyenne Logistics:

c/o Holly Energy Partners, L.P.

2828 N. Harwood, Suite 1300

Dallas, TX 75201

Attn: Matthew P. Clifton

Email address: president@hollyenergy.com

with a copy, which shall not constitute notice, lsutequired in order to give proper notice, to:

c/o Holly Energy Partners, L.P.

2828 N. Harwood, Suite 1300

Dallas, Texas 75201

Attn: General Counsel

Email address: generalcounsel@hollyenergy.com

(b) Any Party may at any time change its addressdovice from time to time by giving notice to thier Parties in accordance with this
Section 8

Section 9.Deficiency Payments

(a) As soon as practicable following the end othe@ontract Quarter under this Agreement, Cheyeraggstics shall deliver to Frontier
Cheyenne a written notice (the “ Deficiency Notiteletailing any failure of Frontier Cheyenne toehés minimum revenue commitment
obligations under Section 2(a)(iBection 2(b)(i) or Section 2(c)(i) provided, however, that Frontier Cheyenne’s obligations pursuarih&o
Minimum Crude Oil Receiving Facility Revenue Commént, Minimum Tankage Revenue Commitment, and thenMum Loading Rack
Revenue Commitment shall, in each case, be assesseduarterly basis for the purposes of thisi8e&. Notwithstanding the previous
sentence, any deficiency owed by Frontier Cheyaugeto its failure to satisfy the Minimum Crude Qiceiving Facility

F IRSTA MENDED AND R ESTATEDT ANKAGE , L OADING R ACK AND C RUDEO IL R ECEIVING T HROUGHPUTA GREEMENT(C HEYENNE)

18



Revenue Commitment, Minimum Tankage Revenue Comemtyor Minimum Loading Rack Revenue Commitmerdrig Contract Quarter
shall be offset by any revenue owed to Cheyenndstiog in excess of the Minimum Crude Oil Receivirarility Revenue Commitment,
Minimum Tankage Revenue Commitment, or Minimum LingcdRack Revenue Commitment for such Contract @uafthe Deficiency Notice
shall (A) specify in reasonable detail the naturany deficiency and (B) specify the approximatdatcamount that Cheyenne Logistics
believes would have been paid by Frontier Cheyéaizheyenne Logistics if Frontier Cheyenne had d@dpwith its minimum revenue
commitment obligations pursuant to Section 2(g)8gction 2(b)(i) or Section 2(c)(i) as applicable (the “ Deficiency PayméntFrontier
Cheyenne shall pay the Deficiency Payment to Chaeydgistics upon the later of: (1) ten (10) dafgeraheir receipt of the Deficiency Noti
and (2) thirty (30) days following the end of tiedated Contract Quarter.

(b) If Frontier Cheyenne disagrees with any DeficieNotice (the “ Disputed Deficiency Noti€g then, following the payment of the
undisputed portion of the deficiency payment reldtethe Disputed Deficiency Notice (the “ Dispuf@dficiency Paymerit) to Cheyenne
Logistics, if any, Frontier Cheyenne shall sendtemi notice thereof regarding the disputed portibthe Disputed Deficiency Notice to
Cheyenne Logistics, and a senior officer of Holtyftter (on behalf of Frontier Cheyenne) and a geoifiticer of the Partnership (on behalf of
Cheyenne Logistics) shall meet or communicate lBpteone at a mutually acceptable time and plaatffzereafter as often as they reasonably
deem necessary and shall negotiate in good faglttémpt to resolve any differences that they mayetwith respect to matters specified in the
Disputed Deficiency Notice. During the 30-day pdrfollowing the receipt of the Disputed Deficiengptice, Frontier Cheyenne shall have
access to the working papers of Cheyenne Logigtlesing to the Disputed Deficiency Notice. If suttifferences are not resolved within thirty
(30) days following Frontier Cheyenne’s receipthe Disputed Deficiency Notice, Frontier Cheyerorethe one hand, and Cheyenne
Logistics, on the other hand, shall, within fortyef (45) days following Frontier Cheyenne’s receaipthe Disputed Deficiency Notice, submit
any and all matters which remain in dispute andctvivere properly included in the Disputed DeficigNotice to arbitration in accordance

with Section 13(e)

(c) If it is finally determined pursuant to thiscdien 9that Frontier Cheyenne is required to pay any lasfehe disputed portion of the
Disputed Deficiency Payment, Frontier Cheyennel giiamptly pay such amount to Cheyenne Logistiss@plicable, together with interest
thereon at the Prime Rate, in immediately avail&lnhels.

(d) The Parties acknowledge and agree that thedetsihno carryaver of deficiency payments beyond each Contraetr@uprovided fo
in Section 9(ayvith respect to the Minimum Crude Oil Receiving figcRevenue Commitment, the Minimum Tankage Rax@@ommitment
or the Minimum Loading Rack Revenue Commitment.
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Section 10.Indemnification. The Parties acknowledge the indemnification oblgyet between the Parties and their Affiliates with
respect to the Cheyenne Assets provided in the BusrAgreement.

Section 11 Right of First Refusal. The Parties acknowledge the right of first refufadfrontier Cheyenne with respect to the Cheyenne
Assets provided in the Omnibus Agreement.

Section 12 Limitation of Damages.

() NOTWITHSTANDING ANYTHING CONTAINED TO THE CONTRRY IN ANY OTHER PROVISION OF THIS AGREEMENT
AND EXCEPT FOR CLAIMS MADE BY THIRD PARTIES WHICH BALL NOT BE LIMITED BY THIS PARAGRAPH, THE PARTIES
AGREE THAT THE RECOVERY BY ANY PARTY OF ANY LIABILITIES, DAMAGES, COSTS OR OTHER EXPENSES SUFFERED
INCURRED BY IT AS A RESULT OF ANY BREACH OR NONFULELMENT BY A PARTY OF ANY OF ITS REPRESENTATIONS,
WARRANTIES, COVENANTS, AGREEMENTS OR OTHER OBLIGADNS UNDER THIS AGREEMENT, SHALL BE LIMITED TO
ACTUAL DAMAGES AND SHALL NOT INCLUDE OR APPLY TO, DR SHALL ANY PARTY BE ENTITLED TO RECOVER, ANY
INDIRECT, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAES (INCLUDING, WITHOUT LIMITATION, ANY DAMAGES
ON ACCOUNT OF LOST PROFITS OR OPPORTUNITIES OR BNEBS INTERRUPTION OR DIMINUTION IN VALUE) SUFFERED
OR INCURRED BY ANY PARTY; PROVIDED HOWEVER, THAT SUCH RESTRICTION AND LIMITATION SHALL NOT ARPLY
(x) AS A RESULT OF A THIRD PARTY CLAIM FOR SUCH INIRECT, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES
OR (y) TO INDIRECT, CONSEQUENTIAL, EXEMPLARY OR PUNIVE DAMAGES (INCLUDING, WITHOUT LIMITATION, ANY
DAMAGES ON ACCOUNT OF LOST PROFITS OR OPPORTUNITIER BUSINESS INTERRUPTION OR DIMINUTION IN VALUE)
THAT ARE A RESULT OF THE GROSS NEGLIGENCE OR WILLEWMISCONDUCT OF THE BREACHING OR NONFULFILLING
PARTY OR ITS AFFILIATES.

Section 13. Miscellaneous

(a) Amendments and Waiverslo amendment or modification of this Agreemerglksbe valid unless it is in writing and signedthg
Parties. No waiver of any provision of this Agreernghall be valid unless it is in writing and sigrigy the Party against whom the waiver is
sought to be enforced. Any of the exhibits or scifesito this Agreement may be amended, modifiedsed or updated by the Parties if each
of the Parties executes an amended, modified,@é\as updated exhibit or schedule, as applicallé adtaches it to this Agreement. Such
amended, modified, revised or updated exhibitcbedules shall be sequentially numbered (e.g. $théd, Schedule I-2, etc.), dated and
appended as an additional exhibit or scheduleisofreement and shall replace the prior exhibgaredule, as applicable, in its entirety after
its date of effectiveness, except as specifiecetheNo failure or delay in exercising any rightéender, and no course of conduct, shall op
as a waiver of any provision of this Agreement.d\@le or partial exercise of a right hereundetigraclude further or complete exercise of
that right or any other right hereunder.
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(b) Successors and AssignBhis Agreement shall inure to the benefit of, ahdll be binding upon, Frontier Cheyenne, Cheyenne
Logistics, and their respective successors andigiedhassigns. Neither this Agreement nor any efrights or obligations hereunder shall be
assigned without the prior written consent of Fien€heyenne (in the case of any assignment by &ireyLogistics) or Cheyenne Logistics
(in the case of any assignment by Frontier Cheyemmeach case, such consent is not to be unrabowithheld or delayed; provided,
however, that (i) Cheyenne Logistics may make such argassent (including a partial pro rata assignmengrtcAffiliate of Cheyenne
Logistics without Frontier Cheyenne’s consent, Kiipntier Cheyenne may make such an assignmemding a pro rata partial assignment) to
an Affiliate of Frontier Cheyenne without Cheyeriggistics’ consent, (iii) Frontier Cheyenne may makcollateral assignment of its rights
and obligations hereunder, and (iv) Cheyenne Lmgishay make a collateral assignment of its rifgieunder and/or grant a security interest
in all or a portion of the Cheyenne Assets to agbfiue third party lender or debt holder, or treste representative for any of them, without
Frontier Cheyenne’s consent, if such third parbdkr, debt holder or trustee shall have executddahvered to Frontier Cheyenne a non-
disturbance agreement in such form as is reasomsalkisfactory to Frontier Cheyenne and such théndypdender, debt holder or trustee and
Frontier Cheyenne executes an acknowledgementbfellateral assignment in such form as may frione to time be reasonably requested.
Any attempt to make an assignment otherwise thaeasitted by the foregoing shall be null and vdile Parties agree to require their
respective successors, if any, to expressly assnmagprm of agreement reasonably acceptablegmther Parties, their obligations under this
Agreement.

(c) Severability. If any provision of this Agreement shall be hildalid or unenforceable by a court or regulatoogly of competent
jurisdiction, the remainder of this Agreement shathain in full force and effec

(d) Choice of Law This Agreement shall be subject to and governethé laws of the State of Delaware, excluding emyflicts-of-law
rule or principle that might refer the constructmminterpretation of this Agreement to the lawsnbther state.

(e) Arbitration Provision Any and all Arbitrable Disputes must be resoltteugh the use of binding arbitration using thaegtrators,
in accordance with the Commercial Arbitration Rudéshe American Arbitration Association, as suppéated to the extent necessary to
determine any procedural appeal questions by tderBkArbitration Act (Title 9 of the United Stat€sde). If there is any inconsistency
between this Section 13(ahd the Commercial Arbitration Rules or the FedAraitration Act, the terms of this Section 13¢e)l control the
rights and obligations of the Parties. Arbitrationst be initiated within the time limits set foiththis Agreement, or if no such limits apply,
then within a reasonable time or the time peridovadd by the applicable statute of limitations. Ardtion may be initiated by a Party (“
Claimant”) serving written notice on the other Party (“ Readent’) that the Claimant elects to refer the Arbitrablispute to binding
arbitration. Claimant’s notice initiating bindingbétration must identify the arbitrator Claimantsheppointed. The Respondent shall respond to
Claimant within thirty (30) days after receipt ofa@®nant’s notice, identifying the arbitrator Resgdent has appointed. If the Respondent fails
for any reason to name an arbitrator within thedd@@9-period, Claimant shall petition the Americarbifiation Association for appointment of
an arbitrator for Respondent’s account. The twatiators so chosen shall select a third
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arbitrator within thirty (30) days after the secarditrator has been appointed. The Claimant veaill the compensation and expenses of the
arbitrator named by it, and the Respondent will {reycompensation and expenses of the arbitratoeddy or for it. The costs of petitioning
for the appointment of an arbitrator, if any, shmdlpaid by Respondent. The Claimant and Respondimach pay one-half of the
compensation and expenses of the third arbitrabarbitrators must (i) be neutral parties who banever been officers, directors or employ
of any of Frontier Cheyenne, Cheyenne Logisticaryr of their Affiliates and (ii) have not less thseven (7) years experience in the
petroleum transportation industry. The hearing tdllconducted in Dallas, Texas and commence witinity (30) days after the selection of
third arbitrator. Frontier Cheyenne, Cheyenne Liiggsand the arbitrators shall proceed diligeathyg in good faith in order that the award r
be made as promptly as possible. Except as prowdtt: Federal Arbitration Act, the decision oé thrbitrators will be binding on and non-
appealable by the Parties hereto. The arbitrat@h lsave no right to grant or award indirect, amsential, punitive or exemplary damages of
any kind. The Arbitrable Disputes may be arbitrated common proceeding along with disputes untleercagreements between Frontier
Cheyenne, Cheyenne Logistics, or their Affiliateshe extent that the issues raised in such disreerelated. Without the written consent of
the Parties, no unrelated disputes or third padgyudes may be joined to an arbitration pursuathivoAgreement.

(f) Rights of Limited PartnersThe provisions of this Agreement are enforceablely by the Parties, and no limited partner ef th
Partnership shall have the right, separate and &ipan the Partnership, to enforce any provisiotthig Agreement or to compel any Party to
comply with the terms of this Agreement.

(g) Further Assurancedn connection with this Agreement and all tranigars contemplated by this Agreement, each siggpd@arty
hereto agrees to execute and deliver such additimtaments and instruments and to perform suchtiaddl acts as may be necessary or
appropriate to effectuate, carry out and perfornofathe terms, provisions and conditions of thigréement and all such transactions.

(h) Headings Headings of the Sections of this Agreement aredovenience of the Parties only and shall bergive substantive or
interpretative effect whatsoever. All referenceshiis Agreement to Sections are to Sections ofAlgieement unless otherwise stated.

(i) No Novation. This Agreement shall be considered an amendmmehtesstatement of the Original Cheyenne Througigueement,
and the Original Cheyenne Throughput Agreemen¢isthy ratified, approved and confirmed in everypees, except as amended hereby. This
Agreement is not intended to constitute a novatittine Original Cheyenne Throughput Agreement dhdfahe obligations owing by the
Parties under the Original Cheyenne Throughput é&mient shall continue (from and after the date isf Adgreement, as amended hereby).

Section 14 Guarantee by HollyFrontier

(a) Payment and Performance GuararipllyFrontier unconditionally, absolutely, contigly and irrevocably guarantees, as principal
and not as surety, to Cheyenne Logistics the pahetud complete payment in full when due of all ants due from Frontier Cheyenne
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under the Agreement (collectively, the “ Frontidre@enne Payment Obligatiot)s HollyFrontier agrees that Cheyenne Logisticalshe
entitled to enforce directly against HollyFrontay of the Frontier Cheyenne Payment Obligations.

(b) Guaranty AbsoluteHollyFrontier hereby guarantees that the Fror@ileeyenne Payment Obligations will be paid strigtly
accordance with the terms of the Agreement. Thigatibns of HollyFrontier under this Agreement ciituge a present and continuing guar:
of payment, and not of collection or collectabilifyhe liability of HollyFrontier under this Agreemteshall be absolute, unconditional, present,
continuing and irrevocable irrespective of:

(i) any assignment or other transfer of the Agresnoe any of the rights thereunder of Cheyenne &tigg;

(i) any amendment, waiver, renewal, extensionetease of or any consent to or departure fromlegraiction or inaction related to
the Agreement;

(i) any acceptance by Cheyenne Logistics of papgayment or performance from Frontier Cheyenne;

(iv) any bankruptcy, insolvency, reorganizatiorraagement, composition, adjustment, dissolutiaquidlation or other like
proceeding relating to Cheyenne Logistics or aripadaken with respect to the Agreement by angt&e or receiver, or by any court, in any
such proceeding;

(v) any absence of any notice to, or knowledgéHollyFrontier, of the existence or occurrence of ahthe matters or events set
forth in the foregoing subsections (i) through (i)

(vi) any other circumstance which might otherwisestitute a defense available to, or a discharga gtiarantor.

The obligations of HollyFrontier hereunder shalt be subject to any reduction, limitation, impaimher termination for any reason,
including any claim of waiver, release, surren@éigration or compromise, and shall not be sulifgeiny defense or setoff, counterclaim,
recoupment or termination whatsoever by reasohefrtvalidity, illegality or unenforceability of ¢hFrontier Cheyenne Payment Obligatior
otherwise.

(c) Waiver. HollyFrontier hereby waives promptness, diligeralesetoffs, presentments, protests and notiGeoéptance and any other
notice relating to any of the Frontier CheyennerReyt Obligations and any requirement for Cheyerogidtics to protect, secure, perfect or
insure any security interest or lien or any propsttbject thereto or exhaust any right or take astion against Frontier Cheyenne, any other
entity or any collateral.

(d) Subrogation WaiverHollyFrontier agrees that for so long as thera ¢sirrent or ongoing default or breach of thisegnent by
Frontier Cheyenne, HollyFrontier shall not have &gits (direct or indirect) of subrogation, cobtriion, reimbursement, indemnification or
other rights of payment or recovery from Frontiére@enne for any payments made by HollyFrontier utite Section 14 and HollyFrontier
hereby irrevocably waives and releases,
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absolutely and unconditionally, any such rightswfrogation, contribution, reimbursement, indeneaifion and other rights of payment or
recovery it may now have or hereafter acquire agdirontier Cheyenne during any period of defautireach of this Agreement by Frontier
Cheyenne until such time as there is no currenngoing default or breach of this Agreement by EesrCheyenne.

(e) ReinstatementThe obligations of HollyFrontier under this Sectil4shall continue to be effective or shall be reiredags the case
may be, if at any time any payment of any of thenfier Cheyenne Payment Obligations is rescindedust otherwise be returned to Frontier
Cheyenne or any other entity, upon the insolvebhaypkruptcy, arrangement, adjustment, compositigaijdation or reorganization of Frontier
Cheyenne or such other entity, or for any othesgeaall as though such payment had not been made.

(f) Continuing Guaranty This Section 14s a continuing guaranty and shall (i) remain ithfiorce and effect until the first to occur of the
indefeasible payment in full of all of the Frontieheyenne Payment Obligations, (ii) be binding upetlyFrontier, its successors, transferees
and assigns and (iii) inure to the benefit of andehforceable by Cheyenne Logistics and its suocgssansferees and assigns.

(9) No Duty to Pursue Otherdt shall not be necessary for Cheyenne Logigtosl HollyFrontier hereby waives any rights which
HollyFrontier may have to require Cheyenne Loggtiin order to enforce such payment by HollyFrenftiirst to (i) institute suit or exhaust
remedies against Frontier Cheyenne or others liablhe Frontier Cheyenne Payment Obligations grodiner person, (ii) enforce Cheyenne
Logistics’ rights against any other guarantorshef Erontier Cheyenne Payment Obligations, (iiij jerontier Cheyenne or any others liable on
the Frontier Cheyenne Payment Obligations in atipaseeking to enforce this Section ,1dv) exhaust any remedies available to Cheyenne
Logistics against any security which shall everenbgen given to secure the Frontier Cheyenne Pay@igigations, or (v) resort to any other
means of obtaining payment of the Frontier CheydPmgament Obligations.

