EDGAROnline

HOLLY ENERGY PARTNERS LP

FORM 10-K

(Annual Report)

Filed 02/24/14 for the Period Ending 12/31/13

Address 2828 N. HARWOOD
SUITE 1300
DALLAS, TX 75201
Telephone 2148713555
CIK 0001283140
Symbol HEP
SIC Code 4610 - Pipelines, Except Natural Gas
Industry  Oil Well Services & Equipment
Sector Energy
Fiscal Year 12/31

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2014, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

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 THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2013
OR

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission File Number 132225

HOLLY ENERGY PARTNERS, L.P.

(Exact name of registrant as specified in its chaefr)

Delaware 20-0833098

(State or other jurisdiction of (I.R.S. Employer Identification No.)
incorporation or organization)

2828 N. Harwood, Suite 1300
Dallas, Texas 75201-1507

(Address of principal executive offices) (Zip Code)

(214) 871-3555
Registrant’s telephone number, including area code

Securities registered pursuant to Section 12(IhefAct:
Common Limited Partner Units

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

Indicate by check mark if the registrant is a vikelbwn seasoned issuer, as defined in Rule 405%edbé&turities Act. Yesxl No O

Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 ortidecl5 (d) of the Act. Yesd No

Indicate by check mark whether the registrant @b filed all reports required to be filed by Secti or 15 (d) of the Securities Exchange Act d34L8uring the preceding
months (or for such shorter period that the regiigtwas required to file such reports), and (2)bd®en subject to such filing requirements for thst90 days. Yedxl No
O

Indicate by check mark whether the registrant hdmritted electronically and posted on its corpoi&teb site, if any, every Interactive Data File riegd to be submitted a
posted pursuant to Rule 405 of Regulatiol §&232.405 of this chapter) during the precedi@grionths (or for such shorter period that the tesyi$ was required to submit &
post such files).  Yedxl No O

Indicate by check mark if disclosure of delinquitlets pursuant to Item 405 of RegulatiorkKS8229.405 of this chapter) is not contained hrerand will not be contained, to
best of registrant's knowledge, in definitive prarjinformation statements incorporated by refeeendPart Ill of this Form 10-K or any amendmenttis Form 10-K.

Indicate by check mark whether the registrant iasrge accelerated filer, an accelerated filer, a-accelerated filer or a smaller reporting compa®se the definitions oflérge
accelerated filer,” “accelerated filer” and “smalfeporting company” in Rule 12b-2 of the ExchaAge.

Large accelerated filer [ Accelerated filer O Non-accelerated filer O Smaller reporting company O

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Bxge Act). YesO No

The aggregate market value of common limited pannés held by non-affiliates of the registrantsnegproximately $1.3 billion on June 28, 20138t day of the registrant's
most recently completed second fiscal quarter,asehe last sales price as quoted on the New Btw&k Exchange on such date.

The number of the registrant’s outstanding comniroitdd partners units at February 14, 2014 was58(B18.

DOCUMENTS INCORPORATED BY REFERENCE: None




Item

TABLE OF CONTENTS

PART |

Forward-Looking Statements

1. Business
1A. Risk factors
1B. Unresolved staff comments
2. Properties
3. Legal proceedings
4, Mine safety disclosures
PART I
5. Market for the Registrant’'s common units, relatedholder matters and issuer purchases of commiigs un
6. Selected financial data
7. Management'’s discussion and analysis of finan@abion and results of operations
7A. Quantitative and qualitative disclosures about rerisk
8. Financial statements and supplementary data
9. Changes in and disagreements with accountantsamuating and financial disclosure
9A. Controls and procedures
9B. Other information
PART Il
10. Directors, executive officers and corporate govecea
11. Executive compensation
12.  Security ownership of certain beneficial owners ar@hagement and related unitholder matters
13.  Certain relationships and related transactions daedtor independence
14. Principal accounting fees and services
PART IV
15.  Exhibits and Financial Statement Schedules
Signatures

Index to exhibits

Page

11
26
26
33
33

34
36
38
52
53
86
86
86

87
97
127
129
132

133

133

135




PART |

FORWARD -LOOKING STATEMENTS

This Annual Report on Form 10-K contains certaioriffard-looking statementsiithin the meaning of the federal securities lawdl.
statements, other than statements of historicdlifetuded in this Form 10-K, including, but noinited to, those under “Business'Risk
Factors” and “Properties” in ltems 1, 1A and 2 8Wadnagement’s Discussion and Analysis of Finan€ahdition and Results of Operations’
in Item 7, are forward-looking statements. Forwhlrdking statements use words such as “anticipafgject,” “expect,” “plan,” “goal,”
“forecast,” “i would," “could,” Believe,” “may,”and similar expressions and statements regardinglans and objectiv

intend,” "should,
for future operations. These statements are baseoup beliefs and assumptions and those of ourrgepartner using currently availa
information and expectations as of the date heraad, not guarantees of future performance and wevekrtain risks and uncertaint
Although we and our general partner believe thahsexpectations reflected in such forwdwdking statements are reasonable, neither w
our general partner can give assurance that ouzctions will prove to be correct. All statementsicerning our expectations for fut
results of operations are based on forecasts foexisting operations and do not include the padéinnpact of any future acquisitions. ¢
forward{ooking statements are subject to a variety ofsrishkncertainties and assumptions. If one or mor¢hese risks or uncertaint
materialize, or if underlying assumptions proveoimect, our actual results may vary materially frdrase anticipated, estimated, projecte
expected. Certain factors could cause actual seguldiffer materially from results anticipatedtire forwardlooking statements. These fact
include, but are not limited to:

» risks and uncertainties with respect to the actpantities of petroleum products and crude oil gbé on our pipelines and
terminalled, stored or throughput in our terminals;

» the economic viability of HollyFrontier CorporatipAlon USA, Inc. and our other custom:

» the demand for refined petroleum products in marlet serve

» our ability to purchase and integrate additionaragions in the future successfu

» our ability to complete previously announced orteamplated acquisitior

» the availability and cost of additional debt andiggfinancing

» the possibility of reductions in production or sthuivns at refineries utilizing our pipeline and teral facilities
» the effects of current and future government regaa and policie:

» our operational efficiency in carrying out routiogerations and capital construction proje

» the possibility of terrorist attacks and the consawes of any such attac

e general economic conditions; ¢

» other financial, operational and legal risks andaurtainties detailed from time to time in our Sées and Exchange Commiss

filings.

Cautionary statements identifying important factiwet could cause actual results to differ matlgriisbm our expectations are set forth in
Form 10-K, including without limitation, the forw@wooking statements that are referred to aboveeWhonsidering forwartboking
statements, you should keep in mind the known n@task factors and other cautionary statements@th in this Form 10-K underRisk
Factors” in Item 1A. All forward-looking statemerniteluded in this Form 10-K and all subsequenttemitor oral forwardeoking statemen
attributable to us or persons acting on our beaa@fexpressly qualified in their entirety by thes@tionary statements. The forwdoaking
statements speak only as of the date made and, thtdve as required by law, we undertake no oblgatd publicly update or revise
forward-looking statements, whether as a resuttesf information, future events or otherwise.
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Iltem 1. Busines:!
OVERVIEW

Holly Energy Partners, L.P. (“HEPT a Delaware limited partnership engaged printpal the business of operating a system of petio
product and crude pipelines, storage tanks, digioh terminals and loading rack facilities in wé&xas, New Mexico, Utah, Neva
Oklahoma, Wyoming, Kansas, Arizona, Idaho and Wagbin. We were formed in Delaware in 2004 and na&inbur principal corpora
offices at 2828 N. Harwood, Suite 1300, Dallas, 8eX5201-1507. Our telephone number is 2143685 and our internet website addre:
www.hollyenergy.com The information contained on our website doescoaistitute part of this Annual Report on FormKLOA copy of this
Annual Report on Form 1K-will be provided without charge upon written resti to the Vice President, Investor Relations etdbowv
address. A direct link to our filings at the U.Sec8rities and Exchange Commission (“SE@/@bsite is available on our website on
Investors page. Also available on our website amies of our Governance Guidelines, Audit Commitarter, Compensation Commit
Charter, and Code of Business Conduct and Ethicsf avhich will be provided without charge uponitten request to the Vice Presidt
Investor Relations at the above address. In thisigent, the words “we,” “our,” *

our,” “ours” and “uséfer to HEP and its consolidated subsidi:
or to HEP or an individual subsidiary and not ty ather person. “HFCtefers to HollyFrontier Corporation and its subaids, other the
HEP and its subsidiaries and other than Holly LigiServices, L.L.C. (“HLS")a subsidiary of HollyFrontier Corporation that e tgener:
partner of the general partner of HEP and managgs H

We own and operate petroleum product and cruddipgseand terminal, tankage and loading rack féedithat support HFG’refining an
marketing operations in the Mid-Continent, Southveesl Rocky Mountain regions of the United States Alon USA, Inc.’s (“Alon”)refinery
in Big Spring, Texas. HFC currently owns a 38%erest in us, including the 2% general partn&erist. Additionally, we own a 75% interes
UNEYV Pipeline, LLC (“UNEV”), which owns a 417-milé,2inch refined products pipeline running from Wood®<3, Utah to Las Veg:
Nevada (th¢‘'UNEV Pipeline”), product terminals near Cedar City, Utah and Lasagedlevada and related assets; and a 25% jointire
interest in a 95-mile intrastate crude oil pipelgystem (the “SLC Pipeline”) that serves refineiiethe Salt Lake City, Utah area.

We generate revenues by charging tariffs for trartspy petroleum products and crude oil through pipelines, by charging fees
terminalling and storing refined products and othgdrocarbons, and providing other services atstorage tanks and terminals. We do
take ownership of products that we transport, teaidr store, and therefore, we are not directlyosed to changes in commaodity prices.

Our assets include:

Pipelines:

» approximately 810 miles of refined product pipetinmcluding 340 miles of leased pipelines, that$port gasoline, diesel and jet-
principally from HFCs Navajo refinery in New Mexico to its customersttie metropolitan and rural areas of Texas, New ibfg
Arizona, Utah and northern Mexico;

» approximately 510 miles of refined product pipet that transport refined products from ABmBig Spring refinery in Texas to
customers in Texas and Oklahoma,;

» three 65-mile intermediate pipelines that tramspntermediate feedstocks and crude oil from HFGlavajo refinery crude «
distillation and vacuum facilities in Lovington, WeMexico to its petroleum refinery facilities in #esia, New Mexico;

« approximately 970 miles of crude oil trunk, gathgraand connection pipelines located in west TelXasy Mexico and Oklahoma tt
deliver crude oil to HFC’s Navajo refinery;

« approximately 8 miles of refined product pipebrthat support HF6&'Woods Cross refinery located near Salt Lake Citgh

» gasoline and diesel connecting pipelines locatddFC’s Tulsa east refinery facilit

» five intermediate product and gas pipelines leetwHFCS Tulsa east and west refinery facilit

» crude receiving assets located at H=Cheyenne refiner

* a75% interest in the UNEV Pipeline, a 4tile refined products pipeline running from Wood®€3, Utah to Las Vegas, Nevada;

* a 25% joint venture interest in the SLC pipelined5mile intrastate crude oil pipeline system that $gorts crude oil into the S
Lake City, Utah area from the Utah terminus of fnentier Pipeline, as well as crude oil flowingrfrdaVyoming and Utah via Plai
All American Pipeline, L. P.’s (“Plains”) Rocky Matain Pipeline.




Refined Product Terminals and Refinery Tankage:

« four refined product terminals located in El Pa$exas; Moriarty and Bloomfield, New Mexico; and Boa, Arizona, with a
aggregate capacity of approximately 1,200,000 kmrtieat are integrated with our refined produgtefine system that serves HIEC’
Navajo refinery

» one refined product terminal located in Spokalashington, with a capacity of approximately 400,®arrels, that serves thipdwty
common carrier pipelines;

» one refined product terminal near Mountain Homehia with a capacity of 120,000 barrels, that seevearby United States ,
Force Base;

» two refined product terminals, located in Wichi@I§ and Abilene, Texas, and one tank farm in Oréxas with aggregate capacit
approximately 500,000 barrels, that are integratitd our refined product pipelines that serve ABBig Spring refinery;

« a refined product loading rack facility at eawhHFC's refineries, heavy product / asphalt logdmck facilities at HFG Navaj
refinery Lovington facility, Tulsa refinery eastcflity and the Cheyenne refinery, liquefied petwoste gas (“LPG”)loading rac
facilities at HFC’s Tulsa refinery west facility,h€yenne refinery and El Dorado refinery, lube o#éding racks at HFG' Tulsi
refinery west facility and crude oil Leased Autoio&ustody Transfer (“LACT") units located at HFGZheyenne refinery;

e on-site crude oil tankage at HECNavajo, Woods Cross, Tulsa and Cheyenne refgdra®ing an aggregate storage capaci
approximately 1,200,000 barrels;

» on-site refined and intermediate product tankag&lFCs Tulsa, Cheyenne and El Dorado refineries havingggregate stora
capacity of approximately 8,400,000 barrels; and

* a 75% interest in UNEV Pipeline's product terminaésar Cedar City, Utah and Las Vegas, Nevada witlaggregate capacity
approximately 490,000 barrels.

We have a longerm strategic relationship with HFC. Our growtlamplis to continue to pursue purchases of logistgets at HFC's existi
refining locations in New Mexico, Utah, Oklahomaanséas and Wyoming. We will also work with HFC omgittic asset acquisitions
conjunction with HFC'’s refinery acquisition straieg) Furthermore, we will continue to pursue thpatty logistic asset acquisitions that
accretive to our unitholders and increase the dityeof our revenues.

On January 16, 2013, a two-fone unit split was paid in the form of a commont whistribution for each issued and outstanding commni
to all unitholders of record on January 7, 2013.rAferences to unit and per unit amounts in tluiswinent and related disclosures have
adjusted to reflect the effect of the unit split &l prior periods presented.

In March 2013, we closed on a public offering 875,000 of our common units. Additionally, an a#fie of HFC, as a selling unithold
closed on a public sale of 1,875,000 of its HEP mam units for which we did not receive any procedfls used our net proceeds of $
million to repay indebtedness incurred under oeditrfacility and for general partnership purpostsiounts repaid under our credit faci
may be reborrowed from time to time, and we intenckborrow certain amounts to fund capital expemds.

2012 Acquisition

UNEYV Pipeline Interest Acquisition

On July 12, 2012, we acquired from HFC a 75% irstieire UNEV. We paid consideration consisting of 26million in cash and 2,059,800
our common units. Also under the terms of the tatisn, we issued to HFC a Class B unit comprigingoncontrolling equity interest ir
wholly-owned subsidiary that entitles HFC to an interegiur share of annual UNEV earnings before inteiesbme taxes, depreciation, i
amortization above $30 milliobeginning July 1, 2016 and ending in June 2032jestito certain limitations. Contemporaneously wtiie
transaction, HFC (our general partner) agreed tegm its right to incentive distributions of up $4.25 million per quarter over twel
consecutive quarterly periods following the clo$¢he transaction and up to an additional four tgrarin certain circumstances. In connec
with the transaction, we entered into yi&ar throughput agreements with shippers contaimimgmum annual revenue commitments to L
$25 million .
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2011 Acquisition

Legacy Frontier Tankage and Terminal Transactic

On November 9, 2011, we acquired from HFC certaimkage, loading rack and crude receiving assettddcat HFG El Dorado an
Cheyenne refineries. We paid noash consideration consisting of promissory notiéls an aggregate principal amount of $150 milliord
7,615,230 of our common units. In connection witle transaction, we entered into Jé&ar throughput agreements with HFC contai
minimum annual revenue commitments to us of $48liBom.

Agreements with HFC and Alon

We serve HFC's refineries under loterm pipeline and terminal, tankage and througlagueements expiring from 2019 to 2026. Under i
agreements, HFC agreed to transport, store andghput volumes of refined product and crude oiban pipelines and terminal, tankage
loading rack facilities that result in minimum amhpayments to us. These minimum annual paymentsv@nues are subject to annual t
rate adjustments on July 1, based on the Produter Pidex (“PPI1”) or Federal Energy Regulatory Goission (“FERC”)index. Following
the July 1, 2013 PPI adjustment, HFC's minimum afined payments to us under these agreements settday $4.7 million tdp225.t
million .

If HFC fails to meet its minimum volume commitmenisder the agreements in any quarter, it will luired to pay us in cash the amour
any shortfall by the last day of the month follogithe end of the quarter. Under certain of the egemnts, a shortfall payment may be apj
as a credit in the following four quarters aftenimium obligations are met.

We have a pipelines and terminals agreement withn Adxpiring in 2020 under which Alon has agreedrémsport on our pipelines &
throughput through our terminals volumes of refiredducts that result in a minimum level of annuealenue that also is subject to an
tariff rate adjustments. Also, we have a capa@@sé agreement under which we lease Alon spaceaio@mta to El Paso pipeline for t
shipment of refined product. The terms under th@sé agreement expire beginning in 2018 througl2.282 of December 31, 2013hes:
agreements with Alon will result in minimum annzell payments to us of $31.8 million .

A significant reduction in revenues under theseagrents could have a material adverse effect onesults of operations.

Furthermore, if new laws or regulations that affecininals or pipelines are enacted that requir® usake substantial and unanticipated ce
expenditures at the pipelines or terminals, we tadle the right after we have made efforts to ratégtheir effects to negotiate a mon
surcharge on HFC for the use of the terminals dilédor an increased tariff rate for use of thipglines to cover HFG pro rata portion of tl
cost of complying with these laws or regulationsluing a reasonable rate of return. In such itganwe will negotiate in good faith w
HFC to agree on the level of the monthly surchamjiacreased tariff rate.

For additional information regarding our signifitaustomers, see Note 9 to the Consolidated FinhBtatements included in Item 8 of Pa
of this Form 10-K.

Omnibus Agreement

Under certain provisions of an omnibus agreemenhaxe with HFC (the “Omnibus Agreementye pay HFC an annual administrative
currently $2.3 million, for the provision by HFC or its affiliates of vaus general and administrative services to uss Tée includes expen:
incurred by HFC and its affiliates to perform catfized corporate functions, such as executive mamegt, legal, accounting, treasi
information technology and other corporate servitesluding the administration of employee bengfdns. This fee does not include
salaries of personnel employed by HFC who perfoemises for us on behalf of HLS or the cost of thenployee benefits, such as 401
pension and health insurance benefits, which grarately charged to us by HFC. We also reimburs€ Hfd its affiliates for direct expen
they incur on our behalf. In addition, we also fayour own direct general and administrative costsluding costs relating to operating ¢
separate publicly held entity, such as costs faparation of partners’ K-1 tax information, SECinfijs, investor relations, directors’
compensation, directors’ and officers’ insurance eeyistrar and transfer agent fees.
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CAPITAL REQUIREMENTS

Our pipeline and terminalling operations are cajmiti@nsive, requiring investments to maintain, @&xg, upgrade or enhance existing opera
and to meet environmental and operational reguiati®ur capital requirements have consisted of,aaadexpected to continue to consis
maintenance capital expenditures and expansiortatapipenditures. “Maintenance capital expenditunepresent capital expenditures
replace partially or fully depreciated assets tdntaén the operating capacity of existing assetsinténance capital expenditures incl
expenditures required to maintain equipment rditgbitankage and pipeline integrity, safety and address environmental regulatic
“Expansion capital expenditures&present capital expenditures to expand the dpgraapacity of existing or new assets, whetheougt
construction or acquisition. Expansion capital expigires include expenditures to acquire assetgrdw our business and to expand exis
facilities, such as projects that increase througlgapacity on our pipelines and in our termin&spair and maintenance expenses asso
with existing assets that are minor in nature amdat extend the useful life of existing assetsclu@rged to operating expenses as incurred.

Each year the HLS board of directors approves onnval capital budget, which specifies capital pet§ehat our management is authorize
undertake. Additionally, at times when conditionarsant or as new opportunities arise, additionaljgmts may be approved. The fu
allocated for a particular capital project may bpended over a period in excess of a year, depgratinthe time required to complete
project. Therefore, our planned capital expend#tdoe a given year consist of expenditures apprdoedapital projects included in the curr
year's capital budget as well as, in certain casgqmenditures approved for capital projects in tedytiudgets for prior years. The 2014 ca|
budget is comprised of $7.3 million for maintenameital expenditures and $26.2 million for expanstapital expenditures. We expec
spend approximately $52 million in cash for capjpabjects approved in 2014 plus those approvedrior [years but not yet complet:
including the expansion of our crude oil transpiistasystem in southeastern New Mexico and the UNMEect discussed below. In addit
to our capital budget, we may spend funds peridigita perform capital upgrades to our assets wlecastomer reimburses us for such ¢
These reimbursements would be required under adoabagreements, and the upgrades would genebpaltefit the customer over 1
remaining life of such agreements.

We are proceeding with the expansion of our crutiéransportation system in southeastern New Mexicoesponse to increased crude
production in the area. The expansion should peshippers with additional pipeline takeaway cépdo either common carrier pipeli
stations for transportation to major crude oil nedskor to HFC's New Mexico refining facilities. Tomplete the project, we are converting
existing refined products pipeline to crude oilvieg, constructing several new pipeline segmengsaeding an existing pipeline, and build
new truck unloading stations and crude storageaigpaExcluding the value of the existing pipelittebe converted, total capital expenditi
are expected to be between $45 million and $50anill We expect that the increase over the orignalget range of $35 million to $
million will be recovered from HFC over a five yegaeriod through an additional fee on shipped volsinvée estimate the project will prov
increased capacity of up to 100,000 barrels per(ttgpd") across the system and anticipate it wallil full service no later than August 2014.

UNEV is proceeding with a project to enhance itsdoict terminal in Las Vegas, Nevada. We expedtttia project will cost approximate
$13 million with construction expected to be contgdeno later than the second quarter of 2014.

HFC and we are collaborating to evaluate the caostm of a rail facility that would enable crudiéloading and unloading near HFC's Arte
and/or Lovington, New Mexico refining facilitiesI he rail project, which would be connected to owrde oil pipeline transportation systen
southeastern New Mexico, would have an initial cétgaof up to 70,000 bpd and would enable access\ariety of crude oil types includi
West Texas Intermediate (WTI), West Texas Sour (Wargl Western Canadian Select (WCS). The projectldvprovide both addition
crude oil takeaway options for producers as crudeyction in the region continues to grow, and spaeded set of crude oil sourcing opti
for HFC. We anticipate project completion woulléteanine to twelve months once the decision to prdde made. Our decision to proc
with this project is dependent upon shipper interghich at present does not support project cotigue

We expect that our currently planned sustaining amaihtenance capital expenditures, as well as apgas for acquisitions and cap
development projects will be funded with existingsle generated by operations, the sale of additibmiied partner common units, 1
issuance of debt securities and advances undes6&@r million senior secured revolving credit fagilexpiring in November 2018 (the "Cre
Agreement"), or a combination thereof. With volgtiland uncertainty at times in the credit and gquaarkets, there may be limits on

ability to issue new debt or equity financing. Atitatally, due to pricing movements in the debt andity markets, we may not be able to i
new debt and equity securities at acceptable griciithout additional capital beyond amounts alddaunder the Credit Agreement,

ability to obtain funds for some of these capitaljgcts may be limited.
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SAFETY AND MAINTENANCE

We perform preventive and normal maintenance onoflbur pipeline systems and make repairs and cepiants when necessary
appropriate. We also conduct routine and requinsgections of our pipelines and other assets asregljby code or regulation. We inj
corrosion inhibitors into our mainlines to help twh internal corrosion. External coatings and iegsed current cathodic protection sys!
are used to protect against external corrosion.céfeluct all cathodic protection work in accordamdth National Association of Corrosi
Engineers standards. We regularly monitor, testrandrd the effectiveness of these corrosion-itihigpisystems.

We monitor the structural integrity of selectedreegts of our pipeline systems through a programesiodic internal inspections using b
“dent pigs” and electronic “smart pigsds well as hydrostatic testing that conforms teefatlstandards. We follow these inspections w
review of the data and we make repairs as necessaensure the integrity of the pipeline. We hamiidted a riskbased approach
prioritizing the pipeline segments for future snyag runs or other approved integrity testing me#dVe believe this approach will ensure
the pipelines that have the greatest risk potergizive the highest priority in being scheduledifigpections or pressure tests for integrity.
inspection process complies with all DepartmentTadnsportation (“DOT”) and Code of Federal Regolasi (‘“CFR”) 49 CFR Part 1€
requirements.

Maintenance facilities containing equipment for gigepairs, spare parts, and trained response pmisare located along the pipelir
Employees participate in simulated spill deploynmexgrcises on a regular basis. Also they partieipagctual spill response boom deployr
exercises in planned spill scenarios in accordavite Oil Pollution Act of 1990 requirements. We iesk that all of our pipelines have b
constructed and are maintained in all materialeetgpin accordance with applicable federal, statd,local laws; the regulations and stanc
prescribed by the American Petroleum Institute, DK¥T; and accepted industry practice.

At our terminals, tanks designed for gasoline gferare equipped with internal or external floatingfs that minimize emissions and pre»
potentially flammable vapor accumulation betweeidflevels and the roof of the tank. Our termireddilities have facility response plans, ¢
prevention and control plans, and other plans aadrpms to respond to emergencies.

Many of our terminal loading racks are protectethwvater deluge systems activated by either hewoss or an emergency switch. Sever
our terminals are also protected by foam systeras dhe activated in case of fire. All of our teral® are subject to participation i
comprehensive environmental management prograrssir@ compliance with applicable air, solid waate] wastewater regulations.

COMPETITION

As a result of our physical integration with HBGEfineries, our contractual relationship with H&@ler the Omnibus Agreement and the |
pipelines and terminals, tankage and throughputeagents, we believe that we will not face signifitcaompetition for barrels of refin
products transported from HFC'’s refineries, patéidy during the terms of our longrm transportation agreements with HFC expiringQa.¢
through 2026. Additionally, under our throughputresgnent with Alon expiring in 2020, we believe tha¢ will not face significal
competition for those barrels of refined productstransport from Alon’s Big Spring refinery.

However, we do face competition from other pipdlitieat may be able to supply the arsgr markets of HFC or Alon with refined produat
a more competitive basis. Additionally, if HECWwholesale customers reduced their purchasesfiokedeproducts due to the increa
availability of cheaper product from other supmier for other reasons, the volumes transportexuihr our pipelines could be reduced, wt
subject to the minimum revenue commitments, coalgse a decrease in cash and revenues generateduramperations.

The petroleum refining business is highly compegitiAmong HFC's competitors are some of the warltirgest integrated petrole
companies, which have their own crude oil suppdied distribution and marketing systems. HFC congpeiigh independent refiners as w
Competition in particular geographic areas is aéeqrimarily by the amounts of refined productsduced by refineries located in such a
and by the availability of refined products and tlst of transportation to such areas from refeslbcated outside those areas.

In addition, we face competition from trucks thatider product in a number of areas we serve. Altfiotheir costs may not be competitive
longer hauls or large volume shipments, trucks atmpeffectively for incremental and marginal volsmia many areas we serve. ’
availability of truck transportation places somenpetitive constraints on us.

Historically, the significant majority of the thrghput at our terminal facilities has come from HR@h the exception of thirgharty receipts
the Spokane terminal, Alon volumes at El Paso,thaddbilene and Wichita Falls terminals that sell@n’s Big Springs refinery.
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Our ten refined product terminals compete with ptihelependent terminal operators as well as intedrail companies based on term
location, price, versatility and services providedir competition primarily comes from integratedrpleum companies, refining and marke
companies, independent terminal companies andldisttn companies with marketing and trading arms.

RATE REGULATION

Some of our existing pipelines are subject to ragulation by the FERC under the Interstate Comenéwct. The Interstate Commerce .
requires that tariff rates for oil pipelines, aegairy that includes crude oil and petroleum prodhigelines, be just and reasonable and no
discriminatory. The Interstate Commerce Act perncitsllenges to rates that are already on file anéfiect by complaint. A success
challenge under a complaint may result in the campht obtaining damages or reparations for upvtoytears prior to the date the compl
was filed. The Interstate Commerce Act also perctitslenges to a proposed new or changed ratepogtast. A successful challenge und
protest may result in the protestant obtainingnmdfuor reparations from the date the proposed meshanged rate becomes effective. In e
challenge process, the third party must be abshtav it has a substantial economic interest inghrates to proceed. The FERC generally
not investigated interstate rates on its own itwtéabut will likely become a party to any procaagh when the rates receive either a comg
or a protest. However, the FERC is not prohibitednf bringing an interstate rate under investigatigthout a third-party intervention.

While the FERC regulates the rates for intersthtpnsents on our refined product pipelines, the Nédexico Public Regulation Commissi
regulates the rates for intrastate shipments in Niewico, the Texas Railroad Commission regulatesréttes for intrastate shipments in Te
the Oklahoma Corporation Commission regulates #tesrfor intrastate shipments in Oklahoma and dadd Public Utilities Commissis
regulates the rates for intrastate shipments imdd&tate commissions have generally not been ssjgesin regulating common cari
pipelines and generally have not investigated #tesror practices of petroleum pipelines in theeabs of shipper complaints, and we da
believe the intrastate tariffs now in effect akely to be challenged. However, a state regulatorymission could investigate our rates if ¢
a challenge were filed.

ENVIRONMENTAL REGULATION AND REMEDIATION

Our operation of pipelines, terminals, and assedidacilities in connection with the storage arahsportation of refined products is subje:
stringent and complex federal, state, and locaklawd regulations governing the discharge of na#einto the environment, or otherw
relating to the protection of the environment. Aghwthe industry generally, compliance with exigtiand anticipated laws and regulati
increases our overall cost of business, includingaapital costs to construct, maintain, and upgreguipment and facilities. Although th
laws and regulations affect our maintenance capipenditures and net income, we believe that tfeeyiot affect our competitive position
that the operations of our competitors are simjlaffected. We believe that our operations areubstantial compliance with applica
environmental laws and regulations. However, tHaas and regulations, and the interpretation ooement thereof, are subject to freq
change by regulatory authorities, and we are urt@bpgedict the ongoing cost to us of complyinghititiese laws and regulations or the fu
impact of these laws and regulations on our opamatiViolation of environmental laws, regulatioaad permits can result in the impositiol
significant administrative, civil and criminal pdti@s, injunctions, and construction bans or deldyslischarge of hydrocarbons or hazarc
substances into the environment could, to the éxtenevent is not insured, subject us to substbatipense, including both the cost to cor
with applicable laws and regulations and claims enbg employees, neighboring landowners and othied farties for personal injury a
property damage.

Under the Omnibus Agreement and certain transpomntatgreements and purchase agreements with HFC, 48 agreed to indemnify
subject to certain monetary and time limitatiors, €nvironmental noncompliance and remediationilitas associated with certain ass
transferred to us from HFC and occurring or exgfinior to the date of such transfers.

We have an environmental agreement with Alon wibpect to prelosing environmental costs and liabilities relgtim the pipelines ai
terminals acquired from Alon in 2005, under whiclowill indemnify us subject to certain monetanddime limitations.

Contamination resulting from spills of refined puets and crude oil is not unusual within the pewoh pipeline industry. Historic spills alc
our existing pipelines and terminals as a resulpaft operations have resulted in contaminatiothefenvironment, including soils &
groundwater. Site conditions, including soils andumdwater, are being evaluated at a few of oupgmties where operations may have res
in releases of hydrocarbons and other wastes, oowhich we believe will have a significant effemt our operations since the remediatio
such releases would be covered under environmieii@mnification agreements.

There are environmental remediation projects ctyrém progress that relate to certain assets aeqdrom HFC. Certain of these projects v
underway prior to our purchase and represent iissl of HFC for future remediation activities netad by HFC. Additionally, as
December 31, 2013 , we have an accrual of $3.6omithat relates to environmental clean-up projects
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for which we have assumed liability or for whichetimndemnity provided for by HFC has expired or vélpire. The remaining projec
including assessment and monitoring activities, @veered under the HFC environmental indemnificattiscussed above and repre
liabilities of HFC.

We may experience future releases into the enviestirfrom our pipelines and terminals or discovesttdrical releases that were previol
unidentified or not assessed. Although we maingairextensive inspection and audit program desigagdpplicable, to prevent, detect
address these releases promptly, damages andgikshihcurred due to any future environmental asés from our assets, nevertheless, ha
potential to substantially affect our business.

EMPLOYEES

Neither we nor our general partner has employe&ecDsupport for our operations is provided by HiaBich utilizes 257 people employed
HFC dedicated to performing services for us. Wenkeirse HFC for direct expenses that HFC or itdiatifis incurs on our behalf for the
employees. HFC considers its employee relatiofietgood.

Item 1A.  Risk Factors

Investing in us involves a degree of risk, inclydihe risks described below. You should considerftiiowing risk factors carefully togett
with all of the other information included in thfnnual Report on Form 1RB; including the financial statements and relatedes, whe
deciding to invest in us. Additional risks and umamties not currently known to us or that we eutty deem to be immaterial may ¢
materially and adversely affect our business ommrat If any of the following risks were to actyaticcur, our business, financial conditi
results of operations or treatment of unitholdensld be materially and adversely affected.

The headings provided in this Item 1A. are for amience and reference purposes only and shallffeat @r limit the extent or interpretati
of the risk factors.

RISKS RELATED TO OUR BUSINESS

If we are unable to generate sufficient cash flowgur ability to pay quarterly distributions to our c ommon unitholders at current level:
or to increase our quarterly distributions in the future could be impaired materially.

Our ability to pay quarterly distributions depermhimarily on cash flow, including cash flow from enations, financial reserves and cr
facilities, and not solely on profitability, whidh affected by nomash items. As a result, we may pay cash distobatduring periods of loss
and may be unable to pay cash distributions dupegods of income. Our ability to generate sufiitieash from operations is larg
dependent on our ability to manage our businessesstully which may be affected also by econonii@ricial, competitive, and regulat
factors that are beyond our control. Because tsh vg generate from operations will fluctuate frouarter to quarter, we may not be abl
pay quarterly distributions at the current leveldach quarter or to increase our quarterly digtidims in the future.

We depend on HFC and particularly its Navajo refiney for a majority of our revenues; if those revenus were significantly reduced o
if HFC's financial condition materially deteriorated, there would be a material adverse effect on ouesults of operations.

For the year ended December 31, 2013 , HFC acoddote’ 7% of the revenues of our petroleum produnt crude pipelines and 9164 the
revenues of our terminals, tankage, and truck t@pdacks. We expect to continue to derive a majaftour revenues from HFC for 1
foreseeable future. If HFC satisfies only its mioimobligations under the lortgrm pipeline and terminal, tankage and througlapueéemen
that it has with us or is unable to meet its minimannual payment commitment for any reason, inolgdlue to prolonged downtime ¢
shutdown at HFC's refineries, our revenues and tastwould decline.

Any significant curtailing of production at the Ngwu refinery could, by reducing throughput in oupgbines and terminals, result in i
realizing materially lower levels of revenues aadtcflow for the duration of the shutdown. For ylear ended December 31, 204®oductiol
from the Navajo refinery accounted for 81% of theotighput volumes transported by our refined prodund crude pipelines. The Nav
refinery also received 100% of the petroleum préglsbipped on our New Mexico intermediate pipelii@gerations at any of HFC's refine
could be partially or completely shut down, tempityaor permanently, as the result of:

» competition from other refineries and pipelirtbat may be able to supply the refinery's end-usarkets on a more costfective
basis;
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» operational problems such as catastrophic everiteatfinery, labor difficulties or environmentaioceedings or other litigation tl
compel the cessation of all or a portion of therapens at the refinery;
» planned maintenance or capital proje
* increasingly stringent environmental laws and ragohs, such as the U.S. Environmental Protectigeny's gasoline and die
sulfur control requirements that limit the concatitin of sulfur in motor gasoline and diesel fusl both on-road and nomad usag
as well as various state and federal emission reauints that may affect the refinery itself andeptial future climate chan
regulations;
» aninability to obtain crude oil for the refineriy@mpetitive prices;
» ageneral reduction in demand for refined prodirctee area due t
o alocal or national recession or other adverse @oancondition that results in lower spending bginesses and consumr
on gasoline and diesel fuel,
o higher gasoline prices due to higher crude oilssdsgher taxes or stricter environmental lawseguiations; ¢
o a shift by consumers to more fuadficient or alternative fuel vehicles or an ingean fuel economy, whether as a resu
technological advances by manufacturers, legisiatither mandating or encouraging higher fuel eoonar the use ¢
alternative fuel or otherwise.

The magnitude of the effect on us of any shutdovauld depend on the length of the shutdown and #teneé of the refinery operatio
affected by the shutdown. We have no control olaerfactors that may lead to a shutdown or the mmeasdFC may take in response -
shutdown. HFC makes all decisions at each of ifmeges concerning levels of production, regulgtaompliance, refinery turnarour
(planned shutdowns of individual process units imitthe refinery to perform major maintenance atig)), labor relations, environmer
remediation, emission control and capital expemégand is responsible for all related costs. H&Gnider no contractual obligation to u
maintain operations at its refineries.

Furthermore, HFC's obligations under the laaegn pipeline and terminal, tankage and througlgmreements with us would be temporz
suspended during the occurrence of a force magweat that renders performance impossible witheesfp an asset for at least 30 day
such an event were to continue for a year, we o€ ldéuld terminate the agreements. The occurrenemypbdf these events could reduce
revenues and cash flows.

We depend on Alon and particularly its Big Spring efinery for a portion of our revenues; if those reenues were significantly reducet
there could be a material adverse effect on our refts of operations.

For the year ended December 31, 2013, Alon aceduior 11%of the combined revenues of our petroleum prodndt@ude pipelines and
our terminals and truck loading racks, includinger@ues we received from Alon under a capacity legseement.

A decline in production at Alon's Big Spring refigecould reduce materially the volume of refinedguicts we transport and terminal for A
and, as a result, our revenues could be matergalliersely affected. The Big Spring refinery coultttially or completely shut down

operations, temporarily or permanently, due todectaffecting its ability to produce refined protiior for planned maintenance or ca|
projects. Such factors would include the factossdssed above under the discussion of risk witheaso the Navajo refinery.

The magnitude of the effect on us of any shutdogymetids on the length of the shutdown and the emfehte refinery operations affected.
have no control over the factors that may leadsbwtdown or the measures Alon may take in respnaeshutdown. Alon makes all decisi
and is responsible for all costs at the Big Spmefinery concerning levels of production, regulgteompliance, refinery turnarounds, la
relations, environmental remediation, emission i@r@nd capital expenditures.

In addition, under our throughput agreement witbrAlif we are unable to transport or terminal refiproducts that Alon is prepared to s
then Alon has the right to reduce its minimum voducommitment to us during the period of interruptib a force majeure event occurs, w
Alon could terminate the Alon pipelines and terniénagreement after the expiration of certain tineeiquls. The occurrence of any of th
events could reduce our revenues and cash flows.

Due to our lack of asset diversification, adverse alelopments in our businesses could materially anddversely affect our financia
condition, results of operations, or cash flows.