Section 15.Guarantee by the Partnership and Operating Partnerkip .

(a) Payment and Performance Guararigch of the Partnership and the Operating Pattieuinconditionally, absolutely, continually
and irrevocably guarantees, as principal and netieaty, to Frontier Cheyenne the punctual and ¢et@payment in full when due of all
amounts due from Cheyenne Logistics under the Ageee (collectively, the “ Cheyenne Logistics Payim@bligations”). Each of the
Partnership and the Operating Partnership agre¢$-thntier Cheyenne shall be entitled to enfoioectly against the Partnership and the
Operating Partnership any of the Cheyenne Logi§tasnent Obligations.

(b) Guaranty AbsoluteEach of the Partnership and the Operating Pattiehereby guarantees that the Cheyenne LogRéigment
Obligations will be paid strictly in accordance lwthe terms of the Agreement. The obligations chezf the Partnership and the Operating
Partnership under this Agreement constitute a ptesed continuing guaranty of payment, and notafiction or collectability. The liability ¢
each of the Partnership and the Operating Partipeusider this Agreement shall be absolute, uncardit, present, continuing and irrevocable
irrespective of:
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(i) any assignment or other transfer of the Agresnoe any of the rights thereunder of Frontier Gireye;

(i) any amendment, waiver, renewal, extensionetgase of or any consent to or departure fromtwgraiction or inaction related to
the Agreement;

(i) any acceptance by Frontier Cheyenne of pbp@éyment or performance from Cheyenne Logistics;

(iv) any bankruptcy, insolvency, reorganizatiorraagement, composition, adjustment, dissolutiaquidlation or other like
proceeding relating to Frontier Cheyenne or anipadtken with respect to the Agreement by anytéisr receiver, or by any court, in
any such proceeding;

(v) any absence of any notice to, or knowledgehaf,Partnership or the Operating Partnership,egttistence or occurrence of any
of the matters or events set forth in the foregaulgsections (i) through (iv); or

(vi) any other circumstance which might otherwisestitute a defense available to, or a discharga gtiarantor.

The obligations of each of the Partnership anddperating Partnership hereunder shall not be sutgjesmy reduction, limitation,
impairment or termination for any reason, includamny claim of waiver, release, surrender, alteratiocompromise, and shall not be subje:
any defense or setoff, counterclaim, recoupmetgronination whatsoever by reason of the invaliditggality or unenforceability of the
Cheyenne Logistics Payment Obligations or otherwise

(c) Waiver. Each of the Partnership and the Operating Paftiehereby waives promptness, diligence, all $gtpfesentments, protests
and notice of acceptance and any other noticemgléd any of the Cheyenne Logistics Payment Obiiga and any requirement for Frontier
Cheyenne to protect, secure, perfect or insuresanyrity interest or lien or any property subjéetreto or exhaust any right or take any action
against Cheyenne Logistics, any other entity orcollateral.

(d) Subrogation WaiverEach of the Partnership and the Operating Pafieagrees that for so long as there is a cuarohgoing
default or breach of this Agreement by Cheyennadtmg, the Partnership and the Operating Partigesdtall not have any rights (direct or
indirect) of subrogation, contribution, reimbursemeéndemnification or other rights of payment ecovery from Cheyenne Logistics for any
payments made by the Partnership or the Operatingétrship under this Section 1&nd each of the Partnership and the Operatingétahip
hereby irrevocably waives and releases, absolatslyunconditionally, any such rights of subrogatmontribution, reimbursement,
indemnification and other rights of payment or neany it may now have or hereafter acquire agaitsy@nne Logistics during any period of
default or breach of this Agreement by Cheyennddtmg until such time as there is no current agyaing default or breach of this Agreement
by Cheyenne Logistics.
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(e) ReinstatementThe obligations of the Partnership and the Opegdartnership under this Sectionskall continue to be effective or
shall be reinstated, as the case may be, if atiargyany payment of any of the Cheyenne Logistagnfient Obligations is rescinded or must
otherwise be returned to Cheyenne Logistics orathgr entity, upon the insolvency, bankruptcy, mgement, adjustment, composition,
liquidation or reorganization of Cheyenne Logisticsuch other entity, or for any other reasonaslithough such payment had not been made.

(f) Continuing Guaranty This Section 1% a continuing guaranty and shall (i) remain ithfiorce and effect until the first to occur of the
indefeasible payment in full of all of the Cheyenragistics Payment Obligations, (ii) be binding ngbe Partnership, the Operating
Partnership, and each of their respective successmt assigns and (iii) inure to the benefit of bagnforceable by Frontier Cheyenne and its
successors, transferees and assigns.

(9) No Duty to Pursue Otherdt shall not be necessary for Frontier Cheyeramel ach of the Partnership and the Operating étattip
hereby waives any rights which the Partnershifner@perating Partnership, as applicable, may tavequire Frontier Cheyenne), in order to
enforce such payment by the Partnership or thed@ipgrPartnership, first to (i) institute suit othaust its remedies against Cheyenne Logi
or others liable on the Cheyenne Logistics Payrmigations or any other person, (ii) enforce Fimn€Cheyenne’ rights against any other
guarantors of the Cheyenne Logistics Payment Ofdigs, (iii) join Cheyenne Logistics or any othéeble on the Cheyenne Logistics Payn
Obligations in any action seeking to enforce thast®n 15, (iv) exhaust any remedies available to Frontieeyenne against any security
which shall ever have been given to secure the €imeyLogistics Payment Obligations, or (v) resminy other means of obtaining payment
of the Cheyenne Logistics Payment Obligations.

[Remainder of page intentionally left blank. Signmatpages follow.]
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IN WITNESS WHEREOF, the undersigned Parties hawzgted this Agreement to be Effective as of thedife Time.

ACKNOWLEDGED AND AGREED
FOR PURPOSES OF Section 9(b)
AND Section 14

HOLLYFRONTIER CORPORATION

By: /s/ Douglas S. Aron

Name: Douglas S. Ara
Title: Executive Vice President
and Chief Financial Offic:

Signature Page 1 of 2

CHEYENNE LOGISTICS:
CHEYENNE LOGISTICS LLC

By: /s/ Mark T. Cunningham

Name: Mark T. Cunninghal
Title: Vice President, Operatiol

FRONTIER CHEYENNE:
FRONTIER REFINING LLC

By: /s/ James M. Stump

Name: James M. Stun
Title: Senior Vice President, Refinery Operatis
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ACKNOWLEDGED AND AGREED
FOR PURPOSES OF Section 9(b)
AND Section 15

HOLLY ENERGY PARTNERS, L.P.

By: HEP Logistics Holdings, L.P.,
its General Partne

By: Holly Logistic Services, L.L.C.,its General Part
By: /s/ Mark T. Cunningham

Name: Mark T. Cunninghail
Title: Vice President, Operatiol

ACKNOWLEDGED AND AGREED
FOR PURPOSES OF Section 15

HOLLY ENERGY PARTNER-OPERATING, L.P.

By: /s/ Mark T. Cunningham
Name: Mark T. Cunninghal
Title: Vice President, Operatiol

Signature Page 2 of 2
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SCHEDULE |
CRUDE OIL RECEIVING TARIFF

Crude Oil Receiving
Base Tariff

$0.3000 per barre

Crude Oil Receiving
Incentive Tariff

$0.1400 per barre

Schedule




SCHEDULE Il
TANKAGE TARIFFS

Tankage Base Tariff

$0.4500 per barre

Tankage Incentive Tariff

$0.2000 per barre

Schedule |




SCHEDULE 1l
LOADING RACK TARIFF

Loading Rack Tariff

$0.2500 per barre

Schedule 1l




SCHEDULE IV
ASSUMED OPEX

Assumed OPEX

$2,200,000.0(

Schedule IV




EXHIBIT A
LOADING RACKS

The Refined Products Truck Loading Rack, includimg Vapor Recovery Unit and the two (2) Propanedirug Spots transferred to
Cheyenne Logistics pursuant to that certain ConveyaAssignment and Bill of Sale (Cheyenne), daféettive as of October 25, 2011,
by and between Frontier Cheyenne and Cheyennetiamis

Exhibit A



EXHIBIT B
CRUDE OIL RECEIVING ASSETS

The four (4) Crude Oil LACTS Units, the Crude Oé¢eiving Pipeline, and the petroleum storage téistexd below under “Petroleum Storage
Tanks” transferred to Cheyenne Logistics pursuathat certain Conveyance, Assignment and Bill@e$Cheyenne), dated effective as of
October 25, 2011, by and between Frontier CheyandeCheyenne Logistics.

Petroleum Storage Tanks:

CURRENT NOMINAL
TANK ID NUMBER SERVICE/PRODUCT CAPACITY, BBLS
2-036 Recovered Oil / Crude sl 5,056
2-063 Crude HSF 10,096
2-067 Crude LSR 10,093
2-072 Crude 80,581
2-073 Crude 80,551
2-074 Crude 79,766

Exhibit B



TANK ID NUMBER

1-107
1-013
1-014
1-015
1-016
1-017
1-020
1-021

1-027
1-028
1-029
1-032
1-033
1-040
1-048
1-049
1-050
1-051
1-052
1-053

EXHIBIT C
TANKAGE

CURRENT SERVICE/
PRODUCT

Intermediate Distillat
Coker Distillate
Low Sul. Diese

No Lead Ga:
Ethanol
Prem. No Lead Ge
FCC Slurry Qil
Sweet Naphtha
VRU
Biodiesel
Diesel
Slop Ol
Diesel
Coker Distillate
FCC Slurry Oil
Coker Distillate
Coker Distillate
Vacuum Bottom:
Asphalt
PG 5¢28 (Asphalt)
FCCU Slurry

Exhibit C

NOMINAL CAPACITY,

BBLS

69,867
1,914
24,677
24,677
2,564
5,034
5,018

9,867
4,000
5,179
10,709
10,124
10,342
10,121
1,341
1,341
67,428
22,000
72,017
13,506



TANK ID NUMBER

1-054
1-055
1-056
1-058
1-090
1-091
1-093
1-094
1-095
1-106
2-015
2-016
2-017
2-020
2-021
2-022
2-023
2-028
2-034
2-035
2-036

CURRENT SERVICE/PRODUCT

Asphalt
PG 5¢28 (Asphalt)
Coker feed tan
Slop Qil
PG 6422 (Asphalt)
PG 5¢-28 (Asphalt)
PG 6422 (Asphalt)
PG 6422 (Asphalt)
PG 6422 (Asphalt)
No Lead Ga:
Diesel
Diesel
UC Crack (LCO /Coker Distillat:
Gas Oil
Gas Oil
UC Crack (LCO /Coker Distillatr
Coker Gas Oi
Cat Gas Oi
Reformate
Alkylate
Recovered Oil /Crude slc

Exhibit C

NOMINAL CAPACITY,

BBLS

22,000
54,499
55,000
10,493
55,954
55,954
2,602
2,602
2,602
120,000
28,870
28,046
28,562
10,746
10,746
9,731
10,583
80,153
23,234
24,190
5,056



TANK ID NUMBER
2-060
2-061
2-062

2-063
2-067
2-070
2-071
2-072
2-073
2-074
2-075
2-100
2-101
2-102
2-104
2-105
TOTAL CAPACITY
(58 TANKS)

CURRENT SERVICE/PRODUCT

Toluene
Sweet Naphth
Unifiner Charge Straight Run (Burne

Distillate)
Crude HSF
Crude LSK

Sub Grade No Lead G
Premium No Lead Ge
Crude
Crude
Crude
CokNap
LSR/LSG
Diesel
No Lead Ga:
HSR (Sweet Naphth:
Cat Gas Oi

Exhibit C

NOMINAL CAPACITY,

BBLS

9,846
10,096

9,970
10,096
10,093
32,608
32,612
80,581
80,551
79,766
80,278
41,978
42,051
80,278
54,749
54,954

1,723,85¢€




EXHIBIT 10.27

FIRST AMENDED AND RESTATED

PIPELINE DELIVERY, TANKAGE AND LOADING RACK THROUGH PUT
AGREEMENT
(EL DORADO)

This First Amended and Restated Pipeline Delivégnkage and Loading Rack Throughput Agreement {tAgreement’) is dated as ¢
January 11, 2012 to be effective as of the Effectime (as defined below), by and between Frofiddorado Refining LLC, a Delaware
limited liability company (“ Frontier El Dorad®), and El Dorado Logistics LLC, a Delaware limitkability company (“_El Dorado Logistics
"). Each of Frontier EI Dorado and El Dorado Logistare individually referred to herein as a “ Rdrand collectively as the “ Partie’

RECITALS:

WHEREAS, pursuant to that certain LLC Interest ase Agreement dated effective as of November 111 2he “ Purchase Agreement
") by and among HollyFrontier Corporation, a Delagvaorporation (“HollyFrontier”), Frontier RefiningL.C, a Delaware limited liability
company, Frontier EI Dorado, Holly Energy Partne@perating, L.P., a Delaware limited partnershiBurchasef), and Holly Energy
Partners, L.P., a Delaware limited partnershipcRaser acquired all of the limited liability companterests in El Dorado Logistics and
became the sole member thereof (the “ Sgle

WHEREAS, prior to the Sale, El Dorado Logistics @iced certain pipeline delivery, storage tank avatling rack assets located at
Frontier El Dorado’s refinery in El Dorado, Kangédse “ Refinery”);

WHEREAS, in connection with the closing of the saations contemplated under the Purchase Agreeframtier El Dorado and El
Dorado Logistics entered into that certain Pipelradivery, Tankage and Loading Rack Throughput &grent dated as of November 9, 2011
to be effective as of the Effective Time (the “ @nial EI Dorado Throughput Agreeméeiit and

WHEREAS, Frontier El Dorado and El Dorado Logistiesire to amend the Original EI Dorado Throughgiteement to clarify the
application of the Loading Rack Tariff as providestein.

NOW, THEREFORE, in consideration of the covenants @bligations contained herein, the Parties heegfsge as follows:

Section 1.Definitions
Capitalized terms used throughout this Agreemedtrant otherwise defined herein shall have the rmggnset forth below.

“ Affiliate " means, with to respect to a specified person,ahgr person controlling, controlled by or undemenon control with that
first person. As used in this definition, the teitontrol” includes (i) with respect to any persaaving voting securities or the equivalent and
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elected directors, managers or persons perfornimidgs functions, the ownership of or power to vad@ectly or indirectly, voting securities
the equivalent representing 50% or more of the pdavgote in the election of directors, managerpensons performing similar functions,
(ii) ownership of 50% or more of the equity or elent interest in any person and (iii) the abitiydirect the business and affairs of any
person by acting as a general partner, managehenuise. Notwithstanding the foregoing, no HollgRtier Entity will be considered an
Affiliate of an HEP Entity, and no HEP Entity whle considered an Affiliate of a HollyFrontier Emtit

“ Agreement’ has the meaning set forth in the preamble toAlgeeement.

“ Applicable Law” means any applicable statute, law, regulatiodir@ance, rule, judgment, rule of law, order, decpsgmit, approval,
concession, grant, franchise, license, agreemegujnrement, or other governmental restriction gr similar form of decision of, or any
provision or condition of any permit, license onet operating authorization issued under any ofdahegoing by, or any determination of, any
Governmental Authority having or asserting jurisidic over the matter or matters in question, whetioev or hereafter in effect and in each
case as amended (including, without limitationoélihe terms and provisions of the common lawughsGovernmental Authority), as
interpreted and enforced at the time in question.

“ Arbitrable Dispute” means any and all disputes, Claims, controvei@nesother matters in question between Frontiédgado, on the
one hand, and El Dorado Logistics, on the othedharising out of or relating to this Agreementloe alleged breach hereof, or in any way
relating to the subject matter of this Agreemegtrdless of whether (a) allegedly extra-contradtualature, (b) sounding in contract, tort or
otherwise, (c) provided for by Applicable Law ohetwise or (d) seeking damages or any other relieéther at law, in equity or otherwise.

“ Assumed OPEX means the amount set forth on Scheduletdched hereto.
“bpd” means barrels per day.

“ Claim " means any existing or threatened future clainmaled, suit, action, investigation, proceeding, goreental action or cause of
action of any kind or character (in each case, dvetivil, criminal, investigative or administragi); known or unknown, under any theory,
including those based on theories of contract, sbatutory liability, strict liability, employeidbility, premises liability, products liability,
breach of warranty or malpractice.

“ Claimant” has the meaning set forth in Section 13(e)
“ Closing Dat€’ has the meaning for such term in the Purchaseément.

“ Contract Quartef means a three-month period that commences oradady April 1, July 1, or October 1 and ends on
March 31, June 30, September 30, or December 8gectively.

“ Control” (including with correlative meaning, the term faoolled by”) means, as used with respect to any Person, thegsiss, direc
or indirect, of the power to direct or cause thedion of the management and policies of suchdremshether through the ownership of vot
securities, by contract or otherwise.
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“ Crude Qil” means the direct liquid product of oil wells, pilocessing plants, the indirect liquid petroleuroduicts of oil or gas wells,
oil sands or a mixture of such products, but dagsntlude natural gas liquids or Refined Products.

“ Deficiency Notice” has the meaning set forth in Section 9(a)

“ Deficiency Payment has the meaning set forth in Section 9(a)

“ Disputed Deficiency Noticé has the meaning set forth in Section 9(a)

“ Disputed Deficiency Paymefithas the meaning set forth in Section 9(a)

“ DRA " has the meaning set forth in Section 2(f)
“ Effective Time” means 12:01 a.m., Dallas, Texas time, on Noveribg011.

“ El Dorado Asset$ has the meaning given to such term in the Puhageement.

“ El Dorado Logistics’ has the meaning set forth in the preamble to Algseement.

“ El Dorado Logistics Payment Obligatiohtas the meaning set forth in Section 15(a)

“ Environmental Law’ shall have the meaning given such term in the ®osAgreement.

“ Environmental Permit$ has the meaning set forth in Section 2(q) .

“ Force Majeure’ means acts of God, strikes, lockouts or otheustdal disturbances, acts of the public enemyswaliockades,
insurrections, riots, storms, floods, washoutests, the order of any Governmental Authority hgyurisdiction while the same is in force and
effect, civil disturbances, explosions, breakagejdent to machinery, storage tanks or lines oé pipability to obtain or unavoidable delay in
obtaining material or equipment, and any other eawghether of the kind herein enumerated or ottserwot reasonably within the control of
the Party claiming suspension and which by theasermf due diligence such Party is unable to prese overcome. Notwithstanding anyth
in this Agreement to the contrary, inability of arfy to make payments when due, be profitable geture funds, arrange bank loans or other
financing, obtain credit or have adequate capawiyroduction (other than for reasons of Force Miggshall not be regarded as events of
Force Majeure.

“ Force Majeure Noticé has the meaning set forth in Section 4(c)

“ Frontier El Doradd' has the meaning set forth in the preamble to Algieeement.

“ Frontier El Dorado Payment Obligatiohas the meaning set forth in Section 14(a)
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“ Governmental Authority means any federal, state, local or foreign goresnt or any provincial, departmental or other jeait
subdivision thereof, or any entity, body or authoexercising executive, legislative, judicial, vbatory, administrative or other governmental
functions or any court, department, commissionthoaureau, agency, instrumentality or administebtody of any of the foregoing.

“ HEP Entities” means Holly Logistic Services, L.L.C., HEP LoggstHoldings, L.P. and the Partnership and itsafliamd indirect
subsidiaries.

“ HollyFrontier ” has the meaning set forth in the recitals.

“ HollyFrontier Entities” means HollyFrontier and its direct and indiregbsidiaries other than the HEP Entities.

“ Heavy Product$ means fuel oil, asphalt, coker feed, vacuum tolatoms, atmospheric tower bottoms, pitch, orirapflux.

“ Intermediate Productsmeans non-finished intermediate products, incigdbut not limited to, high sulfur diesel fuel foHT feed, jet
fuel, naphtha for reformer feed, gas oil or LEFF&@C feed, reformate, light straight run, hydrodee) gas, and sour fuel gas.

“ Loading RacK’ means the refined products truck loading rack gedpropane truck loading rack located at theriee§i and more
specifically described in Exhibit Attached hereto.

“ Loading Rack Tariff’ means the amount set forth on Schedulattihched hereto.

“ LPG Products means propane, refinery grade propylene, normtdrie, and isobutane.

“ Minimum Loading Rack Revenue Commitmeérttas the meaning set forth in Section 2(c)(i)

“ Minimum Loading Rack Throughptitmeans 20,000 bpd of Products, in the aggregateverage for each Contract Quarter.

“ Minimum Pipeline Delivery Revenue Commitmértas the meaning set forth in Section 2(a)(i)

“ Minimum Pipeline Delivery Throughpttmeans 120,000 bpd of Intermediate and Refineddrts, in the aggregate, on average for
each Contract Quarter.

“ Minimum Tankage Revenue Commitmértias the meaning set forth in Section 2(b)(i)

“ Minimum Tankage Throughptitmeans 140,000 bpd of Products, in the aggregateyverage for each Contract Quarter.

“ Omnibus Agreemeritmeans the Sixth Amended and Restated Omnibusehgeat, dated as of November 9, 2011 to be effeatvef
November 1, 2011, by and among HollyFrontier, thetfership and certain of their respective subggBaas the same may be amen
hereafter, from time-to-time.
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“ Operating Partnershipmeans Holly Energy Partners-Operating, L.P., &aivare limited partnership.

“ OPEX Recovery Amount means an amount equal to (a) the difference betvilee percentage increase in PPI for a givenméaaus
seven percent (7%) multiplied by (b) the then-autresssumed OPEX.

“ Original EI Dorado Throughput Agreemeéhhas the meaning set forth in the recitals.

“ Person” means an individual or a corporation, limitedolity company, partnership, joint venture, trustjncorporated organization,
association, government agency or political sulsitivi thereof or other entity.

“ Parties” or “ Party” has the meaning set forth in the preamble to Algjigeement.

“ Partnershig’ means Holly Energy Partners, L.P., a Delawarétéichpartnership.

“ Pipeline Delivery Base Tariff means the amount set forth under such term oeddb lattached hereto.

“ Pipeline Delivery Incentive Tariff means the amount set forth under such term oeddb lattached hereto.

“ Pipeline Delivery Incentive Tariff Thresholdmeans 132,000 pbd of Intermediate and Refined Rtsdin the aggregate, on average
each Contract Quarter.

“ PP1” has the meaning set forth in Section 2(a)(ii)

“ Prime Rate’ means the prime rate per annum announced by UraoR,BN.A., or if Union Bank, N.A. no longer annoesc prime rat
for any reason, the prime rate per annum annoubgeie largest U.S. bank measured by deposits fimmto time as its base rate on corpc
loans, automatically fluctuating upward or downwaiith each announcement of such prime rate.

“ Products’ means Refined Products, LPG Products, Intermedabducts and Heavy Products.

“ Prudent Industry Practicemeans such practices, methods, acts, technignesstandards as are in effect at the time in gurettat are
consistent with (a) the standards generally follduwg the United States pipeline and terminallinduistries or (b) such higher standards as may
be applied or followed by Frontier El Dorado arslAffiliates in the performance of similar taskspoojects, or by El Dorado Logistics and its
Affiliates in the performance of similar tasks opjects.

“ Purchase Agreemeiithas the meaning set forth in the recitals to fgseement.
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“ RCRA Order” means the administrative order to which the Rafjris or soon will be subject issued by the U.8vitbnmental
Protection Agency under Section 3008(h) of the RemConservation and Recovery Act.

“ Refined Product§ means gasoline, kerosene, ethanol and diesel fuel
“ Refinery” has the meaning set forth in the recitals.

“ Refund” has the meaning set forth in Section 9(c)

“ Respondent has the meaning set forth in Section 13(e)

“ Tankage” means the tanks set forth on ExhibiaBached hereto; providediowever, that such term shall include Tanks 640 and 641
following conveyance of such tanks as providedent®n 9.2of the Purchase Agreement.

“ Tankage Base Tariff means the amount set forth on Schedukgthched hereto.

“ Tankage Incentive Tariff means the amount set forth on Schedultthhched hereto.

“ Tankage Incentive Tariff Threshofdneans 154,000 bpd of Products, in the aggregateyverage for each Contract Quarter.

“ Term” has the meaning set forth in Section 6

Section 2.Agreement to Use Services Relating to Pipeline Dediry, Tankage and Loading Rack.

The Parties intend to be strictly bound by the teset forth in this Agreement, which sets fortheraves to El Dorado Logistics to be p
by Frontier El Dorado and requires El Dorado Ldgssto provide certain transportation, storage laading services to Frontier El Dorado.
principal objective of El Dorado Logistics is fordhtier El Dorado to meet or exceed its obligatiaiith respect to the Minimum Pipeline
Delivery Revenue Commitment, to meet or exceedhtigations with respect to the Minimum Tankage &ae Commitment, and to meet or
exceed its obligations with respect to the Minimuoading Rack Revenue Commitment. The principal cbje of Frontier EI Dorado is for El
Dorado Logistics to provide services to FrontieDBkrado in a manner that enables Frontier El Dotaduperate the Refinery.

(a) Minimum Pipeline Delivery Revenue Commitmemuring the Term and subject to the terms and itiomg of this Agreement,
Frontier El Dorado agrees as follows:

(i) Subject to Section 4Frontier EI Dorado shall pay El Dorado Logistibsoughput fees for pipeline delivery services tiviit
satisfy the Minimum Pipeline Delivery Revenue Conmant in exchange for El Dorado Logistics providimntier El Dorado a
minimum of 120,000 barrels per day of aggregateveisi capacity from the Tankage. The “ Minimum Hipe Delivery Revenue
Commitment’ shall be an amount of revenue to El Dorado Laggsfor each Contract Quarter determined by mufiiy
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the Minimum Pipeline Delivery Throughput by the &ipe Delivery Base Tariff as such Pipeline DelivBase Tariff may be revised
pursuant to Section 2(a)(iigr Section 2(m) Notwithstanding the foregoing, in the event tthat Closing Date is any date other than the
first day of a Contract Quarter, then the Minimuipdfine Delivery Revenue Commitment for the inif@dntract Quarter shall be
prorated based upon the number of days actuayéh contract quarter and the initial Contract @rar

(ii) Pipeline delivery throughput shall be deteredrby the shipments of Products by pipeline (artcomer the Loading Racks) by
the Refinery. Frontier EI Dorado will pay the Pipel Delivery Base Tariff for each throughput bauplto and including the Pipeline
Delivery Incentive Tariff Threshold. If the averatjgoughput for any Contract Quarter exceeds tpellie Delivery Incentive Tariff
Threshold attributable to such Contract Quarten tiigr each throughput barrel in excess of the IRipédelivery Incentive Tariff
Threshold, Frontier EI Dorado shall pay El Doradmgistics throughput fees in the amount of the higeDelivery Incentive Tariff as
such amount may be revised pursuant to Sectiofii§)(@y Section 2(m)

(iii) The Pipeline Delivery Base Tariff and Pipadibelivery Incentive Tariff shall be adjusted omyJliof each calendar year
commencing on July 1, 2012, by an amount equdl@¢aipper change in the annual change rounded ta&mimal places of the
Producers Price Index-Commodities-Finished GodeBJ)( et al. (“ PPT), produced by the U.S. Department of Labor, Bueeaf Labor
Statistics; provided that neither the Pipeline aly Base Tariff nor the Pipeline Delivery IncertiVariff shall ever be increased by m
than 3% for any such calendar year. The series WRPUSOP3000 as of June 1, 2011 — located at/ttipw.bls.gov/datd. The change
factor shall be calculated as follows: annual PEEK (most current year) leaanual PPI index (most current year minus 1) divioke
annual PPI index (most current year minus 1). Asngple for year 2009 change is: [PPI (2008) — PBOTZ] / PPI (2007) or (177.1 —
166.6) / 166.6 or .063 or 6.3%. If the PPI indearfe is negative in a given year then there wilhdehange in the Pipeline Delivery
Base Tariff or Pipeline Delivery Incentive Tariff.the above index is no longer published, themfies El Dorado and El Dorado
Logistics shall negotiate in good faith to agreeaamew index that gives comparable protection aganflation, and the same method of
adjustment for increases in the new index shalldes to calculate increases in the Pipeline DeliBarse Tariff and Pipeline Delivery
Incentive Tariff. If Frontier El Dorado and El Data Logistics are unable to agree, a new indexheltietermined by binding arbitration
in accordance with Section 13(egand the same method of adjustment for increastt®einew index shall be used to calculate inceebse
the Pipeline Delivery Base Tariff and Pipeline Dety Incentive Tariff. To evidence the Parties’emmnent to each adjusted Pipeline
Delivery Base Tariff and Pipeline Delivery InceiVariff, the Parties shall execute an amendedjfiaddrevised or updated Schedule |
and attach it to this Agreement. Such amended, fieddrevised or updated Schedulkehhll be sequentially numbered (e.g. Scheddle |
Schedule42, etc.), dated and appended as an additional skhewithis Agreement and shall replace the priosioa of Scheduleih its
entirety after its date of effectiveness.
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(iv) If Frontier El Dorado is unable to transpdretvolumes of Products required to meet the MininRipeline Delivery Revenue
Commitment as a result of El Dorado Logistics’ @emal difficulties, prorationing, or the inabjlito provide sufficient capacity for the
Minimum Pipeline Delivery Throughput, then the Mimim Pipeline Delivery Revenue Commitment applicablthe Contract Quarter
during which Frontier EI Dorado is unable to tram$such volumes of Products will be reduced byamiount equal to: (A) the volume
Products that Frontier EI Dorado was unable tosjpart (but not to exceed the Minimum Pipeline DeflivThroughput), as a result of El
Dorado Logistics’ operational difficulties, proratiing or inability to provide sufficient capacity chieve the Minimum Pipeline
Delivery Throughput, multiplied by (B) the Pipelibelivery Base Tariff. This Section 2(a)(ishall not apply in the event El Dorado
Logistics gives notice of a Force Majeure everddnordance with Section,4n which case the Minimum Pipeline Delivery Rewen
Commitment shall be suspended in accordance witaarprovided in Section.4

(b) Minimum Tankage Revenue Commitment; Tankagdff§arDuring the Term and subject to the terms and itiomd of this
Agreement, Frontier ElI Dorado agrees as follows:

(i) Subject to Section 4Frontier El Dorado shall pay El Dorado Logistibeoughput fees associated with the Tankage tHat wi
satisfy the Minimum Tankage Revenue Commitmenichange for El Dorado Logistics providing FrontirDorado a minimum of
140,000 bpd barrels of aggregate capacity in thkdge. The “ Minimum Tankage Revenue Commitniesttall be an amount of
revenue to El Dorado Logistics for each Contraca@ar determined by multiplying the Minimum Tankagoughput by the Tankage
Base Tariff as such Tankage Base Tariff may beseglpursuant to Section 2(b)(ijisection 2(m) and Section 2(n)Notwithstanding
the foregoing, in the event that the Closing Datany date other than the first day of a Contracrégr, then the Minimum Tankage
Revenue Commitment for the initial Contract Quasteall be prorated based upon the number of dayslcin such contract quarter
and the initial Contract Quarter. Subject to (iy #&pplicable Law and (ii) technical specificatiookthe Tankage, Frontier El Dorado nr
request that El Dorado Logistics change the sewi@ny of the Tankage from storage of one Protlustorage of a different Product. If
El Dorado Logistics agrees to such request, Fro&ii®orado shall indemnify and hold El Dorado Lstiis harmless from and against
costs and expenses associated with any such clgaoiggervice including but not limited to costscoimplying with any Applicable Law
affecting such change of service.

(i) Tankage throughput shall be determined bydtme of Products shipped by the Refinery but nduttiog shipments of coke and
sulfur. For the avoidance of doubt, no Tankageughput fees shall be paid for movements of Produittén the Refinery. Frontier El
Dorado shall pay the Tankage Base Tariff for ehchughput barrel up to and including the Tankageitive Tariff Threshold. If the
average throughput for any Contract Quarter excderi§ankage Incentive Tariff Threshold attributatdl such Contract Quarter then,
each throughput barrel in excess of the Tankagentihe Tariff Threshold, Frontier EI Dorado shadlypEl Dorado Logistics throughput
fees in the amount of the Tankage Incentive TasfSuch amount may be revised pursuant to Sedii(iii2 or Section 2(m)
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(iii) The Tankage Base Tariff and Tankage Incenfieeiff shall each be adjusted on July 1 of eadbrmar year commencing on
July 1, 2012, by an amount equal to the upper ahdmthe annual change rounded to four decimaleslat the PPI following the same
procedure as set forth in Section 2(a)@ijove (including the provisions regarding bindingiteation); provided that the Tankage Base
Tariff and Tankage Incentive Tariff shall neveribereased by more than 3% for any such calendar Jeeevidence the Parties’
agreement to each adjusted Tankage Base Tariffankiage Incentive Tariff, the Parties shall exeeut@amended, modified, revised or
updated Schedule #ind attach it to this Agreement. Such amended, firddrevised or updated Schedulestiall be sequentially
numbered (e.g. Schedulelll, Schedule H2 , etc.), dated and appended as an additional skheathis Agreement and shall replace the
prior version of Schedule ih its entirety after its date of effectiveness.

(iv) If Frontier El Dorado is unable to deliverttoe Tankage the volumes of Refined Products redugeneet the Minimum
Tankage Revenue Commitment as a result of El Dokadstics’ operational difficulties, prorationiray the inability to provide
sufficient capacity, then the Minimum Tankage Rax@@ommitment applicable to the Contract Quarteinduvhich Frontier EI Dorado
is unable to deliver such volumes of Refined Preglugll be reduced by an amount equal to: (A) tbkimne of Refined Products that
Frontier EI Dorado was unable to deliver to theKkieage (but not to exceed the Minimum Tankage Thrpugh as a result of El Dorado
Logistics’ operational difficulties, prorationing mability to provide sufficient capacity to ackieethe Minimum Tankage Throughput,
multiplied by (B) the Tankage Base Tariff. This 8ee 2(b)(iv) shall not apply in the event El Dorado Logisticgegi notice of a Force
Majeure event in accordance with Sectionidwhich case the Minimum Tankage Revenue Comanitrshall be suspended in
accordance with and as provided in Section 4

(c) Minimum Loading Rack Revenue Commitment

(i) Subject to Section 4Frontier EI Dorado shall pay El Dorado Logistibsoughput fees associated with the Loading Rauks t
will satisfy the Minimum Loading Rack Revenue Cortment in exchange for El Dorado Logistics providifgntier El Dorado a
minimum of 20,000 barrels per day of aggregate cipat the Loading Racks. The “ Minimum LoadingdR&evenue Commitmefit
shall be an amount of revenue to El Dorado Logdtic each Contract Quarter determined by multigyhe Minimum Loading Rack
Throughput by the Loading Rack Tariff as such LagdRack Tariff may be revised pursuant to Secti@)(®) or Section 2(m) Frontier
El Dorado will pay El Dorado Logistics the LoadiRgck Tariff for all quantities of Products or otlmeaterials loaded at the Loading
Racks or the asphalt loading rack and any Prodwatther materials shipped using the weight sc&leswithstanding the foregoing, in
the event that the Closing Date is any date othaar the first day of a Contract Quarter, then theifdum Loading Rack Revenue
Commitment for the initial Contract Quarter shal firorated based upon the number of days actusdiyéh contract quarter and the
initial Contract Quarter.
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(ii) The Loading Rack Tariff shall be adjusted artyJ1 of each calendar year commencing on July0122by an amount equal to
the upper change in the annual change roundedital&rimal places of the PPI following the samecpdure as set forth in Section 2(a)
(iii) above (including the provisions regarding bindingiteation); provided that the Loading Rack Tasffall never be increased by m
than 3% for any such calendar year. To evidenc®#rges’ agreement to each adjusted Loading Raciff,Tthe Parties shall execute an
amended, modified, revised or updated Schedukmntlattach it to this Agreement. Such amended, fieddrevised or updated Schedule
1II_shall be sequentially numbered (e.g. Schedui# JISchedule IH2, etc.), dated and appended as an additional skhexthis
Agreement and shall replace the prior version ¢fe8ale Illin its entirety after its date of effectiveness.

(iii) If Frontier El Dorado is unable to load aethoading Rack the volumes of Products, in the eggpe, required to meet the
Minimum Loading Rack Revenue Commitment as a redulil Dorado Logistics’ operational difficultiegrorationing or the inability to
provide sufficient capacity, then the Minimum LoagliRack Revenue Commitment applicable to the Con@aarter during which
Frontier El Dorado is unable to load such volumieBroducts will be reduced for such period of tibyean amount equal to: (A) the
volume of Products, in the aggregate, that Froitiddorado was unable to load at the Loading Réci ot to exceed the Minimum
Loading Rack Throughput), as a result of El Doradgistics’ operational difficulties, prorationing mability to provide sufficient
capacity to achieve the Minimum Loading Rack Thigug, multiplied by (B) the Loading Rack Tariff. iBtSection 2(c)(iiishall not
apply in the event El Dorado Logistics gives notif@ Force Majeure event in accordance with Seetipin which case the Minimum
Loading Rack Revenue Commitment shall be suspeimdaccordance with and as provided in Section 4

(d) [ Reserved.]
(e) Obligations of El Dorado LogisticPDuring the Term and subject to the terms and itimmd of this Agreement, including Section 13

(b), El Dorado Logistics agrees to: (A) own or leaggerate and maintain the El Dorado Assets anelallad assets necessary to handle the
Crude Oil and Products from Frontier El Dorado; fBjvide the services required under this Agreeraadtperform all operations relating to
the El Dorado Assets including, but not limitedtemk gauging, tank maintenance, tank dike maimeaadoading trucks, interaction with third
party pipelines, and customer interface for aceggeements; and (C) maintain adequate propertyiaitity insurance covering the El Dora
Assets and any related assets owned by El Doragistics and necessary for the operation of the &bbo Assets. Notwithstanding the
foregoing, subject to Section 13()this Agreement and applicable provisions of@manibus Agreement, El Dorado Logistics is freedt s
any of its assets, including assets that provideéaes under this Agreement, and Frontier El Dorsdoee to merge with another entity and to
sell all of its assets or equity to another erditany time.