We rely exclusively on the revenues generated foombusiness. Due to our lack of asset diversificatespecially a large concentratior
pipeline assets serving the Navajo refinery, areests development in our business could have afisigmily greater impact on our financ
condition and results of operations than if we rtaired more diverse assets.

Our leverage may limit our ability to borrow additi onal funds, comply with the terms of our indebtednss or capitalize on busine:
opportunities.
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As of December 31, 2013 , the principal amount wf tal outstanding debt was $813.0 millio@ur results of operations, cash flows
financial position could be adversely affected yngicant increases in interest rates above ctirlevels. Various limitations in our Cre
Agreement and the indentures for our 8.25% serotesndue 2018 and our 6.50% senior notes due 2@#@dtively, the “Senior Notes'thay
reduce our ability to incur additional debt, to agg in some transactions and to capitalize on bssiropportunities. Any subseqt
refinancing of our current indebtedness or any melgbtedness could have similar or greater retrist

Our leverage could have important consequences.rédffeire substantial cash flow to meet our paymdiigations with respect to @
indebtedness. Our ability to make scheduled paysneatrefinance our obligations with respect to maebtedness or our ability to obt
additional financing in the future will depend oaordinancial and operating performance, which,umt is subject to prevailing econor
conditions and to financial, business and othetofac We believe that we will have sufficient caétw from operations and availal
borrowings under our Credit Agreement to service iodebtedness. However, a significant downturroum business or other developn
adversely affecting our cash flow could impair miaiéy our ability to service our indebtedness.olir cash flow and capital resources
insufficient to fund our debt service obligatioms& may be forced to refinance all or a portion of debt or sell assets. We cannot assurt
that we would be able to refinance our existingelstddness at maturity or otherwise or sell asseterons that are commercially reasonable.

The instruments governing our debt contain restactovenants that may prevent us from engagingeittain beneficial transactions.
agreements governing our debt generally requirtouomply with various affirmative and negative eaants including the maintenance
certain financial ratios and restrictions on inougradditional debt, entering into mergers, coralons and sales of assets, making investr
and granting liens. Additionally, our purchase andtribution agreements with HFC with respect ®ititermediate pipelines acquired in 2
and the crude pipelines and tankage assets acqni2@D8, restrict us from selling these pipelia@s terminals acquired from HFC. Un
these agreements, we are restricted from prepdgngwings and longerm debt to outstanding balances below $206 milicor to 2015 ar
$171 million prior to 2018, subject to certain Ited exceptions. Our leverage may affect adversetyability to fund future working capit:
capital expenditures and other general partnersdgppiirements, future acquisitions, constructiondevelopment activities, or to otherw
realize fully the value of our assets and oppotiemibecause of the need to dedicate a substaotitdbn of our cash flow from operations
payments on our indebtedness or to comply withrastrictive terms of our indebtedness. Our leverge may make our results of operat
more susceptible to adverse economic and industrgittons by limiting our flexibility in planningdt, or reacting to, changes in our busil
and the industry in which we operate and may plecat a competitive disadvantage as compared toampetitors that have less debt.

We may not be able to obtain funding on acceptabléeerms or at all because of volatility and uncertaity in the credit and capital
markets. This may hinder or prevent us from meetingour future capital needs.

The domestic and global financial markets and ecoaaonditions are disrupted and volatile from titoetime due to a variety of factc
including low consumer confidence, high unemploytnhgaoeconomic and geopolitical issues, weak ecanoamditions and uncertainty in 1
financial services sector. In addition, the fixademe markets have experienced periods of extreotetility, which negatively impacte
market liquidity conditions. As a result, the costraising money in the debt and equity capital kets has increased substantially at ti
while the availability of funds from these markeiminished significantly. In particular, as a rasofl concerns about the stability of finan
markets generally and the solvency of lending cenparties specifically, the cost of obtaining momeym the credit markets may increas
many lenders and institutional investors increaserest rates, enact tighter lending standardsseeto refinance existing debt on similar te
or at all and reduce, or in some cases ceaseptadprfunding to borrowers. In addition, lendinguaterparties under existing revolving cri
facilities and other debt instruments may be urmgllor unable to meet their funding obligations.

Due to these factors, we cannot be certain that aet or equity financing will be available on goble terms. If funding is not availa
when needed, or is available only on unfavorabienée we may be unable to meet our obligations ag ttome due. Moreover, withc
adequate funding, we may be unable to execute mwth strategy, complete future acquisitions orstarction projects, take advantage
other business opportunities or respond to conmpetitressures, any of which could have a matedaégse effect on our revenues and re
of operations.

We may not be able to fully execute our growth strizgy if we encounter illiquid capital markets or increased competition for investmer
opportunities or if our assumptions concerning poplation growth are inaccurate.

Our strategy contemplates growth through the dgwetnt and acquisition of crude, intermediate arfihed products transportation ¢
storage assets while maintaining a strong balaineetsThis strategy includes constructing and awwguadditional assets and businesses, ¢
from HFC or third parties, to enhance our abildycompete effectively and diversifying
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our asset portfolio, thereby providing more statdsh flow. We regularly consider and enter intaculisions regarding, and are curre
contemplating and/or pursuing, potential joint weas, standdone projects or other transactions that we beligill present opportunities
realize synergies, expand our role in our chosaimlesses and increase our market position.

We will require substantial new capital to finarthe future development and acquisition of assedsbarsinesses. Any limitations on our ac
to capital will impair our ability to execute thitrategy. If the cost of such capital becomes tqeeesive, or if the development or acquisi
opportunities are on terms that do not allow ushtain appropriate financing, our ability to develar acquire accretive assets will be limi
We may not be able to raise the necessary fundsatisfactory terms, if at all. The primary factdngt influence our cost of equity inclt
market conditions, fees we pay to underwriters atier offering costs, which include amounts we fmylegal and accounting services.
primary factors influencing our cost of borrowingciude interest rates, credit spreads, covenanterwriting or loan origination fees &
similar charges we pay to lenders.

In addition, we experience competition for the tyjé assets and businesses we have historicalshased or acquired. High competiti
particularly for a limited pool of assets, may esu higher, less attractive asset prices, andefloee, we may lose to more competitive bidc
Such occurrences limit our ability to execute otovgh strategy. Our inability to execute our growthategy may materially, adversely af
our ability to maintain or pay higher distributioimsthe future.

Our growth strategy is also dependent upon theracgwf our assumptions about growth in the maritetswe currently serve or have plan
serve in the Southwestern, Rocky Mountain and Madttinent regions of the United States and thangitless and ability of HFC to captur
share of additional demand in its existing markaetd to identify and penetrate new markets in thattf8eestern, Rocky Mountain and Mid-
Continent regions of the United States. If our agsions about growth in market

demand prove incorrect, HFC may not have any imeenb increase refinery capacity and productiorshoift additional throughput to ¢
pipelines, which would adversely affect our growstrategy.

We are exposed to the credit risks and certain othieisks, of our key customers, vendors, and otheraunterparties.

We are subject to risks of loss resulting from repnpent or nonperformance by our customers, venalogher counterparties. We deriv
significant portion of our revenues from contrawith key customers, including HFC and Alon undegithrespective pipelines and termin
tankage and throughput agreements. To the extahbtir customers may be unable to meet the spatiifits of their customers, we would
adversely affected unless we were able to make aoabfy profitable arrangements with other customers

Mergers among our existing customers could prositieng economic incentives for the combined emtite utilize systems other than o
and we could experience difficulty in replacingtle®lumes and revenues. Because a significantquodf our operating costs are fixec
reduction in volumes would result not only in auetion of revenues, but also a decline in net ine@nd cash flow of a similar magnitu
which would reduce our ability to meet our finahahligations and make distributions to unitholders

If any of our key customers default on their obligas to us, our financial results could be advgrsdfected. Furthermore, some of
customers may be highly leveraged and subjectdin wn operating and regulatory risks. In additinoonperformance by vendors who h
committed to provide us with products or servicesld result in higher costs or interfere with obility to successfully conduct our business.

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

In addition, in connection with the acquisitionaafrtain of our assets, we have entered into agnetsrpersuant to which various counterpa
have agreed to indemnify us, subject to certaititditions, for (1) certain prelosing environmental liabilities discovered withspecified tim
periods after the date of the applicable acquisiti@) certain matters arising from the ptesing ownership and operation of assets, an
ongoing remediation related to the assets. Oultsesfioperation, cash flows and our ability to realash distributions to our unitholders cc
be adversely affected in the future if third partiail to satisfy an indemnification obligation oavio us.

Competition from other pipelines that may be able® supply our shippers' customers with refined prodets at a lower price could caus
us to reduce our rates or could reduce our revenues

We and our shippers could face increased competitiother pipelines are able to supply our shigpenduser markets competitively w
refined products. For example, increased suppfigsfmmed product delivered by Kinder Morgan's EsB to Phoenix pipeline could resul
additional downward pressure on wholesa&fined product prices and refined product margng&l Paso and related markets. Addition:
further increases in products from Gulf Coast mfinentering the El Paso and Arizona markets anpipeline and a resulting increase in
demand for shipping product on the interconneactimgmon carrier
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pipelines could cause a decline in the demanddfmed product from HFC and/or Alon. This could wed our opportunity to earn reven
from HFC and Alon in excess of their minimum voluotemmitment obligations.

An additional factor that could affect some of HE@hd Alon's markets is excess pipeline capacitsn fthe West Coast into our shipp
Arizona markets. Additional increases in shipmaritsefined products from the West Coast into ouipgérs' Arizona markets could resul
additional downward pressure on refined produatgxithat, if sustained over the long term, couftiémce product shipments by HFC .
Alon to these markets.

A material decrease in the supply, or a material iorease in the price, of crude oil available to HFG and Alon's refineries and
corresponding decrease in demand for refined produs in the markets served by our pipelines and termmials, could reduce our revenue
materially.

The volume of refined products we transport in i@fined product pipelines depends on the levelrofipction of refined products from HF
and Alon's refineries, which, in turn, depends ba availability of attractivelyriced crude oil produced in the areas accessiblthds:
refineries. In order to maintain or increase prdidunclevels at their refineries, our shippers nugttinually contract for new crude oil suppl
A material decrease in crude oil production frora flelds that supply their refineries, as a resfildtepressed commaodity prices, decre
demand, lack of drilling activity, natural produati declines or otherwise, could result in a dedlmnthe volume of crude oil our shippers ref
absent the availability of transported crude oibftset such declines. Such an event would resu#tni overall decline in volumes of refir
products transported through our pipelines andetbee a corresponding reduction in our cash flowaddition, the future growth of c
shippers' operations will depend in part upon wietiur shippers can contract for additional sugpdiecrude oil at a greater rate than the
of natural decline in their currently connectedigs.

Fluctuations in crude oil prices can greatly affpodduction rates and investments by third paritiethe development of new oil resen
Drilling activity generally decreases as crude pices decrease. We and our shippers have no tmweo producers or their product
decisions, which are affected by, among other #ingrevailing and projected energy prices, demamd Hydrocarbons, geologic
considerations, governmental regulation and thdahility and cost of capital, or over the leveldrdlling activity in the areas of operations,
amount of reserves underlying the wells and the aatwhich production from a well will decline. Slanly, a material increase in the price
crude oil supplied to our shippers' refineries withan increase in the market value of the prodpiiduced by the refineries, either tempao
or permanent, which causes a reduction in the mtamtuof refined products at the refineries, wocddise a reduction in the volumes of ref
products we transport, and our cash flow coulddwegsely affected.

Finally, our business depends in large part ondtreand for the various petroleum products we gathemsport and store in the markets
serve. Reductions in that demand adversely affactbosiness. Market demand varies based upon fferedit end uses of the petrole
products we gather, transport and store. We capredict the impact of future fuel conservation meas, alternate fuel requireme
government regulation, technological advances & fconomy and energyeneration devices, exploration and productionviigts, ant
actions by foreign nations, any of which could reglthe demand for the petroleum products in thasane serve.

We may not be able to retain existing customers @cquire new customers.

The renewal or replacement of existing contractl wur customers at rates sufficient to maintaiment revenues and cash flows depends
number of factors outside our control, includingngetition from other pipelines and the demand &ined products in the markets that
serve. Our long-term pipeline and terminal, tankage throughput agreements with HFC and Alon eXpéginning in 2019 through 2026.

Meeting the requirements of evolving environmentalhealth and safety laws and regulations, includinghose related to climate chang
could adversely affect our performance.

Environmental laws and regulations have raisedaijmy costs for the oil and refined products indusind compliance with such laws
regulations may cause us, HFC and Alon to incuemtidlly material capital expenditures associatdth the construction, maintenance,

upgrading of equipment and facilities. We may dorequired to address conditions discovered infilere that require environmer
response actions or remediation. Future environaheinéalth and safety requirements or changedprgtations of existing requirements, r
impose more stringent requirements on our asselsoperations and require us to incur potentiallytemal expenditures to ensure

continued compliance. Future developments in fédavés and regulations governing environmental,lthe@nd safety and energy matters
especially difficult to predict.
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Currently, various legislative and regulatory measuo address greenhouse gas emissions (incladibgn dioxide, methane and other ge
are in various phases of discussion or implemantatThese include requirements that HFC's and Aloefineries report emissions
greenhouse gases to the EPA, and proposed fed&atd, and regional initiatives that require, ouldorequire, us, HFC and Alon to red
greenhouse gas emissions from our facilities. Reaguireductions in greenhouse gas emissions coalde us to incur substantial cost
(i) operate and maintain our facilities, (ii) inktaew emission controls at our facilities and)(@dminister and manage any greenhousi
emissions programs, including the acquisition ointemance of emission credits or allowances. Thegeirements may affect HFC's
Alon's refinery operations and have an indirectemslg effect on our business, financial conditioh msults of our operations.

Requiring a reduction in greenhouse gas emissinddtee increased use of renewable fuels could gdsoease demand for refined prodt
which could have an indirect, but material, advesBect on our business, financial condition ansutes of operations. For example, in 2(
the EPA promulgated a rule establishing greenhgaseemission standards for new-model passengerlighatsduty trucks, and mediumidty
passenger vehicles. Also in 2010, the EPA promatbat rule establishing greenhouse gas emissioshibids for the permitting of cert:
stationary sources, which could require greenhaméession controls for those sources. Discussiorsuaderway for proposed additio
regulations in both of these areas. These requites@®uld have an indirect adverse effect on osimass due to reduced demand for cruc
and refined products, and a direct adverse effecius business from increased regulation of ouitifies.

The Pipeline Safety, Regulatory Certainty, and @ybation Act of 2011 increases maximum penaltigssffety violations, establist
additional safety requirements for newly constrdgt@elines, and requires studies of certain safstyes and potentially the adoption of

regulatory requirements for existing pipelinesatidition, the Pipeline and Hazardous Materials t3af&lministration of the U.S. Departmi
of Transportation has published an advanced nofipgoposed rulemaking to solicit comments on thechfor changes to its safety regulati
including whether to revise the integrity managetmeguirements and add new regulations governiags#iety of gathering lines. In additi
states have adopted regulations, similar to exjsBRMSA regulations, for intrastate gathering armhsmission lines. Such legislative

regulatory changes could have a material effecbwnoperations through more stringent and compistiensafety regulations and hig
penalties for the violation of those regulations.

Increases in interest rates could adversely affecur business.

We use both fixed and variable rate debt, and wesaposed to market risk due to the floating irterates on our credit facility. From time
time we use interest rate derivatives to hedgeésteobligations on specific debt. In additionenatst rates on future debt offerings couls
higher, causing our financing costs to increasermiegly. Our results of operations, cash flows diméncial position could be advers
affected by significant increases in interest ratesve current levels.

We may be subject to information technology systerailures, network disruptions and breaches in datasecurity.

Information technology system failures, networkrdiions (whether intentional by a third party eedo natural disaster), breaches of net
or data security, or disruption or failure of thetwork system used to monitor and control pipetperations could disrupt our operation:
impeding our processing of transactions, our abilit protect customer or company information and financial reporting. Our compu
systems, including our baakp systems, could be damaged or interrupted by pameages, computer and telecommunications fail
computer viruses, internal or external securityabhes, events such as fires, earthquakes, flomagdoes and hurricanes, and/or errors by
employees. Although we have taken steps to addhes®e concerns by implementing sophisticated né&twgecurity and internal cont
measures, there can be no assurance that a syailene or data security breach will not have a malteadverse effect on our financ
condition and results of operations.

Our operations are subject to federal, state, andokal laws and regulations relating to product quaty specifications, environmenta
protection and operational safety that could requie us to make substantial expenditures.

Our pipelines and terminals, tankage and loading operations are subject to increasingly strisiremmental and safety laws and regulati
Also, the transportation and storage of refineddpots produces a risk that refined products anérottydrocarbons may be suddenh
gradually released into the environment, potentialusing substantial expenditures for a respontena significant government penalti
liability to government agencies for natural res@sr damages, personal injury or property damagpsitate parties and significant busin
interruption. We own or lease a number of propsrtiet have been used to store or distribute mfpreducts for many years. Many of th
properties also have been operated by third pantfesse handling, disposal, or release of hydrogestend other wastes were not undel
control. If we were to incur a significant liabylippursuant to environmental laws or regulationgoild have a material adverse effect or
Also we are subject to the requirements of the F@deccupational Safety and Health Administratit@$HA”"), and comparable state statu
Any violation of OSHA could impose substantial ®osh us.
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Petroleum products that we store and transpors@ceby our customers for consumption into the joutlarket. Various federal, state and I
agencies have the authority to prescribe specifidyrct quality specifications of refined produd@hanges in product quality specification:
blending requirements could reduce our throughpliinie, require us to incur additional handling sast require capital expenditures.
example, different product specifications for diffiet markets impact the fungibility of the produatsour system and could require
construction of additional storage. If we are upalnl recover these costs through increased reveouesash flows and ability to pay ¢
distributions could be adversely affected. In d@ddit changes in the product quality of the prodweés receive on our petroleum prodt
pipeline system could reduce or eliminate our gbith blend products.

Our operations are subject to operational hazardsad unforeseen interruptions for which we may not beadequately insured.

Our operations are subject to operational hazands umforeseen interruptions such as natural disasselverse weather, accidents, f
explosions, hazardous materials releases, mechdnitaes and other events beyond our control. sEhevents might result in a loss
equipment or life or destruction of property, injuor extensive property damage, as well as a itmeat or interruption in our operations.
addition, thirdparty damage, mechanical malfunctions, undetectadts! in pipelines, faulty measurement or otherrerroay result i
significant costs or lost revenues.

We may not be able to maintain or obtain insurafdbe type and amount we desire at reasonable aaie exclusions from coverage may |
our ability to recover the amount of the full Iaesall situations. As a result of market conditippsemiums and deductibles for certain of
insurance policies could increase. In some instwncertain insurance could become unavailable ailable only for reduced amounts
coverage. If we were to incur a significant liatyilfor which we were not fully insured, it could\eaa material adverse effect on our finar
position. With our distribution policy, we do notave the same flexibility as other legal entitiesaimcumulate cash to protect age
underinsured or uninsured losses.

There can be no assurance that insurance will calefamages and losses resulting from these tgpémzards. We are not fully insu
against all risks incident to our business. Werarieinsured against all environmental accidentsight occur, other than those considere
be sudden and accidental. Our business interrujtgurance covers only certain lost revenues ayiiom physical damage to our facilit
and HFC and Alon facilities. If a significant aceid or event occurs that is not fully insured, @perations could be temporarily
permanently impaired, and our liabilities and exgencould be significant.

Any reduction in the capacity of, or the allocatiors to, our shippers on interconnecting, thirdparty pipelines could cause a reduction ¢
volumes transported in our pipelines and through outerminals.

HFC, Alon and the other users of our pipelines tarchinals are dependent upon connections to fhartly pipelines to receive and deli
crude oil and refined products. Any reduction opacities of these interconnecting pipelines dug¢esting, line repair, reduced opera
pressures, or other causes could result in redugiednes transported in our pipelines or throughteuminals. Similarly, if additional shippe
begin transporting volumes of refined products anégrconnecting pipelines, the allocations to txgs shippers in these pipelines woulc
reduced, which could also reduce volumes transganteur pipelines or through our terminals.

We could be subject to damages based on claims bght against us by our customers or lose customers a result of the failure o
products we distribute to meet certain quality speifications.

A significant portion of our operating responsityilon refined product pipelines is to insure thaldy and purity of the products loaded at
loading racks. If our quality control measures wierdail, off specification product could be sentt @0 public gasoline stations. This type
incident could result in liability claims regardirdamages caused by the off specification fuel adccémpact our ability to retain existi
customers or to acquire new customers, any of wtiehd have a material adverse impact on our resdilbperations and cash flows.

Growing our business by constructing new pipelineand terminals, or expanding existing ones, subjectss to construction risks.

One of the ways we may grow our business is thrahghconstruction of new pipelines and terminalsher expansion of existing ones. -
construction of a new pipeline or the expansiommfexisting pipeline, by adding horsepower or pstgtions or by adding a second pipe
along an existing pipeline, involves numerous ratpurly, environmental, political, and legal uncerttigis, most of which are beyond our con
These projects may not be completed on scheduwdeé alt or at the budgeted cost. In addition, owereies may not increase immediately
the expenditure of funds on a particular project. iRstance, if we
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build a new pipeline, the construction will occweo an extended period of time and we will not ree@ny material increases in revenues
after completion of the project. Moreover, we maystruct facilities to capture anticipated futurewgth in demand for refined products i
region in which such growth does not materializs. s result, new facilities may not be able to attenough throughput to achieve
expected investment return, which could adversi&ctour results of operations and financial ceiodi

Rate regulation, changes to ratenaking rules, or a successful challenge to the ratave charge may reduce our revenues and the amo
of cash we generate.

The FERC regulates the tariff rates for interstatvements and state regulatory authorities regtifegteariff rates for intrastate movement:
our pipeline systems. The regulatory agenciesrémilate our systems periodically implement newvesutegulations and terms and condit
of services subject to their jurisdiction. New iaives or orders may adversely affect the ratesgdd for our services.

The primary ratanaking methodology of the FERC is price indexinge Wée this methodology in all of our interstate kats. If the FERC
petroleum pipeline rateraking methodology changes, the new methodologydo@sult in tariffs that generate lower revenued aash flon
The indexing method allows a pipeline to incredasedtes based on a percentage change in the ropice index for finished goods. If |
index falls, we will be required to reduce our satkat are based on the FERC's price indexing rdetbgy if they exceed the new maxim
allowable rate. In addition, changes in the indéghihnot be large enough to fully reflect actualriases in our costs. The FERC's ratekinc
methodologies may limit our ability to set ratesdsh on our true costs or may delay the use of thesreflect increased costs. Any of
foregoing would adversely affect our revenues aghdlow.

If a party with an economic interest were to fiither a protest of our proposal for increased rates complaint against our existing tariff ra
or the FERC were to initiate an investigation of euisting rates, then our rates could be subjedetailed review. If our proposed t
increases were found to be in excess of level#igdty our cost of service, the FERC could orderto reduce our rates, and to refunc
amount by which the rate increases were deterntmée excessive, plus interest. If our existing@savere found to be in excess of our co
services, we could be ordered to refund the exagssollected for as far back as two years prioth® date of the filing of the compla
challenging the rates, and we could be orderecdoige our rates prospectively. In addition, a stat@mission also could investigate
intrastate rates or our terms and conditions ofiseron its own initiative or at the urging of aigber or other interested party. If a s
commission found that our rates exceeded levetffiggsby our cost of service, the state commissionld order us to reduce our rates.
such reductions may result in lower revenues arsth dbows if additional volumes and / or capacitye amavailable to offset such r
reductions.

HFC and Alon have agreed not to challenge, or tseathers to challenge or assist others in cliatign our tariff rates in effect during 1
terms of their respective pipelines and termingl®ements. These agreements do not prevent othrentor future shippers from challeng
our tariff rates.

Terrorist attacks, and the threat of terrorist attacks or domestic vandalism, have resulted in increas costs to our business. Continut
global hostilities or other sustained military cammigns may adversely impact our results of operatian

The longterm impact of terrorist attacks, such as the k#tdlsat occurred on September 11, 2001, and tleattiof future terrorist attacks,
the energy transportation industry in general, ancus in particular, is not known at this time.resed security measures taken by us
precaution against possible terrorist attacks adaism have resulted in increased costs to ouiness. Uncertainty surrounding contin
global hostilities or other sustained military caigms may affect our operations in unpredictablgsyancluding disruptions of crude
supplies and markets for refined products, andotissibility that infrastructure facilities could ld&ect targets of, or indirect casualties of
act of terror.

Changes in the insurance markets attributablertortst attacks could make certain types of insoeamore difficult for us to obtain. Moreov
the insurance that may be available to us may dr@figiantly more expensive than our existing inswwe coverage. Instability in the finan:
markets as a result of terrorism or war could aféect our ability to raise capital including oubility to repay or refinance debt.

Adverse changes in our credit ratings and risk prafe, and that of our general partner, may negativet affect us.

Our ability to access capital markets is import@nbur ability to operate our business. Regional aational economic conditions, increa
scrutiny of the energy industry and regulatory afem as well as changes in our economic performaméd result in credit agenc
reexamining our credit rating. While credit ratimgélect the opinions of the credit agencies isgugnch ratings and may not necessarily re
actual performance, a downgrade in our credit gatiould restrict or discontinue our ability to
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access capital markets at attractive rates, andl ¢esult in an increase in our borrowing costse@uced level of capital expenditures an
impact on future earnings and cash flows.

We are in compliance with all covenants or othgumements set forth in our Credit Agreement. Femtlve do not have any rating downgt
triggers that would automatically accelerate theunity dates of any debt. However, a downgradeunavedit rating could affect adversely
ability to borrow on, renew existing, or obtain ass to new financing arrangements and would ineréhe cost of such financi
arrangements.

The credit and business risk profiles of our genpaatner, and of HFC as the indirect owner of ganeral partner, may be factors in cr
evaluations of us as a master limited partnershgtd the significant influence of our general partand its indirect owner over our busir
activities, including our cash distribution acqtitsi strategy and business risk profile. Anothatda that may be considered is the finar
condition of our general partner and its ownersjuding the degree of their financial leverage #meir dependence on cash flow from
partnership to service their indebtedness.

We may be unsuccessful in integrating the operatianof the assets we have acquired or of any futureguisitions with our operations
and in realizing all or any part of the anticipatedbenefits of any such acquisitions.

From time to time, we evaluate and acquire asswtshasinesses that we believe complement our egistssets and businesses. Acquisi
may require substantial capital or the incurrenéesubstantial indebtedness. Our capitalization aesults of operations may cha
significantly as a result of the acquisitions weemly completed or as a result of future acquis&i Acquisitions and business expans
involve numerous risks, including difficulties ihe assimilation of the assets and operations ofatltiired businesses, inefficiencies
difficulties that arise because of unfamiliaritytivinew assets and the businesses associated with dhd new geographic areas anc
diversion of management's attention from otherrmss concerns. Further, unexpected costs and mpedlenay arise whenever businesses
different operations or management are combinedi yamay experience unanticipated delays in regjithe benefits of an acquisition. Al
following an acquisition, we may discover previguahknown liabilities associated with the acquibeginess or assets for which we hav
recourse under applicable indemnification provision

If we are unable to complete capital projects at thir expected costs or in a timely manner, or if thenarket conditions assumed in ou
project economics deteriorate, our financial condibn, results of operations, or cash flows could b&ffected materially and adversely.

Delays or cost increases related to capital spgndimgrams involving construction of new facilitiésr improvements and repairs to
existing facilities) could affect adversely our l#hito achieve forecasted operating results. Aliio we evaluate and monitor each ca
spending project and try to anticipate difficulttaat may arise, such delays or cost increasesanisg as a result of numerous factors, such a:

« denial or delay in issuing requisite regulatoryrappls and/or permit

« unplanned increases in the cost of constructiorenadsé or labol

» disruptions in transportation of modular componeamd/or construction materie

* severe adverse weather conditions, natural disasterother events (such as equipment malfunctexpdosions, fires or spill
affecting our facilities, or those of vendors anggliers;

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

* marketrelated increases in a project's debt or equigniiing costs; and/

* nonperformance by, or disputes with, vendorppsers, contractors, or sutentractors involved with a proje

If we are unable to complete capital projects atrtexpected costs or in a timely manner our firgrmmondition, results of operations, or ¢
flows could be materially and adversely affected.

We do not own all of the land on which our pipelinesystems and facilities are located. Our operationsould be disrupted if we were t
lose or were unable to renew existing rights-of-way

We do not own all of the land on which our pipelsystems and facilities are located, and we amretbre, subject to the risk of increa
costs to maintain necessary land use. We obtaimighe¢ to construct and operate pipelines on langhed by third parties and governm
agencies for specified periods. If we were to ldmse rights through an inability to renew rightwady contracts or otherwise, we may
required to relocate our pipelines and our businestd be adversely affected. Additionally, it macome more expensive for us to obtain
rights-of-way or to renew existing rights-of-waf/the cost of obtaining new
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rights-of-way or renewing existing rights-ofay increases, it may adversely affect our opemat@nd cash flows available for distributiol
unitholders.

Our business may suffer due to a change in the corogition of our Board of Directors, if any of our key senior executives or other ke
employees who provide services to us on behalf ol.B discontinue employment with HFC, or if certain d our executive officers, whi
also allocate time to our general partner and its féiliates, do not have enough time to dedicate toun business. Furthermore, a shortag
of skilled labor or disruptions in HLS's labor force may make it difficult for us to maintain labor productivity.

Our future success depends to a large extent osettvices of HLS's Board of Directors, key senixeaitives and key senior employees
provide services to us. Also, our business dependke continuing ability to recruit, train andaiet highly qualified employees in all area:
our operations, including accounting, business ajmens, finance and other key back-office and offite personnel. The competition for th
employees is intense, and the loss of these exesutir employees could harm our business. If arthese executives or other key perso
resign or become unable to continue in their presias and are not adequately replaced, our bssioperations could be materially adver
affected. We do not maintain any “key mdif& insurance for any executives. Furthermore, operations require skilled and experier
laborers with proficiency in multiple tasks.

Our general partner shares officers and adminigéraersonnel with HFC to operate both our busiregs HFC's business. These officers
conflicts regarding the allocation of their and etlemployees' time, which may affect adversely msults of operations, cash flows
financial condition.

As of December 31, 201,3approximately 16% of HFC's employees dedicatquéwiding services for us on behalf of HLS werpresented k
labor unions under collective bargaining agreemuiitis various expiration dates. We may not be ablesnegotiate the collective bargair
agreements when they expire on satisfactory temas all. A failure to do so may increase our costsaaddition, existing labor agreements |
not prevent a strike or work stoppage in the futaed any work stoppage could negatively affect msults of operations and finani
condition.

RISKS TO COMMON UNITHOLDERS
HFC and its affiliates may have conflicts of interst and limited fiduciary duties, which may permit them to favor their own interests.

Currently, HFC indirectly owns the 2% general partmterest and a 37% limited partner interestsrand owns and controls Holly Logis
Services, L.L.C., the general partner of our gdngaatner, HEP Logistics Holdings, L.P (“HEP Loggist). Conflicts of interest may ari
between HFC and its affiliates, including our gehgrartner, on the one hand, and us, on the othied.hAs a result of these conflicts,
general partner may favor its own interests andrterests of its other affiliates over our intése§ hese conflicts include, among others
following situations:

« HFC, as a shipper on our pipelines, has an econmmoéntive not to cause us to seek higher tartffisar terminalling fees, ever
such higher rates or terminalling fees would reftates that could be obtained in arm's-lengtindtparty transactions;

e neither our partnership agreement nor any othezeagent requires HFC to pursue a business straledyfavors us or utilizes ¢
assets, including whether to increase or decrediseery production, whether to shut down or recguife a refinery, or what markets
pursue or grow. HFC's directors and officers haviglaciary duty to make these decisions in the lmstrests of the stockholders
HFC;

« our general partner is allowed to take into accol@tinterests of parties other than us, such &3, kiFresolving conflicts of intere

» our general partner determines which costs incuryedFC and its affiliates are reimbursable by

» our partnership agreement does not restrict ouergéipartner from causing us to pay it or its &ffds for any services rendered t
or entering into additional contractual arrangersavith any of these entities on our behalf;

* our general partner may, in some circumstancesecas to borrow funds to make cash distributiomenevhere the purpose or ef
of the borrowing benefits our general partner diliates;

» our general partner determines the amount and dgirafrour asset purchases and sales, capital expesgliand borrowings, each
which can affect the amount of cash available tand

» our general partner controls the enforcement afyjabibns owed to us by our general partner andfftBates, including the pipelin
and terminals agreement with HFC.
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Cost reimbursements, which will be determined by ougeneral partner, and fees due to our general parter and its affiliates for service:
provided, are substantial.

Under our Omnibus Agreement, we are currently aibéid to pay HFC an administrative fee of $2.3 mnillper year for the provision by H
or its affiliates of various general and adminitit@ services for our benefit. We can provide nsuasnce that HF@iill continue to provide L
the officers and employees that are necessarjyéocanduct of our business nor that such provigidirbe on terms that are acceptable to L
HFC fails to provide us with adequate personnel,aperations could be adversely impacted.

The administrative fee is subject to annual reviswl may increase if we make an acquisition thatireg an increase in the level of gen
and administrative services that we receive fromCH®r its affiliates. Our general partner will deténe the amount of general ¢
administrative expenses that properly will be ated to us in accordance with the terms of oumgaship agreement. In addition, our ger
partner and its affiliates are entitled to reimieangnt for all other expenses they incur on our eimeluding the salaries of and the cos
employee benefits for employees of Holly Logisterdces, L.L.C. who provide services to us. Priontaking any distribution on the comn
units, we will reimburse our general partner asdaffiliates, including officers and directors betgeneral partner, for all expenses incurre
our behalf, plus the administrative fee. The reirsbment of expenses and the payment of fees calviersely affect our ability to ma
distributions. The general partner has sole dismrdb determine the amount of these expensesgéneral partner and its affiliates also 1
provide us other services for which we are chafged as determined by our general partner.

Increases in interest rates could adversely impaatur unit price and our ability to issue additional equity to make acquisitions, fo
expansion capital expenditures or for other purposs

As with other yielderiented securities, our unit price is impactedthg level of our cash distributions and impliedtrilisition yield. Ths
distribution yield is often used by investors tarmqmare and rank related yield-oriented securitigsif@estment decisiomaking purpose
Therefore, changes in interest rates, either pesitr negative, may affect the yield requiremeffiisvestors who invest in our units and a ris
interest rate environment could have an adversadémpn our unit price and our ability to issue &iddial equity to make acquisitions,
expansion capital expenditures or for other purpoHewe then issue additional equity at a sigaifity lower price, material dilution to c
existing unitholders could result.

Even if unitholders are dissatisfied, they cannotemove our general partner without its consent.

Unlike the holders of common stock in a corporatianitholders have only limited voting rights on tteas affecting our business a
therefore, limited ability to influence managememtecisions regarding our business. Unitholdersndidelect our general partner or the b
of directors of our general partner's general gairamd have no right to elect our general partnén@board of directors of our general parti
general partner on an annual or other continuirgisb&he board of directors of our general parsng€neral partner is chosen by the
member of our general partner's general partnath&umore, if unitholders are dissatisfied with fherformance of our general partner, 1
will have little ability to remove our general paet. As a result of these limitations, the pricendiich the common units trade could
diminished because of the absence or reductiortakeover premium in the trading price.

The vote of the holders of at least 66 2/3% ofoalistanding units voting together as a single dessquired to remove the general par
Unitholders will be unable to remove the generatm without its consent because the general pagend its affiliates own sufficient units
prevent its removal. Unitholders' voting rights &uether restricted by the partnership agreemeavipion providing that any units held b
person that owns 20% or more of any class of uhés outstanding, other than the general parttegfiiliates, their transferees, and per:
who acquired such units with the prior approvatia board of directors of the general partner'sga@rpartner, cannot vote on any ma
however, no such person currently exists. Our pastrip agreement also contains provisions limithegability of unitholders to call meetir
or to acquire information about our operationsyali as other provisions limiting the unitholdea®ility to influence the manner or directior
management.

The control of our general partner may be transfered to a third party without unitholder consent.

Our general partner may transfer its general partrterest to a third party in a merger or in agal all or substantially all of its assets witr
the consent of the unitholders. Furthermore, oumpaship agreement does not restrict the abilitthe partners of our general partner f
transferring their respective partnership inter@stsur general partner to a third party. The nantners of our general partner would then |
a position to replace the board of directors arfiters of the general partner of our general panmi¢h their own choices and to control
decisions taken by the board of directors and effic
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We may issue additional common units without unithtler approval, which would dilute an existing unitholder's ownership interests.

Under our partnership agreement, provided themisignificant decrease in our operating perforrmamez may issue an unlimited numbe
limited partner interests of any type without tipp@val of our unitholders, and HEP currently hashelf registration on file with the SI
pursuant to which it may issue up to $2.0 billiaredditional common units.

The issuance by us of additional common units beéquity securities of equal or senior rank héle the following effects:

e our unitholders' proportionate ownership interaais will decreas

» the amount of cash available for distribution ooreanit may decreas

» because a lower percentage of total outstandghitg will be subordinated units, the risk thatar¢fall in the payment of the minimum
quarterly distribution will be borne by our commanitholders will increase;

» the relative voting strength of each previouslystariding unit may be diminished; ¢

» the market price of the common units may dec

Our partnership agreement does not give our umidslthe right to approve our issuance of equitpsges ranking junior to the comm
units at any time.

In establishing cash reserves, our general partnenay reduce the amount of cash available for distribtion to unitholders.

Our partnership agreement requires our generahgratd deduct from operating surplus cash resehagsit establishes are necessary to
our future operating expenditures. In addition, partnership agreement permits our general pattnezduce available cash by establis
cash reserves for the proper conduct of our busjiescomply with applicable law or agreements tocly we are a party, or to provide fu
for future distributions to partners. These caserees will affect the amount of cash availablentake the required payments to our i
holders or to pay the minimum quarterly distribatan our common units every quarter.

HFC and its affiliates may engage in limited compdion with us.

HFC and its affiliates may engage in limited contpet with us. Pursuant to the Omnibus Agreementiagnus, HFC and our general part
HFC and its affiliates agreed not to engage inbilnginess of operating intermediate or refined pco@ipelines or terminals, crude oil pipeli
or terminals, truck racks or crude oil gatheringtems in the continental United States. The Omnitgreement, however, does not apply to:

e any business operated by HFC or any of its subrgédiat the closing of our initial public offerir

* any business or asset that HFC or any of itsididries acquires or constructs that has a faiketazalue or construction cost of less
than $5 million; and

» any business or asset that HFC or any of itsididries acquires or constructs that has a farketaralue or construction cost of $5
million or more if we have been offered the oppoitiyito purchase the business or asset at fair @daddue, and we decline to do so.

In the event that HFC or its affiliates no longentrol our partnership or there is a change of rmbiwf HFC, the norcompetition provisions
the Omnibus Agreement will terminate.