(f) Drag Reducing Agents and Additivef El Dorado Logistics determines that addinggdraducing agents (“ DRA) to the Products is

reasonably required to move Refined Products imgtlantities necessary to meet Frontier El Doradohedule or as may otherwise be reqt
to safely move such quantities of Products, El Qorkogistics shall provide
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Frontier EI Dorado with an analysis of the proposest and benefits thereof. In the event that keotl Dorado agrees to use such additive
proposed by El Dorado Logistics, Frontier El Dorathall reimburse El Dorado Logistics for the cadtadding any additives.

(9) [ Reserved.]

(h) [ Reserved.]

() Notification of Utilization. Upon request by El Dorado Logistics, FrontieDBrado will provide to El Dorado Logistics written
notification of Frontier El Dorado’s reasonable ddaith estimate of their anticipated future utilion of the El Dorado Assets as soon as
reasonably practicable after receiving such request

() Scheduling and Accepting Movemertl Dorado Logistics will use its reasonable comuie efforts to schedule movement and ac
movements of Crude Oil and Products in a mannéridt@nsistent with the historical dealings betwée Parties, as such dealings may
change from time to time.

(k) Taxes. Frontier El Dorado will pay all taxes, import @k, license fees and other charges by any Govetainguthority levied on or
with respect to the Crude Oil and Products hanbieBrontier EI Dorado for transportation, storagéoading by El Dorado Logistics. Should
any Party be required to pay or collect any tagaties, charges and or assessments pursuant #pgtigable Law or authority now in effect
or hereafter to become effective which are paybblthe any other Party pursuant to this Section thg proper Party shall promptly reimbu
the other Party therefor.

() Timing of Payments Frontier El Dorado will make payments to El Davddbgistics by electronic payment with immediatabailable
funds on a monthly basis during the Term with resp® services rendered or reimbursable costs pereses incurred by El Dorado Logistics
under this Agreement in the prior month. Paymentseceived by El Dorado Logistics on or priorhe applicable payment date will accrue
interest at the Prime Rate from the applicable gaytrdate until paid.

(m) Increases in Tariff Rates as a Result of Cheungépplicable Law

(i) If new Applicable Laws are enacted that requfédorado Logistics to make capital expendituréth wespect to the El Dorado
Assets, El Dorado Logistics may amend the Pipdliakvery Base Tariff, Tankage Base Tariff, and LiogdRack Tariff, as applicable,
order to recover El Dorado Logistics’ cost of cogipl with these Applicable Laws (as determineddod faith and including a
reasonable return); providethowever, that El Dorado Logistics may not amend the Piigebelivery Base Tariff, Tankage Base Tariff,
or Loading Rack Tariff pursuant to this Section P(mless and until El Dorado Logistics has made abpitpenditures of $1,000,000.00
in the aggregate with respect to the El Dorado &sseorder to comply with such new Applicable Lawsr the avoidance of doubt, or
such capital expenditures made by El Dorado Lasstkceed $1,000,000.00, El Dorado Logistics magrehthe Pipeline Delivery Base
Tariff, Tankage Base Tariff, or Loading Rack Tatdfrecover its full cost of complying with such pligable Laws and such recovery
shall not be limited to amounts in excess of $1,000.
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(i) Frontier El Dorado, on one hand and El Dorddgjistics, on the other hand, shall use their reabl® commercial efforts to
comply with new Applicable Laws, and shall negatiat good faith to mitigate the impact of new Applble Laws and to determine the
amount of the new tariff rates. If Frontier El Ddeaand EI Dorado Logistics are unable to agredheramount of the new tariff rates that
El Dorado Logistics will charge, such tariff ratesl be determined by binding arbitration in accande with Section 13(e)Any
applicable exhibit or schedule to this Agreemerit g updated, amended or revised, as applicabl@¢éordance with this Agreement to
reflect any changes in tariff rates agreed to toetance with this Section 2(m)

(n) Reimbursement of Operating Expenses

(i) At the end of the first four (4) complete Camtt Quarters following the Closing Date, El Doradgistics shall calculate the
aggregate operating expenses incurred in the operatthe El Dorado Assets during that twetlwenth period (but such calculation sk
not include extraordinary and non-recurring iterhexpense that are not reasonably expected to neduture periods during the Term).
In the event that such aggregate operating expenxseed the Assumed OPEX, (A) Frontier El Doraddlskimburse El Dorado
Logistics for such operating expenses incurredkaess of the Assumed OPEX, and (B) El Dorado Lagisthall increase the Tankage
Base Tariff by the amount necessary to increasdlthenum Tankage Revenue Commitment by an amoundlelg the unreimbursed
portion of such aggregate operating expenses iessxaf the Assumed OPEX for the remainder of threnTand the Parties shall execute
an amended, modified, revised or updated Schetluddlécting such aggregate operating expenses asthidssumed OPEX. In the
event that such aggregate operating expensessarthien the Assumed OPEX, El Dorado Logistics sledfease the Tankage Base T
by the amount necessary to decrease the Minimurkab@nRevenue Commitment by an amount equal toitfezehce between the
Assumed OPEX and such actual operating expenséisfoemainder of the Term, and the Parties sheltete an amended, modified,
revised or updated Scheduleaéflecting such aggregate operating expenses awtheéAssumed OPEX. In the event that the PPI imerea
for any given year is greater than seven percén),(then, in addition to any other applicable irs®es during such year, El Dorado
Logistics shall increase the Tankage Base Tarifitnadditional amount necessary to increase théniim Tankage Revenue
Commitment by the OPEX Recovery Amount. Such OPEXdRery Amount shall be added to the then-curressufned OPEX, and the
Parties shall execute an amended, modified, revisegpdated Schedule Iéflecting the addition of such OPEX Recovery Amioarthe
Assumed OPEX.

(o) Tank Inspection and RepairBrontier El Dorado will reimburse El Dorado Latigs for the cost of performing the first APl 653
inspection on each of the respective tanks includede Tankage and any repairs or tests or corseigliremediation that may be required to
be made to such assets as a result of any disconestg during such inspection; provided, howewkat if a tank is two (2) years old or less or
has been inspected and repaired
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during the last twelve months prior to the Closiate, then El Dorado Logistics will bear the casaimy API 653 inspection and any required
repair, testing or consequential remediation ohdaak. In addition, El Dorado Logistics will besponsible for the costs of painting any tanks
included in the Tankage that require it.

(p) Removal of Tank from ServiceThe Parties agree that if they mutually deternbdineemove a tank included in the Tankage from
service, then El Dorado Logistics will not be regdito utilize, operate or maintain such tank avpe the services required under this
Agreement with respect to such tank (and thereheilho adjustment to the Minimum Tankage RevenuarGitment).

(q) Notice of Violation under Environmental Permi®&CRA Order. The Parties agree that, because El Dorado Logistione of its
Affiliates is operating certain assets at the R&fjrpursuant to permits, licenses, registrationstioer operating authorizations (collectively, “
Environmental Permit issued to HollyFrontier or one of its Affiliatasxder Environmental Laws, in the event that Halby#ier or one of
such Affiliates receives a notice of violation ef@cement action from the U.S. Environmental Retibe Agency or a state agency alleging
non-compliance with such Environmental Permits, sunch non-compliance relates to the El Dorado Assle¢n El Dorado Logistics (and not
HollyFrontier or its Affiliates), will be respondibfor responding to any such notice of violatiareaforcement action. The applicable
HollyFrontier Entity shall have the right, but rtbe duty, to be fully informed and to participatethie prosecution and/or settlement of any
notice of violation or enforcement action relatioghe El Dorado Assets. Additionally, the Partiggee that Frontier EI Dorado will retain
responsibility for complying with the terms of tRE€RA Order, including all obligations that applyretate to the El Dorado Assets. The
Parties acknowledge that any costs, penaltiess finéosses associated with responses to any safcgolation or enforcement action under
any such Environmental Permits or the RCRA Ordey bwthe subject of indemnification under the Orasildgreement (and nothing in this
Section 2(gshall be deemed to change, amend or expand thedaiftligations under such Omnibus Agreement [siowis other than with
regard to the obligation to respond to such natfoéolation or enforcement). El Dorado Logistic#land will cause its Affiliates to cooperate
with and support Frontier EI Dorado and its Affiga in satisfying any applicable compliance andripg obligations under the RCRA Order
or Environmental Permits as they relate to the &lddo Assets and does hereby authorize FrontiBoEddo to submit all reports, certificatic
and other compliance related submissions on italb&hsatisfaction of such compliance and repgrtibligations. El Dorado Logistics
confirms that it has received a copy of the RCRA&r The Parties agree that, if, as a result afféutircumstances or construction, it becomes
necessary for the Parties to obtain additional Envhental Permits that relate to assets that wilbicated at the Refinery but owned by an
HEP Entity, and the Parties agree that such Enmisrtal Permit shall be held by or in the name Hb#yFrontier Entity, then such
Environmental Permit shall be subject to the priovis of this Section 2(dp the same extent as if the assets to which songlrdhmental
Permits relate were El Dorado Assets.

(r) Tank Inspection and Maintenance Plakt least annually, El Dorado Logistics shall prepand submit to Frontier ElI Dorado a tank
inspection and maintenance plan (which shall inelad inspection plan, a cleaning plan, a wastedadplan, details regarding scheduling
a budget) for the Tankage. If Frontier El Doradasents to the submitted plan
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(which consent shall not be unreasonably withheldetayed), then El Dorado Logistics shall condaok maintenance in conformity with
such approved tank maintenance plan (other thamlawgtions or changes from such plan to which &eortl Dorado consents (which cons
shall not be unreasonably withheld, conditionedalayed)). EI Dorado Logistics will use its comnially reasonable efforts to schedule the
activities under such maintenance plan to minirdizeuptions to the operations of Frontier El Doratithe Refinery.

Section 3.Agreement to Remain Shipper

With respect to any Crude Oil or Products thattearsported, stored or handled in connection withaf the El Dorado Assets, Frontier
El Dorado agrees that Frontier EI Dorado or anothatyFrontier Entity will continue acting in theapacity of the shipper of any such Crude
Oil or Products for its own account at all timeattbuch Crude Qil or Products are being transppsteded or handled in such El Dorado
Assets.

Section 4.Notification of Shut-down or Reconfiguration; Force Majeure

(a) Frontier El Dorado must deliver to El Doradagigiics at least six months advance written naticeny planned shut down or
reconfiguration (excluding planned maintenancedwsunds) of the Refinery or any portion of the Refyy that would reduce the Refinery’s
output. Frontier El Dorado will use its commergiaéasonable efforts to mitigate any reductiorewmenues or throughput obligations under
Agreement that would result from such a shut domreconfiguration.

(b) If Frontier El Dorado shuts down or reconfigaithe Refinery or any portion of the Refinery (exithg planned maintenance
turnarounds) and reasonably believes in good taahsuch shut down or reconfiguration will jeopaedts ability to satisfy its Minimum
Pipeline Delivery Revenue Commitment, Minimum Tagdd&revenue Commitment, or Minimum Loading Rack ReeeCommitment under
this Agreement, then within 90 days of the delivefyhe written notice of the planned shut dowmemronfiguration, Frontier El Dorado shall
(A) propose a new Minimum Pipeline Delivery Revel@@mmitment, Minimum Tankage Revenue CommitmenMimimum Loading Rack
Revenue Commitment under this Agreement, as afijdicauch that the ratio of the new Minimum PipelDelivery Revenue Commitment,
Minimum Tankage Revenue Commitment, or Minimum LingdRack Revenue Commitment, as the case may bley tinis Agreement over
the anticipated production level following the sdotvn or reconfiguration will be approximately efitaathe ratio of the original Minimum
Pipeline Delivery Revenue Commitment, Minimum Tagdd&revenue Commitment, or Minimum Loading Rack ReeeCommitment under
this Agreement over the original production levedl €B) propose the date on which the new Minimupehne Delivery Revenue
Commitment, Minimum Tankage Revenue CommitmenMmimum Loading Rack Revenue Commitment under igseement shall take
effect. Unless objected to by El Dorado Logistigthim 60 days of receipt by El Dorado Logisticssoich proposal, such new Minimum
Pipeline Delivery Revenue Commitment, Minimum Tag&d&evenue Commitment, or Minimum Loading Rack ReeeCommitment under
this Agreement shall become effective as of the gabposed by Frontier El Dorado. To the extent Bh@orado Logistics does not agree with
Frontier El Dorado’s proposal, any changes in FeorlEl Dorado’s obligations under this Agreememtthe date on which such changes will
take effect, will be determined by binding arbiimatin accordance with Section 13(eny applicable exhibit or schedule to this
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Agreement will be updated, amended or revisedppBcable, in accordance with this Agreement téefany change in the Minimum
Pipeline Delivery Revenue Commitment, Minimum Tag&d&evenue Commitment, or Minimum Loading Rack ReeeCommitment under
this Agreement agreed to in accordance with thidi&e 4(b).

(c) In the event that any Party is rendered unatie|ly or in part, by a Force Majeure event froerfprming its obligations under this
Agreement for a period of more than thirty (30) secutive days, then, upon the delivery of notice fall particulars of the Force Majeure
event in writing within a reasonable time after toeurrence of the Force Majeure event relied drofte Majeure Notic8), the obligations o
the Parties, so far as they are affected by theeFdlajeure event, shall be suspended for the durafiany inability so caused. Any suspen:
of the obligations of the Parties as a result &f 8ection 4(ckhall extend the Term (to the extent so affectednfperiod equivalent to the
duration of the inability set forth in the Force jglare Notice. Frontier El Dorado will be requiredpay any amounts accrued and due under
this Agreement at the time of the Force MajeurenevEhe cause of the Force Majeure event shalhisad possible be remedied with all
reasonable dispatch, except that no Party shalbb®elled to resolve any strikes, lockouts or othdustrial disputes other than as it shall
determine to be in its best interests. In the eadfbrce Majeure event prevents El Dorado Logistidsrontier EI Dorado from performing
substantially all of their respective obligatiomder this Agreement for a period of more than d)e/éar, this Agreement may be terminated
by EI Dorado Logistics or Frontier El Dorado, byypiding written notice thereof to the other Parties

Section 5.[Reserved.]

Section 6.Effectiveness and Term

This Agreement shall be effective as of the Effexilime, and shall terminate at 12:01 a.m. Dallaxas, time on October 31, 2026,
unless extended by written mutual agreement oPHréies or as set forth in Sectioftfie “ Term). The Party(ies) desiring to extend this
Agreement pursuant to this Sectioslll provide prior written notice to the other fReg of its desire to so extend this Agreementhsudtten
notice shall be provided not more than twenty-f@@4) months and not less than the later of twel\&) (nonths prior to the date of termination
or ten (10) days after receipt of a written reqdiesnh another Party (which request may be deliver@@arlier than twelve (12) months prior to
the date of termination) to provide any such notice®se such right.

Section 7.Right to Enter into a New Agreement

(a) In the event that Frontier El Dorado providesmpwritten notice to El Dorado Logistics of thesire of Frontier EI Dorado to extend
this Agreement by written mutual agreement of theiPs, the Parties shall negotiate in good faitBxtend this Agreement by written mutual
agreement, but, if such negotiations fail to pradaavritten mutual agreement for extension by a dat months prior to the termination date,
then El Dorado Logistics shall have the right tgatéate to enter into one or more pipeline delivéapkage and loading
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agreements with one or more third parties to bafier the date of termination; provided, howeytrat until the end of one year following
termination without renewal of this Agreement, RienEl Dorado will have the right to enter intmew pipeline delivery, tankage and loading
agreement with El Dorado Logistics on commerciahtethat substantially match the terms upon whicbdtado Logistics proposes to enter
into an agreement with a third party for similarnvéees with respect to all or a material portiorttoé El Dorado Assets. In such circumstances,
El Dorado Logistics shall give Frontier El Doradwtf/-five (45) days prior written notice of any pased new pipeline delivery, tankage and
loading agreement with a third party, and suchaeoghall inform Frontier EI Dorado of the fee sahled, tariffs, duration and any other terms
of the proposed third party agreement and Frofti€orado shall have forty-five (45) days followingceipt of such notice to agree to the
terms specified in the notice or Frontier El Dorathall lose the rights specified by this Sectioa) W(ith respect to the assets that are the su

of such notice.

(b) In the event that Frontier El Dorado fails toyide prior written notice to El Dorado Logistiokthe desire of Frontier El Dorado to
extend this Agreement by written mutual agreemétti® Parties pursuant to Section Bl Dorado Logistics shall have the right, durthg
period from the date of Frontier El Dorado’s fadup provide written notice pursuant to Sectido éhe date of termination of this Agreement,
to negotiate to enter into a new pipeline delivéapkage and loading agreement with a third panyvided, howeverthat at any time during
the twelve (12) months prior to the expirationtod fTerm, Frontier El Dorado will have the rightetater into a new pipeline delivery, tankage
and loading agreement with El Dorado Logistics ommercial terms that substantially match the temptmn which El Dorado Logistics
proposes to enter into an agreement with a thirty far similar services with respect to all or aterial portion of the El Dorado Assets. In
such circumstances, El Dorado Logistics shall gikentier El Dorado forty-five (45) days prior wett notice of any proposed new pipeline
delivery, tankage and loading agreement with atparty, and such notice shall inform Frontier Bir&do of the fee schedules, tariffs, dura
and any other terms of the proposed third partgement and Frontier El Dorado shall have fditg-(45) days following receipt of such not
to agree to the terms specified in the notice onter El Dorado shall lose the rights specifiedthig Section 7(b)vith respect to the assets t
are the subject of such notice.

Section 8.Notices

(a) Any notice or other communication given undes tAgreement shall be in writing and shall bed@)ivered personally, (ii) sent by
documented overnight delivery service, (iii) septenail transmission, or (iv) sent by first clasailimpostage prepaid (certified or registered
mail, return receipt requested). Such notice df@lleemed to have been duly given (x) if receisadhe date of the delivery, with a receipt
delivery, (y) if refused, on the date of the reflisielivery, with a receipt for refusal, or (z) withspect to email transmissions, on the date the
recipient confirms receipt. Notices or other cominations shall be directed to the following addesss

Notices to Frontier El Dorado:

c/o HollyFrontier Corporation

2828 N. Harwood, Suite 1300

Dallas, Texas 75201

Attn: David L. Lamp

Email address: president@hollyfrontier.com
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with a copy, which shall not constitute notice, lsutequired in order to giver proper notice, to:

c/o HollyFrontier Corporation

2828 N. Harwood, Suite 1300

Dallas, Texas 75201

Attn: General Counsel

Email address: generalcounsel@hollyfrontier.com

Notices to El Dorado Logistics:

c/o Holly Energy Partners, L.P.