Our general partner has a limited call right that may require a unitholder to sell its common units atin undesirable time or price.

If at any time our general partner and its affdmbwn more than 80% of the common units (whiatoés not presently), our general pat
will have the right, but not the obligation, whithmay assign to any of its affiliates or to usatmuire all, but not less than all, of the com
units held by unaffiliated persons at a price estlthan their theodrrent market price. As a result, a holder of cammnits may be requir
to sell its units at a time or price that is undasle to it and may not receive any return onntestment. A common unitholder may also inc
tax liability upon a sale of its units.

A unitholder may not have limited liability if a court finds that unitholder actions constitute contrd of our business or that we have n¢
complied with state partnership law.
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Under Delaware law, a unitholder could be heldl&dor our obligations to the same extent as a iggmmartner if a court determined that
right of unitholders to remove our general partoerto take other action under our partnership agesg constituted participation in 1
“control” of our business. Our general partner generally urdsnited liability for our obligations, such as rodebts and environmen
liabilities, except for those contractual obligatathat are expressly made without recourse t@eneral partner.

In addition, Section 17-607 and 804 of the Delaware Revised Uniform Limited Parsigp Act provides that under some circumstanc
unitholder may be liable to us for the amount disdribution for a period of three years from tlaedof the distribution.

Further, we conduct business in a number of statesome of those states the limitations on thigilltst of limited partners for the obligatio
of a limited partnership have not been clearlydgthed. The unitholders might be held liable fo partnership's obligations as if they we
general partner if a court or government agencgrdghed that we were conducting business in the &tat had not complied with the sta
partnership statute.

HFC may sell units in the public or private markets and such sales could have an adverse impact orettrading price of the commaot
units.

HFC currently holds 22,380,030 of our common unitlich is approximately 37% of our outstanding coonnunits. Additionally, we agre
to provide HFC registration rights with respecotar common units that it holds. The sale of thasigsun the public or private markets co
have an adverse impact on the trading price otoormon units.

TAX RISKS TO COMMON UNITHOLDERS

Our tax treatment depends on our status as a partniship for federal income tax purposes as well as ouwnot being subject to a materia
amount of entity-level taxation by individual states. If the U.S. Internal Revenue Service (the “IRS"were to treat us as a corporatio
for federal income tax purposes or, as a result degislative changes, we were to become subject tdditional amounts of entitydevel
taxation for federal or state tax purposes, our casavailable for distribution to unitholders would be substantially reduced.

The anticipated aftelax economic benefit of an investment in our commooits depends largely on our being treated asrtmgrahip fo
federal income tax purposes.

Despite the fact that we are organized as a linptthership under Delaware law, we would be trbatea corporation for U.S. federal incc
tax purposes unless we satisfy a "qualifying incomeguirement. Based upon our current operatiors,balieve we satisfy the qualifyi
income requirement. Failing to meet the qualifyingome requirement or a change in current law coalase us to be treated as a corpor
for federal income tax purposes or otherwise suljedo taxation as an entity.

If we were treated as a corporation for federabime tax purposes, we would pay federal income taauwr taxable income at the corporate
rate, which is currently a maximum of 35%. Disttibns to unitholders would generally be taxed aga@sncorporate distributions, and
income, gains, losses or deductions would flow ugioto unitholders. Because a tax would be impagsmh us as a corporation, our ¢
available for distribution to unitholders would bebstantially reduced. Therefore, treatment of s @orporation would result in a mate
reduction in the anticipated cash flow and afters&turn to unitholders, likely causing a substnduction in the value of our common units.

Our partnership agreement provides that if a laeniscted or existing law is modified or interprete@d manner that subjects us to taxation
corporation or otherwise subjects us to enttyel taxation for federal, state or local incorag purposes, the minimum quarterly distribu
amount and the target distribution amounts maydpgséed to reflect the impact of that law on us.

The tax treatment of publicly traded partnerships @ an investment in our units could be subject to ptential legislative, judicial or
administrative changes and differing interpretatiors, possibly on a retroactive basis.

The present U.S. federal income tax treatment dligy traded partnerships, including us, or anestyent in our common units may
modified by administrative, legislative or judicieghanges or differing interpretations at any tifer example, from time to time, member:
Congress propose and consider substantive chaaghs existing federal income tax laws that affeablicly traded partnerships. One s
legislative proposal would eliminate the qualifyimgcome exception upon which we rely for our treainas a partnership for U.S. fed
income tax purposes. We are unable to predict veedhy of these changes or other proposals wilteligroduced or will ultimately t
enacted. Any such changes could negatively imp&ctalue of an investment
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in our common units. Any modification to the U.8déral income tax laws may be applied retroactieelgt could make it more difficult
impossible to meet the qualifying income requiretterbe treated as a partnership for U.S. fedacme tax purposes.

If the IRS contests the federal income tax positicwe take, the market for our common units may bedversely impacted and the cost
any IRS contest will reduce our cash available fodistribution to our unitholders.

The IRS may adopt positions that differ from thesifions we have taken or may take on tax mattérsndy be necessary to resor
administrative or court proceedings to sustain somall of the positions we take. A court may ngtee with some or all of the positions
take. Any contest with the IRS may materially amlversely impact the market for our common units #re price at which they trade.
addition, the costs of any contest with the IRS bd borne indirectly by our unitholders and oungml partner because the costs will re
our cash available for distribution.

Even if you do not receive any cash distributionsgdém us, you will be required to pay taxes on yourlsare of our taxable income.

You will be required to pay federal income taxed,dn some cases, state and local income taxegunshare of our taxable income, whe
or not you receive cash distributions from us. Yoay not receive cash distributions from us equaiaiar share of our taxable income or €
equal to the actual tax due from you with respe¢hat income.

Tax gain or loss on the disposition of our commonnits could be more or less than expected.

If a unitholder disposes of common units, it wédtognize gain or loss equal to the difference betmtee amount realized and its tax bas
those common units. Because distributions in exoéss unitholder's allocable share of our net téxabcome result in a decrease of
unitholder's tax basis in its common units, the amipif any, of such prior excess distributionshwiespect to the units sold will, in effe
become taxable income to the unitholder if it selish units at a price greater than its tax basthdse units, even if the price the unitha
receives is less than its original cost. Moreogesubstantial portion of the amount realized, wietr not representing gain, may be taxe
ordinary income due to potential recapture of iteémduding depreciation recapture. In addition, e the amount realized include
unitholder's share of our nonrecourse liabilitiesinitholders sell their units, they may incurax tiability in excess of the amount of cash 1
receive from the sale.

Tax-exempt entities and nond.S. persons face unique tax issues from owning owommon units that may result in adverse ta
consequences to them.

An investment in common units by taxempt entities, such as employee benefit plansirgididual retirement accounts ("IRAs"), Kec
Plans and other retirement plans and bo8- persons raises issues unique to them. For gamirtually all of our income allocated
organizations that are exempt from federal incoaxe including IRAs and other retirement plans, Wil “unrelated business taxable income
and will be taxable to them. Distributions to ndrs. persons will be reduced by withholding taxetha highest applicable effective tax r
and each non-U.S. person will be required to fil8.Uederal tax returns and pay tax on their sba@ur taxable income. Tagxempt entitie
and non-U.S. persons should consult their tax adwisfore investing in our common units.

We treat each purchaser of common units as havindhé same tax benefits without regard to the actualaanmon units purchased. Th
IRS may challenge this treatment, which could advesely affect the value of the common units.

Because we cannot match transferors and transfefeesmmon units and because of other reasons, ave hdopted depreciation
amortization positions that may not conform toaapects of existing Treasury Regulations. A suéael’S challenge to those positions cc
adversely affect the amount of tax benefits avéglab our unitholders. It also could affect theitignof these tax benefits or the amount of
from unitholders' sale of common units and couldeha negative impact on the value of our commotsuworiresult in audit adjustments to tl
tax returns.

We prorate our items of income, gain, loss and dedtion between transferors and transferees of our uts each month based upon tr
ownership of our units on the first day of each moth, instead of on the basis of the date a particufaunit is transferred. The IRS may
challenge this treatment, which could change the lalcation of items of income, gain, loss and deduoti among our unitholders.

We generally prorate our items of income, gains lasd deduction between transferors and transfefems units each month based upor
ownership of our units on the first day of each thpmstead of on the basis of the date a partiauié is transferred. The use of this prora
method may not be permitted under existing treasagulations, and although the Department of thea3ury issued proposed trea:
regulations that provide a safe harbor pursuawhih a publicly traded partnership may use a simihonthly simplifying convention
allocate tax items, the proposed regulations atdimal and do not specifically
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authorize the use of the proration method we haepted. If the IRS were to challenge our proratisethod or new treasury regulations v
issued, we may be required to change the allocafiddems of income, gain, loss and deduction ammngunitholders.

A unitholder whose units are the subject of a secitres loan (e.g., a loan to a “short seller'to cover a short sale of units) may t
considered as having disposed of those units. If,sbwould no longer be treated for tax purposes aa partner with respect to those unit
during the period of the loan and may recognize gaior loss from the disposition.

Because there are no specific rules governingaterfl income tax consequences of loaning a pahipeinterest, a unitholder whose units
the subject of a securities loan may be considaseldaving disposed of the loaned units. In thas,csisch unitholder may no longer be tre
for tax purposes as a partner with respect to thogs during the period of the loan to the shettes and the unitholder may recognize gai
loss from such disposition. Moreover, during theigeeof the loan, any of our income, gain, lossdeduction with respect to those units 1
not be reportable by the unitholder and any castributions received by the unitholder as to thosis could be fully taxable as ordin
income. Unitholders desiring to assure their stamipartners and avoid the risk of gain recognitiom a loan to a short seller are urge
modify any applicable brokerage account agreemersohibit their brokers from borrowing their usit

We have adopted certain valuation methodologies thanay result in a shift of income, gain, loss and etluction between the gener.
partner and the unitholders. The IRS may challengéhis treatment, which could adversely affect the Viae of the common units.

When we issue units or engage in certain othes#etions, we determine the fair market value ofamgets and allocate any unrealized ge
loss attributable to our assets to the capital @usoof our unitholders and our general partner. i®@ethodology may be viewed as underst:
the value of our assets. In that case, there maydtgft of income, gain, loss and deduction betwesrtain unitholders and the general par
which may be unfavorable to such unitholders. Meegpunder our valuation methods, subsequent paerthaof common units may hav
greater portion of their Internal Revenue Code i8rct43(b) adjustment allocated to our tangibleetssand a lesser portion allocated to
intangible assets. The IRS may challenge our vialmahethods, or our allocation of the Section 732(justment attributable to our tangi
and intangible assets, and allocations of incoraim, doss and deduction between the general paatrgbcertain of our unitholders.

A successful IRS challenge to these methods ocatilans could adversely affect the amount of taxahtome or loss being allocated to
unitholders. It also could affect the amount ofngiom our unitholders' sale of common units andld@¢dave a negative impact on the valu
the common units or result in audit adjustmentsuounitholders' tax returns without the benefiadtlitional deductions.

The sale or exchange of 50% or more of our capitand profits interests during any twelvemonth period will result in the termination
of our partnership for federal income tax purposes.

We will be considered to have terminated our pastmie for federal income tax purposes if theresales or exchanges which, in the aggre
constitute 50% or more of the total interests in capital and profits within a twelvaonth period. For purposes of determining whethe
50% threshold has been met, multiple sales of dlhsesinterest will be counted only once. Our terttidmawould, among other things, resul
the closing of our taxable year for all unitholdexbich would result in us filing two tax returrend our unitholders may receive two Schec
K-1) for one fiscal year and may result in a sigaific deferral of depreciation deductions allowabl&dmputing our taxable income. In
case of a unitholder reporting on a taxable yelhermthan a fiscal year ending December 31, thargosf our taxable year may also resu
more than twelve months of our taxable income @s Ibeing includable in its taxable income for tlearyof termination. Our terminati
currently would not affect our classification aspartnership for federal income tax purposes, bategd, we would be treated as a
partnership for tax purposes. If treated as a namnprship for federal tax purposes, we must make tax elections and could be subjec
penalties if we are unable to determine that aiteation occurred. The IRS has announced a relie€gaure whereby if a publicly trac
partnership that has technically terminated reguastl the IRS grants special relief, among otheaigth the partnership may be permitte
provide only a single Schedule K-1 to unitholdensthe tax years in which the termination occurs.

Unitholders likely will be subject to state and loal taxes and return filing requirements as a resulbf investing in our common units.

In addition to federal income taxes, unitholdekelly will be subject to other taxes, such as statd local income taxes, unincorpor:
business taxes and estate, inheritance, or intengikes that are imposed by the various jurisoiiaiin which we do business or own prop
now or in the future. Unitholders likely will beqeired to file state and local income tax returmnd pay state and local income taxes in sor
all of these various jurisdictions, even if theyrat live in these jurisdictions.
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Further, unitholders may be subject to penaltiedditure to comply with those requirements. Wereuatly own property and conduct busir
in Texas, New Mexico, Arizona, Utah, Idaho, OklalmmVashington, Kansas, Wyoming and Nevada. We mvay jgroperty or condu
business in other states or foreign countrieserfditure. It is the unitholder's responsibilityfile all federal, state, local and foreign tax rei

ltem 1B. Unresolved Staff Comment

We do not have any unresolved SEC staff comments.

Item 2. Properties

PIPELINES

Our refined product pipelines transport light refinproducts from HFC’s Navajo refinery in New Mexiand Alons Big Spring refinery i
Texas to their customers in the metropolitan andlrareas of Texas, New Mexico, Arizona, Utah, @&iaa and northern Mexico and fr
HFC's Woods Cross refinery in Utah to Las Vegasyada and Cedar City, Utah. The refined productssparted in these pipelines inch
conventional gasolines, federal, state and locatifipation reformulated gasoline, lowstane gasoline for oxygenate blending, distilldber
include high- and low-sulfur diesel and jet fuetldrPGs (such as propane, butane and isobutane).

Our intermediate product pipelines consist prinitypaf three parallel pipelines that originate hetNavajo refinery Lovington facilities a
terminate at its Artesia facilities. These pipetitensport intermediate feedstocks and crudepHfC'’s refining operations in New Mexico.

Our crude pipelines consist of crude oil trunk hgaing and connection pipelines located in westaekew Mexico and Oklahoma that del
crude oil to the Navajo refinery and crude oil aefined product pipelines that support HFC’s WoGiass refinery.

Our pipelines are regularly inspected, are wellntzined and we believe, are in good repair. Gelyerather than as may be provided in cet
pipelines and terminal agreements, substantiallgfabur pipelines are unrestricted as to the dioecin which product flows and the types
refined products that we can transport on them. FIBRC regulates the transportation tariffs for risttgte shipments on our refined proc
pipelines and state regulatory agencies regulatéréimsportation tariffs for intrastate shipmemnisar pipelines.

The following table details the average aggregaiiéy ciumber of barrels of petroleum products tramtgd on our pipelines in each of
periods set forth below for HFC and for third pasti

Years Ended December 31,

2013 2012 2011 2010 2009
Volumes transported for (bpd):
HFC 397,35¢ 405,71 345,99( 324,38. 295,03
Third parties? 63,33 63,15: 52,36 38,91( 43,70¢
Total 460,69t 468,87! 398,35: 363,29: 338,74t
Total barrels in thousands (“mbbls?) 168,15: 171,60t 145,39¢ 132,60: 123,64

(1) We sold our 70% interest in Rio Grande on Decerib@009, therefore the Rio Grande volumes have breludec

The following table sets forth certain operatingadéor each of our refined product, intermediatd arude pipelines. Throughput is the t
average number of barrels per day transportedmpedine but does not aggregate barrels moved leetwdferent points on the same pipel
Revenues reflect tariff revenues generated by Isasteépped from an origin to a delivery point opipeline. Revenues also include paym
made by Alon under capacity lease arrangementsuo®@da to El Paso pipeline. Under these arrangésnere provide space on our pipe
for the shipment of up to 15,000 barrels of refipedduct per day. Alon pays us whether or not ftalty ships the full volumes of refin
products it is entitled to ship. To the extent Albmes not use its capacity; we are entitled toitud&e calculate the capacity of our pipel
based on the throughput capacity for barrels oblgzss equivalent that may be transported in thesteyg configuration; in some cases,
includes the use of drag reducing agents.
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Diameter Length Capacity

Origin and Destination (inches) (miles) (bpd)
Refined Product Pipelines:

Artesia, NM to El Paso, TX 6 15¢€ 19,00(
Artesia, NM to Orla, TX to El Paso, TX 8/12/¢ 214 70,00C @
Artesia, NM to Moriarty, NM® 12/¢ 21¢ 27,00( @
Moriarty, NM to Bloomfield, NM® 8 191 14,40 ®
Big Spring, TX to Abilene, TX 6/8 10C 20,00(
Big Spring, TX to Wichita Falls, TX 6/8 227 23,00(
Wichita Falls, TX to Duncan, OK 6 47 21,00(
Midland, TX to Orla, TX 8/1C 13t 25,00(
Artesia, NM to Roswell, NM 4 35 5,30(
Woods Cross, UT 10/12/¢ 8 70,00(
Woods Cross, UT to Las Vegas, NV 12 417 62,00(
Tulsa, OK®

Intermediate Product Pipelines:

Lovington, NM to Artesia, NM 8 65 48,00(
Lovington, NM to Artesia, NM 10 65 72,00(
Lovington, NM to Artesia, NM 16 65 96,00(
Tulsa, OK® 8/10/1: 7 ®
Crude Pipelines:

Lovington / Artesia, New Mexico Various 861 31,00(
Roadrunner Pipeline 16 69 62,40(
Beeson Pipeline 8 41 35,00(

(1) Includes 15,000 bpd of capacity on the Orla to &d°segment of this pipeline that is leased to Alotler capacity lease agreeme

(2) The White Lakes Junction to Moriarty segment of Audtesia to Moriarty pipeline and the Moriarty tdoBmfield pipeline is least
from Mid-America Pipeline Company, LLC (“Mid-Ameif) under a long-term lease agreement.

(3) Capacity for this pipeline is reflected in the infation for the Artesia to Moriarty pipelir

(4) Tulsa gasoline and diesel fuel connectiondagellan’s pipeline of less than one m

(5) The capacities of the three gas pipelinesl@rmillion standard cubic feet per day (“MMSCFD2R MMSCFD, and 10 MMSCFD a
the two liquid pipelines are 45,000 BPD and 60,B6D.

HFC shipped an aggregate of 63% of the petrolewdymts transported on our refined product pipelered 100% of the petroleum prodt
transported on our intermediate pipelines and croitigipelines in 2013 These pipelines transported 84% of the lightnesdi product
produced by HFC's Navajo refinery in 2013 .

Artesia, New Mexico to El Paso, Tex

The Artesia to El Paso refined product pipelingdgulated by the FERC. It was constructed in 1958 eonsists of 156 miles of iieh
pipeline. This pipeline is used primarily for tHeimment of refined products produced at the Navajmery to our El Paso terminal, where
deliver to common carrier pipelines for transpaotatto Arizona, northern New Mexico, northern Mexiand to the terminad’tank farm fc
truck rack loading for local delivery by tanker¢ku Refined products produced at the Navajo refimkstined for El Paso are transporte:
either this pipeline or our Artesia to Orla to Ed8 pipeline.

Artesia, New Mexico to Orla, Texas to El Paso, Ts:
The Artesia to Orla to El Paso refined product |aiygeis a common-carrier pipeline regulated by FERC and consists of three segments:

* an 8-inch and a 12-inch, 8@ie segment from the Navajo refinery to Orla, T&

* al2-inch, 126nile segment from Orla to outside El Paso, Texad
e an 8-inch, file segment from outside El Paso to our El Pasuoital.
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There are two shippers on this pipeline, HFC ansthAAs mentioned above, refined products destinealit El Paso terminal are delivere:
common carrier pipelines for transportation to Aria, northern New Mexico and northern Mexico andhe terminal$ truck rack for loci
delivery by tanker truck.

Artesia, New Mexico to Moriarty, New Mexic

The Artesia to Moriarty refined product pipelinensists of a 60-mile, 1Rich pipeline that was constructed in 1999 and reddefrom th
Navajo refinery Artesia facility to White Lakes &fion, New Mexico, and 155 miles o-inch pipeline that was constructed in 1973
extends from White Lakes Junction to our Moriadgntinal, where it also connects to our MoriartyBtoomfield pipeline. We own the liach
pipeline from Artesia to White Lakes Junction. Véade the White Lakes Junction to Moriarty segmérthis pipeline and the Moriarty
Bloomfield pipeline described below, from Mid-Ameai Pipeline Company, LLC under a lotegm lease agreement entered into in 1
which expires in 2017 and has two tgEar extensions at our option. At our Moriarty tarah volumes shipped on this pipeline car
transported to other markets in the area, includiftmiquerque, Santa Fe and west Texas, via taniek.tThe 155nile White Lakes Junctic
to Moriarty segment of this pipeline is operatedMig-America (or its designee). HFC is the only shippethis pipeline. Currently, we pa
monthly fee (which is subject to adjustments basedhanges in the PPI) of $558,000 to Midherica to lease the White Lakes Junctio
Moriarty and Moriarty to Bloomfield pipelines.

Moriarty, New Mexico to Bloomfield, New Mexic

The Moriarty to Bloomfield refined product pipelingas constructed in 1973 and consists of 191 naufe®-inch pipeline leased from Mid-
America. This pipeline serves Western Refining'steal in Bloomfield. Our Bloomfield terminal is owently idled. This pipeline is operal
by Mid-America (or its designee). HFC is the orffypper on this pipeline.

Big Spring, Texas to Abilene, Tex:

The Big Spring to Abilene refined product pipeliwas constructed in 1957 and consists of 95 mile&-ioch pipeline and 5 miles ofieh
pipeline. This pipeline is used for the shipmentedfned products produced at the Big Spring refirte the Abilene terminal. Alon is the ol
shipper on this pipeline.

Big Spring, Texas to Wichita Falls, Texe

Segments of the Big Spring to Wichita Falls refirgdduct pipeline were constructed in 1969 and 1@8@ consist of 95 miles ofiieh
pipeline and 132 miles of Bch pipeline. This pipeline is used for the shipmef refined products produced at the Big Spriefinery to th
Wichita Falls terminal. Alon is the only shipper tiis pipeline.

Wichita Falls, Texas to Duncan, Oklahoma

The Wichita Falls to Duncan refined product pipelia a common carrier and is regulated by the FHR&as constructed in 1958 and con:
of 47 miles of 6-inch pipeline. This pipeline isedsfor the shipment of refined products from thechita Falls terminal to Alos Dunca
terminal, which we do not own. Alon is the onlyger on this pipeline.

Midland, Texas to Orla, Texa

Segments of the Midland to Orla refined producepi®e were constructed in 1928 and 1998, and cbosE0 miles of 10nch pipeline and &
miles of 8inch pipeline. This pipeline is used for the shipinef refined products produced at the Big Spriefinery from Midland to our tar
farm at Orla. Alon is the only shipper on this pipe.

Artesia, New Mexico to Roswell, New Mexi
The 35-mile, 4-inch diameter Artesia to Roswellnmedl product pipeline is currently idled.

Woods Cross, Utah refined product pipelines

The Woods Cross refined product pipelines condigiree pipeline segments. The Woods Cross to lBiosegment represents 2 miles of 1(
inch pipeline that is also used for product shipte¢o and through the Pioneer terminal. The Woods<£to UNEV Pipeline segment cons
of 2 miles of 12inch pipeline and is used for product shipmentsftd=C's Woods Cross refinery to the UNEV Pipelimgiao pump statior
The Woods Cross to Chevron Pipeline’s Salt Laked&ets Pipeline segment consists of 4 miles @i pipeline and is used for prod
shipments from HFC’s Woods Cross refinery to Te'sakmrthwest Pipeline origin station. HFC is théyahipper on these pipelines.

UNEYV refined product pipeline

The 417-mile, 13dnch refined products pipeline was completed ilye2012. This pipeline is used for the shipmenteffned products frol
Woods Cross, Utah to terminals in Las Vegas, NexmdhCedar City, Utah. HFC and Sinclair TranspmmtaCompany (“Sinclair’are thi
primary shippers on this pipeline.
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8” Pipeline from Lovington, New Mexico to ArtesidNew Mexico
The 65-mile, 8inch diameter pipeline was constructed in 1981sTipeline is used for the shipment of intermediatzistocks, crude oil a
LPGs from the Navajo refinery Lovington facility its Artesia facility. HFC is the primary shipper this pipeline.

10" Pipeline from Lovington, New Mexico to Artesi&ew Mexico
The 65-mile, 10nch diameter pipeline was constructed in 1999sipeline is used for the shipment of intermediatzlstocks and crude
from the Navajo refinery Lovington facility to isrtesia facility. HFC is the only shipper on thipgline.

16" Pipeline from Lovington, New Mexico to Artesi&ew Mexico
The 65-mile, 16nch diameter pipeline was constructed in 2009s ipeline is used for the shipment of intermediatzlstocks and crude
from the Navajo refinery Lovington facility to isrtesia facility. HFC is the only shipper on thipg@line.

Tulsa, Oklahoma Interconnect Pipelines
Five intermediate product and gas pipelines togainmiles between HFE€' Tulsa east and west refinery facilities were detegd in 2011
These pipelines are used in the shipment of gasiguids between the two facilities.

Lovington / Artesia, New Mexico crude oil pipelin

The crude oil gathering and trunk pipelines deligarde oil to HFC’'s Navajo refinery and consist880 miles of 4-inch, 6-inch andiBeh
diameter pipeline. The crude oil trunk pipelinesisist of five pipeline segments that deliver croddo the Navajo refinery Lovington facili
and seven pipeline segments that deliver crud® dile Navajo refinery Artesia facility.

The Lovington system crude oil mainlines includeefpipeline segments consisting of a 23-milejri pipeline from Russell to Lovington
20-mile, 8-inch pipeline from Russell to Hobbs, Hixmile, 6-inch and 8-inch pipeline from Crouchltovington, a 20-mile, 8ach pipeline
from Hobbs to Lovington and a 6-mile, 6-inch pipelifrom Gaines to Hobbs.

The Artesia system crude oil mainlines include sgvi@eline segments consisting of an 11-mil&édh pipeline from Beeson to North Arte:

a 7-mile, 4-inch and 6-inch pipeline from BarnsdalNorth Artesia, a 2-mile, 8-inch pipeline frohetBarnsdall jumper line to Lovington, a 4-
mile, 4-inch pipeline from the Artesia Station torh Artesia, a 6-mile, 8-inch pipeline from Nowntesia to Evans Junction and a 1-mile, 6
inch pipeline from Abo to Evans Junction.

We operate a 12-mile, i8eh pipeline from Evans Junction to Artesia, NeveXito that supplies natural gas to the Navajo egfimArtesi:
facility.

Roadrunner Pipeline

The Roadrunner crude oil pipeline connects the aefinery Lovington facility to a west Texas tamal of the Centurion Pipeline tt
extends to Cushing, Oklahoma. It was constructe&2DB® and consists of 69 miles of ib&h pipeline. This pipeline is used for the shiptnel
crude oil from Cushing to the Navajo refinery Layian facility.

Beeson Pipeline
The Beeson crude oil pipeline delivers crude othi® Navajo refinery Lovington facility. It was cstnucted in 2009 and consists of 41 mile
8-inch pipeline. This pipeline ships crude oil fraur crude oil gathering system to the Navajo efjn_ovington facility for processing.

REFINED PRODUCT TERMINALS, LOADING RACKS AND REFINE RY TANKAGE

Refined Product Terminals and Loading Rac

Our refined product terminals receive products fripelines connected to HFC's refineries and AsoBig Spring refinery. We then distrib
them to HFC and third parties, who in turn deliieem to endisers and retail outlets. Our terminals are gelyecaimplementary to o
pipeline assets and serve HFC'’s and Alon’s margedictivities and other customers. Terminals pldew role in moving product to the end-
user market by providing the following services:

» distribution

* blending to achieve specified grades of gasc

» other ancillary services that include the injectidradditives and filtering of jet fuel; a
e storage and inventory managem

Typically, our refined product terminal facilitiesnsist of multiple storage tanks and are equippédautomated truck loading equipment
operates 24 hours a day. This automated systendesofor control of security, allocations, and d¢treahd carrier
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certification by remote input of data by our cusewm In addition, nearly all of our terminals atpigped with truck loading racks capabl
providing automated blending to individual custorspecifications.

Our refined product terminals derive most of threivenues from terminalling fees paid by custom@fs.charge a fee for transferring refi
products from the terminal to trucks or to pipetim®nnected to the terminal. In addition to terriimg fees, we generate revenues by chat
our customers fees for blending, injecting addgjvend filtering jet fuel. HFC currently accounts the substantial majority of our refir
product terminal revenues.

The table below sets forth the total average thmpugfor our refined product terminals in eachhw periods presented:

Years Ended December 31,

2013 2012 2011 2010 2009
Refined products terminalled for (bpd):
HFC 255,10t 271,54¢ 193,64! 178,90: 114,43:
Third parties 63,79: 53,45¢ 44,45:¢ 39,56¢ 42,20¢
Total 318,89¢ 325,00! 238,09¢ 218,47: 156,63
Total (mbbls) 116,39¢ 118,95: 86,90¢ 79,74 57,17

The following table outlines the locations of carminals and their storage capacities, numbermistasupply source, and mode of delivery:

Storage Number

Capacity of
Terminal Location (barrels) Tanks Supply Source Mode of Delivery
El Paso, TX 636,00( 19 Pipeline/rail Truck/Pipeline
Moriarty, NM 211,00( 9 Pipeline Truck
Bloomfield, NM® 203,00( 7 Pipeline Truck
Tucson, AZ? 186,00( 9 Pipeline Truck
Mountain Home, I3% 122,00( 4 Pipeline Pipeline
Spokane, WA 384,00( 28 Pipeline/Rail Truck
Abilene, TX 157,00( 6 Pipeline Truck/Pipeline
Wichita Falls, TX 220,00( 11 Pipeline Truck/Pipeline
Las Vegas, NV 251,00( 9 Pipeline/Truck Truck
Cedar City, UT 235,00( 7 Pipeline/Rail/Truck Truck
Orla tank farm 129,00( 5 Pipeline Pipeline
Artesia facility truck rack N/A N/A Refinery Truck
Lovington facility asphalt truck rack N/A N/A Refinery Truck
Woods Cross facility truck rack N/A N/A Refinery Truck/Pipeline
Tulsa west facility truck and rail rack N/A N/A Refinery Truck/Rail/Pipeline
Tulsa east facility truck and rail racks N/A N/A Refinery Truck/Rail/Pipeline
Cheyenne facility truck and rail racks N/A N/A Refinery Truck/Rail
El Dorado facility truck racks N/A N/A Refinery Truck
Total 2,734,001

(1) Inactive

(2) The underlying ground at the Tucson terminal isde

(3) Handles only jet fue

El Paso Terminal

We receive light refined products at this termiftam the Navajo refinery Artesia facility throughiroArtesia to El Paso and Artesia to Orl
El Paso pipelines and by rail that account for 8the volumes at this terminal. We also receivedpct from the Big Spring refinery tt
accounted for 13% of the volumes at this termina013. Refined products received at this terminal ard sucally via the truck rack
transported to our Tucson terminal and other teaimiin Phoenix on Kinder Morgas’East System pipeline. Competition in this me
includes a refinery and terminal owned by Westeefirihg, Inc., a joint venture pipeline and ternlioavned by ConocoPhillips and Nus
Energy, L.P. (“NuStar”).
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Moriarty Terminal
We receive light refined products at this termifitaim the Navajo refinery Artesia facility throughuropipelines. Refined products receive
this terminal are sold locally, via the truck rabl&C is our only customer at this terminal. Then@@o competing terminals in Moriarty.

Bloomfield Terminal
We historically have received light refined produat this terminal from the Navajo refinery Artefaaility through our pipelines. This termii
is currently idled, with no throughput.

Tucson Terminal

We own 100% of the improvements and lease the lyidgrground at this terminal. The Tucson termiredeives light refined products fr(
Kinder Morgans East System pipeline, which transports refinedipets from the Navajo refinery Artesia facilityathit receives at our El Pe
terminal. Refined products received at this terinéma sold locally, via the truck rack. Competitionthis market includes terminals ownec
Kinder Morgan.

Mountain Home Terminal

We receive jet fuel from third parties at this teral that is transported on ChevrsrBalt Lake City to Boise, Idaho pipeline. We tt@mspor
the jet fuel from the Mountain Home terminal thrbugur 13-mile, 4inch pipeline to the United States Air Force bastside of Mountai
Home. Our pipeline associated with this terminathis only pipeline that supplies jet fuel to the lzase. We are paid a single fee, from
Defense Energy Support Center, for injecting, atpriesting and transporting jet fuel at this tevahi

Spokane Termina

This terminal is connected to the Woods Cross egfirvia a Chevron common carrier pipeline. The $pekterminal also is supplied
Chevron and Yellowstone pipelines and by rail andk. Refined products received at this terminalsold locally, via the truck rack. We hi
several major customers at this terminal. Otheniteails in the Spokane area include terminals ovinyeBixxonMobil and ConocoPhillips.

Abilene Terminal

This terminal receives refined products from AloBig Spring refinery, which accounted for all of wolumes in 2013 Refined produc
received at this terminal are sold locally viawck rack or pumped over ar@ile pipeline to Dyess Air Force Base. Alon is thdy customer
this terminal.

Wichita Falls Terminal

This terminal receives refined products from themd Big Spring refinery, which accounted for dliits volumes in 2013 Refined produc
received at this terminal are sold via a truck rackshipped via pipeline connections to Alerterminal in Duncan, Oklahoma and als
NuSta’s Southlake Pipeline. Alon is the only customethdg terminal.

Las Vegas Termina
This terminal is owned by UNEV and receives produmin HFC and Sinclair shipped through the UNEVdhipe originating in Woods Cro:
Utah. Refined products received at this terminalsald locally. HFC and Sinclair are the primargtomers at this terminal.

Cedar City Terminal
This terminal is owned by UNEV and receives produmin HFC and Sinclair shipped through the UNEVdRipe originating in Woods Cro:
Utah. Refined products received at this terminalsaid locally. HFC and Sinclair are the only custes at this terminal.

Orla Tank Farm
The Orla tank farm was constructed in 1998. It irexrefined products from Alon's Big Spring refip¢hat accounted for all of its volumes
2013 . Refined products received at the tank famrdalivered into our Orla to El Paso pipeline. ils the only customer at this tank farm.

Artesia Facility Truck Rack

The truck rack at the Navajo refinery Artesia fiigiloads light refined products produced at thev&ja refinery, onto tanker trucks for deliv
to markets in the surrounding area. HFC is the oaktomer of this truck rack.
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Lovington Facility Asphalt Truck Ract
The asphalt loading rack facility at the Lovingt@iinery loads asphalt produced at the Lovingtarilifg onto tanker trucks. HFC is the o
customer of this truck rack.

Woods Cross Facility Truck Rack
The truck rack at the Woods Cross facility loadétirefined products produced at the refinery datker trucks for delivery to markets in
surrounding area. HFC is the only customer oftitisk rack. HFC also makes transfers to a commanecgipeline at this facility.

Tulsa Facilities Truck and Rail Racks

The Tulsa truck and rail loading rack facilitiessist of loading racks located at HECTulsa refinery west and east facilities. Loadiacks &
the Tulsa refinery west facility consist of raitks that load refined products and lube oil produaethe refinery onto rail car and a truck |
that loads lube oil onto tanker trucks. Loadingksaat the Tulsa refinery east facility consist rofck and rail racks at which we load refi
products and off load crude. The truck racks adsal lasphalt and LPG.

Cheyenne Facility Truck and Rail Racks

The Cheyenne loading rack facilities consist ohtigefined products, heavy products and LPG truwdk @il racks. These racks load refi
products and propane onto tanker trucks for defitemmarkets in surrounding areas. Additionallyegé facilities include four crude oil LA(
units that unload crude oil from tanker trucks.

El Dorado Facility Truck Racks
The El Dorado loading rack facilities consist dfght refined products truck rack and a propanekriack. These racks load refined prod
and propane onto tanker trucks for delivery to ratgln surrounding areas.

Refinery Tankage
Our refinery tankage consists of on-site tankagelFE’s refineries. Our refinery tankage derives its nexs from fixed fees or through
charges in providing HFC'’s refining facilities wigh600,000 barrels of storage.

The following table outlines the locations of oafinery tankage, storage capacity, tankage typenantber of tanks

Storage Number

Capacity of
Refinery Location (barrels) Tankage Type Tanks
Artesia , NM 180,00( Crude oll 2
Lovington, NM 309,00(  Crude oil 2
Woods Cross, UT 190,00( Crude oll 3
Tulsa, OK 3,412,000  Crude oil and refined product 55
Cheyenne, WY 1,850,000 Refined and intermediate product 56
El Dorado, KS 3,639,001 Refined and intermediate product 84
Total 9,580,001

PIPELINE AND TERMINAL CONTROL OPERATIONS

All of our pipelines are operated via geosynchraneatellite, microwave, radio and frame relay comitation systems from our cent
control room located in Artesia, New Mexico. Weaalaonitor activity at our terminals from this caritroom.The control center operates \
state-of-theart System Control and Data Acquisition, or SCAR4stems. Our control center is equipped with compsystems designed
continuously monitor operational data, includingimed product and crude oil throughput, flow rataed pressures. In addition, the cor
center monitors alarms and throughput balances.cbnérol center operates remote pumps, motorsnesgiand valves associated with
delivery of refined products and crude oil. The poer systems are designed to enhance desdetion capabilities, sound automatic alarr
operational conditions outside of pre-establishadameters occur, and provide for remotertrolled shutdown of pump stations on
pipelines. Pump stations and meteeasurement points on the pipelines are linkedabsllge or telephone communication systems forate
monitoring and control, which reduces our requiretifer full-time on-site personnel at most of théseations.
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Item 3. Legal Proceeding

We are a party to various legal and regulatory @edings, which we believe will not have a mateaglerse impact on our financial condition,
results of operations or cash flows.

Item 4. Mine Safety Disclosure

Not applicable
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PART Il

Item 5. Market for the Registrant’s Common Units, Related Unitholder Matters and Isser Purchases of Common Unit

Our common limited partner units are traded onNleev York Stock Exchange under the symbol “HEPLEe following table sets forth t
range of the daily high and low sales prices penroon unit, cash distributions per common unit aralttading volume of common units
the periods indicated.

Cash Trading
Years Ended December 31, High Low Distributions Volume
2013
Fourth quarter $ 343 $ 295t $ 0.500( 7,533,301
Third quarter $ 4000 $ 3252 $ 0.492¢ 4,562,50!
Second quarter $ 40.7¢ $ 350¢ $ 0.485( 7,744,601
First quarter $ 36.1¢ $ 3500 $ 0.477* 11,037,40
2012
Fourth quarter $ 3441 $ 301¢ $ 0.470( 6,938,00!
Third quarter $ 369t $ 285¢ $ 0.463( 6,420,201
Second quarter $ 314 $ 2617 $ 0.455( 5,298,00!
First quarter $ 318 $ 26.6¢ $ 0.448( 6,704,40!

On January 16, 2013, a two-fone unit split was paid in the form of a commont witribution for each issued and outstanding commni
to all unitholders of record on January 7, 2013.ré&ferences to unit and per unit amounts in tlisuent and related disclosures have
adjusted to reflect the effect of the unit split &l prior periods presented.

The cash distribution for the fourth quarter of 2@tas declared on January 23, 2014 and is payabkebruary 14, 201t all unitholders ¢
record on February 4, 2014 .

As of February 11, 2014, we had approximately 15&8mmon unitholders, including beneficial ownegrsammon units held in street name.

In March 2013, we closed on a public offering d75,000 of our common units. Additionally, an a#fie of HFC, as a selling unithold
closed on a public sale of 1,875,000 of its HEP romm units for which we did not receive any proce&tls used our net proceeds of $
million to repay indebtedness incurred under oeditrfacility and for general partnership purpos&siounts repaid under our credit faci
may be reborrowed from time to time, and we intenckborrow certain amounts to fund capital exptemds.

We consider regular cash distributions to unithiddm a quarterly basis, although there is no asseras to the future cash distributions ¢
they are dependent upon future earnings, cash floagital requirements, financial condition andeotfactors. SeelLiquidity and Capite
Resources” under Item 7, “Management’s Discussioth Analysis of Financial Condition and Results gfe@ations”for a discussion 1
conditions and limitations prohibiting distributiominder the Credit Agreement and indentures rglatirour senior notes.

Within 45 days after the end of each quarter, vetridute all of our available cash (as defined um partnership agreement) to unitholder
record on the applicable record date. The amouavailable cash generally is all cash on handeaetid of the quarter; less the amount of
reserves established by our general partner toiggder the proper conduct of our business, compityh applicable laws, any of our di
instruments, or other agreements; or provide fdadslistributions to our unitholders and to our geai partner for any one or more of the |
four quarters; plus all cash on hand on the dateetdrmination of available cash for the quartsulting from working capital borrowings me
after the end of the quarter.

We make distributions in the following manner: 98%our common unitholders, pro rata, and 2% togéseeral partner, until we distribute
each outstanding common unit an amount equal tortinemum quarterly distribution for that quarterdaany arrearages in payment of
minimum quarterly distributions for any prior quent, thereafter.

Our general partner, HEP Logistics, is entitlechtzentive distributions if the amount we distributgh respect to any quarter exceeds spec
target levels presented below:
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Marginal Percentage Interest in

Total Quarterly Distribution Distributions

Target Amount Unitholders General Partner
Minimum quarterly distribution $0.25 98% 2%
First target distribution Up to $0.275 98% 2%
Second target distribution above $0.275 up to $0.3125 85% 15%
Third target distribution above $0.3125 up to $0.375 75% 25%
Thereafter Above $0.375 50% 50%

Common Unit Repurchases Made in the Quarter

The following table discloses purchases of our cammmnits made by us or on our behalf for the pergitbwn below.

Maximum Number

Total Number of of Units that May
Units Purchased as Yet be Purchased
Part of Publicly Under a Publicly
Total Number of Average Price Announced Plan or Announced Plan or
Period Units Purchased Paid Per Unit Program Program
October 2013 — — — $ =
November 2013 — — —  $ —
December 2013 61,53 $ 31.4¢ —  $ —
Total for October to December 2013 61,53: —

The units reported represent (a) purchases of B0g@dnmon units in the open market for delivery hie tecipients of our restricted u
phantom unit and performance unit awards underLong-Term Incentive Plan at the time of grant or setdatmas applicable; and (b)

delivery of 11,532 common units (which units wereyously issued to certain officers and other epeés pursuant to restricted unit aw.
at the time of grant) by such officers and emplsyeprovide funds for the payment of payroll andoime taxes due at vesting in the ca:
officers and employees who did not elect to satsfygh taxes by other means.
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ltem 6. Selected Financial Dat

The following table shows selected financial infation for HEP. This table should be read in confiamc with Item 7, “Managemerg’
Discussion and Analysis of Financial Condition &wbsults of Operationsind the consolidated financial statements of HEPratated note
thereto included elsewhere in this Form 10-K.

Years Ended December 31,
2013 2012 2011 2010 2009
(In thousands, except per unit data)

Statement of Income Data:

Revenues $ 305,18. $ 292,56( $ 214,26t % 182,13° $ 146,61:
Operating costs and expenses
Operations (exclusive of depreciation and amoitpat 99,44« 89,24 64,52: 54,94¢ 44,66¢
Depreciation and amortization 65,42 57,46 36,95¢ 31,36: 27,98:
General and administrative 11,74¢ 7,59¢ 6,57¢ 7,71¢ 7,58¢
176,61t 154,29 108,05! 94,02¢ 80,23¢
Operating income 128,56t 138,26 106,21 88,10¢ 66,37¢
Equity in earnings of SLC Pipeline 2,82¢ 3,36¢ 2,55 2,39 1,91¢
SLC Pipeline acquisition costs — — — — (2,500
Interest income 161 — — 7 11
Interest expense (47,010 (47,187 (35,959 (34,007 (21,50:)
Loss on early extinguishment of debt — (2,979 — — —
Gain on sale of assets 1,81( — — - —
Other income 61 10 17 17 67
(42,15)) (46,78) (33,390 (31,589 (22,009
Income from continuing operations before income$ax 86,41 91,47¢ 72,82 56,52¢ 44,37:
State income tax (333 (377) (239 (296) (20
Income from continuing operations 86,08 91,10¢ 72,58¢ 56,22¢ 44,35;
Add net loss attributable to Predecessor — 4,20 6,351 7C 1,411
Noncontrolling interest (6,637 (1,159 85¢ 24 471
Income from continuing operations attributable wl{dEnergy
Partners 79,44¢ 94,15 79,79¢ 56,32 46,23¢
Income from discontinued operations, net of nonsiig interest® — — — — 19,78(
Net income attributable to Holly Energy Partners 79,44¢ 94,15: 79,79¢ 56,32 66,01«
Less general partner interest in net income, inotydhcentive
distributions® 27,52¢ 22,45( 16,80¢ 12,08 7,947
Limited partners’ interest in net income $ 51,92¢ $ 71,70 % 62,99 $ 4423¢ % 58,06
Limited partners’ per unit interest in net incombasic and dilute®  $ 08¢t % 12¢ % 1.3t $ 1.0C $ 1.5¢
Distributions per limited partner unit $ 19 $ 182 ¢ 174 ¢ 166 $ 1.5¢

Other Financial Data:

Cash flows from operating activities $ 183,08( $ 161,14¢ $ 98,907 $ 104,73t $ 68,50:
Cash flows from investing activities $ (49,070 9 (42599 $ (206,17) $ (142,05) $ (198,689
Cash flows from financing activities $ (132,89) $ (119,68) $ 105,58: $ 35,85¢ $ 131,02¢
EBITDA © $ 192,05: $ 194,24; $ 149,76¢ $ 122,08¢ $ 100,70°
Distributable cash flow! $ 146,57¢ $ 153,12 $ 100,29 $ 91,05« $ 72,21
Maintenance capital expenditurés $ 8,68: $ 564¢ $ 541t $ 4487 $ 3,59¢
Expansion capital expenditures 43,41¢ 37,21 200,89 137,44: 201,45-
Total capital expenditures $ 52,10: $ 4286 $ 206,30¢ $ 141,92¢ $ 205,04¢
Balance Sheet Data (at period end):

Net property, plant and equipment $ 95781« $ 96053 $ 960,49¢ $ 683,790 $ 553,23
Total assets $ 1,382,500 $ 1,394,111 $ 1,399,219 $ 913,26: $ 779,03t
Long-term debf® $ 80763( $ 86467« $ 60588 $ 49164t $ 390,82
Tntal liahilitiae & Nn1c c7. o Nna1 ncC. & fce1 £ & CAO0 AN o ANC £n¢



Total equity® $ 466,93: $ 452,85t $ 737,67¢ $ 364,86 $ 353,40:
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(1) On December 1, 2009, we sold our 70% interest m@&iande. Results of operations of Rio Grande hadsi4.5 million gain on tl
sale are presented in discontinued operations.

(2) Net income is allocated between limited partneid e general partner interest in accordance waighprovisions of the partners
agreement. Net income allocated to the generah@aitcludes incentive distributions declared sgbset to quarter end. Net inco
attributable to the limited partners is divided the weighted average limited partner units outstapdn computing the limite
partners’ per unit interest in net income.

(3) Earnings before interest, taxes, depreciaéind amortization (“EBITDA”)is calculated as net income attributable to Holhek)y
Partners plus (i) interest expense net of intanestme, (ii) state income tax and (iii) depreciatend amortization excluding amot
related to previous owners ("Predecessor”). EBITBAnot a calculation based upon generally accepiszbunting principle
(“GAAP”). However, the amounts included in the EBITDA caltiolaare derived from amounts included in our cdidsted financie
statements, with the exception of EBITDA from distioued operations. EBITDA should not be considemsdan alternative to r
income or operating income, as an indication of @perating performance or as an alternative toaipey cash flow as a measure
liquidity. EBITDA is not necessarily comparabledimilarly titted measures of other companies. EBANIBS presented here becaus
is a widely used financial indicator used by ineestand analysts to measure performance. EBITDesis used by our managen
for internal analysis and as a basis for compliamitie financial covenants.

Set forth below is our calculation of EBITDA.

Years Ended December 31,

2013 2012 2011 2010 2009
(In thousands)
Income from continuing operations attributable to HEP $ 79,44¢ $ 94,15 $ 79,79¢ $ 56,321 $ 46,23¢
Add (subtract):
Interest expense 44,04 40,14: 34,70¢ 30,45: 20,62(
Interest income (1617) — @) (12)
Amortization of discount and deferred debt issuatusts 2,12( 1,94¢ 1,212 1,00¢ 70€
Loss on early extinguishment of debt — 2,97¢ — —
Increase in interest expense — non-cash chargésutdable to
interest rate swaps and swap settlement amortizatio 84¢ 5,09t 41 2,54( 17t
State income tax 33< 371 234 29¢€ 2C
Depreciation and amortization 65,42 57,46 36,95¢ 31,36: 27,98:
Predecessor depreciation and amortization — (7,909 (3,189 11z (1,269
EBITDA from discontinued operations (excludes gainsale of
Rio Grande in 2009) — — — — 6,24¢
EBITDA $ 192,05¢ $ 194,24: $ 149,76t $ 122,08¢ $ 100,70

(4) Distributable cash flow is not a calculation basgbn GAAP. However, the amounts included in thewation are derived fro
amounts presented in our consolidated financialestants, with the general exceptions of a billedder revenue settleme
maintenance capital expenditures and distributabkh flow from discontinued operations. Distriblgabash flow should not
considered in isolation or as an alternative toinedme or operating income as an indication of @perating performance or as
alternative to operating cash flow as a measurggoidity. Distributable cash flow is not necessagomparable to similarly title
measures of other companies. Distributable cash fopresented here because it is a widely accejradcial indicator used |
investors to compare partnership performance. Algused by management for internal analysis fanedur performance units. v
believe that this measure provides investors aramsdd perspective of the operating performanceuofagsets and the cash
business is generating.
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Set forth below is our calculation of distributalskesh flow.

Years Ended December 31,

2013 2012 2011 2010 2009
(In thousands)
Income from continuing operations attributable to HEP $ 79,44¢ $ 94,15 $ 79,79¢ $ 56,321 $ 46,23¢
Add (subtract):
Depreciation and amortization 65,42 57,46 36,95¢ 31,36: 27,98:
Predecessor depreciation and amortization — (7,909 (3,189 11z (1,269
Amortization of discount and deferred debt issuatusts 2,12( 1,94¢ 1,212 1,00¢ 70€
Increase in interest expense — non-cash chargésutdable to
interest rate swaps and swap settlement amortizatio 84¢ 5,09t 41 2,54( 17t
Loss on early extinguishment of debt — 2,97¢ — — —
Increase (decrease) in deferred revenue relatedhnionum
revenue commitments 3,68¢ 462 (6,405 2,03t (7,256
Maintenance capital expenditur@s (8,68%) (5,649 (5,41 (4,489 (3,59
Crude revenue settlement 91¢ 3,67( (4,589 — —
Distributable cash flow from discontinued operatigaxcludes
gain on sale of Rio Grande in 2009) — — — 6,18:
SLC Pipeline acquisition costs — — — 2,50(
Other non-cash adjustments 2,817 912 1,87 2,15¢ 552
Distributable cash flow $ 146,57¢ $ 153,12! $ 100,29 $ 91,05« $ 72,21

(5) Maintenance capital expenditures are capital exipgned made to replace partially or fully depreeithssets in order to maintain
existing operating capacity of our assets and terek their useful lives. Maintenance capital exjtemes include expenditur
required to maintain equipment reliability, tankagel pipeline integrity, safety and to addressmemvnental regulations.

(6) Includes $363 million , $421 million$200 million, $159 million and $206 million in &gt Agreement advances that were class
as long-term debt at December 31, 2013, 20121 2@010 and 2009 , respectively.

(7) As a master limited partnership, we distribute available cash, which historically has exceedednatiincome because deprecia
and amortization expense represents a non-caspeclagainst income. The result is a decline in pastrequity since our regul
quarterly distributions have exceeded our quartedyincome. Additionally, if the assets contrilsiEnd acquired from HFC wh
under common control of HFC had been acquired filoind parties, our acquisition cost in excess oftd~basis in the transfert
assets of $305.3 milliowould have been recorded in our financial statemerst increases to our properties and equipmer
intangible assets instead of decreases to partagusy.

(8) Under accounting standards, we were required teres@rather than capitalize certain acquisitiotiscos$2.5 million associated w
our joint venture agreement with Plains that closet¥larch 2009. These costs directly relate to interest in the new joint ventt
pipeline and are similar to expansion capital exitenes; accordingly, we have added back thesesdosarrive at distributable ce
flow.

Item 7. Management'’s Discussion and Analysis of Financial Condition ahResults of Operation:

This Item 7, including but not limited to the secis on “Liquidity and Capital Resources,” contdimsvard-looking statements. See “Forward
Looking Statements” at the beginning of Part | #edh 1A. "Risk Factors." In this document, the wofgve,” “our,” “ours” and “us’refer tc
HEP and its consolidated subsidiaries or to HEBnoindividual subsidiary and not to any other perso
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OVERVIEW

HEP is a Delaware limited partnership. We own apdrate petroleum product and crude oil pipelines tanminal, tankage and loading r
facilities that support HFC's refining and markgtioperations in the Mi@Gontinent, Southwest and Rocky Mountain regionshef Unite
States and Alon’s refinery in Big Spring, Texas.Ddcember 31, 2013 , HFC owned a 39% interest ineiading the 2%general partnersh
interest. Additionally, we own a 75% interest in EX the owner of a pipeline running from Woods Grodtah to Las Vegas, Nevada
related products terminals and a 25% joint veniaterest in the SLC Pipeline, a 9&ile intrastate crude oil pipeline system that se
refineries in the Salt Lake City, Utah area.

We generate revenues by charging tariffs for trartspy petroleum products and crude oil through pipelines, by charging fees
terminalling and storing refined products and otigdrocarbons and providing other services at tarage tanks and terminals. We do not
ownership of products that we transport, termimadtore, and therefore we are not directly expasazhanges in commaodity prices.

On January 16, 2013, a two-fone unit split was paid in the form of a commont whistribution for each issued and outstanding commni
to all unitholders of record on January 7, 2013.rAferences to unit and per unit amounts in tluiswinent and related disclosures have
adjusted to reflect the effect of the unit split &l prior periods presented.

In March 2013, we closed on a public offering d785,0000f our common units. Additionally, an affiliate 6fFC, as a selling unithold:
closed on a public sale of 1,875,000 of its HEP mam units for which we did not receive any procedtls used our net proceeds$i3.¢
million to repay indebtedness incurred under our credilitfaand for general partnership purposes. Amousfsaid under our credit facill
may be reborrowed from time to time, and we intenckborrow certain amounts to fund capital expemds.

We believe the continuing growth of crude produttio the Permian Basin and throughout the I@iohtinent and favorable refining econon
should support high utilization rates for the refies we serve, which in turn will support volumesour product pipelines, crude gathe
system and terminals.

UNEYV Pipeline Interest Acquisition

On July 12, 2012, we acquired HFC's 75% intere&INEV. We paid consideration consisting of $260.8iom in cash and 2,059,806f oui
common units. Also under the terms of the traneactive issued to HFC a Class B unit comprisingrecoaotrolling equity interest in a wholly-
owned subsidiary subject to redemption to the extteat HFC is entitled to a 50% interest in ourrshaf annual UNEV earnings before inter
income taxes, depreciation, and amortization a3 million beginning July 1, 2016 and ending in June 2032jestilbo certain limitation
However, to the extent earnings thresholds areanbteved, no redemption payments are required.gbguiraneously with this transacti
HFC (our general partner) agreed to forego itstrighincentive distributions of up to $1.25 milligrer quarter over twelveonsecutiv
quarterly periods following the closing of the tsaction and up to an additional foyuarters in certain circumstances. In connectiah ¥tie
transaction, we entered into 15-year throughpueements with shippers containing minimum annuakmee commitments to us &R2F
million .

Legacy Frontier Pipeline and Tankage Asset Trandact

On November 9, 2011, we acquired from HFC certaimkage, loading rack and crude receiving assettddcat HFGS El Dorado an
Cheyenne refineries. We paid noash consideration consisting of promissory notiés an aggregate principal amount of $150 milliord
7,615,230 of our common units. In connection witle transaction, we entered into Yé&ar throughput agreements with HFC contai
minimum annual revenue commitments to us of $48liiom

Agreements with HFC and Alol

We serve HFC's refineries under loterm pipeline and terminal, tankage and througlagueements expiring from 2019 to 2026. Under i
agreements, HFC agreed to transport, store andghput volumes of refined product and crude oiban pipelines and terminal, tankage
loading rack facilities that result in minimum amhypayments to us. Additionally, such agreemendggiire HFC to reimburse us for cert
costs. These minimum annual payments or reveneesudject to annual tariff rate adjustments on dulyased on the PPl or FERC index
of December 31, 2013, these agreements with HHGasult in minimum annualized payments to us 22%.5 million .

If HFC fails to meet its minimum volume commitmenisder the agreements in any quarter, it will luired to pay us in cash the amour
any shortfall by the last day of the month follogithe end of the quarter. Under certain of the egemnts, a shortfall payment may be apj
as a credit in the following four quarters aftenimium obligations are met.

We have a pipelines and terminals agreement witim Adxpiring in 2020 under which Alon has agreedrémsport on our pipelines ¢
throughput through our terminals volumes of refipedducts that result in a minimum level of anmaslenue that also is
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subject to annual tariff rate adjustments. Alsolvese a capacity lease agreement under which we lelas space on our Orla to El P
pipeline for the shipment of refined product. Tharts under this lease agreement expire beginni2g18 through 2022. As @ecember 3:
2013, these agreements with Alon will result immum annualized payments to us of $31.8 million .

A significant reduction in revenues under theseagrents could have a material adverse effect onesults of operations.
Under certain provisions of the Omnibus Agreembat tve have with HFC, we pay HFC an annual admatist fee, currently $2.3 million
for the provision by HFC or its affiliates of vau® general and administrative services to us omlbeh HLS. This fee does not include

salaries of personnel employed by HFC who perfagmaises for us or the cost of their employee bésgefihich are separately charged to u
HFC. We also reimburse HFC and its affiliates floect expenses they incur on our behalf.
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RESULTS OF OPERATIONS

Income, Distributable Cash Flow and Volum
The following tables present income, distributatdsh flow and volume information for the years ehBecember 31, 2013, 2012 and 2011 .

Year Ended December 31, Change from
2013 2012 2012
(In thousands, except per unit data)
Revenues
Pipelines:
Affiliates—refined product pipelines $ 66,44. $ 67,68: $ (1,247
Affiliates—intermediate pipelines 25,39° 28,54( (3,149
Affiliates—crude pipelines 48,74¢ 45,88t 2,861
140,58 142,11( (1,529
Third parties—refined product pipelines 41,83 37,52: 4,31¢
182,42« 179,63: 2,79:
Terminals, tanks and loading racks:
Affiliates 111,78: 103,47: 8,30¢
Third parties 10,97° 9,457 1,52(
122,75t 112,92¢ 9,82¢
Total revenues 305,18: 292,56( 12,62:
Operating costs and expenses
Operations (exclusive of depreciation and amoitrat 99,44 89,24: 10,20:
Depreciation and amortization 65,42: 57,46 7,962
General and administrative 11,74¢ 7,59¢ 4,15¢
176,61t 154,29 22,31¢
Operating income 128,56t 138,26 (9,697
Equity in earnings of SLC Pipeline 2,82¢ 3,36¢ (53¢)
Interest expense, including amortization (47,010 (47,187) 172
Interest income 161 — 161
Loss on early extinguishment of debt — (2,979 2,97¢
Gain on sale of assets 1,81( — 1,81(
Other 61 1C 51
(42,15) (46,78°) 4,63
Income before income taxes 86,41« 91,47¢ (5,062
State income tax (339 (37) 38
Net income 86,08 91,10¢ (5,029
Allocation of net loss attributable to Predecessors — 4,20( (4,200
Allocation of net loss (income) attributable to nontrolling interests (6,632 (2,159 (5,479
Net income attributable to Holly Energy Partners 79,44¢ 94,15 (14,709
General partner interest in net income, includimgentive distribution® (27,529 (22,45() (5,079
Limited partners’ interest in net income $ 51,92¢ $ 71,70  $ (29,77¢)
Limited partners’ earnings per unit—basic and diluted © $ 08¢ % 12¢ % (0.47)
Weighted average limited partners’ units outstandiry 58,24¢ 55,69¢ 2,55(
EBITDA @ $ 192,05 $ 194,24; $ (2,189
Distributable cash flow © $ 146,57¢  $ 153,121 § (6,54¢)
Volumes (bpd)
Pipelines:
Affiliates—refined product pipelines 107,49: 107,50¢ (16)
Affiliates—intermediate pipelines 128,47! 127,16¢ 1,30¢
Affiliates—crude pipelines 161,39: 171,04( (9,649

397,35¢ 405,71t (8,359



Third parties—refined product pipelines
Terminals and loading racks:
Affiliates

Third parties

Total for pipelines and terminal assets (bpd)

-41 -

63,33’ 63,15: 18¢
460,69 468,87 (8,179
255,10t 271,54¢ (16,442

63,79 53,45 10,33
318,89 325,00 (6,106)
779,59 793,87 (14,28()




Revenues

Pipelines:
Affiliates—refined product pipelines
Affiliates—intermediate pipelines
Affiliates—crude pipelines

Third parties—refined product pipelines

Terminals, tanks and loading racks:
Affiliates
Third parties

Total revenues

Operating costs and expenses
Operations (exclusive of depreciation and amoitrat
Depreciation and amortization
General and administrative

Operating income

Equity in earnings of SLC Pipeline
Interest expense, including amortization
Other expense

Income before income taxes

State income tax

Net income

Allocation of net loss attributable to Predecessors

Allocation of net loss attributable to noncontnagjiinterests

Net income attributable to Holly Energy Partners

General partner interest in net income, includimgeitive distribution8’
Limited partners’ interest in net income

Limited partners’ earnings per unit—basic and diluted ©
Weighted average limited partners’ units outstandiry
EBITDA @

Distributable cash flow ©

Volumes (bpd)

Pipelines:
Affiliates—refined product pipelines
Affiliates—intermediate pipelines
Affiliates—crude pipelines

Third parties—refined product pipelines
Terminals and loading racks:

Affiliates
Third parties

Tntal far ninalinac and tarminal accate fhnd

Years Ended December 31,

2012

2011

Change from
2011

(In thousands, except per unit data)

67,68: $ 46,64¢ $ 21,03
28,54( 21,94¢ 6,59:
45,88t 47 54 (1,659
142,11( 116,13¢ 25,97
37,52 38,21¢ (695)
179,63 154,35! 25,27¢
103,47. 52,12: 51,35(
9,457 7,791 1,66¢
112,92 59,91 53,01¢
292,56( 214,26t 78,29:
89,24: 64,52 24,72:
57,46 36,95¢ 20,50:
7,59¢ 6,57¢ 1,01¢
154,29 108,05! 46,24
138,26 106,21 32,05(
3,36¢ 2,55: 812
(47,18:) (35,95¢) (11,229
1C 17 @
(46,78 (33,390) (13,39
91,47¢ 72,82: 18,65:
(371) (234 (137)
91,108 72,58¢ 18,51¢
4,20 6,351 (2,15)
(1,159 85¢ (2,017)
94,15; 79,79¢ 14,35:
(22,45() (16,80¢) (5,644
71,70. $ 62,99 $ 8,70¢
1.2¢  $ 136 $ (0.0
55,60t 45,67. 10,02
194,24: $ 149,76( $ 44,47¢
153,12! $ 100,29! $ 52,83(
107,50 90,78: 16,72:
127,16¢ 93,41¢ 33,75(
171,04( 161,78 9,251
405,71 345,99 59,72¢
63,15: 52,36 10,79:
468,87 398,35: 70,51¢
271,54¢ 193,64! 77,90«
53,45¢ 44,45 9,00z
325,00 238,00 86,90¢
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793,87!

636,45(

157,42!




(1) Net income attributable to HEP is allocated betwigited partners and the general partner intéreaccordance with the provisic
of the partnership agreement. HEP net income aldcto the general partner includes incentive ifistions that are declar
subsequent to quarter end. After the amount ofnitiee distributions is allocated to the generaltpar, the remaining net incol
attributable to HEP is allocated to the partnesedzon their weighted average ownership percemtageg the period.

(2) EBITDA is calculated as net income attributableHolly Energy Partners plus (i) interest expense,afénterest income, (ii) ste
income tax and (iii) depreciation and amortizatiexcluding amounts related to Predecessor. EBIT®WAot a calculation based uj
GAAP. However, the amounts included in the EBITD&#calation are derived from amounts included in oomsolidated financi
statements, with the exception of EBITDA from distioued operations. EBITDA should not be considemsdan alternative to r
income or operating income, as an indication of @perating performance or as an alternative toaipey cash flow as a measure
liquidity. EBITDA is not necessarily comparabledimilarly titted measures of other companies. EBNIS presented here becaus
is a widely used financial indicator used by ineestand analysts to measure performance. EBITDelsis used by our managen
for internal analysis and as a basis for complianith financial covenants. See our calculation 81 EDA under Iltem 6, Selecte
Financial Data.”

(3) Distributable cash flow is not a calculation basgbn GAAP. However, the amounts included in thewation are derived fro
amounts presented in our consolidated financialestants, with the general exceptions of a billedder revenue settleme
maintenance capital expenditures and distributabih flow from discontinued operations. Distriblgabash flow should not
considered in isolation or as an alternative toinedme or operating income as an indication of @perating performance or as
alternative to operating cash flow as a measurggoidity. Distributable cash flow is not necessacomparable to similarly title
measures of other companies. Distributable cash fopresented here because it is a widely acceijradcial indicator used |
investors to compare partnership performance. Algused by management for internal analysis fanedur performance units. v
believe that this measure provides investors aramsdd perspective of the operating performanceuofagsets and the cash
business is generating. See our calculation ofibligable cash flow under Item 6, “Selected FinahbBiata.”

Results of Operations — Year Ended December 31, 20Compared with Year Ended December 31, 2012

Summary

Net income attributable to HEP for tyear ended December 31, 2013 was $79.4 milliori,4a7million decrease compared to ffear ende
December 31, 2012 This decrease in earnings is due principallyricréased operating costs and expenses, includgitehidepreciatic
resulting from asset abandonment charges relateahkage permanently removed from service, combwittd higher allocations of income
noncontrolling interests. Overall revenues incrdadsat did not keep pace with the cost increasgspadine volumes supporting HFC's Nav
refinery were reduced in 2013 as the refinery eérpeed a planned turnaround in the first quartet anplanned refinery downtime in -
fourth quarter. Limited partners' per unit interiesearnings decreased from $1.29 per unit in 201%0.88 per unit in 2013 due to the ince
decreases combined with higher incentive distrimgito the general partner.

Revenues for the year ended December 31, 2013dm¢he recognition of $7.8 million of prior shottéabilled to shippers in 2012As of
December 31, 2013 , deferred revenue on our catsell balance sheet related to shortfalls billed $&2.0 million. Such deferred reven
will be recognized in earnings either as paymentsfipments in excess of guaranteed levels, iftarttie extent the pipeline system will
have necessary capacity to provide for shipmenexaess of guaranteed levels, or when shippindsigkpire unused.

Revenue:

Total revenues for the year ended December 31, 2@18 $305.2 million , a $12.6 million increase qgamred to theear ended December

2012 . The revenue increase was due to the effemmtirual tariff increases, higher cost reimbursemeceipts from HFC and $1.5 millior
increase in previously deferred revenue realizegréll pipeline volumes were down 2% compared éytbar ended December 31, 2012 .

Revenues from our refined product pipelines we@$ million , an increase of $3.1 million compatedhe year ended December 31, 2012
primarily due to the effects of a $3.3 milli@mcrease in previously deferred revenue realizetl amual tariff increases. Shipments aver
170.8 thousand barrels per day (“mbpd*) compareb7ta7 mbpd for 2012 .

Revenues from our intermediate pipelines were $2%ildon , a decrease of $3.1 million on shipmeat®raging 128.%5nbpd compared
127.2 mbpd for the year ended December 31, 2012 dEcrease in revenue is due to the effects af&rillion decrease in deferred reve
realized and reduced volumes on certain high tpiiféline segments.

-43 -




Revenues from our crude pipelines were $48.7 millian increase of $2.9 million on shipments avieagf 161.4 mbpd compared 1071.(
mbpd for the year ended December 31, 20AZ%hough crude oil pipeline shipments were doweyenues increased due to the annual
increases and minimum billings on certain pipeegments.

Revenues from terminal, tankage and loading raek feere $122.8 million , an increase of $9.8 millcmmpared tyear ended December
2012. The increase in revenues is due to annual ferases and higher tank cost reimbursement reckgts HFC. Refined produc
terminalled in our facilities increased an averafj@18.9 mbpd compared to 325.0 mbpd for 2012 .

Operations Expense

Operations expense for the year ended Decembe203B, increased by $10.2 million compared to the yealed December 31, 201 his
increase is due to higher maintenance costs, emigatal accruals, employee costs and property tafset by a $3.5 million net tax refu
related to payroll costs covering a multi-year péri

Depreciation and Amortizatiot
Depreciation and amortization for the year endeddbeer 31, 2013 increased by $8.0 million comp#watieyear ended December 31, 2
due principally to asset abandonment charges tetateankage permanently removed from service.

General and Administrative
General and administrative costs for the year emdlecember 31, 2013 increased by $4.2 million coeghdo theyear ended December
2012 due to increased employee costs.

Equity in Earnings of SLC Pipeline
Our equity in earnings of the SLC Pipeline was $8iion and $3.4 million for the years ended Detem31, 2013 and 2012 .

Interest Expenst
Interest expense for the year ended December 3B @@aled $47.0 million , a decrease of $0.2 miillcompared to thgear ended Decemt
31, 2012 . Our aggregate effective interest rate a% and 6.5% for the years ended December 3B, &0d 2012 , respectively.

Loss on Early Extinguishment of Det

We recognized a charge of $3.0 million upon théyeaxtinguishment of our 6.25% senior notes for year ended December 31, 201Phis
charge related to the premium paid to noteholdpmnuheir tender of an aggregate principal amotiig1l85.0 million and related financi
costs that were previously deferred.

Gain on Sale of Assets

The gain on the sale of assets for the year enéeerber 31, 2013 of $1.8 million is comprised gam of $2.0 millionon the sale of propel
in El Paso, Texas, partially offset by a $0.2 raillioss from the sale of our 50% ownership interegtrimduct terminals located in Boise i
Burley, Idaho.

State Income Ta;

We recorded state income tax expense of $333,00@3rL,000 for the years ended December 31, 20d 2@h2which is solely attributable
the Texas margin tax. We are subject to the Texargimtax that is based on our Texas sourced taxahrgin. Due to a statutory change
was enacted in June 2013, we are now able to dediddional expenses which will result in lower ltdaxes to HEP in the current and fu
years.

Results of Operations— Year Ended December 31, 20Cbmpared with Year Ended December 31, 2011

Summary

Net income attributable to HEP for the year endeddnber 31, 2012 was $94.2 million, a $14.4 millimerease compared to the year et
December 31, 2011. This increase in earnings waspducipally to increased pipeline shipments, e@® attributable to our November 2(
acquisition and annual tariff increases. Thesefaavere offset partially by increased operatingte@nd expenses, higher interest expens
a loss on the early extinguishment of debt. AltHongt income attributable to HEP increased, limpedtners' per unit interest in earni
decreased from $1.38 per unit in 2011 to $1.29upélr in 2012. The principal factors that caused dieerease in limited partners' per

interest, relative to the overall net income atttible to HEP increase, were higher incentive idistions to the general partner and the Ul
acquisition not yet being accretive to earningthalgh it was accretive to distributable cash flow.
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Revenues for the year ended December 31, 201Xim¢he recognition of $4.0 million of prior shottfabilled to shippers in 2011. Deficier
payments of $7.8 million associated with certaiargmteed shipping contracts were deferred duriegyéar ended December 31, 2012.

Revenue:

Total revenues for the year ended December 31, 2@t@ $292.6 million, a $78.3 million increase camgul to the year ended Decembe;
2011. This was due principally to increased pipekhipments, revenues attributable to our receqisitions and the effect of annual te
increases partially offset by a $4.6 million desean previously deferred revenue realized undergmaranteed shipping contracts. Ove
pipeline volumes were up 18% compared to the yede@ December 31, 2011.

Revenues from our refined product pipelines wei@$ million, an increase of $20.3 million compatedhe year ended December 31, 2
This included $15.0 million in revenues attributalbd UNEV pipeline throughputs which commencediahistartup activities in Decemb
2011 partially offset by a $5.4 million decreasepireviously deferred revenue realized under ourantaed shipping contracts. Volur
shipped on our refined product pipelines averagéli7lthousand barrels per day compared to 143.Hrfdy2011.

Revenues from our intermediate pipelines were $&8ll%on, an increase of $6.6 million compared e tyear ended December 31, 2011.
included $3.4 million of increased revenues attabie to the Tulsa interconnect pipelines, whichengaced in service in September 2011,
a $0.8 million increase in previously deferred mawe realized under our guaranteed shipping costr&lumes shipped on our intermed
pipelines averaged 127.2 mbpd compared to 93.4 rfdy2011.

Revenues from our crude pipelines were $45.9 millaodecrease of $1.7 million compared to the gaded December 31, 2011. Revenue
the year ended December 31, 2011 included $5.5oméittributable to a crude pipeline revenue seitlet with HFC. Volumes shipped on
crude pipelines increased to an average of 171@dmbmpared to 161.8 mbpd for 2011.

Revenues from terminal, tankage and loading raek feere $112.9 million, an increase of $53.0 milllompared to year ended Decembe
2011. This increase was due principally to $45.4ioni of increased revenues attributable to oumieal, tankage and loading racks ser
HFC's El Dorado and Cheyenne refineries. Refinediyets terminalled in our facilities increased toaverage of 325.0 mbpd compare
238.1 mbpd for 2011.

Operations Expense

Operations expense for the year ended Decembe2(3P, increased by $24.7 million compared to the yemled December 31, 2011. 1
increase was due principally to increased operatogjs of $9.6 million and $5.2 million attributatib the 2012 acquired UNEV pipeline .
assets serving HFC's El Dorado and Cheyenne rafsaespectively, higher throughput levels as wsllyear-oveyear increases in prope
taxes, maintenance service and payroll costs.

Depreciation and Amortizatior

Depreciation and amortization for the year endedeéer 31, 2012 increased by $20.5 million compéaoethe year ended December
2011. This increase was due principally to deptesiaattributable to our recent acquisitions frolRGand capital projects. Also contribut
were increases in asset abandonment charges rasatkage no longer in service.

General and Administrative
General and administrative costs for the year emdlecember 31, 2012 increased by $1.0 million coegpado the year ended December
2011 due to timing of professional fees relaterkt®nt acquisitions.

Equity in Earnings of SLC Pipeline
Our equity in earnings of the SLC Pipeline was $8illion and $2.6 million for the years ended Detemn31, 2012 and 2011.

Interest Expenst

Interest expense for the year ended December 32, taled $47.2 million, an increase of $11.2 imillcompared to the year ended Decet
31, 2011. This increase reflected interest on a-gearyear increase in debt levels. Our aggregate effeatiterest rate was 6.5% and 6.7%
the years ended December 31, 2012 and 2011, respect

Loss on Early Extinguishment of Del

We recognized a charge of $3.0 million upon théyeaxtinguishment of our 6.25% senior notes for year ended December 31, 2012. -
charge related to the premium paid to noteholdpmnuheir tender of an aggregate principal amo@iig1l85.0 million and related financi
costs that were previously deferred.
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State Income Ta:
We recorded state income tax expense of $371,00@284,000 for the years ended December 31, 20d2@h1 which was solely attributa
to the Texas margin tax.

LIQUIDITY AND CAPITAL RESOURCES

Overview
In November 2013, we amended the Credit Agreenmameasing the size of the credit facility from $580lion to $650 million . Our$65(
million senior secured revolving credit facility expiredNavember 2018 and is available to fund capitakexiitures, investments, acquisitic
distribution payments and working capital and feneral partnership purposes. It is also availableitd letters of credit up to a $50 mill
sub-limit.

During the year ended December 31, 2013 , we redeadvances totaling $310.6 million and repaid $®&illion , resulting in net reductic
of $58.0 million under the Credit Agreement andbatstanding balance of $363.0 million at Decemier2813 .

If any particular lender under the Credit Agreememtild not honor its commitment, we believe the agtlicapacity that would be availe
from the remaining lenders would be sufficient teehour borrowing needs. Additionally, we reviewbjicly available information on tt
lenders in order to monitor their financial stagiland assess their ongoing ability to honor toeinmitments under the Credit Agreement.
do not expect to experience any difficulty in teaeders’ability to honor their respective commitments, &nitl were to become necessary,
believe there would be alternative lenders or oystiavailable.

Under our registration statement filed with the SEhg a “shelf” registration process, we currefifywe the ability to raise up &2.0 billior
by offering securities, through one or more profpesupplements that would describe, among othiegghthe specific amounts, prices
terms of any securities offered and how the proseealld be used. Any proceeds from the sale ofrdgiwould be used for general busir
purposes, which may include, among other thingsdiiig acquisitions of assets or businesses, workiagital, capital expenditur
investments in subsidiaries, the retirement ofteadgsdebt and/or the repurchase of common unitstieer securities.

We believe our current cash balances, future iathrigenerated funds and funds available undeCiteslit Agreement will provide sufficie
resources to meet our working capital liquidity adeéor the foreseeable future.