2828 N. Harwood, Suite 1300

Dallas, TX 75201

Attn: Matthew P. Clifton

Email address: president@hollyenergy.com

with a copy, which shall not constitute notice, lsutequired in order to give proper notice, to:

c/o Holly Energy Partners, L.P.

2828 N. Harwood, Suite 1300

Dallas, Texas 75201

Attn: General Counsel

Email address: generalcounsel@hollyenergy.com

(b) Any Party may at any time change its addressdovice from time to time by giving notice to thiner Parties in accordance with this
Section 8

Section 9.Deficiency Payments

(a) As soon as practicable following the end othe@ontract Quarter under this Agreement, El Doraalgistics shall deliver to Frontier
El Dorado a written notice (the " Deficiency Notiedetailing any failure of Frontier El Dorado toemt its minimum revenue commitment
obligations under Section 2(a)(iBection 2(b)(i) or Section 2(c)(i) provided, however, that Frontier El Dorado’s obligations pursuantte
Minimum Pipeline Delivery Revenue Commitment, Minim Tankage Revenue Commitment, and the Minimum ingaRack Revenue
Commitment shall, in each case, be assessed oargedy basis for the purposes of this SectiorN®twithstanding the previous sentence, any
deficiency owed by Frontier El Dorado due to itdufi@ to satisfy the Minimum Pipeline Delivery Rewee Commitment, Minimum Tankage
Revenue Commitment, or Minimum Loading Rack Reve@ammitment in any Contract Quarter shall be offseany revenue owed to El
Dorado Logistics in excess of the Minimum Pipeldeivery Revenue Commitment, Minimum Tankage Reee@Gommitment,
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or Minimum Loading Rack Revenue Commitment for sGdmtract Quarter. The Deficiency Notice shall &8ecify in reasonable detail the
nature of any deficiency and (B) specify the apprate dollar amount that El Dorado Logistics bedigwould have been paid by Frontier El
Dorado to El Dorado Logistics if Frontier El Doradad complied with its minimum revenue commitmepligations pursuant to Section 2(a)
(i) , Section 2(b)(i) or Section 2(c)(i) as applicable (the “ Deficiency PayméntFrontier El Dorado shall pay the Deficiency Ragnt to El
Dorado Logistics upon the later of: (1) ten (10yslafter their receipt of the Deficiency Notice g@jl thirty (30) days following the end of the
related Contract Quarter.

(b) If Frontier El Dorado disagrees with any Dedinty Notice (the “ Disputed Deficiency Notite then, following the payment of the
undisputed portion of the deficiency payment ralatethe Disputed Deficiency Notice (the “ Dispufeeficiency Payment) to EI Dorado
Logistics, if any, Frontier EI Dorado shall sendtten notice thereof regarding the disputed portibthe Disputed Deficiency Notice to El
Dorado Logistics, and a senior officer of HollyFtien (on behalf of Frontier El Dorado) and a semfficer of the Partnership (on behalf of El
Dorado Logistics) shall meet or communicate bydietse at a mutually acceptable time and placeftmréafter as often as they reasonably
deem necessary and shall negotiate in good fa#lttémpt to resolve any differences that they naayelwith respect to matters specified in the
Disputed Deficiency Notice. During the 30-day pdrfollowing the receipt of the Disputed Deficiengptice, Frontier EI Dorado shall have
access to the working papers of El Dorado Logisetating to the Disputed Deficiency Notice. If Butifferences are not resolved within thirty
(30) days following Frontier EI Dorado’s receipttbe Disputed Deficiency Notice, Frontier El Dorada the one hand, and El Dorado
Logistics, on the other hand, shall, within fortyef (45) days following Frontier El Dorado’s recegd the Disputed Deficiency Notice, submit
any and all matters which remain in dispute andctvivere properly included in the Disputed DeficigNotice to arbitration in accordance

with Section 13(e)

(c) If it is finally determined pursuant to thisclien 9that Frontier El Dorado is required to pay anylbofthe disputed portion of the
Disputed Deficiency Payment, Frontier El Doradollsh@mptly pay such amount to El Dorado Logistias,applicable, together with interest
thereon at the Prime Rate, in immediately avail&inhels.

(d) The Parties acknowledge and agree that thedetsihno carryaver of deficiency payments beyond each Contraetr@uprovided fo
in Section 9(ajvith respect to the Minimum Pipeline Delivery ReuerCommitment, the Minimum Tankage Revenue Comnitroethe
Minimum Loading Rack Revenue Commitment.
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Section 10.Indemnification. The Parties acknowledge the indemnification oblgyet between the Parties and their Affiliates with
respect to the El Dorado Assets provided in the ibomAgreement.

Section 11 Right of First Refusal. The Parties acknowledge the right of first refudfafrontier El Dorado with respect to the El Dorado
Assets provided in the Omnibus Agreement.

Section 12.Limitation of Damages.

() NOTWITHSTANDING ANYTHING CONTAINED TO THE CONTRRY IN ANY OTHER PROVISION OF THIS AGREEMENT
AND EXCEPT FOR CLAIMS MADE BY THIRD PARTIES WHICH BALL NOT BE LIMITED BY THIS PARAGRAPH, THE PARTIES
AGREE THAT THE RECOVERY BY ANY PARTY OF ANY LIABILITIES, DAMAGES, COSTS OR OTHER EXPENSES SUFFERED
INCURRED BY IT AS A RESULT OF ANY BREACH OR NONFULELMENT BY A PARTY OF ANY OF ITS REPRESENTATIONS,
WARRANTIES, COVENANTS, AGREEMENTS OR OTHER OBLIGADNS UNDER THIS AGREEMENT, SHALL BE LIMITED TO
ACTUAL DAMAGES AND SHALL NOT INCLUDE OR APPLY TO, DR SHALL ANY PARTY BE ENTITLED TO RECOVER, ANY
INDIRECT, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAES (INCLUDING, WITHOUT LIMITATION, ANY DAMAGES
ON ACCOUNT OF LOST PROFITS OR OPPORTUNITIES OR BNEBS INTERRUPTION OR DIMINUTION IN VALUE) SUFFERED
OR INCURRED BY ANY PARTY; PROVIDED HOWEVER, THAT SUCH RESTRICTION AND LIMITATION SHALL NOT ARPLY
(x) AS A RESULT OF A THIRD PARTY CLAIM FOR SUCH INIRECT, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES
OR (y) TO INDIRECT, CONSEQUENTIAL, EXEMPLARY OR PUNIVE DAMAGES (INCLUDING, WITHOUT LIMITATION, ANY
DAMAGES ON ACCOUNT OF LOST PROFITS OR OPPORTUNITIER BUSINESS INTERRUPTION OR DIMINUTION IN VALUE)
THAT ARE A RESULT OF THE GROSS NEGLIGENCE OR WILLEWMISCONDUCT OF THE BREACHING OR NONFULFILLING
PARTY OR ITS AFFILIATES.

Section 13.Miscellaneous

(a) Amendments and Waiverslo amendment or modification of this Agreemerglksbe valid unless it is in writing and signedthg
Parties. No waiver of any provision of this Agreernghall be valid unless it is in writing and sigrigy the Party against whom the waiver is
sought to be enforced. Any of the exhibits or scifesito this Agreement may be amended, modifiedsed or updated by the Parties if each
of the Parties executes an amended, modified,@é\as updated exhibit or schedule, as applicallé adtaches it to this Agreement. Such
amended, modified, revised or updated exhibitcbedules shall be sequentially numbered (e.g. $théd, Schedule I-2, etc.), dated and
appended as an additional exhibit or scheduleisofreement and shall replace the prior exhibgaredule, as applicable, in its entirety after
its date of effectiveness, except as specifiecetheNo failure or delay in exercising any rightéender, and no course of conduct, shall op
as a waiver of any provision of this Agreement.d\@le or partial exercise of a right hereundetigraclude further or complete exercise of
that right or any other right hereunder.
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(b) Successors and AssignBhis Agreement shall inure to the benefit of, ahdll be binding upon, Frontier El Dorado, El Diwa
Logistics, and their respective successors andigedhassigns. Neither this Agreement nor any efrights or obligations hereunder shall be
assigned without the prior written consent of FiemiEl Dorado (in the case of any assignment bRpd&tado Logistics) or El Dorado Logistics
(in the case of any assignment by Frontier El Doyaih each case, such consent is not to be urmabgowithheld or delayed; provided,
however, that (i) El Dorado Logistics may make such angaseent (including a partial pro rata assignmen@n Affiliate of El Dorado
Logistics without Frontier El Dorads’consent, (ii) Frontier El Dorado may make suclssignment (including a pro rata partial assigrtjre
an Affiliate of Frontier EI Dorado without El Dorad.ogistics’ consent, (iii) Frontier El Dorado mayake a collateral assignment of its rights
and obligations hereunder, and (iv) El Dorado Liiggsmay make a collateral assignment of its ridgfetieunder and/or grant a security interest
in all or a portion of the El Dorado Assets to aadide third party lender or debt holder, or teesor representative for any of them, without
Frontier El Dorado’s consent, if such third paender, debt holder or trustee shall have executddlalivered to Frontier El Dorado a non-
disturbance agreement in such form as is reasomsakisfactory to Frontier El Dorado and such tipiadity lender, debt holder or trustee and
Frontier El Dorado executes an acknowledgemenuici sollateral assignment in such form as may fiiome to time be reasonably requested.
Any attempt to make an assignment otherwise thaeasitted by the foregoing shall be null and vdile Parties agree to require their
respective successors, if any, to expressly assnmagprm of agreement reasonably acceptablegmther Parties, their obligations under this
Agreement.

(c) Severability. If any provision of this Agreement shall be hildalid or unenforceable by a court or regulatoogly of competent
jurisdiction, the remainder of this Agreement shathain in full force and effec

(d) Choice of Law This Agreement shall be subject to and governethé laws of the State of Delaware, excluding emyflicts-of-law
rule or principle that might refer the constructmminterpretation of this Agreement to the lawsnbther state.

(e) Arbitration Provision Any and all Arbitrable Disputes must be resoltteugh the use of binding arbitration using thaegtrators,
in accordance with the Commercial Arbitration Rudéshe American Arbitration Association, as suppéated to the extent necessary to
determine any procedural appeal questions by tderBkArbitration Act (Title 9 of the United Stat€sde). If there is any inconsistency
between this Section 13(ahd the Commercial Arbitration Rules or the FedAraitration Act, the terms of this Section 13¢e)l control the
rights and obligations of the Parties. Arbitrationst be initiated within the time limits set foiththis Agreement, or if no such limits apply,
then within a reasonable time or the time peridovadd by the applicable statute of limitations. Ardtion may be initiated by a Party (“
Claimant”) serving written notice on the other Party (“ Readent’) that the Claimant elects to refer the Arbitrablispute to binding
arbitration. Claimant’s notice initiating bindingbétration must identify the arbitrator Claimantsheppointed. The Respondent shall respond to
Claimant within thirty (30) days after receipt ofa@®nant’s notice, identifying the arbitrator Resgdent has appointed. If the Respondent fails
for any reason to name an arbitrator within thedd@@9-period, Claimant shall petition the Americarbifiation Association for appointment of
an arbitrator for Respondent’s account. The twatiators so chosen shall select a third
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arbitrator within thirty (30) days after the secarditrator has been appointed. The Claimant veaill the compensation and expenses of the
arbitrator named by it, and the Respondent will {reycompensation and expenses of the arbitratoeddy or for it. The costs of petitioning
for the appointment of an arbitrator, if any, shmdlpaid by Respondent. The Claimant and Respondimach pay one-half of the
compensation and expenses of the third arbitrabarbitrators must (i) be neutral parties who banever been officers, directors or employ
of any of Frontier El Dorado, El Dorado Logistics,any of their Affiliates and (ii) have not le¢smh seven (7) years experience in the
petroleum transportation industry. The hearing tdllconducted in Dallas, Texas and commence witinity (30) days after the selection of
third arbitrator. Frontier El Dorado, El Dorado listics, and the arbitrators shall proceed diligeatid in good faith in order that the award
may be made as promptly as possible. Except asdein the Federal Arbitration Act, the decisidrttee arbitrators will be binding on and
non-appealable by the Parties hereto. The arbitrat@l lsave no right to grant or award indirect, engential, punitive or exemplary dama
of any kind. The Arbitrable Disputes may be arliéhin a common proceeding along with disputes uotleer agreements between Frontie
Dorado, El Dorado Logistics, or their Affiliates tioe extent that the issues raised in such disputeselated. Without the written consent of
Parties, no unrelated disputes or third party despmay be joined to an arbitration pursuant te Agreement.

(f) Rights of Limited PartnersThe provisions of this Agreement are enforceablely by the Parties, and no limited partner ef th
Partnership shall have the right, separate and &ipan the Partnership, to enforce any provisiotthig Agreement or to compel any Party to
comply with the terms of this Agreement.

(g) Further Assurancedn connection with this Agreement and all tranigars contemplated by this Agreement, each siggpd@arty
hereto agrees to execute and deliver such additimtaments and instruments and to perform suchtiaddl acts as may be necessary or
appropriate to effectuate, carry out and perfornofathe terms, provisions and conditions of thigréement and all such transactions.

(h) Headings Headings of the Sections of this Agreement aredovenience of the Parties only and shall bergive substantive or
interpretative effect whatsoever. All referenceshiis Agreement to Sections are to Sections ofAlgieement unless otherwise stated.

(i) No Novation. This Agreement shall be considered an amendnmehtesstatement of the Original El Dorado Throughfgiteement,
and the Original El Dorado Throughput Agreemeritdeeby ratified, approved and confirmed in evegpeet, except as amended hereby. This
Agreement is not intended to constitute a novatittine Original EI Dorado Throughput Agreement aficf the obligations owing by the
Parties under the Original EI Dorado Throughpute®&gnent shall continue (from and after the datdisfAgreement, as amended hereby).

Section 14 Guarantee by HollyFrontier

(a) Payment and Performance GuararipllyFrontier unconditionally, absolutely, contigly and irrevocably guarantees, as principal
and not as surety, to El Dorado Logistics the pusicand complete payment in full when due of albants due from Frontier EI Dorado under
the Agreement (collectively, the “ Frontier El DdaPayment Obligation3. HollyFrontier agrees that El Dorado Logistidsai be entitled to
enforce directly against HollyFrontier any of the#ftier El Dorado Payment Obligations.
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(b) Guaranty AbsoluteHollyFrontier hereby guarantees that the Froriiddorado Payment Obligations will be paid stsidti
accordance with the terms of the Agreement. Thigatibns of HollyFrontier under this Agreement ciituge a present and continuing guar:
of payment, and not of collection or collectabilifyhe liability of HollyFrontier under this Agreemteshall be absolute, unconditional, present,
continuing and irrevocable irrespective of:

(i) any assignment or other transfer of the Agremnoe any of the rights thereunder of El Dorado ilstigs;

(i) any amendment, waiver, renewal, extensionetegase of or any consent to or departure fromlegraiction or inaction related to
the Agreement;

(iii) any acceptance by El Dorado Logistics of fpayment or performance from Frontier El Dorado;

(iv) any bankruptcy, insolvency, reorganizatiorraagement, composition, adjustment, dissolutiaquidlation or other like
proceeding relating to El Dorado Logistics or antian taken with respect to the Agreement by aagtee or receiver, or by any court, in
any such proceeding;

(v) any absence of any notice to, or knowledgéHollyFrontier, of the existence or occurrence of ahthe matters or events set
forth in the foregoing subsections (i) through (i)

(vi) any other circumstance which might otherwisestitute a defense available to, or a discharga gtiarantor.

The obligations of HollyFrontier hereunder shalt be subject to any reduction, limitation, impaimher termination for any reason,
including any claim of waiver, release, surrendéigration or compromise, and shall not be sulifgeiny defense or setoff, counterclaim,
recoupment or termination whatsoever by reasohefrivalidity, illegality or unenforceability of ¢hFrontier EI Dorado Payment Obligations
or otherwise.

(c) Waiver. HollyFrontier hereby waives promptness, diligeralesetoffs, presentments, protests and notiGezoéptance and any other
notice relating to any of the Frontier El Dorady®eant Obligations and any requirement for El Doradgistics to protect, secure, perfect or
insure any security interest or lien or any propsttbject thereto or exhaust any right or take astion against Frontier El Dorado, any other
entity or any collateral.

(d) Subrogation WaiverHollyFrontier agrees that for so long as thera ¢airrent or ongoing default or breach of thiseggnent by
Frontier EI Dorado, HollyFrontier shall not haveyaights (direct or indirect) of subrogation, cabtition, reimbursement, indemnification or
other rights of payment or recovery from FrontiéDBrado for any payments made by HollyFrontier emithis Section 14and HollyFrontier
hereby irrevocably waives and releases,
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absolutely and unconditionally, any such rightswfrogation, contribution, reimbursement, indeneaifion and other rights of payment or
recovery it may now have or hereafter acquire agdirontier EI Dorado during any period of defarlbreach of this Agreement by Frontier
El Dorado until such time as there is no currentrayoing default or breach of this Agreement bynfiey El Dorado.

(e) ReinstatementThe obligations of HollyFrontier under this Sectil4shall continue to be effective or shall be reiredags the case
may be, if at any time any payment of any of thenfier El Dorado Payment Obligations is rescindethost otherwise be returned to Frontier
El Dorado or any other entity, upon the insolvermnkruptcy, arrangement, adjustment, compositiquidation or reorganization of Frontier
El Dorado or such other entity, or for any othexsan, all as though such payment had not been made.

(f) Continuing Guaranty This Section 14s a continuing guaranty and shall (i) remain ilhfiorce and effect until the first to occur of the
indefeasible payment in full of all of the FrontEerDorado Payment Obligations, (ii) be binding opdollyFrontier, its successors, transferees
and assigns and (iii) inure to the benefit of andehforceable by El Dorado Logistics and its susoess transferees and assigns.

(9) No Duty to Pursue Otherdt shall not be necessary for El Dorado Logis(asd HollyFrontier hereby waives any rights which
HollyFrontier may have to require El Dorado Logis), in order to enforce such payment by HollyFRemfirst to (i) institute suit or exhaust
remedies against Frontier El Dorado or otherséialnl the Frontier EI Dorado Payment Obligationargr other person, (ii) enforce El Dorado
Logistics’rights against any other guarantors of the Froftiddorado Payment Obligations, (iii) join Frontiek Dorado or any others liable
the Frontier El Dorado Payment Obligations in actyoa seeking to enforce this Section,i#) exhaust any remedies available to El Dorado
Logistics against any security which shall everenbgen given to secure the Frontier El Dorado Pay@bligations, or (v) resort to any other
means of obtaining payment of the Frontier EI DorRdyment Obligations.