In February, May, August and November 2013 , wal pagular quarterly cash distributions of $0.47080,4775 , $0.4850 and $0.4925
respectively, on all units in an aggregate amoun$i189.5 million . Included in this aggregate ambwere $24.6 millionof incentive
distribution payments to the general partner.

Contemporaneously with our UNEV Pipeline interesfiuasition on July 12, 2012, HFC (our general partragreed to forego its right
incentive distributions of $1.25 millioper quarter over twelve consecutive quarterly mrimllowing the close of the transaction and upr
additional four quarters in certain circumstances.

Cash and cash equivalents increased by $1.1 mdliwimg the year ended December 31, 20TBe cash flows provided by operating activ
of $183.1 million were greater than the cash flawed for financing and investing activities of $XBgillion and $49.1 million respectively
Working capital decreased by $18.4 million to aaebf $6.6 million at December 31, 2013 from $3 iillion at December 31, 2012 .

Cash Flows—Operating Activities

Year Ended December 31, 2013 Compared with Year Eedl December 31, 2012

Cash flows from operating activities increased B¢.9 million from $161.1 million for the year endBécember 31, 2012 to $183.1 millifor
the year ended December 31, 2013 . This increadeeigrincipally to $30.7 millionf greater cash receipts for services performettiényea
ended December 31, 2013 as compared to the proy partially offset by payments made for increaggerating expenses.

Our major shippers are obligated to make deficigpayments to us if they do not meet their minimuofumne shipping obligations. Unc
certain agreements with these shippers, they haveght to recapture these amounts if future vasmxceed minimum levels. We billed §
million during the year ended December 31, 204lated to shortfalls that subsequently expirechait recapture and were recognize
revenue during the year ended December 31, 201&ha&n$12.0 million is included as deferred reveaneur balance sheet@ecember 3:
2013 related to shortfalls billed during the yeatded December 31, 2013.
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Year Ended December 31, 2012 Compared with Year Eredl December 31, 2011

Cash flows from operating activities increased 62.8 million from $99.0 million for the year endBécember 31, 2011 to $161.4 million
the year ended December 31, 2012. This increadeeirincipally to $63.0 million in additional casbllections from our customers, partii
offset by payments attributable to increased opeyatxpenses.

We billed $4.6 million during the year ended DecemB1, 2011 related to shortfalls that subsequestfyired without recapture and w
recognized as revenue during the year ended Deee3ttb2012. Another $7.8 million was included irr aecounts receivable at Decembel
2012 related to shortfalls that occurred duringytbar ended December 31, 2012.

Cash Flows—Investing Activities

Year Ended December 31, 2013 Compared with Year Eedl December 31, 2012

Cash flows used for investing activities increabgd6.5 million from $42.6 million for the year ezl December 31, 2012 to $49.1 millifan
the year ended December 31, 2013 . During the yemaded December 31, 2013 and 2012 , we invested $8@#lion and $42.6 milliorin
additions to properties and equipment, respectiVelying the year ended December 31, 2013 , wewed&?2.7 millionproceeds from the s:
of assets. Distributions in excess of equity imewgs of the SLC Pipeline was $0.3 million for §rears ended December 31, 2013 and 2012 .

Year Ended December 31, 2012 Compared with Year Ered December 31, 2011

Cash flows used for investing activities decredse8163.4 million from $206.3 million for the yeanded December 31, 2011 to $42.9 mil
for the year ended December 31, 2012. During tlaesyended December 31, 2012 and 2011, we inved@@ #illion and $206.3 million
additions to properties and equipment, respectivEthe decrease is attributable to lower expenditime2012 as a result of the completiol
the UNEV pipeline in 2011. Distributions in excexfsequity in earnings of the SLC Pipeline was $®illion and $0.1 million for the yea
ended December 31, 2012 and 2011.

Cash Flows—Financing Activities

Year Ended December 31, 2013 Compared with Year Ered December 31, 2012

Cash flows used for financing activities were $83guillion for the year ended December 31, 2013 cameq to $119.7 million for thgeal
ended December 31, 2012 , an increase of $13.®BmillDuring the year ended December 31, 2013 regeived $310.6 milliomnd repai
$368.6 million in advances under the Credit Agreetheeceived net proceeds of $73.4 million from ¢ceexmon unit public offering an®l1.t
million from the general partner to maintain its 2%erest. Additionally, we paid $139.5 million regular quarterly cash distributions to
general and limited partners, and paid $5.6 milfiamthe purchase of common units for recipientswf incentive grants. Also, we distribu
$3.1 millionto the UNEV noncontrolling interest joint venturarmer and paid $1.3 million in financing costsatmend our Credit Facilit
During the year ended December 31, 2012, we redeb&87.0 million and repaid $366.0 millian advances under the Credit Agreerr
received net proceeds of $294.8 million from tre@nce of our 6.5% senior notes and repaid $26{li2mof our notes. We paid HF$260.¢
million as partial consideration for the acquisitiof HFC's 75% interest in UNEV. Additionally, waid $122.8 millionin regular quarterl
cash distributions to our general and limited perdnwe received $15.0 million from UNEV's jointéere partners, received $1.8 million fr
our general partner, paid $3.2 million in financcwsts to amend our Credit Agreement and paid ®l®n for the purchase of common ul
for recipients of our incentive grants.

Year Ended December 31, 2012 Compared with Year Ered December 31, 2011

Cash flows used for financing activities were $X1Million for the year ended December 31, 2012diasussed above, compared to «
provided of $105.6 million for the year ended Debem31, 2011, a decrease of $225.3 million. Duthryyear ended December 31, 2011
received $118.0 million and repaid $77.0 millionaievances under the Credit Agreement, receivedepascof $75.8 million from the issua
of our common units, and repaid $77.1 million ofr qaromissory notes. Additionally, we paid $91.5 lmil in regular quarterly ca
distributions to our general and limited partners,received $156.5 million from UNEV's joint vergupartners, received $5.9 million from
general partner, incurred $3.2 million in financiogsts upon the issuance of the 8.25% senior natespaid $1.6 million for the purchase
common units for recipients of our incentive grants
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Capital Requirements

Our pipeline and terminalling operations are cajmiti@nsive, requiring investments to maintain, @&xg, upgrade or enhance existing opera
and to meet environmental and operational regulati®ur capital requirements have consisted of,aaadexpected to continue to consis
maintenance capital expenditures and expansiortatapipenditures. “Maintenance capital expenditunepresent capital expenditures
replace partially or fully depreciated assets tdntaén the operating capacity of existing assetsinténance capital expenditures incl
expenditures required to maintain equipment rditgbitankage and pipeline integrity, safety and address environmental regulatic
“Expansion capital expendituresépresent capital expenditures to expand the dpgragpacity of existing or new assets, whetheoubf
construction or acquisition. Expansion capital expigires include expenditures to acquire assetgrdw our business and to expand exis
facilities, such as projects that increase througlgppacity on our pipelines and in our termin&spair and maintenance expenses asso
with existing assets that are minor in nature amdat extend the useful life of existing assetsclu@rged to operating expenses as incurred.

Each year the HLS board of directors approves onval capital budget, which specifies capital prtgehat our management is authorize
undertake. Additionally, at times when conditionarsant or as new opportunities arise, additionajgmts may be approved. The fu
allocated for a particular capital project may bpended over a period in excess of a year, depgratinthe time required to complete
project. Therefore, our planned capital expend#toe a given year consist of expenditures apprdoedapital projects included in the curr
year's capital budget as well as, in certain casgsenditures approved for capital projects in tediudgets for prior years. The 2014 ca|
budget is comprised of $7.3 million for maintenameital expenditures and $26.2 million for expanstapital expenditures. We expec
spend approximately $52 million in cash for cappabjects approved in 2014 plus those approvedrior [years but not yet complet
including the expansion of our crude oil transpiitasystem in southeastern New Mexico and the UNdEdfect discussed below. In addit
to our capital budget, we may spend funds peridigita perform capital upgrades to our assets wlecastomer reimburses us for such ¢
These reimbursements would be required under ainahagreements, and the upgrades would genebalhefit the customer over 1
remaining life of such agreements.

We are proceeding with the expansion of our crutié¢ransportation system in southeastern New Mexicoesponse to increased crude
production in the area. The expansion should dewhippers with additional pipeline takeaway capao either common carrier pipeli
stations for transportation to major crude oil nediskor to HFC's New Mexico refining facilities. Tomplete the project, we are converting
existing refined products pipeline to crude oilvies, constructing several new pipeline segmengsarding an existing pipeline, and build
new truck unloading stations and crude storageaigpaExcluding the value of the existing pipeliteebe converted, total capital expenditi
are expected to be between $45 million and $50anill We expect that the increase over the origmalget range of $35 million to $
million will be recovered from HFC over a five ygagriod through an additional fee on shipped volsinWée estimate the project will prov
increased capacity of up to 100,000 barrels peragayss the system and anticipate it will be ihdatvice no later than August 2014.

UNEYV is proceeding with a project to enhance itsdoict terminal in Las Vegas, Nevada. We expedtttia project will cost approximate
$13 million with construction expected to be contgbeno later than the second quarter of 2014.

HFC and we are collaborating to evaluate the caostm of a rail facility that would enable crudiéloading and unloading near HFC's Arte
and/or Lovington, New Mexico refining facilitiesI he rail project, which would be connected to owrde oil pipeline transportation systen
southeastern New Mexico, would have an initial c#tyaof up to 70,000 barrels per day and would émalocess to a variety of crude oil ty
including West Texas Intermediate (WTI), West Tesmr (WTS) and Western Canadian Select (WCS). prbgct would provide bo
additional crude oil takeaway options for producasscrude production in the region continues tovgrand an expanded set of crude
sourcing options for HFC. We anticipate projectnptetion would take nine to twelve months once dlegision to proceed is made. !
decision to proceed with this project is dependguin shipper interest, which at present does mudat project completion.

We expect that our currently planned sustaining amaihtenance capital expenditures, as well as apgas for acquisitions and cap
development projects will be funded with existingsle generated by operations, the sale of additibmiied partner common units, 1
issuance of debt securities and advances undeCradlit Agreement, or a combination thereof. Withatity and uncertainty at times in t
credit and equity markets, there may be limits onability to issue new debt or equity financinglditionally, due to pricing movements in
debt and equity markets, we may not be able teismw debt and equity securities at acceptabléngri®Vithout additional capital beyo
amounts available under the Credit Agreement, bilityato obtain funds for some of these capitadjpcts may be limited.
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On July 12, 2012, we acquired HFC's 75% intere&INEV. We paid consideration consisting of $260iiom in cash and 2,059,806f oul
common units. We paid an additional $0.9 milliorH6C for a postlosing working capital adjustment. Also under thens of the transactic
we issued to HFC a Class B unit comprising a notroflimg equity interest in a whollpwned subsidiary subject to redemption to the &
that HFC is entitled to a 50% interest in our shafrannual UNEV earnings before interest, incomesadepreciation, and amortization ak
$30 million beginning July 1, 2016 and ending img2032, subject to certain limitations.

Credit Agreement

On November 22, 2013, we amended our credit agneeimereasing the size of the credit facility fré&550.0 million to $650.0 million Oul
$650.0 million senior secured revolving credit fiagiexpires in November 2018 (the “Credit Agreeni®rand is available to fund capi
expenditures, investments, acquisitions, distrdrutbayments and working capital and for generalngaship purposes. It is also availabl
fund letters of credit up to a $50 million sub-ltmi

Our obligations under the Credit Agreement areatefblized by substantially all of our assets. biddness under the Credit Agreeme
recourse to HEP Logistics Holdings, L.P. (“HEP Lsigis”), our general partner, and guaranteed bynoaterial whollyewned subsidiarie
Any recourse to HEP Logistics would be limited be textent of its assets, which other than its itnaeat in us, are not significant. We n
prepay all loans at any time without penalty, exéeppayment of certain breakage and related costs

Indebtedness under the Credit Agreement bearsestteat our option, at either (a) the reference aatannounced by the administrative
plus an applicable margin (ranging from 0.625% .&0% ) or (b) at a rate equal to LIBOR plus an male margin (ranging from 1.6258%
2.50%). In each case, the applicable margin is based dipe ratio of our funded debt (as defined in thedd@ Agreement) to EBITD
(earnings before interest, taxes, depreciationaandrtization, as defined in the Credit Agreemewtg incur a commitment fee on the unt
portion of the Credit Agreement at an annual rateing from 0.30% to 0.45%ased upon the ratio of our funded debt to EBITDAthe fou
most recently completed fiscal quarters.

The Credit Agreement imposes certain requirementsu® which we are in compliance with currently, lining: a prohibition again
distribution to unitholders if, before or after thistribution, a potential default or an event efalilt as defined in the agreement would o«
limitations on our ability to incur debt, make |saracquire other companies, change the nature ohbuosiness, enter into a mergel
consolidation, or sell assets; and covenants #tatire maintenance of a specified EBITDA to inteeegense ratio, total debt to EBITDA r¢
and senior debt to EBITDA ratio. If an event ofaldf exists under the Credit Agreement, the lenddlise able to accelerate the maturity
the debt and exercise other rights and remedies.

Senior Notes

In March 2012, we issued $300 million in aggregat@cipal amount outstanding of 6.5% senior notegumng March 1, 2020 (the6"5%
Senior Notes”)Net proceeds of $294.8 million were used in Marod April 2012 to redeem $185.0 million aggregatmgpal amount ¢
6.25% senior notes maturing March 1, 2015 (the5&2nior Notes"Jendered pursuant to a cash tender offer and cbesékcitation, to repe
$72.9 million in promissory notes due to HFC asdsed below, to pay related fees, expenses andegcimterest in connection with th
transactions and to repay borrowings under theiCAgpleement.

We also have $150 million in aggregate principaloant outstanding of 8.25% senior notes maturingdiat5, 2018 (the 8.25% Senic
Note¢). On February 12, 2014, we announced that we wilkkeed all of our outstanding 8.25% Senior Notes. fdtemption price will k
equal to 104.125% of the principal amount for altpatyment to the holders of the notes of approtetya156.2 million plus accrued intere
The redemption of the 8.25% Senior Notes is scheetiid occur on March 15, 2014. We plan to fundrédgemption with borrowings under «
Credit Agreement.

Our 6.5% Senior Notes and 8.25% Senior Notes (@oliey, the “Senior Notes"are unsecured and impose certain restrictive caervehict
we are in compliance with currently, including ltations on our ability to incur additional indebteds, make investments, sell assets,
certain liens, pay distributions, enter into trantgas with affiliates, and enter into mergers. akty time when the Senior Notes are r
investment grade by both Moody’s and Standard &rRoand no default or event of default exists, wd ndt be subject to many of t
foregoing covenants. Additionally, we have cert@demption rights at varying premiums over faceigalnder the Senior Notes.

Indebtedness under the Senior Notes is recoursER Logistics, and guaranteed by our whallyned subsidiaries. However, any recour:
HEP Logistics would be limited to the extent ofatssets, which other than its investment in uspateignificant.

Our purchase and contribution agreements with HRG mespect to the intermediate pipelines acquire8005 and the crude pipelines
tankage assets acquired in 2008, restrict us fedlimg these pipelines and terminals acquired ftdRC. Under
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these agreements, we are restricted from prepdygngwings and longerm debt to outstanding balances below $206 miltidor to 2015 ar
$171 million prior to 2018, subject to certain lted exceptions.

Promissory Note:

In November 2011, we issued senior unsecured psamjisnotes to HFC (the “Promissory NoteRgving an aggregate principal amoun
$150.0 million to finance a portion of our Novemi#r2011 acquisition of assets located at HFC'®@ilado and Cheyenne refineries
December 2011, we repaid $77.1 million of outstagdprincipal using proceeds received in our Decen2Bd1 common unit offering a
existing cash. We repaid the remaining $72.9 mmllalance in March 2012.

Long-term Debt
The carrying amounts of our long-term debt areofiews:

December 31, December 31,
2013 2012
(In thousands)
Credit Agreement $ 363,000 $ 421,00(
6.5% Senior Notes

Principal 300,00t 300,00t
Unamortized discount (4,077 (4,72
295,92 295,27!

8.25% Senior Notes
Principal 150,00( 150,00(
Unamortized discount (1,297%) (1,607)
148,70: 148,39¢
Total long-term debt $ 807,63( $ 864,67:

See “Risk Management” for a discussion of our egérate swaps.

Long-term Contractual Obligations

The following table presents our long-term conatbbligations as of December 31, 2013 .

Payments Due by Period

Less than Over 5
Total 1 Year 1-3 Years 3-5 Years Years
(In thousands)

Long-term debt — principal $ 813,000 $ — $ — $ 513,000 $ 300,00(
Long-term debt - interest 221,80: 39,74¢ 79,497 73,30¢ 29,25(
Pipeline operating lease 23,42 6,692 13,38t 3,34¢ —
Right-of-way leases 1,18¢ 182 344 29¢ 362
Other 17,03¢ 1,98 3,90 3,90 7,23¢
Total $ 1,076,44! $ 48,60¢ $ 97,13( $ 593,85 $ 336,85:

Longterm debt consists of outstanding principal unther €redit Agreement and Senior Notes. Interesthenctedit agreement is calcule
using the rate in effect at December 31, 20TBe above table does not reflect the pendingm@tien of the 8.25% Senior Notes schedulet
March 2014.

The pipeline operating lease amounts above refiecexercise of the first of three $8ar extensions, expiring in 2017, on our leaseeamger
for the refined products pipeline between White ésaldunction and Kuntz Station in New Mexico.

Most of our right-of-way agreements are renewabilean annual basis, and the rightvedy lease payments above include only obliga
under the remaining non-cancelable terms of thegeements at December 31, 2018or the foreseeable future, we intend to con
renewing these agreements and expect to incuroigly expenses in addition to the payments listed

Other contractual obligations consist of site ssvagreements with HFC expiring in 2024 through 60r the provision of certa
maintenance and utility costs that relate to osetslocated at HFC's refinery facilities.
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Impact of Inflation
Inflation in the United States has been relativalyderate in recent years and did not have a mbiew@ct on our results of operations for
years ended December 31, 2013, 2012 and . Historically, the PPI has increased an average2%o annually over the past 5 calendar year:

The substantial majority of our revenues are geadrander londerm contracts that provide for increases in otesand minimum reven
guarantees annually for increases in the PPI. Dedfthese contracts have provisions that limi iéwel of annual PPI percentage
increases. Although the recent PPI increase mapeatdicative of additional increases to be realim the future, a significant and prolon
period of high inflation could adversely affect auash flows and results of operations if costseéase at a rate greater than the fees we
our shippers.

Environmental Matters

Our operation of pipelines, terminals, and assedi#cilities in connection with the transportatenmd storage of refined products and crud
is subject to stringent and complex federal, stamel local laws and regulations governing the disgh of materials into the environment
otherwise relating to the protection of the envinremt. As with the industry generally, complianceghwéxisting and anticipated laws
regulations increases our overall cost of businesijding our capital costs to construct, maintaind upgrade equipment and facilities. W
these laws and regulations affect our maintenamagétal expenditures and net income, we believe they do not affect our competiti
position given that the operations of our compsditare similarly affected. We believe that our apiens are in substantial compliance \
applicable environmental laws and regulations. Hewethese laws and regulations, and the interfwetar enforcement thereof, are subjet
frequent change by regulatory authorities, and meuaable to predict the ongoing cost to us of dging with these laws and regulations
the future impact of these laws and regulation®wnoperations. Violation of environmental lawsgukations, and permits can result in
imposition of significant administrative, civil ancriminal penalties, injunctions, and constructioans or delays. A major discharge
hydrocarbons or hazardous substances into theosmvent could, to the extent the event is not induseibject us to substantial expe
including both the cost to comply with applicalkdevs and regulations and claims made by employegghimoring landowners and other tt
parties for personal injury and property damage.

Under the Omnibus Agreement and certain transpontatgreements and purchase agreements with HFC, HS agreed to indemnify
subject to certain monetary and time limitations, €énvironmental noncompliance and remediationillisds associated with certain ass
transferred to us from HFC and occurring or exgtinior to the date of such transfers.

We have an environmental agreement with Alon wébpect to prelosing environmental costs and liabilities relgtiio the pipelines ai
terminals acquired from Alon in 2005, under whiclowill indemnify us subject to certain monetandaime limitations.

There are environmental remediation projects thatcarrently in progress that relate to certairesssacquired from HFC. Certain of th
projects were underway prior to our purchase apcesent liabilities of HFC as the obligation fotute remediation activities was retainec
HFC. At December 31, 2013 , we have an accrual3d® #illion that relates to environmental clagmprojects for which we have assut
liability or for which the indemnity provided forybHFC has expired or will expire. The remaining jpots, including assessment
monitoring activities, are covered under the HF@immmental indemnification discussed above andasgnt liabilities of HFC.

CRITICAL ACCOUNTING POLICIES

Our discussion and analysis of our financial caadiaind results of operations are based upon mgatiolated financial statements, which t
been prepared in accordance with accounting ptieeigenerally accepted in the United States. Thepgration of these financial statem:
requires us to make estimates and judgments tfeatt dfie reported amounts of assets, liabilitiesenues and expenses, and related discl
of contingent assets and liabilities as of the d#Ht¢he financial statements. Actual results maffedifrom these estimates under diffel
assumptions or conditions. We consider the follgyiolicies to be the most critical to understandimg judgments that are involved and
uncertainties that could impact our results of apens, financial condition and cash flows.

Revenue Recoghnitio
Revenues are recognized as products are shippmaythour pipelines and terminals. Additional pipeltransportation revenues result fror
operating lease by Alon USA, L.P. of an intereshi& capacity of one of our pipelines.

Billings to customers for their obligations undeeir quarterly minimum revenue commitments are méeo as deferred revenue liabilities if
customer has the right to receive future servioestfese billings. The revenue is recognized attréer of;

« the customer receiving the future services proviggthese billings
« the period in which the customer is contractualllgveed to receive the services expires
« our determination that we will not be required toyide services within the allowed peri

We determine that we will not be required to previkrvices within the allowed period when, basedwmrent and projected shipping lev
our pipeline systems will not have the necessapacity to enable a customer to exceed its minimohange levels to such a degree as to u
the shortfall credit within its respective contrgadtshortfall make-up period.



Goodwill and Long-Lived Assets

Goodwill represents the excess of our cost of guiaed business over the fair value of the assfaieed, less liabilities assumed. Goodwi
not amortized and is tested for impairment annuadlynore frequently if events or changes in circtamses indicate goodwill may be impai
We test goodwill at the reporting unit level forpairment annually and between annual tests if eventhanges in circumstances indicate
carrying amount may exceed fair value. Recoverghsi determined by comparing the estimated falu&af a reporting unit to the carryi
value, including the related goodwill, of that refomy unit. We use the present value of the expkfiture net cash flows and market mult
analyses to determine the estimated fair valuethefreporting units. The impairment test requites tise of projections, estimates
assumptions as to the future performance of ouratip@s. Actual results could differ from projectresulting in revisions to our assumpti
and if required, recognizing an impairment loss.

We evaluate long-lived assets, including defitiked intangible assets, for potential impairmernt identifying whether indicators
impairment exist and, if so, assessing whethetdhgived assets are recoverable from estimated futntdiscounted cash flows. The ac
amount of impairment loss, if any, to be recordeddual to the amount by which a long-lived assetisying value exceeds its fair value.

There have been no impairments to goodwill or ongtlived assets as of December 31, 2013 .

Contingencies

It is common in our industry to be subject to pemtiags, lawsuits and other claims related to emvirental, labor, product and other mat
We are required to assess the likelihood of anyresdvjudgments or outcomes to these types of ratewell as potential ranges of prob
losses. A determination of the amount of resenesgiired, if any, for these types of contingencisniade after careful analysis of €
individual issue. The required reserves may chamgiee future due to developments in each mattehanges in approach such as a chan
settlement strategy in dealing with these potemntiatters.
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RISK MANAGEMENT
We use interest rate swaps (derivative instrumeats)anage our exposure to interest rate risk.

As of December 31, 2013we have three interest rate swaps, designatedcash flow hedge, that hedge our exposure toahkk flow risl
caused by the effects of LIBOR changes on $305I0omiof Credit Agreement advances. Our first interest ivap effectively conve
$155.0 million of our LIBOR based debt to fixed gadebt having an interest rate of 0.99% plus aricgippe m argin of 2.00%s o
December 31, 2013 , which equaled an effectiverésterate of 2.99% This swap contract matures in February 2016. bgust 2012, w
entered into two similar interest rate swaps witbntical terms which effectively convert $150.0liil of our LIBOR based debt to fixed r.
debt having an interest rate of 0.74% plus an apble margin of 2.00% as of December 31, 20dBich equaled an effective interest rat
2.74% . Both of these swap contracts mature in 201§7.

We review publicly available information on our cerparties in order to monitor their financiallslity and assess their ongoing ability
honor their commitments under the interest ratepseamtracts. These counterparties are large fiahntstitutions. Furthermore, we have
experienced, nor do we expect to experience, dfigudty in the counterparties honoring their resfpge commitments.

The market risk inherent in our debt positionses potential change arising from increases or dse®in interest rates as discussed below.

At December 31, 2013 , we had an outstanding graiddalance on our 6.5% Senior Notes and 8.25%o8élutes of $300 million an@15(
million , respectively. A change in interest rates generatluld affect the fair value of the Senior Notbst not our earnings or cash flows.
December 31, 2013 , the fair values of our 6.5%i @exotes and 8.25% Senior Notes were $313.5 miliad $158.3 million respectively
We estimate a hypothetical 10% change in the ytieldvaturity applicable to the 6.5% Senior Notes 8% Senior Notes &iecember 3.
2013 would result in a change of approxi matel $8illion and $3.8 million , respectively, in thaif value of the underlying notes.

For the variable rate Credit Agreement, changemterest rates would affect cash flows, but not fhie value. At December 31, 2013
borrowings outstanding under the Credit Agreemeere $363.0 million By means of our cash flow hedges, we have effelgticonverted tr
variable rate on $305.0 million of outstanding loarings to a fixed rate. For the remaining unhed@eedit Agreement borrowings &58.(
million , a hypothetical 10% change in interestésaapplicable to the Credit Agreement would notemially affect our cash flows.

Our operations are subject to normal hazards ofatipas, including fire, explosion and weathelated perils. We maintain various insure
coverages, including business interruption insugasabject to certain deductibles. We are not fulured against certain risks because
risks are not fully insurable, coverage is unal@@aor premium costs, in our judgment, do notifustuch expenditures.

We have a risk management oversight committeeishatide up of members from our senior managemEnmis committee monitors our ri
environment and provides direction for activitiesitigate, to an acceptable level, identified siftkat may adversely affect the achieveme
our goals.

ltem 7A.  Quantitative and Qualitative Disclosures about Marlet Risk

Market risk is the risk of loss arising from adwershanges in market rates and prices. See “Riskalyjament” under “Managemest’
Discussion and Analysis of Financial Condition &wbults of Operationgfor a discussion of market risk exposures that axehwith respe
to our long-term debt. We utilize derivative instrents to hedge our interest rate exposure, asstiedwnder “Risk Management.”

Since we do not own products shipped on our pipslior terminalled at our terminal facilities, we miot have direct market risks associ
with commodity prices.
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Item 8. Financial Statements and Supplementary Dal

MANAGEMENT’'S REPORT ON ITS ASSESSMENT OF THE PARTNE RSHIP’S INTERNAL CONTROL OVER FINANCIAL
REPORTING

Management of Holly Energy Partners, L.P. (the tienship”)is responsible for establishing and maintaininggadé¢e internal control ov
financial reporting.

All internal control systems, no matter how welkimed, have inherent limitations. Therefore, etrerse systems determined to be effes
can provide only reasonable assurance with respdiciancial statement preparation and presentation

Management assessed the Partnership’s internabtoner financial reporting as of December 31, 20%ing the criteria for effective cont
over financial reporting established in “Internar@rol — Integrated Framework8sued by the Committee of Sponsoring Organizatairtbe
Treadway Commission (1992 framework). Based on dssessment, management concluded that, as of Dec&t 2013 the Partnersh
maintained effective internal control over finaneigporting.

The Partnership’s independent registered publio@tting firm has issued an attestation report eneffiectiveness of the Partnerskifnterna
control over financial reporting as of December&113 . That report appears on pag e 55.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors of Holly Logistic Servicésl..C. and
Unitholders of Holly Energy Partners, L.P.

We have audited Holly Energy Partners, L.P.’s (fhartnership") internal control over financial refiog as of December 31, 201dased o
criteria established in Internal Controlrtegrated Framework issued by the Committee ofnSpong Organizations of the Tready
Commission (1992 framework) (the COSO criteria)ll{i&nergy Partners, L.’s’management is responsible for maintaining effedtiterna
control over financial reporting, and for its assesent of the effectiveness of internal control ofieancial reporting included in t
accompanying Management’s Report on its Assessofehe Partnershig’ Internal Control over Financial Reporting. Ouspensibility is t
express an opinion on the Partnership’s internatrobover financial reporting based on our audit.

We conducted our audit in accordance with the statslof the Public Company Accounting Oversight ifq@nited States). Those stand:
require that we plan and perform the audit to obtaasonable assurance about whether effectivenalteontrol over financial reporting w
maintained in all material respects. Our auditudeld obtaining an understanding of internal coraxar financial reporting, assessing the
that a material weakness exists, testing and etiafuthe design and operating effectiveness ofivalecontrol based on the assessed risk
performing such other procedures as we considezedssary in the circumstances. We believe thaawdit provides a reasonable basis fol
opinion.

A companys internal control over financial reporting is @@ess designed to provide reasonable assuranaeiregthe reliability of financi:
reporting and the preparation of financial stateisidor external purposes in accordance with gelyeealcepted accounting principles
companys internal control over financial reporting inclgdidose policies and procedures that (1) pertatheéanaintenance of records tha
reasonable detail, accurately and fairly refleet ttansactions and dispositions of the assetseottimpany; (2) provide reasonable assui
that transactions are recorded as necessary toitpgraparation of financial statements in accor@amdgth generally accepted accoun
principles, and that receipts and expenditureshef dompany are being made only in accordance withoasizations of management
directors of the company; and (3) provide reasanaslsurance regarding prevention or timely deteatfounauthorized acquisition, use
disposition of the company’s assets that could lzanweterial effect on the financial statements.

Because of its inherent limitations, internal cohwver financial reporting may not prevent or @ttmisstatements. Also, projections of
evaluation of effectiveness to future periods agexct to the risk that controls may become inadégjbecause of changes in conditions, ol
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, Holly Energy Partners, L.P. main&d, in all material respects, effective internahteol over financial reporting as
December 31, 2013, based on the COSO criteria.

We also have audited, in accordance with the stdsdaf the Public Company Accounting Oversight Bo@wnited States), the consolids
balance sheets of Holly Energy Partners, L.P. aP@fember 31, 2013 and 2012and the related consolidated statements of ing
comprehensive income, cash flows, and partnerstyetpr each of the three years in the period endedember 31, 2013and our report dat
February 24, 2014, expressed an unqualified opithiereon.

/sl ERNST & YOUNG LLP

Dallas, Texas
February 24, 2014
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Index to Consolidated Financial Statements
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors of Holly Logistic Servicésl..C. and
Unitholders of Holly Energy Partners, L.P.

We have audited the accompanying consolidated balsineets of Holly Energy Partners, L.P. (the ‘iRaship”) as of December 31, 2048¢
2012, and the related consolidated statementscofmie, comprehensive income, cash flows, and pattequity for each of the three year:
the period ended December 31, 2013 . These finlestei@@ments are the responsibility of the Partripts management. Our responsibility i
express an opinion on these financial statemerssdoan our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversightuBiogUnited States). Those stand.
require that we plan and perform the audit to obtaasonable assurance about whether the finastiééments are free of mate
misstatement. An audit includes examining, on aldasis, evidence supporting the amounts and digidg in the financial statements. An @
also includes assessing the accounting princigded and significant estimates made by managenmemtelhas evaluating the overall finan
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the financial statements referrecabove present fairly, in all material respedi® tonsolidated financial position of Hc¢
Energy Partners, L.P. at December 31, 2013 and 2@b@ the consolidated results of its operatiorts itmcash flows, for each of the th
years in the period endDecember 31, 2013, in conformity with U.S. gerlgratcepted accounting principles.

We also have audited, in accordance with the stdsdaf the Public Company Accounting Oversight Bo#ddnited States), Holly Ener
Partners, L.P.’s internal control over financigboging as of December 31, 2013 , based on criestablished in Internal Contrbitegrate:
Framework issued by the Committee of Sponsoringa@mptions of the Treadway Commission (1992 framgyvand our report dat
February 24, 2014 expressed an unqualified opitfiereon.

/sl ERNST & YOUNG LLP

Dallas, Texas
February 24, 2014
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HOLLY ENERGY PARTNERS, L.P.
CONSOLIDATED BALANCE SHEETS

December 31, December 31,
2013 2012
(In thousands, except unit data)
ASSETS
Current assets:
Cash and cash equivalents $ 6,35. $ 5,23
Accounts receivable:
Trade 5,061 7,12¢
Affiliates 29,67! 31,59
34,73¢ 38,72(
Prepaid and other current assets 3,87¢ 3,61¢
Total current assets 44,96 47,57¢
Properties and equipment, net 957,81« 960,53!
Transportation agreements, net 87,65( 94,59¢
Goodwill 256,49 256,49
Investment in SLC Pipeline 24,74 25,04
Other assets 10,84: 9,86¢
Total assets $ 1,382,50 $ 1,394,111
LIABILITIES AND PARTNERS’ EQUITY
Current liabilities:
Accounts payable:
Trade $ 14,41 % 7,04t
Affiliates 8,48¢ 4,98t
22,89¢ 12,03(
Accrued interest 10,23¢ 10,22¢
Deferred revenue 13,98: 8,901
Accrued property taxes 2,60: 2,68¢
Other current liabilities 1,84¢ 1,90¢
Total current liabilities 51,56¢ 35,75(
Long-term debt 807,63( 864,67
Other long-term liabilities 14,58t 15,43
Deferred revenue 21,66¢ 11,49
Class B unit 20,12 13,90:
Equity:
Partners’ equity:
Common unitholders (58,657,048 and 56,782,048 isstsed and outstanding
at December 31, 2013 and 2012, respectively) 516,14 502,80
General partner interest (2% interest) (146,55 (145,87
Accumulated other comprehensive loss (144 (4,279
Total partners’ equity 369,44t 352,65:
Noncontrolling interest 97,48t 100,20:
Total equity 466,93: 452,85t

Total liabilities and equity $ 1,382,500 $ 1,394,111




See accompanying notes.
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HOLLY ENERGY PARTNERS, L.P.
CONSOLIDATED STATEMENTS OF INCOME

Years Ended December 31,

2013 2012 2011

(In thousands, except per unit data)

Revenues:
Affiliates $ 252,36¢ $ 24558. $ 168,26:
Third parties 52,81« 46,97¢ 46,00
305,18: 292,56( 214,26!
Operating costs and expenses:
Operations (exclusive of depreciation and amoitirat 99,44 89,24 64,52
Depreciation and amortization 65,42 57,46 36,95¢
General and administrative 11,74¢ 7,59¢ 6,57¢
176,61t 154,29 108,05!
Operating income 128,56t 138,26: 106,21:
Other income (expense):
Equity in earnings of SLC Pipeline 2,82¢ 3,36¢ 2,557
Interest expense (47,010 (47,187 (35,959
Interest income 161 — —
Loss on early extinguishment of debt — (2,979 —
Gain on sale of assets 1,81( — —
Other (income) expense 61 10 17
(42,15)) (46,78) (33,390
Income before income taxes 86,41 91,47¢ 72,82
State income tax expense (339 (371) (239
Net income 86,08! 91,10¢ 72,58¢
Allocation of net loss attributable to Predecessors — 4,20( 6,351
Allocation of net loss (income) attributable to wontrolling interests (6,632) (1,159 85¢
Net income attributable to Holly Energy Partners 79,44¢ 94,15: 79,79¢
General partner interest in net income, includimgeitive distributions (27,529 (22,45() (16,80¢)
Limited partners’ interest in net income $ 51,92¢ $ 71,70 $ 62,99:
Limited partners’ per unit interest in earnings—basic and diluted $ 08¢ $ 1.2¢ $ 1.3¢
Weighted average limited partners’ units outstandirg 58,24¢ 55,69¢ 45,67

See accompanying notes.

- 58 -




HOLLY ENERGY PARTNERS, L.P.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Years Ended December 31,

2013 2012 2011
(In thousands)

Net income $ 86,08: $ 91,10f $ 72,58¢
Other comprehensive income:

Change in fair value of cash flow hedging instrutsen 1,19¢ (4,41%) (1,956
Amortization of unrealized loss attributable toadistinued cash flow hedge 84¢ 5,09¢ 41
Reclassification adjustment to net income on piasgéttlement of cash flow hedge 2,09z 1,50¢ 5,47
Other comprehensive income 4,13¢ 2,18¢ 3,56:
Comprehensive income before noncontrolling interest 90,21¢ 93,29( 76,15!
Allocation of comprehensive (income) loss to nontoalling interests (6,632 (1,159 85¢
Allocation of net loss attributable to Predecessors — 4,20( 6,351
Comprehensive income attributable to Holly Energy Rrtners $ 83,58: $ 96,337 $ 83,36

See accompanying notes.
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HOLLY ENERGY PARTNERS, L.P.
CONSOLIDATED STATEMENTS OF CASH FLOWS

Years Ended December 31,

2013 2012 2011

(In thousands)
Cash flows from operating activities

Net income $ 86,08. $ 91,10f % 72,58¢
Adjustments to reconcile net income to net caskigeal by operating activities:
Depreciation and amortization 65,42 57,46 36,95¢
Gain on sale of assets (1,810 — =
Amortization of deferred charges 2,97( 7,55¢ 1,25¢
Amortization of restricted and performance units 3,67¢ 2,85¢ 2,04¢
(Increase) decrease in operating assets:
Accounts receivable—trade 2,06t (3,997) 48¢
Accounts receivable—affiliates 1,91¢ (235 (13,037
Prepaid and other current assets (25%) 11C (2,49)
Increase (decrease) in operating liabilities:
Accounts payable—trade 3,36t (9,009 3,89/
Accounts payable—affiliates 3,821 (1,81 2,137
Accrued interest 13 1,94¢ 763
Deferred revenue 15,25¢ 11,33¢ (2,127
Accrued property taxes (85) 492 20€
Other current liabilities (45) 11z 51t
Other, net 78¢ 3,122 (4,297
Net cash provided by operating activities 183,08( 161,14¢ 98,90"

Cash flows from investing activities

Additions to properties and equipment (52,10 (42,86)) (206,309
Proceeds from sale of assets 2,731 — —
Distributions in excess of equity in earnings inCSpipeline 30C 262 13¢

Net cash used for investing activities (49,070 (42,599 (206,179

Cash flows from financing activities

Borrowings under credit agreement 310,60( 587,00( 118,00(
Repayments of credit agreement borrowings (368,600 (366,000 (77,000
Proceeds from issuance of senior notes — 294,75( —
Proceeds from issuance of common units 73,444 — 75,81t
Cash distribution to HFC for UNEV acquisition — (260,92 —
Repayment of notes — (260,237 (77,100
Contributions from UNEYV joint venture partners — 15,00( 156,50(
Contributions from general partner 1,49¢ 1,74¢ 5,887
Distributions to HEP unitholders (139,48¢) (122,77°) (91,506
Distributions to noncontrolling interest (3,125 — —
Purchase of units for incentive grants (5,639 (4,919 (1,640
Deferred financing costs (1,349 (3,239 (3,150
Other (249 (89) (221)

Net cash provided (used) by financing activities (132,89) (119,68)) 105,58«

Cash and cash equivalents

Increase (decrease) for the year 1,11¢ (1,139 (1,689
Beginning of year 5,237 6,36¢ 8,052

End nfiuaar



$ 6,352 $ 5231 $ 6,36¢

See accompanying notes.
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HOLLY ENERGY PARTNERS, L.P.

CONSOLIDATED STATEMENTS OF PARTNERS' EQUITY

Balance December 31, 2010
Issuance of common units
Capital contribution
Distributions to HEP unitholders
Tankage and terminal assets acquired from HFC:
Transferred basis in properties and goodwill
Operating costs prior to acquisition
Promissory notes issued
Purchase of units for incentive grants
Amortization of restricted and performance units
Other
Net income
Other comprehensive income
Balance December 31, 2011
Capital contribution
Distributions to HEP unitholders
Purchase of 75% interest in UNEV from HFC:
Cash distribution
Issuance of common units
Issuance of Class B unit
Purchase of units for incentive grants
Amortization of restricted and performance units
Class B unit accretion
Tankage and terminal assets acquired from HFC:
Transferred basis in properties
Other
Net income
Other comprehensive income
Balance December 31, 2012
Issuance of common units
Capital contribution
Distributions to HEP unitholders
Distributions to UNEV joint venture partners
Purchase of units for incentive grants
Amortization of restricted and performance units
Class B unit accretion
Other
Net income
Other comprehensive income
Balance December 31, 2013

See accompanying notes.

Holly Energy Partners, L.P. Partners’ Equity (Deficit):
Accumulated

General Other
Common Partner Comprehensive Noncontrolling
Units Interest Loss Interest Total
(In thousands)

$ 269,150 $ 4237 $ (10,020 $ 63,36: $ 364,86
75,81¢ — — — 75,81¢
— 127,94 — 36,50( 164,44°
(75,957 (15,559 — — (91,50¢)
295,11( — — — 295,11(
2,34¢ — — — 2,34¢
(150,001) — — — (150,001)
(2,16¢) — — — (2,16¢)
2,04¢ — — — 2,04¢
332 242 — — 574
64,75« 8,69t — (860) 72,58¢
— — 3,562 — 3,562
481,43¢ 163,70: (6,464 99,00z 737,67¢
— 10,28¢ — 3,00(¢ 13,28¢
(99,744 (23,039 — — (122,77°)
— (260,92 — — (260,927
45,83¢ (45,839 — — —
— (12,200 — — (12,200
(4,717 — — — (4,717
2,85¢ — — — 2,85¢
(1,699 9) — — (1,709
7,94 — — — 7,947
— 112 — — 112
70,87 22,02° — (2,799 91,10¢
— — 2,18¢ — 2,18¢
502,80¢ (145,87) (4,279 100,20 452,85¢
73,44« — — — 73,44¢
— 1,49¢ — — 1,49¢
(112,039 (27,44°) — — (139,48¢)
— — — (3,125 (3,12%)
(5,319 — — — (5,319
3,57¢ — — — 3,57¢
(6,097%) (129 — — (6,227)
(24¢) (269%) — — (511)
60,01¢ 25,65¢ — 41C 86,08:
— — 4,13¢ — 4,13¢
$ 516,14° $ (146,55) $ (1449 $ 97,48t $ 466,93¢
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
December 31, 2013

Note 1: Description of Business and Summary of SignificarAccounting Policies

Holly Energy Partners, L.P. (“HEP”) together witls consolidated subsidiaries, is a publicly heldstaalimited partnership which 39%
owned (including the 2% general partner interegtiHbllyFrontier Corporation (“HFC”) and its subsidies.

We commenced operations on July 13, 2004 upondhepletion of our initial public offering. In thesmnsolidated financial statements,
words “we,” “our,” “ours” and “us” refer to HEP ueds the context otherwise indicates.

We operate in one reportable segment which represka aggregation of our petroleum product andenipelines business and termir
tankage and loading rack facilities operations.

We own and operate petroleum product and crudeipdlines and terminal, tankage and loading rackifies that support HFG' refining an
marketing operations in the Mid-Continent, Southveesl Rocky Mountain regions of the United States Alon USA, Inc.’s (“Alon”)refinery
in Big Spring, Texas. Additionally, we own a 75%erest in the UNEV Pipeline, LLC (“UNEV"), which aw a 417 -mile, 12inch refine«
products pipeline running from Woods Cross, Utahds Vegas, Nevada (the “UNEV Pipelinefyoduct terminals near Cedar City, Utah
Las Vegas, Nevada and related assets, and a 288éshin SLC Pipeline L.L.C., which owns a 9&ile intrastate crude oil pipeline system
“SLC Pipeline”) that serves refineries in the Salke City, Utah area.

We generate revenues by charging tariffs for trarispy petroleum products and crude oil through pipelines, by charging fees
terminalling and storing refined products and otigdrocarbons and providing other services at tarage tanks and terminals. We do not
ownership of products that we transport, termimadtore, and therefore, we are not exposed dir¢zthanges in commodity prices.

On January 16, 2013, a two -fone unit split was paid in the form of a commont wistribution for each issued and outstanding commni
to all unitholders of record on January 7, 2013.rAferences to unit and per unit amounts in tluiswinent and related disclosures have
adjusted to reflect the effect of the unit split &l prior periods presented.

In March 2013, we closed on a public offering d785,0000f our common units. Additionally, an affiliate 6fFC, as a selling unithold:
closed on a public sale of 1,875,000 of its HEP mam units for which we did not receive any procedtls used our net proceeds$i3.«
million to repay indebtedness incurred under our credilitfaand for general partnership purposes. Amousfsaid under our credit facill
may be reborrowed from time to time, and we intenceborrow certain amounts to fund capital expeemds.

Principles of Consolidation and Common Control Traactions
The consolidated financial statements include @goants and those of subsidiaries and joint vestthiat we control through a 5086 more
ownership interest. All significant inter-compamgrtsactions and balances have been eliminated.

Most of our asset acquisitions from HFC occurredlevive were a consolidated variable interest erdftyHFC. Therefore, as an entity un
common control with HFC, we recorded these assetsuo balance sheets at HFC's historical basisanstf our purchase price or fair valu
these assets had been acquired from third pastigsacquisition cost in excess of HFC's basis intthnsferred assets of $305.3 milliwould
have been recorded as increases to our propertegguipment and intangible assets at the timecgfiiaition instead of reductions to
partners' equity.

Use of Estimates

The preparation of financial statements in accardanith U.S. generally accepted accounting priesg'GAAP”) requires management
make estimates and assumptions that affect the msoeported in the financial statements and acemyipg notes. Actual results could dit
from those estimates.

Cash and Cash Equivalents

For purposes of the statements of cash flows, wsider all highly liquid investments with maturgi®f three months or less at the tim
purchase to be cash equivalents. The carrying ateaaported on the balance sheets approximatedhie due to the shoterm maturity @
these instruments.
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Accounts Receivabl

The majority of the accounts receivable are duenfaffiliates of HFC, Alon or independent companieghe petroleum industry. Credit
extended based on evaluation of the customer'sdiabcondition and, in certain circumstances,atellal such as letters of credit or guaran
may be required. Credit losses are charged to iroshen accounts are deemed uncollectible and lualigrhave been minimal.

Materials and Supplie!
Materials and supplies consisting of materials sungplies used for operations are stated at therlofveost, using the average cost metho
market and are shown under “Prepaid and other muasssets” in our consolidated balance sheets.

Properties and Equipmer

Properties and equipment are stated at cost. Rimpand equipment acquired from HFC while undenmmn control of HFC are statec
HFC's historical basis. Depreciation is providedHuy straight-line method over the estimated udefe$ of the assets, primarily 15 to g&ar:
for terminal facilities and tankage, 25 to 32 yefarspipelines and 5 to 1gears for corporate and other assets. Maintenaapairs and mint
replacements are expensed as incurred. Costslatespents constituting improvements are capitalized

Transportation Agreements
The transportation agreement assets are statedjaisiion date fair value and are being amortiaeer the periods of the agreements usin
straight-line method. See Note 5 for additionabinfation on our transportation agreements.

Goodwill and Long-Lived Assets

Goodwill represents the excess of our cost of auiaed business over the fair value of the assfaieed, less liabilities assumed. Goodwi
not amortized and is tested for impairment annuadlynore frequently if events or changes in circtamses indicate goodwill may be impai
We test goodwill at the reporting unit level forpairment annually and between annual tests if eventhanges in circumstances indicate
carrying amount may exceed fair value. Recoverghsi determined by comparing the estimated falu&af a reporting unit to the carryi
value, including the related goodwill, of that refomy unit. We use the present value of the expkfiture net cash flows and market mult
analyses to determine the estimated fair valuethefreporting units. The impairment test requites tise of projections, estimates
assumptions as to the future performance of ouratip@s. Actual results could differ from projectresulting in revisions to our assumpti
and if required, recognizing an impairment loss.

We evaluate longjved assets, including finite intangible assets,dotential impairment by identifying whether indiors of impairment ex
and, if so, assessing whether the Itimgd assets are recoverable from estimated futumdiscounted cash flows. The actual amout
impairment loss, if any, to be recorded is equahtamount by which a long-lived asset's carryialge exceeds its fair value.

There have been no impairments to goodwill or ongtlived assets as of December 31, 2013 .

Investment in SLC Pipelint

We account for our 25% SLC Pipeline joint ventumteiest using the equity method of accounting, efnemwe record our proata share «
earnings of the SLC Pipeline, and contributionsamal distributions from the SLC Pipeline as adjustime¢o our investment balance. As
December 31, 2013 , our underlying equity in theCSRipeline was $59.6 million compared to our reedrinvestment balance 4.5
million , a difference of $34.9 million . We are artizing this difference as an adjustment to ourgata share of earnings over the useful
of the underlying assets of SLC Pipeline.

Asset Retirement Obligatior

We record legal obligations associated with thé&ewtent of certain of our lonlived assets that result from the acquisition, tmmesion
development and/or the normal operation of our {lived assets. The fair value of the estimated togetire a tangible lontived asset |
recorded in the period in which the liability iscirred and when a reasonable estimate of the &hrevof the liability can be made. For
pipeline assets, the right-of-way agreements tyipic not require the dismantling, removal andaetation of the right-ofvay upon cessatic
of the pipeline service. Additionally, managementinable to predict when, or if, our pipelines agldted facilities would become obsolete
require decommissioning. Accordingly, we have rdedrno liability or corresponding asset relatecinoasset retirement obligation for
majority of our pipelines as both the amounts anung of such potential future costs are indeteable. For our remaining assets
December 31, 2013 and 2012 , we have asset refiteoidigations of $6.5 million and $5.6 millionrespectively, that are recorded ur
“Other long-term liabilities” in
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our consolidated balance sheets. During 2013 pareased our asset retirement obligations by aitiaelal $0.6 millionas a result of a chan
in our previous estimates.

Revenue Recognitio

Revenues are recognized as products are shippaagthiour pipelines and terminals or other servaresrendered. Billings to customers
their obligations under their quarterly minimum eaue commitments are recorded as deferred revahiities if the customer has the righ
receive future services for these billings. Thesree is recognized at the earlier of:

» the customer receiving the future services proviggthese billings
» the period in which the customer is contractualllgveed to receive the services expires
» our determination that we will not be required toyide services within the allowed peri

We determine that we will not be required to previkrvices within the allowed period when, basedwmrent and projected shipping lev
our pipeline systems will not have the necessapacity to enable a customer to exceed its minimohange levels to such a degree as to u
the shortfall credit within its respective contrgadtshortfall make-up period.

We have additional revenues under an operating l@aa third party of an interest in the capacftgree of our pipelines.

As of December 31, 2013, billings to customerseaurtieir minimum revenue commitments per the tesfrleng-term throughput agreeme
expiring in 2019 through 2026 and the third papem@ting lease will result in minimum annualized/pants to us in the aggregate®#.7
billion including $265.6 millionfor each of the next five years. These agreememtgide for increases in the minimum revenue guae
annually for increases in the Producer Price IndeRI") or the Federal Energy Regulatory CommisgifERC") index, with certain contra
having provisions that limit the level of the ratereases.

We have other cost reimbursement provisions irtlaughput / storage agreements providing thaooosts (including HFC) reimburse us
certain costs. Such reimbursement receipts arededas revenue or deferred revenue dependingeonatitire of the cost. Deferred revent
recognized over the remaining contractual termhefrelated throughput agreement.

Taxes billed and collected from our pipeline anthieal customers are recorded on a net basis witbffiect on net income.

Environmental Cost:

Environmental costs are expensed if they relatant@xisting condition caused by past operationsdmdot contribute to current or futi
revenue generation. Liabilities are recorded whinrestoration and environmental remediation, rlgaand other obligations are either kn
or considered probable and can be reasonably @sim8uch estimates require judgment with respeatosts, time frame and extent
required remedial and clean-up activities and atgest to periodic adjustments based on currentbilable information. AtDecember 3:
2013 and 2012, we had accruals net of expectedeees from indemnifying parties for environmemeinediation obligations 3.6 millior
and $3.0 million , respectively, measured on ansgaudinted basis.

Under the Omnibus Agreement and certain transpomntatgreements and purchase agreements with HFC, 48 agreed to indemnify
subject to certain monetary and time limitatiors, €nvironmental noncompliance and remediationilitas associated with certain ass
transferred to us from HFC occurring or existingppto the date of such transfers. We have an enmental agreement with Alon with resg
to pre€losing environmental costs and liabilities relgtito the pipelines and terminals acquired from Allor2005, under which Alon w
indemnify us subject to certain monetary and timetations. Environmental costs recoverable throirgurance, indemnification agreeme
or other sources are included in other assetstextent such recoveries are considered probable.

Income Tax

We are subject to the Texas margin tax that iscbaseour Texas sourced taxable margin. The taalsutated by applying a tax rate to a t
that considers both revenues and expenses andatteehes the characteristics of an income tax. @ue statutory change that was enactt
June 2013, we are now able to deduct additiona¢msgs which is anticipated to result in lower castes to HEP in the current and fut
years.

We are organized as a pdkssugh entity for federal income tax purposes.aA®sult, our partners are responsible for fedae@me taxe
based on their respective share of taxable income.
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Net income for financial statement purposes mafedsignificantly from taxable income reportableunitholders as a result of differen
between the tax bases and financial reporting bafsassets and liabilities and the taxable incotteeation requirements under the partner
agreement.

Net Income per Limited Partners' Uni

We use the two-class method when calculating thénceme per unit applicable to limited partner$ich is based on the weightesterag
number of common and subordinated units outstanduring the year. Net income per unit applicablditted partners is computed
dividing limited partners' interest in net inconedter adjusting for the allocation of net income loss attributable to previous own
("Predecessor"), the allocation of net income sslattributable to noncontrolling interests anddkaeral partner's 2%terest and incenti
distributions and other participating securitieg,the weightedaverage number of outstanding common, subordinatéd and other diluti
securities. Other participating securities andtliusecurities are not significant.

New Accounting Pronouncemen

Presentation of Comprehensive Inca

Effective January 1, 2013, we adopted the accogrdtandard update that requires the disclosurégaifisant amounts reclassified out
accumulated other comprehensive income by compaogigmr on the face of the financial statementsnothe notes. The adoption of t
accounting standard did not have an impact onioantial condition, results of operations or cédslws.

Note 2: Acquisitions

2012 UNEV Acquisition

On July 12, 2012, we acquired HFC's 75% intere&INEV. We paid consideration consisting of $260iliom in cash and 2,059,806f oul
common units. We paid an additional $0.9 milliorHBC for a postlosing working capital adjustment. Also under thens of the transactic
we issued to HFC a Class B unit comprising a notroflimg equity interest in a whollpwned subsidiary subject to redemption to the &
that HFC is entitled to a 50%terest in our share of annual UNEV earnings hefoterest, income taxes, depreciation, and anatitiz abov
$30 millionbeginning July 1, 2016 and ending in June 2032jestibo certain limitations. Such contingent redémppayments are limited tc
maximum payment amount calculated as describedvbé&lowever, to the extent earnings thresholds ateohieved, no redemption paymt
are required. Contemporaneously with this traneactHFC (our general partner) agreed to foregeigfist to incentive distributions of up
$1.25 million per quarter over twelve consecutivarterly periods following the closing of the trans8on and up to an additional foguarter
in certain circumstances. The Class B unit increasgh each foregone incentive distribution as dbsd above and by a 7%actol
compounded annually on the outstanding unredeemlagide through its expiration date. At our optiwe, may redeem, in whole or in part,
Class B unit at the current unredeemed value bagetthe calculation described. The class B unit &athrrying value of $20.1 millioat
December 31, 2013 and $13.9 million at Decembe312 .

Noncontrolling interests reported in the ConsokdaStatements of Income include the minority pai$r25% interest in UNEV and incon
attributable to the Class B unit representing foregincentive distribution rights and the #kdcretion factor, which collectively amountet
$6.6 million at December 31, 2013 and $1.2 mill@mecember 31, 2012 .

We are a consolidated variable interest entity 5CHTherefore, this transaction was recorded aarssfer between entities under comi
control and reflects HFC's carrying basis in UNEASsets and liabilities. We have retrospectivejysidd our financial position and opera
results as if UNEV were a consolidated subsidiaryall periods while we were under common contfdHBC. Results of operations of UNI
prior to our acquisition on July 12, 2012 are hemeiferred to as operations attributable to thel€ressor. For the years ended Decemb
2012 and 2011, our consolidated statement of incimiciades revenues from UNEV of $18.7 million ar@3million, respectively, and r
losses of $7.2 million and $3.4 million , respeeliv Predecessor revenues for the years ended Decedt, 2012 and 2011 a$8.1 millior
and $0.3 million , respectively, and Predecessbltasses are $4.2 million and $2.6 million , regpety. At December 31, 2013UNEV hac
transportation agreements with shippers that peoviinimum annualized revenues of $25.0 million wdfich $16.9 millionrelates to
transportation agreement with HFC.

The following table provides HFC's carrying bagilated to UNEV on July 12, 2012, immediately ptimthe acquisition.

- 65 -




July 12, 2012
(In thousands)

Current assets $ 7,08
Properties and equipment, net 418,76«
Total assets $ 425,84
Current liabilities $ 7,04(
General partner interest related to Predecessor 318,31(
Noncontrolling interest 100,49
Total liabilities and equity $ 425,84

2011 Legacy Frontier Pipeline and Tankage Asset fisaction

On November 9, 2011, we acquired from HFC certainkage, loading rack and crude receiving assettddcat HFG El Dorado an
Cheyenne refineries. We paid non-cash consideratosisting of promissory notes with an aggregaiecjpal amount of $150.0 millioanc
7,615,2300f our common units. As an entity under common idnwith HFC, we recorded this transfer at HFC'egiag basis. We record
properties and equipment of $88.1 million , gootlwfl $207.4 million and a non-cash capital conttibn of $295.5 million, representin
HFC's cost basis in the acquired assets. On Noveti2911, we recorded a $150.0 millidebility representing the promissory notes issta
HFC at the time of the closing of this transaction2012, we recorded additional properties andpmgent of $7.6 million , and a related non
cash capital contribution of $7.6 million for newdgnstructed tankage conveyed in 2012 as parteoftivember 9, 2011 transaction.

Summary Pro Forma Informatior
Assuming both acquisitions had occurred on Jantia®011 and our throughput agreements with HFC \veedfect at that time, the pro fori
revenues, net income and earnings per unit aremed below:

Year Ended
December 31, 2011

(In thousands, except per share

amounts)
(unaudited)
Revenues $ 214,26
Net income $ 71,14t
Earnings per unit $ 1.1¢

Note 3: Financial Instruments

Our financial instruments consist of cash and @aglivalents, accounts receivable, accounts paydél#,and interest rate swaps. The carl
amounts of cash and cash equivalents, accountsvabte and accounts payable approximate fair veluge to the shorterm maturity of thes
instruments. Debt consists of outstanding principader our revolving credit agreement (which apprates fair value as interest rates
reset frequently at current interest rates) andimad interest rate senior notes.

Fair value measurements are derived using inpssufaptions that market participants would use iogimy an asset or liability) includii
assumptions about risk. GAAP categorizes inputd irséair value measurements into three broad &easlfollows:

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

e (Level 2) Observable inputs other than quoted pricelsided in Level 1, such as quoted prices foiilsinassets and liabilities in act
markets, similar assets and liabilities in marltett are not active or can be corroborated by obsde market data.

e (Level 3) Unobservable inputs that are supporteditthly or no market activity and that are signifitdo the fair value of the asset:
liabilities. This includes valuation techniquestthevolve significant unobservable inputs.
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The carrying amounts and estimated fair valuesuosenior notes and interest rate swaps were kasvil

December 31, 2013 December 31, 2012
Fair Value Input Carrying Carrying
Financial Instrument Level Value Fair Value Value Fair Value
(In thousands)
Liabilities:
Senior notes:
6.5% senior notes Level 2 $ 295,92° % 313,50( $ 29527 % 321,00
8.25% senior notes Level 2 148,70: 158,25( 148,39¢ 163,12!
444,63( 471,75( 443,67: 484,12!
Interest rate swaps Level 2 144 144 3,43( 3,43(
$ 44477 % 471,89 $ 447,10 % 487,55!

Level 2 Financial Instrumen

Our senior notes and interest rate swaps are neshsitifair value using Level 2 inputs. The fairueabf the senior notes is based on mi
values provided by a thirgarty bank, which were derived using market quédesimilar type debt instruments. The fair valdeoar interes
rate swaps is based on the net present value etwgfuture cash flows related to both variabkb fared rate legs of the swap agreement.
measurement is computed using the forward Londtarbank Offered Rate (“LIBOR”) yield curve, a matdkmsed observable input.

See Note 7 for additional information on theserinsients.

Note 4: Properties and Equipment

The carrying amounts of our properties and equigraenas follows:

December 31, December 31,

2013 2012

(In thousands)

Pipelines, terminals and tankage $ 1,077,03 $ 1,049,53.
Land and right of way 63,42¢ 63,24¢
Construction in progress 50,45« 27,15(
Other 19,99° 24,46:
1,210,91 1,164,39
Less accumulated depreciation 253,09¢ 203,85t
$ 957,81: $ 960,53!

We capitalized $0.6 million and $0.3 million in émest related to construction projects during teary ended December 31, 2013 and 201.
respectively.

Depreciation expense was $58.1 million , $50.1 iamill, and $30.0 million for the years ended Decamdk 2013, 2012 and 2011

respectively. Included in depreciation expense vesset abandonment charges of $6.2 million , $4limand $1.2 million for theyear:
ended December 31, 2013, 2012 and 2011 , resplgctiveassets permanently removed from service.
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Note 5: Transportation Agreements

Our transportation agreements represent a portidheototal purchase price of certain assets aeduirom Alon in 2005and from HFC i
2008 . The Alon agreement is being amortized o@eyears ending 2035 (the initial 15 -year termhaf agreement plus an expected yi&at
extension period) and the HFC agreement is beimytimad over 15 years ending 2023 (the term oHRE agreement).

The carrying amounts of our transportation agreesare as follows:

December 31, December 31,

2013 2012

(In thousands)

Alon transportation agreement $ 59,93 $ 59,93
HFC transportation agreement 74,23 74,23
134,16« 134,16«
Less accumulated amortization 46,51« 39,56¢
$ 87,65( $ 94,59¢

Amortization expense was $6.9 million for eachhaf years ended December 31, 2013, 2012 and 2@speatively.

We have additional transportation agreements W lHesulting from historical transactions consigtir pipeline, terminal and tankage as
contributed to us or acquired from HFC. These tatisns occurred while we were a consolidated b#rimterest entity of HFC, therefore,
basis in these agreements is zero and does nettrafstep-up in basis to fair value.

Note 6: Employees, Retirement and Incentive Plar

Employees who provide direct services to us arel@yed by Holly Logistic Services, L.L.C., an HFChsidiary. Their costs, includil
salaries, bonuses, payroll taxes, benefits and dihect costs, are charged to us monthly in acoed with an omnibus agreement that we
with HFC. These employees participate in the retest and benefit plans of HFC. Our share of retmethand benefit plan costs wég.£
million , $6.9 million and $3.6 million for the yemended December 31, 2013, 2012 and 20Ekpectively. These costs include retirer
costs of $5.0 million , $4.3 million and $2.2 nwlti for the years ended December 31, 2013, 2012@hd , respectively.

We have an incentive plan (“Long-Term IncentiverPJdor employees and non-employee directors whidope services for us. The Long-
Term Incentive Plan consists of focmmponents: restricted or phantom units, performamits, unit options and unit appreciation riglasu
accounting policy for the recognition of compensatexpense for awards with prata vesting (a significant proportion of our awgrés tc
expense the costs ratably over the vesting periods.

As of December 31, 2013 , we have three types adritivebased awards which are described below. The corapensost charged agai
income was $3.6 million , $2.7 million and $2.1 lioih for the years ended December 31, 2013, 20122811, respectively. We curren
purchase units in the open market instead of igsogw units for settlement of all unit awards undar LongTerm Incentive Plan. As
December 31, 2013, 2,500,000 units were authotizdxk granted under our Long-Term Incentive Pédinwyhich 1,634,21have not yet bet
granted, assuming no forfeitures of the unvesteis and full achievement of goals for the perforemnnits already granted.

Restricted and Phantom Unit

Under our Long-Term Incentive Plan, we grant regd units to selected employees and eoployee directors who perform services fo
with most awards vesting over a period of one tedlgears. Although full ownership of the units doe¢ tnansfer to the recipients until 1
units vest, the recipients have distribution antingprights on these units from the date of grant.

In addition, we grant phantom units to certain esgpks, which vest over a period of orear. Vested units are paid in common units.

ownership of the units does not transfer to théprewt until the units vest, and the recipientsndd have voting or distribution rights on th
units until they vest.
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The fair value of each restricted unit and phantot award is measured at the market price asefitite of grant and is amortized over
vesting period.

A summary of restricted unit and phantom unit attigsnd changes during the year ended Decemb&@7B is presented below:

Weighted-
Average

Grant-Date
Restricted and Phantom Units Units Fair Value
Outstanding at January 1, 2013 (nonvested) 58,47 $ 31.21
Granted 116,60t 34.6¢
Vesting and transfer of full ownership to recipent (39,527 31.3¢
Forfeited (12,605 41.1¢
Outstanding at December 31, 2013 (nonvested) 122,95. $ 33.3¢

The fair values of restricted units that were vésted transferred to recipients during the yeadedrbecember 31, 2013, 2012 and 2@/kte
$1.2 million , $2.4 million and $1.4 million resgeely. No phantom units vested during the yeamdeenDecember 31, 2013, 2012 and 2011
respectively. As of December 31, 2013 , there w8 #illion of total unrecognized compensation expense retatednvested restricted u
and phantom unit grants, which is expected to begeized over a weighted-average period of 1.4sydeor the years enddézecember 3:
2012 and 2011 , the grant date closing unit prippliad to the number of restricted units ultimatelwarded was $31.01 ar&P9.0*
respectively.

Performance Units

Under our LongFerm Incentive Plan, we grant performance unitselected executives who perform services for usofeance units grant
are payable based upon the growth in our distridateash flow per common unit over the performgpeeod, and vest over a periodtbfee
years. As oDecember 31, 2013, estimated unit payouts fortantng nonvested performance unit awards wer8@folto 150% .

We granted 32,888 target performance units to icedficers in March 2013 and 12,954rget performance units to certain officer:
November 2013 (as a result of a change in the groinon¢-term incentive award grants). These units willtvaaser a threeyear performanc
period ending December 31, 204bd December 31, 2016, respectively, and are payatdHEP common units. The number of units acti
earned will be based on the growth of our distablg cash flow per common unit over the performager@d, and can range from 0%200%
of the target number of performance units graniedhge case of our Chairman) or from 50% to 156Rhe target number of performance u
granted (in the case of other officers granted quarénce units). Although common units are not fiemsd to the recipients until t
performance units vest, the recipients have distiob rights with respect to the common units frtira date of grant. The fair value of th
performance units is based on the grant date dasmit price of $40.86 for the performance unitarged in March 2013 and $30.88r the
performance units granted in November 2013 andapifily to the number of units ultimately awardedr. the years endedecember 31, 20:
and 2011 , the grant date closing unit price aggliethe number of units ultimately awarded was.6B@nd $29.83 respectively.

A summary of performance unit activity and chandesng the twelve months ended December 31, 20fp8esented below:

Performance Units Units

Outstanding at January 1, 2013 (nonvested) 54,49¢
Granted 45,84.
Vesting and transfer of common units to recipients (25,129
Outstanding at December 31, 2013 (nonvested) 75,21¢

The grant date fair value of performance units egstnd transferred to recipients during years ended December 31, 2013, 2012 and
was $0.5 million , $0.5 million and $0.9 milliomespectively. Based on the weighted average féirevat December 31, 2013 of $2.6 millipn
there was $1.4 millioof total unrecognized compensation expense relatednvested performance units, which is expeaiduetrecognize
over a weighted-average period of 1.5 years.

During the year ended December 31, 2013 , we paidl Sillion for the purchase of our common units in the operketdor the issuance a
settlement of all unit awards under our Long-Tentehtive Plan.
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Note 7: Debt

Credit Agreement

On November 22, 2013, we amended our credit agneeimereasing the size of the credit facility fré&s50 million to $650 million . Ou$65(
million senior secured revolving credit facilitymres in November 2018 (the “Credit Agreemermatiid is available to fund capital expenditu
investments, acquisitions, distribution payments aorking capital and for general partnership psg® It is available also to fund letter:
credit up to a $50 million sub-limit. During theareended December 31, 2013 , we received advaotimng $310.6 million and repalki368.¢
million , resulting in net reductions of $58.0 nat under the Credit Agreement and an outstandaigrice of $363 million abecember 3:
2013.

Our obligations under the Credit Agreement areatetblized by substantially all of our assets. htdédness under the Credit Agreemel
recourse to HEP Logistics Holdings, L.P. (“HEP Lsigs”), our general partner, and guaranteed bynoaterial whollyewned subsidiarie
Any recourse to HEP Logistics would be limited be textent of its assets, which other than its itaeat in us, are not significant. We n
prepay all loans at any time without penalty, exdeppayment of certain breakage and related costs

Indebtedness under the Credit Agreement bearsesiteat our option, at either (a) the reference astannounced by the administrative
plus an applicable margin (ranging from 0.625% .&0% ) or (b) at a rate equal to LIBOR plus an maple margin (ranging from 1.6258%
2.50%). In each case, the applicable margin is basech tipe ratio of our funded debt (as defined in thred@ Agreement) to EBITD
(earnings before interest, taxes, depreciationaandrtization, as defined in the Credit Agreemefitie interest rates on our Credit Agreer
borrowings in effect at December 31, 2013 and 20&& 2.163% and 2.456%espectively. We incur a commitment fee on thesaa portio
of the Credit Agreement at an annual rate rangiomf0.30% to 0.45%ased upon the ratio of our funded debt to EBITDAthe four mo:
recently completed fiscal quarters.

The Credit Agreement imposes certain requirementu® which we are currently in compliance with, limling: a prohibition again
distribution to unitholders if, before or after thistribution, a potential default or an event efallt as defined in the agreement would o«
limitations on our ability to incur debt, make Isaracquire other companies, change the nature otbwosiness, enter into a mergel
consolidation, or sell assets; and covenants #tatire maintenance of a specified EBITDA to inteeegense ratio, total debt to EBITDA r¢
and senior debt to EBITDA ratio. If an event ofaldf exists under the Credit Agreement, the lenddide able to accelerate the maturity
the debt and exercise other rights and remedies.

Senior Notes

In March 2012, we issued $300 million in aggregati@cipal amount outstanding of 6.5% senior noteduming March 1, 2020 (the 6.5%
Senior Notes”). Net proceeds of $294.8 million wesed in March and April 2012 to redeem $185.0iamlaggregate principal amount of «
6.25% senior notes maturing March 1, 2015 (the25% Senior NotesJendered pursuant to a cash tender offer and cosséaitation, t
repay $72.9 milliorin promissory notes related to our November 20Huition of assets located at HFC's El Dorado @hdyenne refinerie
to pay related fees, expenses and accrued intareshnection with these transactions and to réquayowings under the Credit Agreement.

Also, we have $150 million in aggregate principalcaint outstanding of 8.25% senior notes maturingckld5, 2018 (the “ 8.25%enio
Note¢). On February 12, 2014, we announced that we wikkeed all of our outstanding 8.25% Senior Notes. fdtEmption price will k
equal to 104.125% of the principal amount for altpayment to the holders of the notes of approteipa$156.2 millionplus accrued intere
The redemption of the 8.25%enior Notes is scheduled to occur on March 1542@e plan to fund the redemption with borrowingsler ou
Credit Agreement.

The 6.5% Senior Notes and 8.25% Senior Notes (@olkdy, the “Senior Notes"are unsecured and impose certain restrictive caxtenevhicl
we are currently in compliance with, including ltations on our ability to incur additional indebteds, make investments, sell assets,
certain liens, pay distributions, enter into tranigms with affiliates, and enter into mergers. gkty time when the Senior Notes are r
investment grade by both Moody’s and Standard &rRoand no default or event of default exists, wd wnitt be subject to many of 1
foregoing covenants. Additionally, we have certaidemption rights at varying premiums over faceigainder the Senior Notes.

Indebtedness under the Senior Notes is recour$¢E® Logistics, our general partner, and guarant®edur wholly-owned subsidiarie
However, any recourse to HEP Logistics would betéchto the extent of its assets, which other tlmmvestment in us, are not significant.
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Our purchase and contribution agreements with HRG mespect to the intermediate pipelines acquire8005 and the crude pipelines
tankage assets acquired in 2008, restrict us frelfimg these pipelines and terminals acquired fidFC. Under these agreements, we
restricted from prepaying borrowings and long-tetebt to outstanding balances below $206 milliommptd 2015 and $171 millioprior tc
2018, subject to certain limited exceptions.

Promissory Note:

In November 2011, we issued senior unsecured psamjisnotes to HFC (the “Promissory NoteRgving an aggregate principal amoun
$150 millionto finance a portion of our November 9, 2011 adtjois of assets located at HFC's El Dorado and €heg refineries (see Ni
2). In December 2011, we repaid $77.1 millmnoutstanding principal using proceeds receivedun December 2011 common unit offel
and existing cash. We repaid the remaining $72l8omibalance in March 2012.

Long-term Debt
The carrying amounts of our long-term debt areofiews:

December 31, December 31,
2013 2012
(In thousands)
Credit Agreement $ 363,000 $ 421,00(
6.5% Senior Notes
Principal 300,00( 300,00t
Unamortized discount (4,079 (4,725
295,92 295,27!
8.25% Senior Notes
Principal 150,00( 150,00(
Unamortized discount (1,299 (1,607
148,70: 148,39
Total long-term debt $ 807,63( $ 864,67:
Maturities of our long-term debt are as follows:
Years Ending December 31, (In thousands)
2014 $ —
2015 —
2016 —
2017 —
2018 513,00(
Thereafter 300,00(
Total $ 813,00(

Interest Rate Risk Manageme!
We use interest rate swaps (derivative instrumeats)anage our exposure to interest rate risk.

As of December 31, 2013we have three interest rate swaps that hedgexquosure to the cash flow risk caused by the effe€tLIBOR
changes on $305 million of Credit Agreement advan@aur first interest rate swap entered into inddeloer 2011, effectively convergd 5t
million of our LIBOR based debt to fixed rate dédatving an interest rate of 0.99% plus an applicaiéegin of 2.00% as dbecember 3:
2013 , which equaled an effective interest rat@.68% . This swap contract matures in February 2016wugust 2012, we entered intwo
similar interest rate swaps with identical termsohheffectively convert $150 millioof our LIBOR based debt to fixed rate debt havin
interest rate of 0.74% plus an applicable margi@.00% as of December 31, 2013 , which equaledfantie interest rate of 2.74%Both o
these swap contracts mature in July 2017.

We have designated these interest rate swaps ladloashedges. Based on our assessment of effeetbgeusing the change in variable
flows method, we have determined that these inteags swaps are effective in offsetting the valighin interest payments on $305 milliarf
our variable rate debt resulting from changes iBQR. Under hedge accounting, we adjust our cash fledges on a quarterly basis to t
fair values with the offsetting fair value adjustmeeto accumulated other
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comprehensive income (loss). Also on a quarterlyishave measure hedge effectiveness by comparmgrsent value of the cumulal
change in the expected future interest to be paigaeived on the variable leg of our swaps agdhestexpected future interest payment
$305 million of our variable rate debt. Any ineffieeness is recorded directly to interest expedseof December 31, 2013we had n
ineffectiveness on our cash flow hedges.

Prior to entering into our swap contract in DecemP@11l (discussed above), we terminated our previoterest rate swap that prior
settlement also served to hedge our exposure teffeets of LIBOR changes on the same $155 millZredit Agreement advance. !
terminated this swap at a cost of $6 million , @ok in a lower effective interest rate on this $IBBion advance, which by means of
previous swap contract was effectively fixed a¥8aat the time of termination. This cost of termingtithe swap was amortized as a char
interest expense through February 2013, the renmaierm of the terminated swap contract.

At December 31, 2013, we have accumulated othaposhensive loss of $0.1 millidhat relates to our current cash flow hedging imegnts
Approximately $0.4 millionwill be transferred from accumulated other compnshee loss into interest expense as interest id pai th
underlying swap agreement over the next twelve-mpetiod, assuming interest rates remain unchanged.