Section 15.Guarantee by the Partnership and Operating Partnerhip.

(a) Payment and Performance Guararigch of the Partnership and the Operating Pattieuinconditionally, absolutely, continually
and irrevocably guarantees, as principal and neteaty, to Frontier El Dorado the punctual and plete payment in full when due of all
amounts due from El Dorado Logistics under the &grent (collectively, the “ El Dorado Logistics Pagmh Obligations). Each of the
Partnership and the Operating Partnership agre¢$thntier EI Dorado shall be entitled to enfodaectly against the Partnership and the
Operating Partnership any of the El Dorado LogisBRayment Obligations.

(b) Guaranty AbsoluteEach of the Partnership and the Operating Pattiehereby guarantees that the El Dorado LogiBtaganent
Obligations will be paid strictly in accordance lwthe terms of the Agreement. The obligations chezf the Partnership and the Operating
Partnership under this Agreement constitute a ptesed continuing guaranty of payment, and notafiction or collectability. The liability ¢
each of the Partnership and the Operating Partipeusider this Agreement shall be absolute, uncardit, present, continuing and irrevocable
irrespective of:
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(i) any assignment or other transfer of the Agremnoe any of the rights thereunder of Frontier Er&do;

(i) any amendment, waiver, renewal, extensionetgase of or any consent to or departure fromtwgraiction or inaction related to
the Agreement;

(i) any acceptance by Frontier El Dorado of parfiayment or performance from El Dorado Logistics;

(iv) any bankruptcy, insolvency, reorganizatiorraagement, composition, adjustment, dissolutiquidlation or other like
proceeding relating to Frontier El Dorado or anyaactaken with respect to the Agreement by angtae or receiver, or by any court, in
any such proceeding;

(v) any absence of any notice to, or knowledgehaf,Partnership or the Operating Partnership,®gttistence or occurrence of any
of the matters or events set forth in the foregaulgsections (i) through (iv); or

(vi) any other circumstance which might otherwisestitute a defense available to, or a discharga gtiarantor.

The obligations of each of the Partnership andperating Partnership hereunder shall not be sutgesny reduction, limitation,
impairment or termination for any reason, includamny claim of waiver, release, surrender, alteratiocompromise, and shall not be subje:
any defense or setoff, counterclaim, recoupmergronination whatsoever by reason of the invaliditggality or unenforceability of the El
Dorado Logistics Payment Obligations or otherwise.

(c) Waiver. Each of the Partnership and the Operating Pattiehereby waives promptness, diligence, all §gtpfesentments, protests
and notice of acceptance and any other noticemgl&d any of the EI Dorado Logistics Payment Odigns and any requirement for Frontier
El Dorado to protect, secure, perfect or insure seourity interest or lien or any property subjbetreto or exhaust any right or take any action
against El Dorado Logistics, any other entity oy aallateral.

(d) Subrogation WaiverEach of the Partnership and the Operating Pahigagrees that for so long as there is a cuoeahgoing
default or breach of this Agreement by El Doradgiktics, the Partnership and the Operating Pattigeshall not have any rights (direct or
indirect) of subrogation, contribution, reimbursermeéndemnification or other rights of payment ecovery from El Dorado Logistics for any
payments made by the Partnership or the Operatngétship under this Section ;1&nd each of the Partnership and the Operatingétahip
hereby irrevocably waives and releases, absolatadyunconditionally, any such rights of subrogatwontribution, reimbursement,
indemnification and other rights of payment or nesny it may now have or hereafter acquire agaihfidtado Logistics during any period of
default or breach of this Agreement by El Doradgiktics until such time as there is no currentroggaing default or breach of this Agreement
by El Dorado Logistics.
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(e) ReinstatementThe obligations of the Partnership and the Opegdartnership under this Sectionskall continue to be effective or
shall be reinstated, as the case may be, if atiargyany payment of any of the El Dorado Logistes/ment Obligations is rescinded or must
otherwise be returned to El Dorado Logistics or ather entity, upon the insolvency, bankruptcyaagement, adjustment, composition,
liquidation or reorganization of El Dorado Logistior such other entity, or for any other reasdrasathough such payment had not been made

(f) Continuing Guaranty This Section 1% a continuing guaranty and shall (i) remain ithfiorce and effect until the first to occur of the
indefeasible payment in full of all of the El DomaHogistics Payment Obligations, (ii) be bindingoaghe Partnership, the Operating
Partnership, and each of their respective successmt assigns and (iii) inure to the benefit of ba@nforceable by Frontier El Dorado and its
successors, transferees and assigns.

(9) No Duty to Pursue Otherdt shall not be necessary for Frontier El Doréalod each of the Partnership and the Operating&attip
hereby waives any rights which the Partnershifner@perating Partnership, as applicable, may ravequire Frontier El Dorado), in order to
enforce such payment by the Partnership or thed@pgrPartnership, first to (i) institute suit othaust its remedies against El Dorado
Logistics or others liable on the El Dorado LogistPayment Obligations or any other person, (iipre Frontier EI Doradarfights against ar
other guarantors of the El Dorado Logistics Payn@itgations, (iii) join EI Dorado Logistics or amthers liable on the El Dorado Logistics
Payment Obligations in any action seeking to edhis_Section 15(iv) exhaust any remedies available to Frontidb&ado against any
security which shall ever have been given to sethed| Dorado Logistics Payment Obligations, grrésort to any other means of obtaining
payment of the El Dorado Logistics Payment Obligadi

[Remainder of page intentionally left blank. Signmatpages follow.]
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IN WITNESS WHEREOF, the undersigned Parties hawzgted this Agreement to be effective as of thediffe Time.

ACKNOWLEDGED AND AGREED
FOR PURPOSES OF Section 9(b)
AND Section 14

HOLLYFRONTIER CORPORATION

By: /s/ Douglas S. Aro

Name: Douglas S. Ara
Title: Executive Vice President
and Chief Financial Offic

Signature Page 1 of 2

EL DORADO LOGISTICS:

EL DORADO LOGISTICS LLC

By: /s/ Mark T. Cunninghar

Name: Mark T. Cunningha
Title: Vice President, Operatiol

FRONTIER EL DORADO:

FRONTIER EL DORADO REFINING LLC

By: /s/ James M. Stum

Name: James M. Stun
Title: Senior Vice President, Refinery Operatis

First Amended and Restated Pipeline Delivery , &gekand Loading Rack Throughput Agreement ( El Dora



ACKNOWLEDGED AND AGREED
FOR PURPOSES OF Section 9(b)
AND Section 15

HOLLY ENERGY PARTNERS, L.P.

By: HEP Logistics Holdings, L.P
its General Partner

By: Holly Logistic Services, L.L.C.
its General Partner

By: /s/ Mark T. Cunninghar
Name: Mark T. Cunninghal
Title: Vice President, Operatiol

ACKNOWLEDGED AND AGREED
FOR PURPOSES OF Section 15

HOLLY ENERGY PARTNERS-OPERATING, L.P.

By: /s/ Mark T. Cunninghar
Name: Mark T. Cunninghal
Title: Vice President, Operatiol

Signature Page 2 of 2
First Amended and Restated Pipeline Delivery , &gekand Loading Rack Throughput Agreement ( El Bora



SCHEDULE |
PIPELINE DELIVERY TARIFF

Pipeline Delivery
Base Tariff

$0.1500 per barre

Pipeline Delivery
Incentive Tariff

$0.0700 per barre

Schedule




SCHEDULE Il
TANKAGE TARIFFS

Tankage Base Tariff

$0.4500 per barre

Tankage Incentive Tariff

$0.2000 per barre

Schedule |




SCHEDULE 1l
LOADING RACK TARIFF

Loading Rack Tariff

$0.2500 per barrt

Schedule I




SCHEDULE IV
ASSUMED OPEX

Assumed OPEX

$3,200,000.0(

Schedule IV




EXHIBIT A
LOADING RACKS

The Refined Products Truck Loading Rack and the@&me Truck Loading Rack transferred to El Doradgistics pursuant to that certain
Conveyance, Assignment and Bill of Sale (El Dorada}ed effective as of October 25, 2011, by antdidsen Frontier EI Dorado and El
Dorado Logistics.

Exhibit A



TANK ID NUMBER

1

2

3

15
16
17
18
19
20
21
23
24
25
29
30
31
32
64
65

EXHIBIT B
TANKAGE

CURRENT
SERVICE/PRODUCT

Naptha
Naptha
ULSD
ULSD
Light Slop
Gasoline
Gasoline
Gasoline
Finish Gasoline
ULSD
ULSD
ULSD
Av Jet
CRU1 Feec
CRU2 Feec
ULSD
Finish Gasoline
Gasoline
Gasoline

Exhibit B

NOMINAL CAPACITY,

BBLS

2,885

2,885
38,406
12,422
28,880
92,740
88,600
90,733
17,961
120,639
113,182
119,269
65,117
33,723
39,417
23,792
74,847
17,961
17,941



TANK ID NUMBER

66

75

78

127
132
133
134
136
137
138
139
142
143
159
167
168
178
192
212
213
215
216

CURRENT
SERVICE/PRODUCT

Naptha
ULS k
ULS k
Heavy Slog
Sour Distilate
HTU2 Chg.
HTU2 Chg.
HTU4 CHag.
Gas Oil/Sour diese
Gas Ol
Gas QOil
Gas Ol
Gas Ol
Slurry
Slurry
ULSD Dock
Coke Charge/Swing Ta
Idled
Coker Chg
Asphalt
AV Jet
Alkylate

Exhibit B

NOMINAL CAPACITY,

BBLS

22,582
24,938
9,226
20,504
63,672
24,438
76,492
74,689
191,599
193,742
74,792
191,563
191,57C
9,778
8,908
22,408
80,000
8,908
76,524
77,675
67,529
72,618



TANK ID NUMBER

218
219
220
221
222
223
224
225
226
227
230
231
243
244
250
251
252
253
254
255
256
447

CURRENT
SERVICE/PRODUCT

Gas Ol
Reformate
Swing Tank
Gasoline Swing
Gasoline Swing
Reformate
Jet Fue

HTU1 Chg, keroser

Finish Gasoline¢
Natural Gasolint
Diesel (RAM)
Light Cycle (RAM)
Toluene
Toluene
FCCU Gasoline
FCCU Gasoline
FCCU Gasoling
Natural Gasolint
Isomerate
Isomerate
TEL Wash
Finish Gasoline¢

Exhibit B

NOMINAL CAPACITY,

BBLS

77,675
71,466
71,495
71,508
71,509
72,893
71,534
28,882
27,679
27,701
4,780

1,923

11,300
10,175
75,354
75,968
75,968
74,653
19,318
19,318

950
17,730



NOMINAL CAPACITY,

CURRENT
TANK ID NUMBER SERVICE/PRODUCT BBLS
448 Idled 17,746
453 Ethanol 5121
457 HTU3 Chg, LSR 32,690
458 Isomerate 32,690
490 ULSD 116,094
600 Propane 625
601 Propane 625
602 Propane 625
603 Propane 625
604 Propane 625
605 Propane 625
606 Propane 625
607 Propane 625
608 Propane 625
609 Propane 625
610 Propane 625
611 Propane 625
612 Propane 625
613 Propane 625
614 Propane 625
615 Propane 625
616 Propane 625

Exhibit B



TANK ID NUMBER
617
618
619
620
621

TOTAL CAPACITY
(90 TANKS)

SERVICE/PRODUCT

CURRENT

Exhibit B

Propane
Propane
Propane
Propane
Propane

NOMINAL CAPACITY,

BBLS

625
625
625
575
100

3,782,85(




EXHIBIT 10.79

HOLLYFRONTIER CORPORATION
DIRECTOR AND OFFICER INDEMNIFICATION AGREEMENT

This Director and Officer Indemnification Agreemgdéted as of August 25, 2011 (thidgreement’), is made by and between
HollyFrontier Corporation, a Delaware corporatitime(* Company”), and (Indemnitee”).

RECITALS:

A. Section 141 of the Delaware General Corporaltiaw provides that the business and affairs of pa@tion shall be managed by or
under the direction of its board of directors.

B. Pursuant to Sections 141 and 142 of the Dela@areeral Corporation Law, significant authority wiespect to the management of
Company has been delegated to the officers of drepgany.

C. By virtue of the managerial prerogatives vesteithe directors and officers of a Delaware corfiorg directors and officers act as
fiduciaries of the corporation and its stockholders

D. Thus, it is critically important to the Compaangd its stockholders that the Company be ablettacatand retain the most capable
persons reasonably available to serve as direatw®fficers of the Company.

E. In recognition of the need for corporations ¢odble to induce capable and responsible persarctpt positions in management,
Delaware law authorizes (and in some instancednmes)wcorporations to indemnify their directors anificers, and further authorizes
corporations to purchase and maintain insurancthéobenefit of their directors and officers.

F. The Delaware courts have recognized that indéeation by a corporation serves the dual poli@égl) allowing officials to resist
unjustified lawsuits, secure in the knowledge tifatindicated, the corporation will bear the experof litigation and (2) encouraging capable
women and men to serve as directors and officecsire in the knowledge that the corporation wi@ib the costs of defending their honesty
and integrity.

G. The number of lawsuits challenging the judgraerd actions of directors and officers of public pamies, the costs of defending th
lawsuits, and the threat to directors’ and offitpersonal assets have all materially increased theepast several years, chilling the
willingness of capable women and men to underta&edsponsibilities imposed on directors and office

H. Recent federal legislation and rules adoptethbySecurities and Exchange Commission and thentsecurities exchanges have
imposed additional disclosure and corporate goveraabligations on directors and officers of pullienpanies and have exposed such
directors and officers to new and substantiallyademed civil liabilities



I. These legislative and regulatory initiatives @also exposed directors and officers of public ganfes to a significantly greater risk of
criminal proceedings, with attendant defense castspotential criminal fines and penalties.

J. Under Delaware law, a director’s or officer'ghi to be reimbursed for the costs of defenseiofinal actions, whether such claims are
asserted under state or federal law, does not degson the merits of the claims asserted agaiestitiector or officer and is separate and
distinct from any right to indemnification the diter or officer may be able to establish, and indéication of the director or officer against
criminal fines and penalties is permitted if theedtor or officer satisfies the applicable standafrdonduct.

K. Indemnitee is a director or officer of the Compand his or her willingness to serve in such cépas predicated, in substantial part,
upon the Company’s willingness to indemnify himher in accordance with the principles reflectedvabdo the fullest extent permitted by the
laws of the state of Delaware, and upon the othdertakings set forth in this Agreement.

L. Therefore, in recognition of the need to providdemnitee with substantial protection againsspeal liability, in order to procure
Indemnitee’s continued service as a director dceffof the Company and to enhance Indemniteelgyatn serve the Company in an effective
manner, and in order to provide this protectiorspant to express contract rights, intended to feregable irrespective of, among other thii
any amendment to the Company’s certificate of ipoaation or bylaws (collectively, theConstituent Documents$), any change in the
composition of the Company’s Board of Directorse(ttBoard”) or any change-in-control or business combinatiamsaction relating to the
Company), the Company wishes to provide in thise&gnent for the indemnification of and the advancdr&Expenses (as defined in
Section 1(f), to Indemnitee as set forth in thig@ement and for the continued coverage of Indemniteler the Company’s directors’ and
officers’ liability insurance policies.

M. In light of the considerations referred to i threceding recitals, it is the Company’s intentiodl desire that the provisions of this
Agreement be construed liberally, subject to th&jpress terms, to maximize the protections to beiged to Indemnitee hereunder.

AGREEMENT:
NOW, THEREFORE, the parties hereby agree as follows

1. Certain Definitions. In addition to terms defined elsewhere hereinfétlewing terms have the following meanings wheedi# this
Agreement with initial capital letters:

(@) “ Claim " means (i) any threatened, asserted, pendingraptzied claim, demand, action, suit or proceedivitgther civil,
criminal, administrative, arbitrative, investigatier other, and whether made pursuant to fedeeaé er other law; and (ii) any threatened,
pending or completed inquiry or investigation, wietmade, instituted or conducted by the Comparangrother person, including any
federal, state or other governmental entity, thdemnitee determines might lead to the institubany such claim, demand, action, suit or
proceeding.



(b) “ Controlled Affiliate ” means any corporation, limited liability compamartnership, joint venture, trust or other entity
enterprise, whether or not for profit, that is dthg or indirectly controlled by the Company. Farrposes of this definition, “control” means the
possession, directly or indirectly, of the powedi@ct or cause the direction of the managemepbbicies of an entity or enterprise, whether
through the ownership of voting securities, throogjer voting rights, by contract or otherwipegvidedthat direct or indirect beneficial
ownership of capital stock or other interests ireatity or enterprise entitling the holder to c28% or more of the total number of votes
generally entitled to be cast in the election oédiors (or persons performing comparable funcliofsuch entity or enterprise shall be dee
to constitute control for purposes of this defiiti

(c) “ Director” means a member of the Board.

(d) “ Disinterested Directot means a Director who is not and was not a parthé Claim in respect of which indemnification is
sought by Indemnitee.

(e) “ERISA Losses means any taxes, penalties or other liabilitiedar the Employee Retirement Income Security Ad®f4, as
amended, or Section 4975 of the Internal Revenwke ©61986, as amended.

(f) “ Expenses means attorneys’ and experfees and expenses and all other costs and expegisesr payable in connection w
investigating, defending, being a witness in otipguating in (including on appeal), or preparimgitvestigate, defend, be a witness in or
participate in (including on appeal), any Claim.

(9) “ Incumbent Directors’ means the individuals who, as of the date hera@f Directors of the Company and any individual
becoming a Director subsequent to the date herbofevelection, nomination for election by the Conysstockholders, or appointment, was
approved by a vote of at least two-thirds of thenttncumbent Directors (either by a specific vatbyapproval of the proxy statement of the
Company in which such person is named as a nonfiimetrector, without objection to such nominatippjovided, however, that an
individual shall not be an Incumbent Director ithundividual's election or appointment to the Bibaiccurs as a result of an actual or
threatened election contest (as described in RtdelP(c) of the Securities Exchange Act of 1934raended) with respect to the election or
removal of Directors or other actual or threates@lititation of proxies or consents by or on belodld Person other than the Board.