Additional information on our interest rate swaps$ follows:

Balance Sheet Location of Offsetting Offsetting
Derivative Instrument Location Fair Value Balance Amount

(In thousands)
December 31, 2013

Interest rate swaps designated as cash flow hedgmsgrument:

Variable-to-fixed interest rate swap contract ($if&Bion of Other long-term Accumulated other
LIBOR based debt interest) liabilities $ 1,81« comprehensive loss $ 1,81¢
Variable-to-fixed interest rate swap contract ($h&bion of Accumulated other
LIBOR based debt interest) Other assets 1,67( comprehensive gain 1,67(
$ 144 $ 144

December 31, 2012
Interest rate swaps designated as cash flow hedgnsgrument:

Variable-to-fixed interest rate swap contract ($&tiBion of Other long-term Accumulated other
LIBOR based debt interest) liabilities $ 3,43( comprehensive loss $ 3,43(

We have a deferred hedge premium that relatesetagpplication of hedge accounting to a variable-stap associated with our 6.25%nio
notes prior to its hedge dedesignation in 2008s Teferred hedge premium having a balance of $illiomat December 31, 2011 w
amortized in 2012 and the unamortized balance al@ntas a reduction to interest expense duringdblk tender offer and consent solicits
of our 6.25% Senior Notes.
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Interest Expense and Other Debt Informatic
Interest expense consists of the following comptsien

Years Ended December 31,
2013 2012 2011
(In thousands)

Interest on outstanding debt:

Credit Agreement, net of interest on interest sataps $ 11,96 $ 8,73t $ 10,471
6.5% Senior Notes 19,50¢ 15,71¢ —
6.25% Senior Notes — 2,42 11,56¢
8.25% Senior Notes 12,38( 12,38( 12,38(
Promissory Notes — 54z 74k
Amortization of discount and deferred debt issuasusts 2,12: 1,94¢ 1,212
Amortization of unrecognized loss attributabledmtinated cash flow hedge 84¢ 5,09¢ 41
Commitment fees 832 621 43C
Total interest incurred 47,65 47,45¢ 36,85(
Less capitalized interest 641 277 891
Net interest expense $ 47,01C % 47,18. $ 35,95¢
Cash paid for interest $ 44,65t $ 38,47¢  $ 34,82t

We recognized a charge of $3.0 million upon thdyeaxtinguishment of debt for the year ended Decem®1, 2012 This charge represe
the premium paid to our 6.25% Senior Note holdgrsnutheir tender of an aggregate principal amodr$185.0 millionand related n
discount.

Note 8: Commitments and Contingencie

We lease certain facilities, pipelines and rigtitaray under operating leases, most of which contamewal options. The right of way
agreements have various termination dates throQgB.2

As of December 31, 2013, the minimum future rentahmitments under operating leases having nonetable lease terms in excess of one
year are as follows

Years Ending December 31, (In thousands)

2014 $ 6,87¢
2015 6,871
2016 6,851
2017 3,49¢
2018 14¢
Thereafter 362
Total $ 24,60°

Rental expense charged to operations was $8.2mil$8.1 million and $7.5 million for the yearded December 31, 2013, 2012 and 2011 ,
respectively.

We are a party to various legal and regulatory @edings, none of which we believe will have a makt@dverse impact on our financial
condition, results of operations or cash flows.
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Note 9: Significant Customers

All revenues are domestic revenues, of which 94&«arrently generated from our twargest customers: HFC and Alon. The vast majari
our revenues are derived from activities conduatdtie southwest United States.

The following table presents the percentage of teteenues generated by each of these customers:

2013 2012 2011

HFC 83% 84% 7%
Alon 11% 11% 18%

Note 10: Related Party Transaction:

We serve HFC's refineries under loiegm pipeline and terminal, tankage and througlagmeements expiring from 2019 to 2026. Under i
agreements, HFC agreed to transport, store andghput volumes of refined product and crude oiban pipelines and terminal, tankage
loading rack facilities that result in minimum amhpayments to us. These minimum annual paymentsv@nues are subject to annual t
rate adjustments on July 1, based on the Produter Pidex (“PPI1”) or Federal Energy Regulatory Goission (“FERC”)index. Following
the July 1, 2013 PPI adjustment, HFC's minimum alined payments to us under these agreements sectday $4.7 million tdb225.t

million .

If HFC fails to meet its minimum volume commitmenisder the agreements in any quarter, it will luired to pay us in cash the amour
any shortfall by the last day of the month follogiithe end of the quarter. Under certain of theseeagents, a shortfall payment may be ap
as a credit in the following four quarters afteritinimum obligations are met.

In November 2011, we reached an agreement with HiaC clarifies certain terms of a crude pipelines dankage throughput agreem
whereby HFC agreed to pay us $5.5 millfon certain past deliveries on our crude pipelipgtem. We recognized this settlement as rever
the fourth quarter of 2011 that was billed in sijial quarterly installments through March 2013.

Under certain provisions of an omnibus agreemenhae with HFC (the “Omnibus Agreementiye pay HFC an annual administrative
for the provision by HFC or its affiliates of vaun® general and administrative services to us, otiyré2.3 million. This fee does not inclu
the salaries of personnel employed by HFC who perfservices for us on behalf of HLS or the costhafir employee benefits, which
charged to us separately by HFC. Also, we reimbHIS€ and its affiliates for direct expenses theguinon our behalf.

Related party transactions with HFC are as follows:

Revenues from HFC were $252.4 million , $245ibion and $168.3 million for the years ended Debem31, 2013, 2012 and 2011
respectively.

HFC charged us general and administrative sesvimder the Omnibus Agreement of $2.3 milliondach of the thregears ende
December 31, 2013, 2012 and 2011 .

We reimbursed HFC for costs of employees supmpdur operations of $34.6 million , $31.1 milliamd $21.4 million for thgear:
ended December 31, 2013, 2012 and 2011 , resplyctietted against the cost of employees for ther yeded December 31, 20i&3
a $3.5 million refund received from HFC for net t@tunds related to payroll costs covering a mystr period.

HFC reimbursed us $21.6 million , $13.4 milliemd $11.9 million for the years ended December 22113, 2012 and 2011
respectively, for certain reimbursable costs arpitabprojects.

We distributed $71.4 million , $64.0 million a®#40.6 million , for the years ended December 31,32 2012 and 2011respectively
to HFC as regular distributions on its common uaitd general partner interest, including generahpaincentive distributions.

Accounts receivable from HFC were $29.7 millaord $31.6 million at December 31, 2013 and 20E3pectively
Accounts payable to HFC were $8.5 million andd$®illion at December 31, 2013 and 2Qk2spectively
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* Revenues for the years ended December 31, Z2, and 2011 include $5.1 million , $7.8 millionda$3.3 millionof shortfal
payments billed in 2012 , 2011 and 20l1@espectively, as HFC did not exceed its minimuolume commitment in any of t
subsequent four quarters in 2013 , 2012 and 2@Udditionally, revenues for the year ended Decen#igr2012 includ&3.8 millior
due to capacity constraints on our UNEV pipelinstesn. Deferred revenue in the consolidated balaheets aDecember 31, 20:
and 2012 , includes $10.1 million and $5.1 milliorespectively, relating to certain shortfall bilis. It is possible that HFC may
exceed its minimum obligations to receive creditdoy of the $10.1 million deferred at DecemberZ113 .

 We acquired from HFC a 75%terest in the UNEV Pipeline in July 2012 and aerttankage and terminal assets in November |
See Note 2 for a description of these transactions.

Note 11: Partners’ Equity, Income Allocations and Cash Distribution:

As of December 31, 2013 , HFC held 22,380,030 afammmon units and the 2% general partner intevdsich together constituted 3%
ownership interest in us.

On January 16, 2013, a two -fone unit split was paid in the form of a commont aistribution for each issued and outstanding commni
to all unitholders of record on January 7, 2013.rAferences to unit and per unit amounts in tluiswinent and related disclosures have
adjusted to reflect the effect of the unit split &l prior periods presented.

Common Unit Issuances

2013 Issuances

In March 2013, we closed on a public offering d785,0000f our common units. Additionally, an affiliate 6fFC, as a selling unithold
closed on a public sale of 1,875,000 of its HEP mam units for which we did not receive any procedtls used our net proceeds$i3.¢
million to repay indebtedness incurred under our credilitfaand for general partnership purposes. Amousfsaid under our credit facill
may be reborrowed from time to time, and we intenceborrow certain amounts to fund capital expemds.

2012 Issuances
On July 12, 2012, we issued HFC 2,059,800 of onrraon units as partial consideration for our acgoisiof its 75% interest in UNEV.

We received aggregate capital contributions of $dilfon from our general partner to maintain i 2eneral partner interest concurrent \
the 2012 common unit issuance described above.

2011 Issuances
We issued in a public offering 2,950,000 of our ceom units priced at $26.75 per unit in Decemberl2@4ggregate net proceeds $if5.¢
million were used to pay a portion of outstandimiggipal of the Promissory Notes.

We issued 7,615,238f our common units to HFC in November 2011 asiglaconsideration for the purchase of certain tgekdoading rac
and crude receiving assets located at HFC's Elddoaad Cheyenne refineries.

We received aggregate capital contributions of $5illon from our general partner to maintain i 2eneral partner interest concurrent \
the 2011 common unit issuances described above.

Under our registration statement filed with the SIEEthg a “shelf” registration process, we currehilyve the ability to raise up to $2 billiduy
offering securities, through one or more prospestiygplements that would describe, among other shithg specific amounts, prices and te
of any securities offered and how the proceeds avtwel used. Any proceeds from the sale of secunitimsld be used for general busir
purposes, which may include, among other thingsdiiig acquisitions of assets or businesses, workiagital, capital expenditur
investments in subsidiaries, the retirement oftexgsdebt and/or the repurchase of common unitstieer securities.

Allocations of Net Income
Net income attributable to HEP is allocated betwimited partners and the general partner inteiresiccordance with the provisions of
partnership agreement. HEP net income allocatéltetgeneral partner includes incentive distribigitmat are
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declared subsequent to quarter end. After the atmmiuimcentive distributions is allocated to thengeal partner, the remaining net incc
attributable to HEP is allocated to the partneselaon their weighted-average ownership percemtageg the period.

The following table presents the allocation of giemeral partner interest in net income for thequisripresented below:

Years Ended December 31,

2013 2012 2011
(in thousands)
General partner interest in net income $ 1,05¢ $ 1,46¢ $ 1,28
General partner incentive distribution 26,46¢ 20,98¢ 15,51¢
Total general partner interest in net income $ 2752 $ 22,450 $ 16,80¢

Cash Distributions
We consider regular cash distributions to unithddm a quarterly basis, although there is no asseras to the future cash distributions ¢
they are dependent upon future earnings, cash flcaystal requirements, financial condition andeotfactors.

Within 45 days after the end of each quarter, we distriblitefaur available cash (as defined in our parshg agreement) to unitholders
record on the applicable record date. The amouavailable cash generally is all cash on handeaetid of the quarter; less the amount of
reserves established by our general partner toiggder the proper conduct of our business, compityh applicable laws, any of our di
instruments, or other agreements; or provide fdadslistributions to our unitholders and to our geai partner for any one or more of the |
four quarters; plus all cash on hand on the dateetdrmination of available cash for the quartsulting from working capital borrowings me
after the end of the quarter.

We make distributions in the following manner: 98%our common unitholders, pro rata, anth2o the general partner, until we distribute
each outstanding common unit an amount equal tortinemum quarterly distribution for that quarterdaany arrearages in payment of
minimum quarterly distributions for any prior queng, thereafter. Cash in excess of the minimumteudgrdistributions is distributed to t
unitholders and the general partner based on ngutacentages presented below.

Our general partner, HEP Logistics, is entitlecthttentive distributions if the amount we distribwigh respect to any quarter exceeds spec
target levels.

Marginal Percentage Interest in

Total Quarterly Distribution Distributions
Target Amount Unitholders General Partner
Minimum quarterly distribution $0.25 98% 2%
First target distribution Up to $0.275 98% 2%
Second target distribution above $0.275 up to $0.3125 85% 15%
Third target distribution above $0.3125 up to $0.375 75% 25%
Thereafter Above $0.375 50% 50%

On January 23, 2014 , we announced our cash distibfor the fourth quarter of 2013 of $0.p6r unit. The distribution is payable on
common and general partner units and will be paiorirary 14, 2014 to all unitholders of record obriary 4, 2014 .
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The following table presents the allocation of cegular quarterly cash distributions to the genenal limited partners for the periods in which
they apply. Our distributions are declared subsegieequarter end; therefore, the amounts presatuatbt reflect distributions paid during the
periods presented below.

Years Ended December 31,

2013 2012 2011
(In thousands, except per unit data)
General partner interest in distribution $ 298 $ 2,566 $ 1,981
General partner incentive distribution 26,46 20,98t 15,51¢
Total general partner distribution 29,44¢ 23,55: 17,50(
Limited partner distribution 114,67 102,22. 81,50¢
Total regular quarterly cash distribution $ 144,12: $ 125,77 $ 99,00¢
Cash distribution per unit applicable to limitedtpars $ 1958 % 183 $% 1.74(

As a master limited partnership, we distribute auailable cash, which historically has exceededrmtrincome attributable to HEP bece
depreciation and amortization expense representsnecash charge against income. The result is Bndeio our partnersequity since ot
regular quarterly distributions have exceeded ouwarigrly net income attributable to HEP. Additidpalif the asset contributions a
acquisitions from HFC had occurred while we weréaconsolidated variable interest entity of HFGr, acquisition cost, in excess of HEC’
historical basis in the transferred assets of $8@fllion , would have been recorded in our financial stateémat the time of acquisition,
increases to our properties and equipment andgititnassets instead of decreases to our partegusty.

Note 12: Quarterly Financial Data (Unaudited)
Summarized quarterly financial data is as follows:

First Second Third Fourth Total
(In thousands, except per unit data)

Year Ended December 31, 2013

Revenues $ 74,29¢ $ 75288 $ 77,720 $ 77,87¢ $ 305,18
Operating income $ 31,047 $ 32,52( $ 34,17¢ $ 30,82t $ 128,56t
Income before income taxes $ 21,348 $ 21.64. $ 23,090 $ 20,33. $ 86,41
Net income $ 21,28 $ 21,297 $ 23,057 $ 20,43t $ 86,08:
Net income attributable to Holly Energy Partners $ 18,39¢ $ 20,167 $ 21,88: $ 18,99¢ $ 79,44¢
Limited partners’ per unit interest in net incombasic and diluted $ 021 $ 028 $ 0282 $ 01 $ 0.8¢
Distributions per limited partner unit $ 047¢ $ 048 $ 049 $ 050C $ 1.95¢
Year Ended December 31, 2012
Revenues $ 68,41t $ 68,66( $ 74,05« $ 81,43 $ 292,56(
Operating income $ 31,60: $ 30,11¢ $ 3557: $ 40,97¢ $ 138,26:
Income before income taxes $ 19,43 $ 19,20¢ $ 23,90¢ $ 28,93: $ 91,47¢
Net income $ 19,35¢ $ 19,12¢ $ 23,77¢ $ 28,84¢ $ 91,10
Net income attributable to Holly Energy Partners $ 21,77« $ 22,000 $ 23,33¢ $ 27,03¢ $ 94,15
Limited partners’ per unit interest in net incombasic and diluted $ 03C $ 03¢ $ 032 $ 037 $ 1.2¢
Distributions per limited partner unit $ 044t $ 0458 $ 046 $ 047C $  1.83¢
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Note 13: Supplemental Guarantor/Non-Guarantor Financial Information

Obligations of HEP (“Parentlinder the Senior Notes have been jointly and syemaaranteed by each of its direct and indiré@®% owne:
subsidiaries (“Guarantor SubsidiariesThese guarantees are full and unconditional, stiltigecertain customary release provisions. T
circumstances include (i) when a Guarantor Subsidg&sold or sells all or substantially all of @ssets, (i) when a Guarantor Subsidia
declared “unrestrictedfor covenant purposes, (iii) when a Guarantor Slisgj's guarantee of other indebtedness is terathat released a
(iv) when the requirements for legal defeasancewenant defeasance or to discharge the Senioshate been satisfied.

The following financial information presents conded consolidating balance sheets, statements gbretiensive income, and statement
cash flows of the Parent, the Guarantor Subsidiaaied the Norisuarantor subsidiaries. The information has beeseanted as if the Par
accounted for its ownership in the Guarantor Subs@bs and the Guarantor Restricted Subsidiarieswatted for the ownership of the Non
Guarantor Non-Restricted Subsidiaries, using thatggqethod of accounting.

Condensed Consolidating Balance Sheet

Guarantor Non-Guarantor
Restricted Non-Restricted
December 31, 2013 Parent Subsidiaries Subsidiaries Eliminations Consolidated

(In thousands)

ASSETS

Current assets:
Cash and cash equivalents $ 2 3% 1,447 % 490: $ — 9 6,352
Accounts receivable — 31,107 4,54: (919 34,73¢
Intercompany accounts receivable — 62,51¢ — (62,51¢) =
Prepaid and other current assets 234 2,59( 1,05( — 3,87¢
Total current assets 23¢€ 97,66( 10,49¢ (63,43() 44,96:
Properties and equipment, net — 564,84 392,96 — 957,81«
Investment in subsidiaries 885,59¢ 292,46 — (1,178,06) —
Transportation agreements, net — 87,65( — — 87,65(
Goodwill — 256,49¢ — — 256,49¢
Investment in SLC Pipeline — 24,74: — — 24,74:
Other assets 1,68¢ 9,15¢ — — 10,84:
Total assets $ 88751 $ 1,333,01! $ 403,46. $ (1,241,49) $ 1,382,550

LIABILITIES AND PARTNERS’ EQUITY
Current liabilities:

Accounts payable $ —  $ 18,96¢ $ 4,84¢ $ 919 $ 22,89¢
Intercompany accounts payable 62,51¢ — — (62,51¢) —
Accrued interest 10,19¢ 41 — — 10,23¢
Deferred revenue — 6,40¢ 7,57¢ — 13,98:
Accrued property taxes — 1,661 94z — 2,60
Other current liabilities 62¢ 1,21¢ — — 1,84%
Total current liabilities 73,34 28,29( 13,36: (63,430) 51,56¢
Long-term debt 444,63( 363,00( — — 807,63(
Other long-term liabilities 98 14,33¢ 14¢€ — 14,58¢
Deferred revenue — 21,66¢ — — 21,66¢
Class B unit — 20,12« — — 20,12«
Equity - partners 369,44t 885,59¢ 389,95: (1,275,55I) 369,44¢
Equity - noncontrolling interest — — — 97,48¢ 97,48¢
Total liabilities and partners’ equity $ 88751¢ $ 1,333,01' $ 403,46: $ (1,241,49) $ 1,382,50!
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Condensed Consolidating Balance Sheet

Guarantor Non-Guarantor
Restricted Non-Restricted
December 31, 2012 Parent Subsidiaries Subsidiaries Eliminations Consolidated
(In thousands)
ASSETS
Current assets:
Cash and cash equivalents $ 2 3 82: $ 4,41; $ — 9 5,23
Accounts receivable — 32,31¢ 6,401 — 38,72(
Intercompany accounts receivable 42,19: — — (42,199 —
Prepaid and other current assets 224 2,39t 1,00( — 3,61¢
Total current assets 42,42( 35,531 11,81 (42,199 47,57¢
Properties and equipment, net — 563,70: 396,83¢ — 960,53!
Investment in subsidiaries 763,56¢ 300,60 — (1,064,17)) —
Transportation agreements, net — 94,59¢ — — 94,59¢
Goodwill — 256,49t — — 256,49¢
Investment in SLC Pipeline — 25,04: — — 25,04
Other assets 1,15¢ 8,71( — — 9,86¢
Total assets $ 807,14 $ 128469 $ 408,64° $ (1,106,37) $ 1,394,111

LIABILITIES AND PARTNERS’ EQUITY
Current liabilities:

Accounts payable $ — % 10,748 $ 1,288 $ —  $ 12,03(
Intercompany accounts payable — 42,19¢ — (42,199 —
Accrued interest 10,19¢ 28 — — 10,22¢
Deferred revenue — 3,31¢ 5,58: — 8,901
Accrued property taxes — 1,92: 76% — 2,68¢
Other current liabilities 562 1,27¢ 68 — 1,90¢
Total current liabilities 10,76: 59,48: 7,70C (42,199 35,75(
Long-term debt 443,67: 421,00( — — 864,67
Other long-term liabilities 55 15,24: 137 — 15,43:
Deferred revenue — 11,49« — — 11,494
Class B unit — 13,90¢ — — 13,90:
Equity - partners 352,65: 763,56¢ 400,81( (1,164,37) 352,65!
Equity - noncontrolling interest — — — 100,20 100,20¢
Total liabilities and partners’ equity $ 807,14 $ 1,284,691 $ 408,64° $ (1,106,37) $ 1,394,111
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Condensed Consolidating Statement of Comprehensiviecome

Guarantor Non-Guarantor
Restricted Non-Restricted
Year Ended December 31, 2013 Parent Subsidiaries Subsidiaries Eliminations Consolidated

(In thousands)

Revenues:

Affiliates $ — % 236,33t $ 17,25¢  $ (1,22¢) $ 252,36¢
Third parties — 42,13¢ 10,67¢ — 52,81«
— 278,47! 27,93: (1,226 305,18:

Operating costs and expenses:
Operations (exclusive of depreciation and amoitpat — 88,61« 12,05¢ (1,226 99,44«
Depreciation and amortization — 51,08: 14,34 — 65,42
General and administrative 3,381 8,36¢ — — 11,74¢
3,381 148,06« 26,39’ (1,226 176,61¢
Operating income (loss) (3,387 130,41: 1,53¢ — 128,56t
Equity in earnings of subsidiaries 115,85( 1,231 — (117,08)) —
Equity in earnings of SLC Pipeline — 2,82¢ — — 2,82¢
Interest income — 56 10t — 161
Interest expense (33,020 (13,990 — — (47,010
Gain on sale of assets — 1,81C — — 1,81(
Other — 61 — — 61
82,83( (8,00€) 10k (117,08)) (42,15))
Income (loss) before income taxes 79,44¢ 122,40! 1,641 (117,08:) 86,41
State income tax expense — (339 — — (339
Net income (loss) 79,44¢ 122,07: 1,641 (117,08:) 86,08:
Allocation of net loss attributable to Predecessors — — — — —
Allocation of net (income) attributable to noncafiing interests — — — (6,632 (6,632)
Net income (loss) attributable to Holly Energy Rars 79,44¢ 122,07: 1,641 (123,719 79,44¢
Other comprehensive (loss) 4,13¢ 4,13t — (4,13%) 4,13¢
Comprehensive income (loss) $ 8358 $ 126,200 $ 1641 $ (127,849 $ 83,58
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Condensed Consolidating Statement of Comprehensiviecome

Guarantor Non-Guarantor
Restricted Non-Restricted
Year Ended December 31, 2012 Parent Subsidiaries Subsidiaries Eliminations Consolidated
(In thousands)
Revenues:
Affiliates $ — % 232,98t $ 13,75«  § (1,159 $ 245,58;
Third parties — 41,98¢ 4,99/ — 46,97¢
— 274,97( 18,74¢ (1,159 292,56(
Operating costs and expenses:
Operations (exclusive of depreciation and amoitpat — 78,76¢ 11,63¢ (1,159 89,24:
Depreciation and amortization — 43,147 14,31« — 57,46.
General and administrative 3,33¢ 4,25¢ — — 7,59¢
3,33¢ 126,17: 25,94¢ (1,15¢) 154,29'
Operating income (loss) (3,336 148,79 (7,200 — 138,26
Equity in earnings of subsidiaries 130,74 (5,400 — (125,34) =
Equity in earnings of SLC Pipeline — 3,364 — — 3,36¢
Interest (expense) income (31,529 (15,659 — — (47,189
Loss on early extinguishment of debt (2,979 — — — (2,979
Other — 10 — — 10
96,24 (17,68%) — (125,34) (46,78
Income (loss) before income taxes 92,90¢ 131,11 (7,200 (125,347 91,47¢
State income tax expense — (37)) — — 37))
Net income (loss) 92,90¢ 130,74 (7,200 (125,34)) 91,10¢
Allocation of net loss attributable to Predecessors 4,20( — — — 4,20(
Allocation of net loss attributable to noncontnofjiinterests (2,959 — — 1,80( (1,159
Net income (loss) attributable to Holly Energy Rars 94,15: 130,74 (7,200 (123,54 94,15:
Other comprehensive income 2,18¢ 2,18t — (2,18%) 2,18t
Comprehensive income (loss) $ 96337 $ 132,92¢ $ (7,200 $ (125,729 % 96,331
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Condensed Consolidating Statement of Comprehensiviecome

Guarantor Non-Guarantor
Restricted Non-Restricted
Year Ended December 31, 2011 Parent Subsidiaries Subsidiaries Eliminations Consolidated
(In thousands)
Revenues:
Affiliates $ — % 168,51¢ $ 31 % (57 $ 168,26:
Third parties — 46,00t 2 — 46,00:
— 214,52. 31t (571 214,26¢
Operating costs and expenses:
Operations (exclusive of depreciation and amoitpat — 63,10( 1,992 (57)) 64,52:
Depreciation and amortization — 35,20( 1,75¢ — 36,95¢
General and administrative 3,902 2,67¢ — — 6,57¢
3,90z 100,97: 3,75( (577) 108,05!
Operating income (loss) (3,90 113,55( (3,43%) — 106,211
Equity in earnings (loss) of subsidiaries 101,84 (2,57¢) — (99,26%) —
Equity in earnings of SLC Pipeline — 2,552 — — 2,552
Interest (expense) income (24,49 (11,465 — — (35,959
Other — 17 — — 17
77,35( (11,477 — (99,269) (33,390
Income (loss) before income taxes 73,44¢ 102,07¢ (3,43%) (99,269 72,82¢
State income tax expense — (239 — — (239
Net income (loss) 73,44¢ 101,84 (3,43%) (99,26%) 72,58¢
Allocation of net loss attributable to Predecessors 6,351 — — — 6,351
Allocation of net loss attributable to noncontnagjiinterests — — — 85¢ 85¢
Net income (loss) attributable to Holly Energy Rars 79,79¢ 101,84 (3,435 (98,409 79,79¢
Other comprehensive (loss) 3,56: 3,562 — (3,562 3,56-
Comprehensive income (loss) $ 8336 $ 105,40t $ (3,43 $ (101,97) $ 83,36
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Condensed Consolidating Statement of Cash Flows

Guarantor Non-Guarantor
Restricted Non-Restricted
Year Ended December 31, 2013 Parent Subsidiaries Subsidiaries Eliminations Consolidated
(In thousands)
Cash flows from operating activiti€s $ (34,60 197,67¢ $ 20,00 — % 183,08
Cash flows from investing activities
Additions to properties and equipment — (45,08%) (7,01¢) — (52,10)
Proceeds from the sale of assets — 2,731 — — 2,731
Distributions from UNEV — 9,37t — (9,37%) —
Distributions in excess of earnings in SLC pipeline — 30C — — 30C
— (32,679 (7,016 (9,37%) (49,070
Cash flows from financing activities
Net repayments under credit agreement — (58,000 — — (58,000
Net intercompany financing activiti€s 105,03: (105,03) — — =
Proceeds from the issuance of common units 73,44¢ — — — 73,441
Contributions from general partners 1,49¢ — — — 1,49¢
Distributions to HEP unitholders (139,48 — — — (139,480
Distributions to noncontrolling interests — — (12,500 9,37¢ (3,125
Purchase of units for incentive grants (5,639 — — — (5,639
Deferred financing costs — (1,349 — — (1,349
Other (249) — — — (249
34,60t (164,37 (22,500 9,37t (132,89
Cash and cash equivalents
Increase for the period — 624 491 — 1,11¢
Beginning of period 2 82¢ 4,41z — 5,237
End of period $ 2 1447 $ 4,90¢ — 3 6,352

(1) Effective with fiscal year 2013, we changed 2@12 and 2011 cash flow presentation of transast@ssociated with the partnersl
intercompany lending activities by reclassifyingtaagn amounts from operating cash flows to finagaiash flows.
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Condensed Consolidating Statement of Cash Flows

Guarantor Non-Guarantor
Restricted Non-Restricted
Year Ended December 31, 2012 Parent Subsidiaries Subsidiaries Eliminations Consolidated

(In thousands)
Cash flows from operating activitie% $ (34)55) $ 194,66° $ 1,03¢ $ — 3 161,14¢

Cash flows from investing activities

Additions to properties and equipment — (28,139 (14,727 — (42,86))
Distribution in excess of earnings in SLC pipeline — 262 — — 262
— (27,877 (14,727 — (42,599

Cash flows from financing activities

Net borrowings under credit agreement — 221,00( — — 221,00(
Proceeds from issuance of senior notes 294,75( — — — 294,75(
Net intercompany financing activiti€s 51,98¢ (51,989 — = =
Cash distribution to HFC for UNEV acquisition — (260,92) — — (260,92)
Repayments of notes (185,001() (75,23Y) — — (260,23Y)
Contributions from UNEV joint venture partners — — 15,00( — 15,00(
Contributions from general partner 1,74¢ — — — 1,74¢
Distributions to HEP unitholders (122,77) — — — (122,77)
Purchase of units for restricted grants (5,240 321 — — (4,919
Deferred financing costs (919 (2,32 — — (3,239
Other — (89 — = (89)

34,557 (169,239 15,00( — (119,687

Cash and cash equivalents

Increase (decrease) for the period — (2,44 1,31z — (1,139
Beginning of period 2 3,26 3,10¢ — 6,36¢
End of period $ 2 % 82 $ 4,41 % — 5,23
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Condensed Consolidating Statement of Cash Flows

Guarantor Non-Guarantor
Restricted Non-Restricted
Year Ended December 31, 2011 Parent Subsidiaries Subsidiaries Eliminations Consolidated
(In thousands)
Cash flows from operating activiti€s (2451 $ 121,77¢  $ 1,646 $ — 98,907
Cash flows from investing activities
Additions to properties and equipment — (43,619 (162,694 — (206,309
Distributions in excess of earnings in SLC pipeline — 13t — — 13¢
— (43,479 (162,699 — (206,179
Cash flows from financing activities
Net borrowings under credit agreement — 41,00( — — 41,00(
Net intercompany financing activiti€s 36,18: (36,18)) — — —
Repayments of promissory notes — (77,100 — — (77,200
Proceeds from issuance of common units 75,81¢ — — — 75,81¢
Contributions from UNEYV joint venture partners — — 156,50( — 156,50(
Contributions from general partner 5,887 — — — 5,887
Distributions to HEP unitholders (91,506 — — — (91,50¢)
Purchase of units for restricted grants (1,641 — — — (1,647
Deferred financing costs — (3,150 — = (3,150
Other (221 — — — (221)
24 51t (75,43)) 156,50( — 105,58«
Cash and cash equivalents
Increase (decrease) for the period — 2,86¢€ (4,549 — (1,689
Beginning of period 2 401 7,64¢ — 8,052
End of period 2 3% 3261 $ 3,10 $ — 6,36¢
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Item 9. Changes in and Disagreements with Accountants on Acunting and Financial Disclosuri

We have had no change in, or disagreement with,iraegpendent registered public accounting firm oatters involving accounting a
financial disclosure.

Iltem 9A. Controls and Procedure:

(a) Evaluation of disclosure controls and proceslure

Our principal executive officer and principal fir@al officer have evaluated, as required by Rula-15(b) under the Securities Exchange
of 1934 (the “Exchange Act”), our disclosure cotdrand procedures (as defined in Rules 13a-15@)L&d15(e) under the Exchange Act
of the end of the period covered by this annuabrriepn Form 10K. Our disclosure controls and procedures are desligo provide reasona
assurance that the information we are requiredigolate in the reports that we file or submit untter Exchange Act is accumulated
communicated to our management, including our fralcexecutive officer and principal financial afir, as appropriate, to allow tim
decisions regarding required disclosure and isrdsmh processed, summarized and reported withitirtres periods specified in the Securi
and Exchange Commissiantules and forms. Based upon the evaluation, dacipal executive officer and principal financiefficer have
concluded that our disclosure controls and proesiuere effective as of December 31, 2013 at @nadwe level of assurance.

(b) Changes in internal control over financial nejom

There have been no changes in our internal coatr@l financial reporting (as defined in Rule 1I&(f) under the Exchange Act) that occu
during our last fiscal quarter that have materiaffected or are reasonably likely to materialljeef our internal control over financ
reporting.

See Item 8 for “Management’s Report on its Assessnoé the Partnership’s Internal Control Over Ficiah Reporting” and Report o
Independent Registered Public Accounting Firm.”

Iltem 9B. Other Information

There have been no events that occurred in théhfouarter of 2013 that would need to be reporteéfarm 8-K that have not been previously
reported.
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PART IlI

Item 10. Directors, Executive Officers and Corporate Governace

Holly Logistic Services, L.L.C. (“HLS"), the genénaartner of HEP Logistics Holdings, L.P. (“‘HEP Listics”), our general partner, mana
our operations and activities. Neither our genpaatner nor our directors are elected by our utdigns. Unitholders are not entitled to dire
or indirectly participate in our management or @giens. The sole member of HLS, which is a subsydié HFC, appoints the directors of H
to serve until their death, resignation or removal.

Certain executive officers of HLS are also officefdHFC or provide services to HFC. During 2012 following HLS executive officers we
the only executive officers who spent all of thaiofessional time managing our business and affairs

Name Title

Matthew P. Clifton Chairman of the Board and Chief Executive OfficBr (
Bruce R. Shaw President

Mark T. Cunningham Senior Vice President, Operations

(1) Mr. Clifton served in these capacities throughehd of day on December 31, 2C

Scott C. Surplus, Vice President and Controllerotied a portion of his professional time to ovensgehe risk management and insure
practices of HFC. Douglas S. Aron, Executive Vigedtlent and Chief Financial Officer, and DeniseMEWatters, Senior Vice Preside
General Counsel and Secretary, are also officeldFf and devoted as much of their professional tamenvas necessary to oversee
management of our business and affairs. Effectivihe end of day on December 31, 2013, Mr. Cliftetired as Chief Executive Offic
Effective January 1, 2014, Mr. Clifton was appoih&s Executive Chairman of HLS and Michael C. Jegsivas appointed as Chief Execu
Officer of HLS. Mr. Jennings is also an officerldFC and devotes as much of his professional tirie ascessary to oversee the manage
of our business and affairs. Effective FebruaryZZ8,4, Mr. Clifton will retire as Executive Chairmaf HLS, and as an employee of HLS,
will serve as Chairman of the Board in a hon-empégapacity.

Our general partner owes a fiduciary duty to outhatders. Our general partner is liable, as gdraetner, for all of our debts (to the exi
not paid from our assets), except for indebtediessther obligations that are made specifically -necourse to it. Whenever possible,
general partner intends to incur indebtednesstaratbligations that are non-recourse.

Board Leadership Structure

The Board of Directors of HLS (the “Board® responsible for selecting the Board leadershijpcture that is in the best interest of HLS
HEP. Effective January 1, 2014, the Board sepaitthegositions of Chairman and Chief Executive €&ffi Currently, Mr. Clifton serves as
Executive Chairman of HLS (and, effective Februa8y 2014, as Chairman of the Board in a eamployee capacity) and Mr. Jennings se
as the Chief Executive Officer of HLS. The Boardides that at this time the separation of thesstipms enhances both the oversigt
management by the Board and HLS’s and HEP's ovieradlership structure. In addition, as a resuktisfformer role as HLS' Chief Executiv
Officer, Mr. Clifton has compangpecific experience and expertise and as Exec@harman (and, effective February 28, 2014, as 1Glea
of the Board) can identify strategic prioritiesadethe discussion and execution of strategy, anilitéde the flow of information betwe
management and the Board.

Presiding Director

Mr. Charles M. Darling, IV was appointed by the roanagement directors of HLS to serve as the ledéepiendent director (thdfesiding
Director”) of the Board. The Presiding Director his following responsibilities:

« presiding at all executive sessions of the mamagement directors of the Boi
e consulting with management on Board and committeeting agends

* acting as a liaison in appropriate instancesvden management and the noanagement directors, including advising the Chai
and Chief Executive Officer on the efficiency oétBoard meetings; and
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» facilitating teamwork and communication betwéea nonmanagement directors and manager

Persons wishing to communicate with the moanagement directors are invited to email the Bimgi Director &
presiding.director. HEP@hollyenergy.com or write@arles M. Darling, 1V, Presiding Director, c/ocgetary, Holly Logistic Services, L.L.(
2828 N. Harwood, Suite 1300, Dallas, Texas 7528Q7. The Secretary will review the communicatiod éorward all communication to t
appropriate director or directors, other than thom@munications that are merely solicitations foyducts or services or relate to matters
are of a type that are clearly improper or irreteva the functioning of the Board or the businasd affairs of HLS and HEP.

Risk Management

The Board has an active role in overseeing manageafi¢he risks affecting HLS and HEP. The Boargutarly reviews information regardi
HLS and HEPs credit, liquidity and business and operationsyel as the risks associated with each. The Boardmittees are also enga
in overseeing risk associated with HLS and HEP.

» The Compensation Committee oversees the managerhiesks relating to HLS executive compensation plans and arrangen
* The Audit Committee oversees management of finhnegrting and controls risl

* The Conflicts Committee oversees specific matteas the Board or the Conflicts Committee believes/ nmvolve conflicts of intere
with HFC.

While each committee is responsible for evaluatingain risks and overseeing the management of gsk$, the entire Board is ultimat
responsible for the risk management of HLS and ld&dPis regularly informed through committee repafieut such risks.

The sole member of HLS manages risks associatédtigtindependence of the Board. The Audit Committed the Board also receive ir
and reports from HLS’s risk management oversigmtroittee on managemestviews of the risks facing HLS and HEP. The risknagemel
oversight committee is made up of management peedonone of whom serve on the Board and all of whtave a range of differe
backgrounds, skills and experiences with regarthéooperational, financial and strategic risk peotif HLS and HEP. The risk managen
oversight committee monitors the risk environmemtHLS and HEP as a whole, and reviews the aaivithat mitigate risks to an achiev:
and acceptable level.

Director Qualifications

The Board believes that it is necessary for eachllo®’s directors to possess a variety of qualities &illssWhen searching for ne
candidates, the sole member of HLS considers tbbvieg needs of the Board and searches for careidéiat fill any current or anticipa
future needs. The Board also believes that allctirs must possess a considerable amount of bgsinasagement, business leadershif
educational experience. When considering diredodilates, the sole member of HLS first consideraralidates management experience
then considers issues of judgment, backgroundurstatonflicts of interest, integrity, ethics andmamitment to the goal of maximizi
unitholder value. The sole member of HLS also fesuen issues of diversity, such as diversity ofcatlan, professional experience

differences in viewpoints and skills. The sole memaf HLS does not have a formal policy with resgecdiversity; however, the Board ¢
the sole member of HLS believe that it is esserhiat the Board members represent diverse viewgolntconsidering candidates for
Board, the sole member of HLS considers the egtéeach candidate’credentials in the context of these standardsoukldirectors bring 1
the Board executive leadership experience derik@d their service in many areas.

Director Independence

The Board has determined that Messrs. Darling, ia¥ill J. Gray, Jerry W. Pinkerton, P. Dean Ridenmd William P. Stengel meet t
applicable criteria for independence under theemily applicable rules of the New York Stock Exchan

Audit CommitteeThe Audit Committee of HLS is composed of threescliors, Messrs. Pinkerton, Ridenour and Darlinge Bloart

has determined that each member of the Audit Cotaeis “independentés defined by the New York Stock Exchange listitamdards ar
Rule 10A-3 of the Securities Exchange Act of 1984 (‘Exchange Act”).
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Conflicts CommitteeThe Conflicts Committee of HLS is composed of thd@ectors, Messrs. Stengel, Pinkerton and Grag. Bbar
has determined that each member of the Conflictar@ittee is “independentés defined by the New York Stock Exchange listitapdard
and Rule 10A-3 of the Exchange Act, as requirethiyConflicts Committee Charter.