(h) “ Indemnifiable Claim” means any Claim based upon, arising out of aultieg) from (i) any actual, alleged or suspectetaac
failure to act by Indemnitee in his or her capaaitya director, officer, employee or agent of tlhenfany or as a director, officer, employee,
member, manager, trustee or agent of any otheogatipn, limited liability company, partnershipjjbventure, trust or other entity or
enterprise, whether or not for profit (includingyaamployee benefit plan or related trust), as tictvindemnitee is or was serving at the req
of the Company as a director, officer, employeeminer, manager, trustee or agent, (it being undaddteat reimbursement by the Company
for the expense of participation in any industrgugy or other non-profit organization shall be deénweevidence that such service is or was at
the request of the Company), (ii) any actual, &tegr suspected act or
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failure to act by Indemnitee in respect of any bess, transaction, communication, filing, disclesor other activity of the Company or any
other entity or enterprise referred to in clauy®{ithis sentence, or (iii) Indemnitee’s statusasirrent or former director, officer, employee or
agent of the Company or as a current or formexctbre officer, employee, member, manager, trustesgent of the Company or any other
entity or enterprise referred to in clause (i)lotsentence or any actual, alleged or suspecteat &ilure to act by Indemnitee in connection
with any obligation or restriction imposed uponeénthitee by reason of such status. In addition yosanvice at the actual request of the
Company, for purposes of this Agreement, Indemrsted! be deemed to be serving or to have servtbaequest of the Company as a
director, officer, employee, member, manager, éeisir agent of another entity or enterprise if mdiéee is or was serving as a director,
officer, employee, member, manager, trustee ortaafesuch entity or enterprise and (i) such erntitgnterprise is or at the time of such service
was a Controlled Affiliate, (i) such entity or emprise is or at the time of such service was apleyee benefit plan (or related trust) sponsored
or maintained by the Company or a Controlled Adfii, or (iii) the Company or a Controlled Affiliatirectly or indirectly caused or authoriz
Indemnitee to be nominated, elected, appointedgdated, employed, engaged or selected to sersecin capacity.

() “ Indemnifiable Losses means any and all Losses relating to, arisingodutr resulting from any Indemnifiable Claim.

() “ Independent Counsél means a law firm, or a member of a law firm, tlsaéxperienced in matters of corporation law and
neither presently is, nor in the past five years lbeen, retained to represent: (i) the Compangr{grSubsidiary) or Indemnitee in any matter
material to either such party (other than with eztfio matters concerning Indemnitee under this@grent, or of other indemnitees under
similar indemnification agreements), or (ii) anhet named (or, as to a threatened matter, reagoliladdly to be named) party to the
Indemnifiable Claim giving rise to a claim for indaification hereunder. Notwithstanding the foregpitne term “Independent Counsel” shall
not include any person who, under the applicaleladsrds of professional conduct then prevailingildidave a conflict of interest in
representing either the Company or Indemnitee iaction to determine Indemnitee’s rights under Agseement.

(k) “ Losses’ means any and all Expenses, damages, lossestikabjudgments, fines, penalties (whether cistiiminal or other),
ERISA Losses and amounts paid in settlement, inetudll interest, assessments and other chargdsopgiayable in connection with or in
respect of any of the foregoing.

() “ Subsidiary” means an entity in which the Company directlyratirectly beneficially owns 50% or more of the stainding
Voting Stock.

(m) “ Voting Stock” means securities entitled to vote generally i efection of directors (or similar governing bajie

2. Indemnification Obligation. Subject to Section 8, the Company shall indemuiéfend and hold harmless Indemnitee, to the fullest
extent permitted or required by the laws of thaeStd Delaware in effect on the date hereof onhidaws may from time to time hereafter be
amended to increase the scope of such permitteshaired indemnification, against
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any and all Indemnifiable Claims and Indemnifiabesssesprovided, however, that (a) except as provided in Sections 4 andrilemnitee
shall not be entitled to indemnification pursuanthis Agreement in connection with any Claim ii¢id by Indemnitee against the Compan
any director or officer of the Company unless tleenpPany has joined in or consented to the initiatibeuch Claim and (b) no repeal or
amendment of any law of the State of Delaware shahy way diminish or adversely affect the rigbtdndemnitee pursuant to this
Agreement in respect of any occurrence or matisingrprior to any such repeal or amendment.

3. Advancement of Expensedndemnitee shall have the right to advancemenhbyGompany prior to the final disposition of any
Indemnifiable Claim of any and all Expenses refatio, arising out of or resulting from any Indenmaiile Claim paid or incurred by Indemni
or which Indemnitee determines are reasonablyylit@ebe paid or incurred by Indemnitee. Indemn#ea&jht to such advancement is not
subject to the satisfaction of any standard of cehdnd is not conditioned upon any prior detertidmathat Indemnitee is entitled to
indemnification under this Agreement with respecthte Indemnifiable Claim or the absence of angrutetermination to the contrary. Withc
limiting the generality or effect of the foregoingithin five business days after any request byemditee, the Company shall, in accordance
with such request (but without duplication), (ay paich Expenses on behalf of Indemnitee, (b) advémindemnitee funds in an amount
sufficient to pay such Expenses, or (c) reimbunsieinnitee for such Expensgsovidedthat Indemnitee shall repay, without interest any
amounts actually advanced to Indemnitee that,eafital disposition of the Indemnifiable Claim tdiwh the advance related, were in exces
amounts paid or payable by Indemnitee in respeExpenses relating to, arising out of or resulfiogn such Indemnifiable Claim. In
connection with any such payment, advancementimrgsement, if delivery of an undertaking is aaldgrequired condition precedent to
such payment, advance or reimbursement, Indemslitaléexecute and deliver to the Company an unkiegan the form attached hereto as
Exhibit A (subject to Indemnitee filling in the blanks thereind selecting from among the bracketed altereativerein), which need not be
secured and shall be accepted by the Company witbfarence to Indemnitee’s ability to repay th@é&ixses. In no event shall Indemnitee’s
right to the payment, advancement or reimbursemieBkpenses pursuant to this Section 3 be conditlarpon any undertaking that is less
favorable to Indemnitee than, or that is in additio, the undertaking set forth in Exhibit. A

4. Indemnification for Additional Expenses.Without limiting the generality or effect of therégoing, the Company shall indemnify &
hold harmless Indemnitee against and, if requdsgdddemnitee, shall reimburse Indemnitee for,dwagnce to Indemnitee, within five
business days of such request, any and all Expgaéeé®r incurred by Indemnitee or which Indemnide¢ermines are reasonably likely to be
paid or incurred by Indemnitee in connection witly &£laim made, instituted or conducted by Indenmfte (a) indemnification or payment,
advancement or reimbursement of Expenses by thep@ayrunder any provision of this Agreement, or uradgy other agreement or provision
of the Constituent Documents now or hereafter featfrelating to Indemnifiable Claims, and/or (byovery under any directors’ and officers’
liability insurance policies maintained by the Canp, regardless in each case of whether Indemuitieeately is determined to be entitled to
such indemnification, reimbursement, advance arrgrsce recovery, as the case maypeyided, however, that Indemnitee shall return,
without interest, any such advance of Expensepddion thereof) which remains unspent at the fitigposition of the Claim to which the
advance related.



5. Contribution . To the fullest extent permissible under appliedbiv in effect on the date hereof or as such lay from time to time
hereafter be amended to increase the scope of redror required indemnification, if the indemnéton provided for in this Agreement is
unavailable to Indemnitee for any reason whatsgelkerCompany, in lieu of indemnifying Indemniteball contribute to the payment of any
and all Indemnifiable Claims or Indemnifiable Lossi such proportion as is fair and reasonabligin of all of the circumstances in order to
reflect (i) the relative benefits received by then@hany and Indemnitee as a result of the evem@patransaction(s) giving cause to such
Indemnifiable Claim or Indemnifiable Loss; and/iy the relative fault of the Company (and its atdé@ectors, managers, officers, employees
and agents) and Indemnitee in connection with swelmt(s) and/or transaction(8artial Indemnity. If Indemnitee is entitled under any
provision of this Agreement to indemnification laetCompany for some or a portion of any Indemniéatoss, but not for all of the total
amount thereof, the Company shall neverthelessindfg Indemnitee for the portion thereof to whictdemnitee is entitled.

6. Procedure for Notification. To obtain indemnification under this Agreementaspect of an Indemnifiable Claim or Indemnifiable
Loss, Indemnitee shall submit to the Company asevritequest therefor, including a brief descrip{lbbased upon information then available to
Indemnitee) of such Indemnifiable Claim or Inderiatife Loss. If, at the time of the receipt of suefuest, the Company has directors’ and
officers’ liability insurance in effect under whicloverage for such Indemnifiable Claim or Indenabfe Loss is potentially available, the
Company shall give prompt written notice of suctidmnifiable Claim or Indemnifiable Loss to the apgble insurers in accordance with the
procedures set forth in the applicable policiese Ttompany shall provide to Indemnitee a copy ohswatice delivered to the applicable
insurers, and copies of all subsequent correspaedaestween the Company and such insurers regattgnigdemnifiable Claim or
Indemnifiable Loss, in each case substantially oaently with the delivery or receipt thereof bytG@ompany. The failure by Indemnitee to
timely notify the Company of any Indemnifiable Graor Indemnifiable Loss shall not relieve the Comp&om any liability hereunder unles
and only to the extent that, the Company did nbétise learn of such Indemnifiable Claim or Indémable Loss and such failure results in
forfeiture by the Company of substantial defensghts or insurance coverage.

7. Determination of Right to Indemnification .

(a) To the extent that Indemnitee shall have beenessful on the merits or otherwise in defensangfindemnifiable Claim or any
portion thereof or in defense of any issue or makterein, including dismissal without prejudicedémnitee shall be indemnified against
Indemnifiable Losses relating to, arising out of@sulting from such Indemnifiable Claim in accarda with Section 2 and no Standard of
Conduct Determination (as defined in Section 8¢byll be required with respect to such Indemniéablaim.

(b) To the extent that the provisions of Sectiom) &re inapplicable to an Indemnifiable Claim thizall have been finally disposed
of, any determination of whether Indemnitee haistadl any applicable standard of conduct undeai®ate law that is a legally required
condition precedent to indemnification of Indemaiteereunder against Indemnifiable Losses relatingrising out of or resulting from such
Indemnifiable Claim (a ‘Standard of Conduct Determinatiol) shall be made as follows: (i) by a majority vatiethe Disinterested
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Directors, even if less than a quorum of the Boéidif such Disinterested Directors so direct, dynajority vote of a committee of
Disinterested Directors designated by a majoritie\af all Disinterested Directors, or (iii) if treeare no such Disinterested Directors or if
Indemnitee so requests, by Independent Counsettsel by the Indemnitee and approved by the Baach(approval not to be unreasonably
withheld, delayed or conditioned), in a writtenripn addressed to the Board, a copy of which dleadelivered to Indemniteprovided,
however, that if at the time of any Standard of Conductdbmination Indemnitee is neither a director noo#icter of the Company, such
Standard of Conduct Determination may be made hy tre manner specified by the Board, any dulyatized committee of the Board or
duly authorized officer of the Company (unless mdétee requests that such Standard of Conductibatation be made by Independent
Counsel, in which case such Standard of ConduarbDetation shall be made by Independent Counselerhnitee will cooperate with the
person or persons making such Standard of CondetetrDination, including providing to such persorpersons, upon reasonable advance
request, any documentation or information whichasprivileged or otherwise protected from disclesand which is reasonably available to
Indemnitee and reasonably necessary to such detgion. The Company shall indemnify and hold hassledemnitee against and, if
requested by Indemnitee, shall reimburse Indemfidteer advance to Indemnitee, within five busmdays of such request, any and all costs
and expenses (including attorneys’ and experts &l expenses) incurred by Indemnitee in so catipgrwith the person or persons making
such Standard of Conduct Determination.

(c) The Company shall use its reasonable besttefforcause any Standard of Conduct Determinaéiqoired under Section 8(b) to
be made as promptly as practicable. If (i) the @eis persons empowered or selected under Sectmm@ke the Standard of Conduct
Determination shall not have made a determinatithinv30 days after the later of (A) receipt by thempany of written notice from
Indemnitee advising the Company of the final disipas of the applicable Indemnifiable Claim (thetel@f such receipt being theNotification
Date”) and (B) the selection of an Independent Courigsljch determination is to be made by Indepen@eninsel, and (ii) Indemnitee shall
have fulfilled his or her obligations set forththre second sentence of Section 8(b), then Indemshtall be deemed to have satisfied the
applicable standard of conduptpvidedthat such 30-day period may be extended for a nedide time, not to exceed an additional 30 days, if
the person or persons making such determinatigodd faith requires such additional time for théagting or evaluation or documentation
and/or information relating thereto.

(d) If (i) Indemnitee shall be entitled to indema#tion hereunder against any Indemnifiable Logggsuant to Section 8(a), (ii) no
determination of whether Indemnitee has satisfigdapplicable standard of conduct under Delawaxeidaa legally required condition
precedent to indemnification of Indemnitee hereura@dminst any Indemnifiable Losses, or (iii) Indétea has been determined or deemed
pursuant to Section 8(b) or (c) to have satisfieg applicable standard of conduct under Delawasewaich is a legally required condition
precedent to indemnification of Indemnitee hereuradminst any Indemnifiable Losses, then the Comghall pay to Indemnitee, within five
business days after the later of (x) the NotifimatDate in respect of the Indemnifiable Claim ortipm thereof to which such Indemnifiable
Losses are related, out of which such Indemnifidloleses arose or from which such Indemnifiable eesgsulted and (y) the earliest date on
which the applicable criterion specified in clage(ii) or (iii) above shall have been satisfieth amount equal to the amount of such
Indemnifiable Losses.



8. Presumption of Entitlement.

(a) In making any Standard of Conduct Determinatibe person or persons making such determinakial gresume that
Indemnitee has satisfied the applicable standaodfiuct, and the Company may overcome such preasamymly by its adducing clear and
convincing evidence to the contrary. Any Standdr@anduct Determination that is adverse to Indeaeninay be challenged by Indemnitee in
the Court of Chancery of the State of Delawarediiermination by the Company (including by the Bioes or any Independent Counsel) that
Indemnitee has not satisfied any applicable stahdiconduct shall be a defense to any Claim byimagitee for indemnification or
reimbursement or advance payment of Expenses b@dhgpany hereunder or create a presumption thatinéitee has not met any applicable
standard of conduct.

(b) Without limiting the generality or effect of &on 9(a), (i) to the extent that any Indemnifalillaim relates to any entity or
enterprise referred to in clause (i) of the fiesttence of the definition of “Indemnifiable Claimridemnitee shall be deemed to have satisfied
the applicable standard of conduct if Indemniteed good faith and in a manner Indemnitee reaisigrbelieved to be in or not opposed to
the interests of such entity or enterprise (orawaers or beneficiaries thereof, including in thee of any employee benefit plan the
participants and beneficiaries thereof) and, wétspect to any criminal action or proceeding, hadeasonable cause to believe that his or her
conduct was unlawful, and (i) in all cases, anldi®f Indemnitee that is based on the recordsamks of account of the Company, including
financial statements, or on information suppliedindemnitee by the directors or officers of the @amy in the course of their duties, or on the
advice of legal counsel for the Company, the Boany,committee of the Board or any director, ofrdormation or records given or reports
made to the Company, the Board, any committeeeBitard or any director by an independent certifiedlic accountant or by an appraise
other expert selected by or on behalf of the Comptlre Board, any committee of the Board or angator shall be deemed to be reasonable.

9. No Adverse PresumptionFor purposes of this Agreement, the terminatioargf Claim by judgment, order, settlement (whethign w
or without court approval) or conviction, or upoplaa ofnolo contenderer its equivalent, will not create a presumptioattimdemnitee did
not meet any applicable standard of conduct oritttetmnification hereunder is otherwise not perenlitt

10. Non-Exclusivity. The rights of Indemnitee hereunder will be in aidditto any other rights Indemnitee may have underCQonstituer
Documents, or the substantive laws of the Compagayisdiction of incorporation, any other contractotherwise (collectively, Other
Indemnity Provisions”); provided, however, that (a) to the extent that Indemnitee otherwiseald have any greater right to indemnification
under any Other Indemnity Provision, Indemnited &l deemed to have such greater right hereundefdno the extent that any change is
made to any Other Indemnity Provision which perraitg greater right to indemnification than thatyided under this Agreement as of the
date hereof, Indemnitee will



be deemed to have such greater right hereunderCohgany will not adopt any amendment to any ofGbestituent Documents the effect of
which would be to deny, diminish or encumber Indée®is right to indemnification under this Agreerhenany Other Indemnity Provision.

11. Liability Insurance and Funding. For the duration of Indemnitee’s service as a tlinrear officer of the Company, and thereafter for
so long as Indemnitee shall be subject to any penali possible Indemnifiable Claim, the Companylalse commercially reasonable efforts
(taking into account the scope and amount of c@eeevailable relative to the cost thereof) to caodee maintained in effect policies of
directors’ and officers’ liability insurance pround coverage for directors and/or officers of tren@pany that is at least substantially
comparable in scope and amount to that providetthéyCompany’s current policies of directors’ anficefrs’ liability insurance. The Company
shall provide Indemnitee with a copy of all direstcand officers’ liability insurance applicatiorsinders, policies, declarations, endorsements
and other related materials, and shall providermugee with a reasonable opportunity to review esehment on the same. Without limiting
the generality or effect of the two immediately geding sentences, the Company shall not discontns@nificantly reduce the scope or
amount of coverage from one policy period to thet i@ without the prior approval thereof by a m@tp vote of the Incumbent Directors, even
if less than a quorum, or (ii) if at the time tlaaty such discontinuation or significant reductiontie scope or amount of coverage is proposed
there are no Incumbent Directors, without the pwatten consent of Indemnitee (which consent shatlbe unreasonably withheld or
delayed). In all policies of directors’ and offiséliability insurance obtained by the Company,dnthitee shall be named as an insured in such
a manner as to provide Indemnitee the same rightdanefits, subject to the same limitations, asaacorded to the Company’s directors,
managers and officers most favorably insured by @adicy. The Company may, but shall not be reqlie create a trust fund, grant a seci
interest or use other means, including a letteredit, to ensure the payment of such amounts gsmaecessary to satisfy its obligations to
indemnify and advance expenses pursuant to thisekgent.

12. Subrogation.In the event of payment under this Agreement, thmgany shall be subrogated to the extent of sugmeat to all of
the related rights of recovery of Indemnitee agaitiser persons or entities (other than Indemrsteatcessors), including any entity or
enterprise referred to in clause (i) of the deifamtof “Indemnifiable Claim” in Section 1(g). Indentee shall execute all papers reasonably
required to evidence such rights (all of Indemngeeasonable Expenses, including attornésss and charges, related thereto to be reimb
by or, at the option of Indemnitee, advanced byGbepany).

13. No Duplication of PaymentsThe Company shall not be liable under this Agredn@make any payment to Indemnitee in respe
any Indemnifiable Losses to the extent Indemnitedtherwise actually received payment (net ofExyenses incurred in connection
therewith and any repayment by Indemnitee made rgipect thereto) under any insurance policy, thres@tuent Documents and Other
Indemnity Provisions or otherwise (including fromyaentity or enterprise referred to in clause {i)he definition of “Indemnifiable Claim” in
Section 1(g)) in respect of such Indemnifiable lessstherwise indemnifiable hereunder.
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14. Defense of ClaimsThe Company shall be entitled to participate indb&ense of any Indemnifiable Claim or to assuneedidfense
thereof, with counsel reasonably satisfactory ttemniteeprovidedthat if Indemnitee believes, after consultationvwdbunsel selected by
Indemnitee, that (a) the use of counsel choseh&¥bmpany to represent Indemnitee would preseat counsel with an actual or potential
conflict, (b) the named parties in any such Inddiabie Claim (including any impleaded parties) ¢ both the Company and Indemnitee
Indemnitee shall conclude that there may be omeae legal defenses available to him or her thadéferent from or in addition to those
available to the Company, or (c) any such reprasiemt by such counsel would be precluded undeapipdicable standards of professional
conduct then prevailing, then Indemnitee shallfiled to retain separate counsel (but not moaa tne law firm plus, if applicable, local
counsel in respect of any particular IndemnifiaBlaim) at the Company’s expense. The Company sbabe liable to Indemnitee under this
Agreement for any amounts paid in settlement oftanyatened or pending Indemnifiable Claim effectéttiout the Company’s prior written
consent. The Company shall not, without the prigttan consent of Indemnitee, effect any settlenoérany threatened or
pending Indemnifiable Claim to which Indemniteedscould have been, a party unless such settlesadglly involves the payment of money
and includes a complete and unconditional reledtsdemnitee from all liability on any claims thate the subject matter of such Indemnifii
Claim. Neither the Company nor Indemnitee shaleasonably withhold its consent to any proposedesetint;providedthat Indemnitee may
withhold consent to any settlement that does nmtide a complete and unconditional release of Inmdtze.

15. Successors and Binding Agreement.

(a) The Company shall require any successor (whelihect or indirect, by purchase, merger, constiah, reorganization or
otherwise) to all or substantially all of the buesis or assets of the Company, by agreement indathsubstance satisfactory to Indemnitee
his or her counsel, expressly to assume and agerform this Agreement in the same manner aidgcame extent the Company would be
required to perform if no such succession had tgtace. This Agreement shall be binding upon andero the benefit of the Company and
any successor to the Company, including any pessqniring directly or indirectly all or substantjall of the business or assets of the
Company whether by purchase, merger, consolidatamganization or otherwise (and such succesdbthereafter be deemed theCompany
" for purposes of this Agreement), but shall ndtestvise be assignable or delegatable by the Company

(b) This Agreement shall inure to the benefit ofl e enforceable by Indemnitee’s personal or legfalesentatives, executors,
administrators, heirs, distributees, legatees dnersuccessors.

(c) This Agreement is personal in nature and neibh¢he parties hereto shall, without the conséribhe other, assign or delegate
this Agreement or any rights or obligations hererrekcept as expressly provided in Sections 16(@)&(b). Without limiting the generality
or effect of the foregoing, Indemnitee’s right exeive payments hereunder shall not be assignabégher by pledge, creation of a security
interest or otherwise, other than by a transfelndgmnitee’s will or by the laws of descent andriisition, and, in the event of any attempted
assignment or transfer contrary to this Sectiort)l 8e Company shall have no liability to pay amyount so attempted to be assigned or
transferred.
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16. NoticesFor all purposes of this Agreement, all communaradj including notices, consents, requests or apsorequired or
permitted to be given hereunder shall be in writing shall be deemed to have been duly given whaed Helivered or dispatched by electrc
facsimile transmission (with receipt thereof oralfynfirmed), or five business days after havingbmailed by United States registered or
certified mail, return receipt requested, postaggaid or one business day after having been senekt-day delivery by a nationally
recognized overnight courier service, addressédegd@ompany (to the attention of the Secretarjhef@ompany) and to Indemnitee at the
applicable address shown on the signature pagéohergo such other address as any party may hewmished to the other in writing and in
accordance herewith, except that notices of chaofyaddress will be effective only upon receipt.

17. Governing Law.The validity, interpretation, construction and penfiance of this Agreement shall be governed bycamdtrued in
accordance with the substantive laws of the Staetaware, without giving effect to the principlesconflict of laws of such State. The
Company and Indemnitee each hereby irrevocablyestris the jurisdiction of the Chancery Court af Btate of Delaware for all purposes in
connection with any action or proceeding whichesisut of or relates to this Agreement and agrateatty action instituted under this
Agreement shall be brought only in the Chanceryr€ofithe State of Delaware.

18. Validity. If any provision of this Agreement or the applicatiof any provision hereof to any person or circtamese is held invalid,
unenforceable or otherwise illegal, the remaindehis Agreement and the application of such priovigo any other person or circumstance
shall not be affected, and the provision so heldetinvalid, unenforceable or otherwise illegallsha reformed to the extent, and only to the
extent, necessary to make it enforceable, validgal. In the event that any court or other adjatiie body shall decline to reform any
provision of this Agreement held to be invalid, nfezceable or otherwise illegal as contemplatedh@yimmediately preceding sentence, the
parties thereto shall take all such action as neagdressary or appropriate to replace the proviidmeld to be invalid, unenforceable or
otherwise illegal with one or more alternative psians that effectuate the purpose and intent@fittiginal provisions of this Agreement as
fully as possible without being invalid, unenforbaor otherwise illegal.

19. MiscellaneousNo provision of this Agreement may be waived, miedifor discharged unless such waiver, modificatiodischarge
is agreed to in writing signed by Indemnitee arel@mpany. No waiver by either party hereto attamg of any breach by the other party
hereto or compliance with any condition or prowsaf this Agreement to be performed by such otleetypshall be deemed a waiver of similar
or dissimilar provisions or conditions at the sasnat any prior or subsequent time. No agreemantspresentations, oral or otherwise,
expressed or implied with respect to the subjedtanhereof have been made by either party thaheirset forth expressly in this Agreement.
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20. Legal Fees and Expenses; Interest.

(a) It is the intent of the Company that Indemnite¢ be required to incur legal fees and or othgreBses associated with the
interpretation, enforcement or defense of Indenefsteights under this Agreement by litigation ohetwise because the cost and expense
thereof would substantially detract from the besdfitended to be extended to Indemnitee hereuAdenrdingly, without limiting the
generality or effect of any other provision heréabit, should appear to Indemnitee that the Complaay failed to comply with any of its
obligations under this Agreement (including itsigations under Section 3) or in the event thatGbenpany or any other person takes or
threatens to take any action to declare this Agegsgmoid or unenforceable, or institutes any litigia or other action or proceeding designe
deny, or to recover from, Indemnitee the benefita/jgled or intended to be provided to Indemniteestieder, the Company irrevocably
authorizes Indemnitee from time to time to retainmsel of Indemnites’choice, at the expense of the Company as hergadteided, to advis
and represent Indemnitee in connection with any suierpretation, enforcement or defense, includivginitiation or defense of any litigation
or other legal action, whether by or against thenGany or any director, officer, stockholder or atherson affiliated with the Company, in ¢
jurisdiction. Notwithstanding any existing or priattorne-client relationship between the Company and sucinsal, the Company irrevocal
consents to Indemnitee’s entering into an attoreigyt relationship with such counsel, and in tt@tnection the Company and Indemnitee
agree that a confidential relationship shall elzsetiveen Indemnitee and such counsel. Without réspechether Indemnitee prevails, in whole
or in part, in connection with any of the foregaitize Company will pay and be solely financiallgpensible for any and all attorneys’ and
related fees and expenses incurred by Indemniteerinection with any of the foregoing to the fullestent permitted or required by the laws
of the State of Delaware in effect on the date dfeve as such laws may from time to time heredfieamended to increase the scope of such
permitted or required payment of such fees and resqee

(b) Any amount due to Indemnitee under this Agrentigat is not paid by the Company by the date bithvit is due will accrue
interest at the maximum legal rate under Delawaneffom the date on which such amount is due tal#ite on which such amount is paid to
Indemnitee.

21. Certain Interpretive Matters. Unless the context of this Agreement otherwise iregu(a) “it” or “its” or words of any gender
include each other gender, (b) words using theusamgr plural number also include the plural ergsilar number, respectively, (c) the terms
“hereof,” “herein,” “hereby” and derivative or sitar words refer to this entire Agreement, (d) thierts “Section” or “Exhibit” refer to the
specified Section or Exhibit of or to this Agreemd€er) the terms “include,” “includes” and “includj” will be deemed to be followed by the
words “without limitation” (whether or not so exjgied), and (f) the word “oi% disjunctive but not exclusive. Whenever this égmnent refer
to a number of days, such number will refer to wdée days unless business days are specified aadewér action must be taken (including
the giving of notice or the delivery of documentsger this Agreement during a certain period oftion by a particular date that ends or oc
on a non-business day, then such period or datdevéxtended until the immediately following buesss day. As used herein, “business day”
means any day other than Saturday, Sunday or adUStiates federal holiday.
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22. Counterparts. This Agreement may be executed in one or more eopatts, each of which will be deemed to be animaigut all of

which together shall constitute one and the sameeagent.

IN WITNESS WHEREOF, Indemnitee has executed andCthapany has caused its duly authorized represemtatexecute this Agreement

as of the date first above written.
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HOLLYFRONTIER CORPORATION
2828 N. Harwood, Suite 1300
Dallas, Texas 75201

By:

Name:
Title:

[INDEMNITEE]

[Indemnitee]



EXHIBIT A
UNDERTAKING

This Undertaking is submitted pursuant to the Doeend Officer Indemnification Agreement, datecbasugust 25, 2011 (the “
Indemnification Agreemen”), between HollyFrontier Corporation, a Delawaogporation (the ‘Company”), and the undersigned.
Capitalized terms used and not otherwise definedildave the meanings ascribed to such termsiinthemnification Agreement.

The undersigned hereby requggp@yment], [advancement], [reimbursement]by the Company of Expenses which the undersidinasl
incurred] [reasonably expects to incur]in connection with (thelfidemnifiable Claim”).

The undersigned hereby undertakes to repajptingnent] , [advancement], [reimbursement] of Expenses made by the Company to or
on behalf of the undersigned in response to thegfaing request if it is determined, following theal disposition of the Indemnifiable Claim
and in accordance with Section 8 of the IndemriificeAgreement, that the undersigned is not ewtitteindemnification by the Company
under the Indemnification Agreement with respedhtIndemnifiable Claim.

IN WITNESS WHEREOF, the undersigned has executsdthdertaking as of this  day of ,

[Indemnitee]



HOLLYFRONTIER CORPORATION
SUBSIDIARIES OF REGISTRANT

Name of Entity

Black Eagle, LLC

Eagle Consolidation LL(

Ethanol Management Company LI
Frontier El Dorado Refining LL(
Frontier Pipeline LLC

Frontier Refining LLC

Frontier Refining & Marketing LLC
HEP Fir-Tex/Trus-River, L.P.®

HEP Logistics GP, L.L.(®

HEP Logistics Holdings, L.F

HEP Mountain Home, L.L.C®

HEP Navajo Southern, L.I®

HEP Pipeline Assets, Limited Partners®)
HEP Pipeline GP, L.L.C®

HEP Pipeline, L.L.C®

HEP Refining GP, L.L.C®)

HEP Refining Assets, L.I®

HEP Refining, L.L.C®

HEP SLC, LLC®

HEP Tulsa LLC®)

HEP Woods Cross, L.L.(®

HFRM Reno Technology LL(

Holly Biofuels, LLC

Holly Energy Finance Cor|®

Holly Energy Partners, L.I#

Holly Energy Partner— Operating, L.P®. &
Holly Energy Storag— Lovington LLC
Holly Energy Storag— Tulsa LLC
Holly Logistics Limited LLC

Holly Logistic Services, L.L.C

Holly Petroleum, Inc

HollyFrontier Payroll Services, In
Holly Realty, LLC

Holly Refining & Marketing- Tulsa LLC
HollyFrontier Refining & Marketing LLC
Holly Refining & Marketing Compan- Woods Cross LL(
Holly Refining Communications, In
Holly Transportation LLC

Holly UNEV Pipeline Compan

Holly Western Asphalt Compar
Hollymarks, LLC

HRM Realty, LLC

Lea Refining Compan
Lovingtor-Artesia, L.L.C.®

N18HN Exchange, L.L.C

Navajo Holdings, Inc

Navajo Pipeline Co., L.F®

Navajo Pipeline GP, L.L.C

Navajo Pipeline LP, L.L.C

Navajo Refining Company, L.L.(@
Navajo Refining GP, L.L.C

Navajo Western Asphalt Compa

NK Asphalt Partner®)

Roadrunner Pipeline, L.L.(®

SLC Pipeline LLC®

UNEV Pipeline, LLC

Wainoco Resources, In

Wainoco Oil and Gas Compal

(1) Navajo Pipeline Co., L.P. also does business agjdaipeline Co

EXHIBIT 21.1

State of Incorporatic

or Organizatior
Delaware

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Texas
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
New Mexico
Delaware
Delaware
Delaware
Delaware
Delaware
New Mexico
New Mexico
Delaware
Delaware
Delaware
Delaware
Delaware



(2)
(3)
(4)
(5)

Navajo Refining Company, L.L.C. also does busiresblavajo Refining Compan

NK Asphalt Partners does business as NK Asphaltg2om

Holly Energy Partners, L.P. and Holly Energy Pandi— Operating, L.P. also do business as Holly Energinees.

Represents a subsidiary of Holly Energy PagineP. We have presented these entities in cuoflisubsidiaries as a result of our
reconsolidation of Holly Energy Partners, L.P. oarbh 1, 2008
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EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference irRbgistration Statements (Form S-8 No. 333-54612Fartm S-3ASR No. 33363417
pertaining to the HollyFrontier Corporation Longsirelncentive Compensation Plan and to the sal@wfneon stock on behalf of a selling
stockholder, and in the related Prospectuses ofeparts dated February 28, 2012, with respedig¢abnsolidated financial statements of
HollyFrontier Corporation and the effectivenessndérnal control over financial reporting of Hollgghtier Corporation included in this Annual
Report (Form 10-K) for the year ended Decembe281]1.

/sl ERNST & YOUNG LLP

Dallas, Texas
February 28, 2012
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EXHIBIT 31.1
CERTIFICATION

I, Michael C. Jennings, certify that:

1.
2.

| have reviewed this annual report on Forr-K of HollyFrontier Corporation

Based on my knowledge, this report does notaiorny untrue statement of a material fact or en#ttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to
the period covered by this repc

Based on my knowledge, the financial statement$ aéimer financial information included in this repdairly present in all materi
respects the financial condition, results of operstand cash flows of the registrant as of, amdthe periods presented in this
report;

The registrar's other certifying officer and | are responsibledetablishing and maintaining disclosure contanld procedures (i
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirg @efined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a) designed such disclosure controls and procedoresused such disclosure controls and procedaontes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhbsidiaries, is made
known to us by others within those entities, paftidy during the period in which this report isifige prepared

b) designed such internal control over financial réipgr or caused such internal control over finaha@aorting to be designe
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataroece with generally accepted accounting princjj

C) evaluated the effectiveness of the registratisslosure controls and procedures and presentidsineport our conclusions
about the effectiveness of the disclosure conantsprocedures, as of the end of the period cougrehis report based on
such evaluation; an

d) disclosed in this report any change in the tegi¢'s internal control over financial reportirtgat occurred during the
registrant’s fourth fiscal quarter that has mathriaffected, or is reasonably likely to materiadlffect, the registrant’s
internal control over financial reporting; a

The registrar's other certifying officer and | have disclosedsdrhon our most recent evaluation of internal @mver financia
reporting, to the registrant’s auditors and theiteemmmittee of registrant’s board of directors p@rsons performing the equivalent
functions):

a) all significant deficiencies and material weads®es in the design or operation of internal cortvelr financial reporting
which are reasonably likely to adversely affectrbgistrant’s ability to record, process, summaard report financial
information; anc

b) any fraud, whether or not material, that invslweanagement or other employees who have a signifiole in the
registran’s internal control over financial reportir

Date: February 28, 201 /sl Michael C. Jenninc

Michael C. Jenning
Chief Executive Officer and Preside
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EXHIBIT 31.2
CERTIFICATION

[, Douglas S. Aron, certify that:
1. I have reviewed this annual report on Forn-K of HollyFrontier Corporation

2. Based on my knowledge, this report does notaiominy untrue statement of a material fact or amgttate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisieading with respect to
the period covered by this repc

3. Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in almateria
respects the financial condition, results of operstand cash flows of the registrant as of, amdtfe periods presented in this
report;

4.  The registrant’s other certifying officer andrk responsible for establishing and maintainirsgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))3(nd internal control over financial reportirag @defined in Exchange Act
Rules 13-15(f) and 15-15(f))for the registrant and hav

a) designed such disclosure controls and procedoresused such disclosure controls and procedoifes designed
under our supervision, to ensure that materiakinégion relating to the registrant, including itheolidated
subsidiaries, is made known to us by others withase entities, particularly during the period ihigh this report is
being preparec

b) designed such internal control over financigloréing, or caused such internal control over faiahreporting to be
designed under our supervision, to provide readeregsurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

c) evaluated the effectiveness of the regis’s disclosure controls and procedures and presénthi report ou
conclusions about the effectiveness of the disctsantrols and procedures, as of the end of tHegeovered by thi
report based on such evaluation; i

d) disclosed in this report any change in the temi$'s internal control over financial reportingat occurred during the
registrant’s fourth fiscal quarter that has mathriaffected, or is reasonably likely to materiadlffect, the registrant’s
internal control over financial reporting; a

5.  The registrant’s other certifying officer anbldve disclosed, based on our most recent evaluatimrernal control over financial
reporting, to the registrant’s auditors and theiteemnmittee of registrant’s board of directors p@rsons performing the equivalent
functions):

a) all significant deficiencies and material weaknsssethe design or operation of internal contradiofinancial reportin
which are reasonably likely to adversely affectribgistrant’s ability to record, process, summaaad report financial
information; anc

b) any fraud, whether or not material, that invelmeanagement or other employees who have a signifiole in the
registran’s internal control over financial reportir

Date: February 28, 201 /s/ Douglas S. Arol
Douglas S. Aror
Executive Vice President ai
Chief Financial Office
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EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE
OFFICER OF HOLLYFRONTIER CORPORATION
PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the accompanying report on F&f¥K for the period ending December 31, 2011 aledl fivith the Securities and

Exchange Commission on the date hereof (the “R8pariviichael C. Jennings, Chief Executive OffiagfrHollyFrontier Corporation (the
“Company”) hereby certify, pursuant to section @éhe Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; anc

2. The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations
the Company

Date: February 28, 2012 /s/ Michael C. Jenning

Michael C. Jenning
Chief Executive Officer an
Presiden
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EXHIBIT 32.2
CERTIFICATION OF CHIEF FINANCIAL
OFFICER OF HOLLYFRONTIER CORPORATION
PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the accompanying report on F&f¥K for the period ending December 31, 2011 aledl fivith the Securities and

Exchange Commission on the date hereof (the “R8ptrDouglas S. Aron, Chief Financial Officer biollyFrontier Corporation (the
“Company”) hereby certify, pursuant to section @éhe Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; anc
2.

The information contained in the Report fairly gets, in all material respects, the financial ctiadiand results of operations
the Company

Date: February 28, 2012 /s/ Douglas S. Arol

Douglas S. Aror
Executive Vice President ai
Chief Financial Office
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