Compensation CommitteeThe Compensation Committee of HLS is composedivef directors, Messrs. Jennings, Darling, G
Stengel and Townsend. The Board has determinec#udit of Messrs. Darling, Gray and Stengel is ‘jrehelent’as defined by the New Yc
Stock Exchange listing standards. Because we araster limited partnership, Rule 303A.05 of the Néark Stock Exchange Listed Compi
Manual, which requires a publicly traded companyh&we a compensation committee composed entirelpdefpendent directors, does
apply to us.

Independence Determinatioria. making its independence determinations, the @cansidered certain transactions, relationshi
arrangements. In determining Mr. Ridensuindependence, the Board considered that Mr. Rigdehas not been employed by HFC or |
since 2008 and has not received compensation iesexaf $120,000 since 2009. The Board has detedntiirae these historical relationships
not impair Mr. Ridenour’s independence.

Code of Ethics

HLS has adopted a Code of Business Conduct and<that applies to all of its officers, directorsleemployees, including HLS's princi
executive officer, principal financial officer, amtincipal accounting officer. The purpose of thed€ of Business Conduct and Ethics i
among other things, affirm HLS and HEP's commitnterd high standard of integrity and ethics. Thel€eets forth a common set of val
and standards to which all of HLS's officers, dioes and employees must adhere. We will post inftion regarding an amendment to,

waiver from, the Code of Business Conduct and BEthitour website.

Copies of our Governance Guidelines, Audit ComnaitBharter, Compensation Committee Charter, and Gb&eisiness Conduct and Etr
are available on our website_at www.hollyenergy.caopies of these documents may also be obtaimeddi charge upon written reques
Holly Energy Partners, L.P., Attention: Vice Presitl Investor Relations, 2828 N. Harwood, Suite0l3llas, TX, 75201-1507.

The Board, Its Committees and Director Compensation
Directors

The following individuals serve as directors of HLS

Matthew P. Clifton Director since July 2004. Age ¢
Principal Occupatior: Executive Chairman of HL
Business Experienc: Mr. Clifton was appointed as Executive ChairmarHafS in January 2014 and, effective February 28,42iill

serve as Chairman of the Board in a monployee capacity. Mr. Clifton served as Chairménhe Board an
Chief Executive Officer of HLS from March 2004 tlugh December 2013. Mr. Clifton served as PresidéhiLS
from July 2011 to November 2012. Mr. Clifton joinétblly Corporation in 1980 and served as the Exee
Chairman of HFC from July 2011 through December2Q¥r. Clifton previously served as Chief Execu
Officer of Holly Corporation from 2006 until the mgger with Frontier Oil Corporation in July 2011, @kairmal
of the Board of Holly Corporation from April 20071l the merger with Frontier Oil Corporation inlyy2011 ani
as President of Holly Corporation from 1995 un€iDB.

Additional Directorships Mr. Clifton served as a director of HFC from 1985augh December 20!

Qualifications: Mr. Clifton has extensive knowledge of the opierss of HLS and HEP, the refining industry and nea@conomi
conditions, as well as valuable industry relatiopshthroughout the country. Mr. Clifton brings aique ani
valuable perspective as well as an understandindL&’s and HEPRS history, culture, vision and strategy to
Board.
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Charles M. Darling, IV Director since July 2004. Age 65.

Principal Occupatior:

Business Experienc:

Qualifications:

President of DQ Holdings, L.L.

Mr. Darling has served as President of DQ Holdirlg§,C., a venture capital investment and consgltiimm
focused primarily on opportunities in the energgustry, since August 1998. Mr. Darling was previgusbe
General Manager of Desert Power, LP and of its ggngartner, Desert Power, LLC, which was an ind
affiliate of DQ Holdings, L.L.C. In late 2006, Des®ower, LLC and Desert Power, LP, along with @ierof thei
subsidiaries, filed for bankruptcy in Nevada. Itel2007, the bankruptcy court approved the plaroifganizatior
which became final in accordance with its termeanly 2008. Mr. Darling also previously practicasvlat the la\
firm of Baker Botts, L.L.P. for over 20 years.

Mr. Darling has significant experience addressiimgricial, legal, regulatory and risk matters affagtHLS an«
HEP. His service as a partner of a major intermafidaw firm practicing energy law, as President &enere
Counsel of a publicly traded energy company withualicly traded pipelines master limited partnepsand hi
subsequent endeavors in the energy industry agdPne®f an investment and development firm provida with
valuable insight into our industry. Mr. Darlirggleadership skills, management and legal expezienake hir
particularly well suited to be our Presiding Dirct

William J. Gray
Principal Occupatior:

Business Experienc:

Quialifications:

Director since April 2008. Age 7
Private Consultant and Member of the New Mexico $af Representativ

Mr. Gray is a private consultant and has served aember of the New Mexico House of Representatiues
November 2006. Mr. Gray has served as a governinafitars consultant for HFC since January 2003.dt
served as a consultant to Holly Corporation fromtoBer 1999 through September 2001. Mr. Gray seage¢
director of Holly Corporation from September 1996tiu May 2008. Mr. Gray was employed by Hc
Corporation for over 30 years and retired in Octob®99 at which time Mr. Gray was Senior Vice Pdesi
Marketing and Supply.

Mr. Gray brings to the Board forty years of expecie in pipeline, refining, and marketing and supply. Gray
also brings business and management expertise sedsve knowledge of, and a unique perspective
regulatory matters affecting our industry as a ltesfthis government experience.

Michael C. Jennings Director since October 2011. Age 48.

Principal Occupatior:

Business Experienc:

Additional Directorships

Qualifications:

Chief Executive Officer and President of HFC ande€Executive Officer of HL.

Mr. Jennings was appointed as Chief Executive @©ffief HLS in January 2014. Mr. Jennings has seagethi
Chief Executive Officer and President of HFC sitloe merger of Holly Corporation and Frontier Oilr@oratior
in July 2011 and as Chairman of the Board of HR@esiJanuary 2013. Mr. Jennings previously serveths
President and Chief Executive Officer of Frontigl Qorporation from 2009 until the merger in Jul§1A and &
the Executive Vice President and Chief Financidlg@f of Frontier Oil Corporation from 2005 untid@9.

Mr. Jennings currently serves as the Chairman ef Bloard and a director of HFC and a director of

Geophysical Corporation. Mr. Jennings served asegtdr of Frontier Qil Corporation from 2008 urttile merge
in July 2011 and as Chairman of the board of dirscof Frontier Oil Corporation from 2010 until theerger il
July 2011.

Mr. Jennings provides valuable and extensivestiy knowledge and experience. His knowledge efdhy-today
operations of HFC provides a significant resourmettie Board and facilitates discussions betweerBibard an
HFC management.
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Jerry W. Pinkerton

Director since July 2004. Age *

Principal Occupatior:Retirec

Business Experienc:

Additional Directorships

Quialifications:

Mr. Pinkerton retired in December 2003. From DecemP0O00 to December 2003, Mr. Pinkerton served
consultant to TXU Corp. (how Energy Future Holdirngsrp.), and from August 1997 to December 2000,
Pinkerton served as Controller of TXU Corp. andUtS. subsidiaries. Mr. Pinkerton previously serasdhe Vic
President and Chief Accounting Officer of ENSERCBstration and was employed for 26 years as artauuly
Deloitte Haskins & Sells, a predecessor firm ofdit# & Touche, LLP, including 15 years as an apdittner.

Since April 2012, Mr. Pinkerton has served on thart of directors of Southcross Energy Partnersl&E, the
general partner of Southcross Energy Partners, arfel. serves as the chair of the audit and cosftiotnmittees «
the board of directors of Southcross Energy Past@®, LLC. Mr. Pinkerton served on the board oécliors o
Animal Health International, Inc., and served aaichf its audit committee, from May 2008 to Jurd 2.

Mr. Pinkerton brings to the Board his audit, acdammand financial reporting expertise and a lesefinancia
sophistication that qualifies him as an audit cotteri financial expert. Due to his executive managye
experience with public companies and public acdogrirms, Mr. Pinkerton possesses business ancaganer
expertise that provide an invaluable insight intd3$ and HEP’s business.

P. Dean Ridenour
Principal Occupatior:

Business Experienc;

Qualifications:

Director since August 2004. Age
Retirec

Mr. Ridenour retired in February 2010. Mr. Ridenquovided consulting services to Holly Corporatifsom
January 2008 until February 2010, and served as Riesident and Chief Accounting Officer of Hollgroratior
and HLS from January 2005 to January 2008. Mr. iide served as Vice President, Special Projectdaiiy
Corporation from August 2004 to December 2004 amar po becoming a full-time employee, providedl4time
consulting services to Holly Corporation beginningdctober 2002. Mr. Ridenour was employed for 8arg b
Ernst & Young LLP, including 20 years as an audittper, prior to retiring from such position in 799

Mr. Ridenours management experience and his accounting andcfalareporting expertise qualify him as
audit committee financial expert and make him aiable member of the Board. In addition, Mr. Ridensuypriol
experience at HLS and Holly Corporation provide kiith a deep understanding of our business andsingu

William P. Stengel
Principal Occupatior:

Business Experienc:

Qualifications:

Director since July 2004. Age ¢
Retirec

Mr. Stengel retired in May 2003. From 1997 to M&p3, Mr. Stengel served as Managing Director ofglobda
energy and mining group at Citigroup/Citibank, N.A.

Mr. Stengels executive management experience in public corepabianking and financial expertise, and ge
business and management expertise provides him sigtiificant insight into our operations, managemam
finance.
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James G. Townsend Director since January 2012. Age
Principal Occupatior: Retirec

Business Experienc: Mr. Townsend retired from HFC in December 2011. ks employed by Holly Corporation (and HFC) an
HLS for more than 25 years. From 2008 until hisreetent, Mr. Townsend served as Senior Vice Presidi
UNEV Pipeline, LLC, a joint venture between Sincl@il Corporation and a subsidiary of HEP. Mr. Ta&n(
served as Vice President, Operations for HLS fr@®42to 2007 and was responsible for all pipeling tmmina
operations for Holly Corporation prior to the fortiem of HEP. Prior to such time, Mr. Townsend senie
positions of increasing seniority at Holly Corpaoat

Qualifications: Mr. Townsend brings to the Board his knowledgeh#f bperations of HFC, HLS and their subsidiariés,2t
years of experience in the industry, and his bissimxpertis..

None of our directors reported any litigation fbe tperiod from 2004 to 2014 that is required todported in this Annual Report on Form-
K.

The Board

Under the Companyg’ Governance Guidelines, Board members are expazteepare for, attend and participate in all nmgst of the Boar
and Board committees on which they serve. Durint32the Board held ten meetings. Each directond#é at least 75% of the total numbe
meetings of the Board and committees on which hesge

Board Committee:

The Board currently has four standing committees:

e an Audit Committee

e a Compensation Committt
e a Conflicts Committee; ai
e an Executive Committe

Other than the Executive Committee, each of thesentittees operates under a written charter addptetie Board.

During 2013, the Audit Committee held five meetintie Conflicts Committee held five meetings anel @ompensation Committee held |
meetings.

The Board appoints committee members annually fallmving table sets forth the current compositafrour committees:

Executive Audit Compensation Conflicts
Name Committee Committee Committee Committee
Matthew P. Clifton X (Chair)
Charles M. Darling, IV X x (1)
William J. Gray X X
Michael C. Jennings X x (Chair)
Jerry W. Pinkerton X X (Chair) X
P. Dean Ridenour X
William P. Stengel X X x (Chair)
James G. Townsend X

(1) Mr. Darling serves as the chairman of the subcotemivf the Compensation Commit
Audit Committe:

The functions of the Audit Committee include thédwing:
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» selecting our independent registered public acdéogfiirm and reviewing the professional servicesytprovide
* reviewing the scope of the audit performed by titiependent registered public accounting 1

* overseeing matters related to the internal audittion

e reviewing the audit report issued by the independaditor

» reviewing HEPS annual and quarterly financial stateme

e reviewing any material comments contained inaheitor’s letters to manageme

» reviewing HEPS internal accounting controls; ¢

e reviewing the type and extent of any rewndit work to be performed by the independent teggsl public accounting firm and
compatibility with their continued objectivity anddependence.

Each member of the Audit Committee has the abitityead and understand fundamental financial setésn The Board has determined
Messrs. Pinkerton and Ridenour meet the requiresradran “audit committee financial expert” as defirby the rules of the SEC.

Conflicts Committee

The functions of the Conflicts Committee includeiesving specific matters that the Board or the dotsf Committee believes may invo
conflicts of interest with HFC. The Conflicts Conttae determines if the resolution of the conflittrderest is fair and reasonable to HEP.
matters approved by the Conflicts Committee willdeeiclusively deemed to be fair and reasonablest@pproved by all of our partners,
not a breach by our general partner of any dutigsy owe us or our unitholders.

Compensation Committee

The functions of the Compensation Committee include
e reviewing, evaluating and approving the agreemetass, policies and programs of HLS and +
» discharging the Board'’s responsibilities relgtin compensation of HLS officers and directot

e overseeing the preparation of the Compensationudgon and Analysis to be included in the Annuapdreand preparing tl
Compensation Committee Report to be included inAtmeual Report; and

» administering HEP’s equity plan and HisSinnual incentive ple

The Compensation Committee has appointed a subdteentiomprised of three directors, Messrs. Darlibiggy and Stengel, all of whom
“independent’as defined by the New York Stock Exchange listitemdards, for purposes of approving equity awardduding performanc
goals applicable to such awards, if applicable, angd other matters that are within the responsidliof the Committee requiring apprc
solely by independent members of the Board. Du2idi3, the subcommittee of the Compensation Comentitedd three meetings.

The Compensation Committee has engaged Frederi€ak & Co. (the “Compensation Consultant” or “FWC3n outside executr
compensation consulting firm, to advise it regagdihe compensation of HLS'officers and directors. In selecting FWC as ritdependel
compensation consultant, the Compensation Comnaksessed the independence of FWC pursuant to 8&Cand considered, among o
things, whether FWC provides any other servicdslt8 or us, the fees paid by us to FWC as a pergerad FWCS5 total revenues, the polic
of FWC that are designed to prevent any conflianhtérest between FWC, the Compensation Commikés, and us, any personal or busir
relationship between FWC and a member of the Cosgigmm Committee or one of HLSexecutive officers and whether FWC owned at
our common units. In addition to the foregoing, thempensation Committee received an independenie feom FWC, as well as ott
documentation addressing the fisnindependence. FWC reports exclusively to the Garsation Committee and does not provide
additional services to HLS or us. The Compensafiommittee has discussed these considerations ancohaluded that FWC is indepenc
and that neither we nor HLS have any conflictsntériest with FWC.
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Executive Committe
The Executive Committee has such authority as tterdmay delegate to it from time to time.
Report of the Audit Committee for the Year Ended Deember 31, 2013

Management of Holly Logistic Services, L.L.C. ispensible for Holly Energy Partners, L 3System of internal controls over finan
reporting. The Audit Committee selected, and tharBoapproved, the selection of, Ernst & Young LL$ Holly Energy Partners, L.R.
independent registered public accounting firm tdiathe books, records and accounts of Holly Endpgytners, L.P. for the year en
December 31, 2013. Ernst & Young LLP is responsibleperforming an independent audit of Holly Enei@artners, L.Ps consolidate
financial statements in accordance with the staiedaf the Public Company Accounting Oversight Boand to issue a report thereon.
Audit Committee also is responsible for selectigmygaging and overseeing the work of the independgigtered public accounting firm, wh
reports directly to the Audit Committee, and evéih@its qualifications and performance. Among ottiengs, to fulfill its responsibilities, tl
Audit Committee:

» reviewed and discussed Holly Energy PartnerB,’s.quarterly unaudited consolidated financial statet® and its audited ann
consolidated financial statements for the year éndecember 31, 2013 with management and Ernst &nyoLLP, including
discussion of the quality, not just the acceptbhilof the accounting principles, the reasonabler#ssignificant judgments and -
clarity of disclosures in the financial statemeirsjuding those in management's discussion anlysinahereof;

» discussed with Ernst & Young LLP the matters reggiito be discussed by Auditing Standards No. 1@n@onications with Aud
Committees, as adopted by the Public Company Adauy®versight Board;

» discussed with Ernst & Young LLP matters relatingts independence and received the written discéssand letter from Ernst
Young required by applicable requirements of PCA@Barding the independent accountantommunications with the Au
Committee concerning the firm's independence;

» discussed with Holly Energy Partners, LsRriternal auditors and Ernst & Young LLP the olleseope and plans for their respec
audits (the Audit Committee meets with the intelanaditors and Ernst & Young LLP, with and withouamagement present, to disc
the results of their examinations, their evaluaiaf our internal controls and the overall qualifyHolly Energy Partners, L.R.
financial reporting); and

» considered whether Ernst & Young LLP’s provisiofi nonaudit services to Holly Energy Partners, L.P. isnpatible with th
auditor’s independence

The Audit Committee charter requires the Audit Cdtter to approve in advance all audit and @aodit services to be provided by
independent registered public accounting firm.fa#s for audit, auditelated and tax services as well as all other fieesented under Item
“Principal Accountant Fees and Services” were apgildy the Audit Committee in accordance with iarter.

Based on the foregoing review and discussions amth ®ther matters the Audit Committee deemed releaad appropriate, the Au
Committee recommended to the Board that the auditedolidated financial statements of Holly EneRprtners, L.P. for the year en
December 31, 2013 be included in Holly Energy RagnL.P.’s Annual Report on Form KOfor the year ended December 31, 2013 for f
with the SEC.

Members of the Audit Committee:
Jerry W. Pinkerton, Chairman
Charles M. Darling, IV

P. Dean Ridenour

Director Compensation

Members of the Board who also serve as officersrmployees of HLS or HFC do not receive additior@hpensation in their capacity
directors or chairmen of committees.

For the year ended December 31, 2013, directors wi@ not officers or employees of HLS or HFC (“remployee directors”were
compensated as follows:
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Annual cash retainer (payable in four quarterlyahsents) $ 50,00(
Board meeting or comm_ittee meeti_ng attended ingrefalso paid to non-members of committees wharaiged $ 1.50(
to attend by such committee's chairman) (1) '

Telephonic special board or committee meeting (2) $ 1,00(
Each attended strategy meeting with HLS management $ 1,50(
Annual grant of restricted units under the Longsiéncentive Plan $ 75,00(
Special cash retainer for chairmen of committeessathocommittees (payable in four quarterly instahits) $ 10,00(

(1)  Upon submission of appropriate documentation, mopleyee directors also are reimbursed for reasenaibil-
of-pocket expenses in connection with attendingrBaa committee meetings.

(20 Non-employee directors receive $1,000 for telephonecip meetings that last over 30 minutes. The @t
of the Board and the chairman of each committeeah#sority to exercise his discretion as to whethertopic:
discussed at a telephonic special meeting of therdBor committee, as applicable, that lasts 30 temor les
warrants a fee of $1,000.

Equity Awards

Each August 1, non-employee directors receive amuangrant under the Holly Energy Partners, L.P.eAded and Restated Lofigrr
Incentive Plan (“Long-Term Incentive Plandj restricted units having a fair market value @5%00 on the date of grant, with the numbe
restricted units rounded up to the nearest wholeimthe case of fractional units. The fair marikatue of the restricted unit grants is calcul
based upon the market closing price of our comnmts wn the day of grant (or the last businessptay to August 1 if August 1 occurs o
Saturday or Sunday). The restricted units fullyt\weee year following the date of grant, subjecthte directors continued service on the Bos
Accelerated vesting of all unvested units will oceypon a change in control of HFC, HLS, HEP or HERjistics. In addition, acceleral
vesting of unvested units will occur on a pro-rhtsis upon the direct@’death, total and permanent disability or retireimBirectors ar
entitled to receive all distributions paid with pest to outstanding restricted units. The distidtng are not subject to forfeiture. The direc
also have a right to vote with respect to the st units.

Non-Qualified Deferred Compensation

The nonemployee directors of HLS are eligible to parti¢tgpa the HollyFrontier Corporation Executive Noadjfied Deferred Compensati
Plan, which plan is not tagualified under Section 401 of the Internal Reve@ede and allows participants to defer receipt eftair
compensation (the “NQDC Plan”). For 2013, the NQBI&n provided nommployee director participants with the potentiatiefer up to 50¢
of their cash retainers and meeting fees for thendar year. Mr. Pinkerton was the only remployee director that participated in the NQ
Plan in 2013. Participating directors have fullcdétion over how their contributions to the NQDGarPlare invested among the offe
investment options, and earnings on amounts caiéribto the NQDC Plan are calculated in the samneraand at the same rate as ean
on actual investments. Neither HLS nor HFC subsislidirectly or indirectly a participast’earnings under the NQDC Plan. During 2
earnings on Mr. Pinkerton’s account under the NQ@®4h did not exceed 120% of the applicable ltrga federal rate (2.60%). As a result
above market or preferential earnings were paifitoPinkerton under the NQDC Plan and, therefomenof the earnings received by
Pinkerton during 2013 are included in the Directdompensation Table belowsor additional information on the NQDC Plan,
“Compensation Discussion and Analysis--Overviev2@f3 Executive Compensation Components and Desidtmtirement and Benefit Plans:
Deferred Compensation Plan” and the narrative pliagethe “Nonqualified Deferred Compensation Tdble.

Unit Ownership and Retention Policy for Directors

Effective October 2013, our namployee directors and Mr. Jennings became sutgexhew unit ownership and retention policy. Parguc
the unit ownership and retention policy, each stuthjérector is required to hold during service ba Board common units equal in value t
least two times the annual equity retainer paiddnemployee directors. Each subject director is rexguto meet the applicable requirem:
within five years of first being subject to the gyl

Subject directors are also required to continuowsiy sufficient units to meet the unit ownership aptention requirements once attail
Until directors attain compliance with the unit aavship and retention policy, the directors will teguired to hold 25% of the units recei
from any equity award. If a director attains coraptie with the unit ownership and retention polioy a
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subsequently falls below the requirement because ddcrease in the price of our common units, thexir will be deemed in compliar
provided that the director retains the units theldh

As of December 31, 2013, all of our subject directgere in compliance with the unit ownership agtegmtion policy.
Anti-Hedging and Anti-Pledging Policy

The directors of HLS are subject to the HEP Insiiading Policy, which, among other things, protsitsiuch directors from entering into sl
sales or hedging or pledging our common units aR@ ldommon stock.

Director Compensation Tabl

The table below sets forth the compensation eam2d13 by each of the non-employee directors oSHL

Fees Earned or All Other
Name (1) Paid in Cash Unit Awards (2) Compensation Total
Charles M. Darling, IV $ 93,00 $ 75,02( $ — $ 168,02(
William J. Gray $ 83,00( $ 75,02( $32231(F % 190,25:
Jerry W. Pinkerton $ 88,00 $ 75,02( $ — $ 163,02(
P. Dean Ridenour $ 71,000 $ 75,02( $ — % 146,02(
William P. Stengel $ 93,00 $ 75,02( $ — $ 168,02(
James G. Townsend $ 76,000 $ 75,02( % — 3 151,02(

(1) Messrs. Clifton and Jennings are not included i tidible because they received no additional cosgigm for their services
directors of HLS since, during 2013, Mr. Clifton svan officer of HLS and Mr. Jennings was an offiocédrHFC. Th
compensation paid by us to Mr. Clifton in 2013 li®wn under “Summary Compensation Tahb&low and the compensat
paid by HFC to Mr. Jennings in 2013 will be showrHFC’s 2014 Proxy Statement.

(2) Reflects the aggregate grant date fair vafuesiricted units granted to the nemployee directors on August 1, 2013, comp
in accordance with Financial Accounting Standaradsr Accounting Standards Codification Topic 71BASB ASC Topi
718"), determined without regard to forfeitures. See Note our consolidated financial statements for fieeal year ende
December 31, 2013, for a discussion of the assomptised in determining the FASB ASC Topic 718 gdate fair value (
these awards. Each of the non-employee directoeswed an award of 1,981 restricted units undeiLthreg-Term Incentive Ple
on August 1, 2013 that will vest on August 1, 20A4.of December 31, 2013, these are the only o#sttiunits held by our nen
employee directors.

(3) Represents fees for consulting services providellibyGray to HFC during 2013. None of the consugtiaes were paid by 1
Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires diregtexecutive officers and persons who beneficialiyy more than 10% of HE®units to fil¢
certain reports with the SEC and New York Stockhamge concerning their beneficial ownership of HERjuity securities. Based on a re\
of these reports, other information available toansl written representations from reporting persiodécating that no other reports w
required, all such reports concerning beneficiahership were filed in a timely manner by reportpeysons during the year ended Decel
31, 2013. In January 2014, the Partnership becavaeeahat, due to an administrative error, a Forthad was timely filed on January 2, 2!
by Mr. Shaw incorrectly reported that Mr. Shaw Hadeited 535 units (prior to the adjustment foe thnit split that occurred on January
2013) in connection with the vesting of a portidnhgs restricted units. The Form 4 should have regubthat Mr. Shaw forfeited 433 ur
(prior to the adjustment for the unit split thatooed on January 16, 2013) in connection withvisting of a portion of his restricted units.
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Item 11. Executive Compensatiol
Executive Officers

The following sets forth information regarding #weecutive officers of HLS as of February 14, 2014:

Name Age Position with HLS
Matthew P. Clifton 62 Executive Chairman

Michael C. Jennings 48 Chief Executive Officer

Bruce R. Shaw 46 President

Douglas S. Aron 40 Executive Vice President ahtéfOFinancial Officer
Denise C. McWatters 54 Senior Vice President, General Counsel and Segretar
Mark T. Cunningham 54 Senior Vice President, @pens

Scott C. Surplus 54 Vice President and Controller

Information regarding Messrs. Clifton and Jennirsgscluded above under “Director€Effective February 28, 2014, Mr. Clifton will seree
Chairman of the Board in a non-employee capacity.

Bruce R. Shawwas appointed President in November 2012. Mr. Skawed as Senior Vice President and Chief Finar@ffiter fromr
December 2011 until November 2012, Senior Vice iBesd, Strategy and Corporate Development from 20l/1 until December 2011, Ser
Vice President and Chief Financial Officer from Jdary 2008 until July 2011, and Vice President, Goase Development from August 200:
January 2007. Mr. Shaw served as Senior Vice RyasiGtrategy and Corporation Development of HREnfiJuly 2011 through Decem!
2012, Senior Vice President and Chief Financiaideffof Holly Corporation from 2008 until the eftae time of the merger between Hc
Corporation and Frontier Oil Corporation in July120 and Vice President, Special Projects for H@yporation from September 2007
December 2007. Mr. Shaw served on the Board of Ho® April 2007 to April 2008. Mr. Shaw briefly leHolly Corporation in June 20
and served as President of Standard Supply andhdishg Company, Inc. and Bartos Industries, Ltdip companies that are affiliated w
each other in the heating, ventilation, and airditioning industry. Mr. Shaw previously served Holorporation in various positions w
increasing seniority from 1997 to 2007. Prior tijog Holly Corporation, Mr. Shaw was a consultantMcKinsey and Company, a glo
management consulting firm.

Douglas S. Aronwas appointed Executive Vice President and Chiedikdial Officer in November 2012. He previouslyveerin such positic
from July 2011 until December 2011. Mr. Aron cutheralso serves as Executive Vice President an@fCtinancial Officer of HFC since t
merger of Holly Corporation and Frontier Oil Corption in July 2011. Prior to joining HFC, Mr. Aravas Executive Vice President and C
Financial Officer of Frontier Oil Corporation fro#009 until 2011. Additionally, he served as Vice$identCorporate Finance of Frontier !
Corporation from 2005 to 2009 and Directawvestor Relations from 2001 to 2005. Prior to jegnFrontier Oil Corporation, Mr. Aron was
lending officer for Amegy Bank.

Denise C. McWatterswas appointed Senior Vice President, General CdamgkSecretary in January 2013. Ms. McWatters aésves in
similar capacity for HFC. Ms. McWatters previousigrved as Vice President, General Counsel and t&scifeom April 2008 until Janua
2013. She joined Holly Corporation in October 2@@th more than 20 years of legal experience andeseas Deputy General Counsel t
April 2008 and as Vice President, General Counsdl $ecretary from April 2008 until January 2013s.MIcWatters served as the Gen
Counsel of The Beck Group from 2005 through 20BTior to joining The Beck Group, Ms. McWatters gieed law in various capacities
the predecessor firm to Locke Lord Bissell & LidddlP, the Law Offices of Denise McWatters, thedédepartment at Citigroup, N.A., €
the law firm of Cox Smith Matthews Incorporated.

Mark T. Cunningham was appointed Senior Vice President, Operationkiuary 2013. He previously served as Vice Presi@yperation
from July 2007 to January 2013. He served Hollypooation as Senior Manager of Special Projects flmnember 2006 through June 2
and as Senior Manager of Integrity Management andr&nmental, Health and Safety from July 2004 tigto December 2006. Prior to join
Holly Corporation, Mr. Cunningham served Diamond®inock/Ultramar Diamond Shamrock for 20 years wesal engineering and pipeli
operations capacities.
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Scott C. Surpluswas appointed Vice President and Controller in RGGS8. Mr. Surplus also served in a similar cagdoit HFC through June
2012. He served Holly Corporation and HLS as VioesRlent, Risk Management from 2007 to 2008, Viesigent, Financial Reporting from
2005 to 2007 and Vice President and Controller faf¥94 to 2005. Prior to this, he served in mangsue accounting and finance during his
29 years at Holly Corporation (and HFC), includBi§C and financial reporting, tax, treasury, ankl nsnagement.

Compensation Discussion and Analysis

This compensation discussion and analysis providesmation about our compensation objectives amiitigs for the HLS executive office
who are our “Named Executive Officers” for 2013 the extent the Compensation Committee of the B@del “Committee”)determines tr
compensation of these individuals or such compensé allocated to us pursuant to SEC rules. lditaah, the compensation discussion
analysis is intended to place in perspective tHermmation contained in the executive compensatales that follow this discussi
Additionally, we describe our policies relatingreambursement to HFC for compensation expenses.

Overview

We are managed by HLS, the general partner of H&gfstics, our general partner. HLS is a subsid@ryHFC. The employees providi
services to us are provided by HLS, which utilipesple employed by HFC to perform services foragswe do not have any employees. £
December 31, 2013, HLS utilized 257 people emploggdHFC to provide general, administrative and afienal services to us. Cert
executive officers of HLS are also officers of HBCprovide services to HFC.

For 2013, the “Named Executive Officers” of HLS wexs follows:

Name Position with HLS
Matthew P. Clifton Chairman of the Board and Chief Executive OfficBr (
Douglas S. Aron Executive Vice President and Chie&ncial Officer
Bruce R. Shaw President

Mark T. Cunningham Senior Vice President, Operstio

Scott C. Surplus Vice President and Controller

(1) Mr. Clifton served in this position through the eafiday on December 31, 2013. Effective JanuargQil4, Mr. Clifton wa
appointed Executive Chairman of HLS and Mr. Jensimgs appointed Chief Executive Officer of HLS.detive February 2
2014, Mr. Clifton will serve as Chairman of the Bdaf HLS in a non-employee capacity.

Effective January 1, 2013, Mr. Clifton retired fromtFC, and Mr. Shaw resigned from HFC. During 20M&ssrs. Clifton, Shaw a
Cunningham spent all of their professional time agang our business and affairs. Mr. Surplus devetgubrtion of his professional time
overseeing the risk management and insurance peaatf HFC. Mr. Aron also served as an executifieesfof HFC and devoted only as mi
of his professional time as was necessary to ogdtsemanagement of our business and affairs.

Under the terms of the Omnibus Agreement, we ctisrgray an annual administrative fee to HFC of $9,800 for the provision of gene
and administrative services for our benefit, whitély be increased or decreased as permitted urel@rtimibus Agreement. The administra
services covered by the Omnibus Agreement includthout limitation, the costs of corporate servigg®vided to us by HFC such
accounting, tax, information technology, human weses, inhouse legal support and outside legal support &retal corporate and
matters; and office space, furnishings and equipméone of the services covered by the administeatee is assigned any particular vi
individually. Although certain Named Executive @#is provide services to both HFC and us, no portib the administrative fee
specifically allocated to services provided by themed Executive Officers to us. Rather, the adrratise fee generally covers servi
provided to us by HFC and, except as describedwhetlrere is no reimbursement by us for the specifists of such services. See ltem
“Certain Relationships and Related Transactiond, Rinector Independence” of this Annual Report amrr 10K for additional discussion
our relationships and transactions with HFC.

Under the Omnibus Agreement, we also reimburse FF€ertain expenses incurred on our behalf, secfoasalaries and employee ben:
for the personnel employed by HFC who perform sewifor us on behalf of HLS. The partnership agergmrovides that our general par
will determine the expenses that are allocablestoWith respect to equity compensation paid byauthé Named Executive Officers, H
purchases the units delivered pursuant to awardsrwur Longterm Incentive Plan, and we reimburse HLS for thechase price of the uni
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In 2013, compensation decisions for Messrs. Cliféimaw, Cunningham and Surplus were made by then@ivee, and we reimbursed HFC
100% of the compensation expenses incurred by HFGalary, bonus, retirement and other benefitsigeal to them. For the same period,
also reimbursed HLS for 100% of the expenses imcuim providing Messrs. Clifton, Shaw, Cunninghamad &urplus with awards under
Long-Term Incentive Plan. All compensation provided teddrs. Clifton, Shaw, Cunningham and Surplus f&326 discussed and reportec
accordance with SEC rules, in the narratives ableésahat follow.

At its January 24, 2012 meeting, the Committeerdgteed that, beginning in 2012, the executive eificof HLS that also served as exect
officers of HFC, including Mr. Aron, would no longeeceive awards of equity-based compensation uth@erongTerm Incentive Plan for tl
services provided to us. Rather, all compensataid fo such executive officers beginning in 201X westead paid and determined by H
without input from the Committee.

The compensation for the services performed fobyidMr. Aron is covered by the administrative feedenthe Omnibus Agreement (:
therefore not subject to reimbursement by us); ewein accordance with SEC rules, for purposeshete disclosures, a portion of
compensation paid by HFC to Mr. Aron for 2013 isedted to the services he performed for us du2i3. The allocation was made base
the assumption that Mr. Aron spent, in the aggegapproximately 20% of his professional time irl2®n our business and affairs. A
result, for Mr. Aron, only 20% of the total amounit compensation he received from HFC for 2013 &cldised in the tables that follc
Because HFC made all decisions regarding the cosapien paid to Mr. Aron, those decisions are nstassed in this compensation discus
and analysis. The total compensation paid by HFErtoAron in 2013 will be disclosed in HFC’s 20140Ry Statement.

The Committee does not review or approve pensioretirement benefits for any of the Named Execu®féicers. Rather, all pension
retirement benefits provided to the executivestiagesame pension and retirement benefits thatrareded to HFCS employees generally,
such benefits are sponsored and administered lgnityeHFC without input from HLS or the CommittéEhe pension and retirement bene
provided to Messrs. Clifton, Shaw, Cunningham antplbis are described below. The costs of thesefibeih@ the Named Executive Office
(other than Mr. Aron) are charged to us monthlgécordance with the Omnibus Agreement.

o M

Objectives of Compensation Program

Our compensation program is designed to attractratain talented and productive executives whonaotivated to protect and enhance
longterm value for the benefit of our unitholders. @byjective is to be competitive with our industrydaancourage high levels of performa
from our executives.

In supporting our objectives, the Committee balantte use of both cash and equity compensatioheirtdtal direct compensation pack
provided to Messrs. Clifton, Shaw, Cunningham andplis; however, the Committee has not adoptedfamyal policies for allocating the
compensation among salary, bonus and long-terntyecoiinpensation.

In the fourth quarter of 2012 and the first quadef013, the Committee, with the assistance ofGheef Executive Officer (other than w
respect to his own compensation), reviewed the anik level of cash and lortgfm equity incentive compensation for the Nameddztxive
Officers (other than Mr. Aron) with a goal of prding sufficient current, competitive compensatiorrétain each of them, while at the si
time providing each of them incentives to maximizeg-term value for us and our unitholders. After revigyvinternal evaluations, input
management, and market data provided by the CorapjensConsultant, the Committee believes that &32compensation paid to Mes
Clifton, Shaw, Cunningham and Surplus reflects gprapriate allocation of compensation between gataznus and equity compensation.

Role of the Compensation Committee Consultant ahd Committee in the Compensation Setting Proc

The Committee has engaged Frederic W. Cook & @ {(€ompensation Consultant” or “FWC'an outside consulting firm specializing
executive compensation, to advise the Committematters related to executive and non-employee tdireompensation and lortgFm equit
incentive awards. The Compensation Consultant gesvthe Committee with relevant market data, ugdaterelated trends and developme
advice on program design, and input on compensataeisions for executive officers and non-emploghieectors. As discussed above under *
The Board, Its Committees and Director Compensadioard Committees-Compensation Committeébe’ Committee has concluded that w
not have any conflicts of interest with FWC.

The Compensation Consultant does not have authtiriggetermine the ultimate compensation paid tocetkee officers or noremploye:
directors, and the Committee is under no obligationutilize the information provided by the Compatisn Consultant when maki
compensation decisions. The Compensation Consydtamides external context and other input to tben@ittee

-99 -




prior to the Committee meetings at which salarind &ees are approved, bonuses are awarded and/ emuitpensation or awards
established for the upcoming year.

Review of Market Datz

Market pay levels are one of many factors consitidng the Committee in setting compensation for Mened Executive Officers. T
Committee regularly reviews comparison data pravide the Compensation Consultant with respect lrgsannual incentive levels and long:
term incentive levels as one point of referencevaluating the reasonableness and competitiverigdbg @ompensation paid to our execu
officers as compared to companies with which we mete for executive talent. In addition, the Comedtreviews such data to evall
whether our compensation reflects practices of @alge companies of generally similar size and saafpoperations. The Compensa
Consultant obtains market information from varisoesirces, including published compensation surveysh(as thé&iquid Pipeline Roundtab
Compensation Survgyand SEC filings of publicly traded companies ttiet Compensation Consultant and we consider agptegpeer grot
companies. The purpose of the peer group is toigeca frame of reference with respect to executiv@pensation at companies of gene
comparable size and scope of operations, rathartthset specific benchmarks for the compensationiged to the Named Executive Office
We select peer group companies that we believeigeaelevant data points for our consideration.

The peer group used in determining 2013 compenmsatas unchanged from 2012 and included the follgwiablicly traded master limit
partnerships, which are representative of the camepavith which we compete for executives:

Atlas Pipeline Partners, L.P. Magellan Midstreaantiers, L.P.
Buckeye Partners, L.P. MarkWest Energy Partnei, L
Copano Energy, L.L.C. NuStar Energy L.P.

Crosstex Energy, L.P. Regency Energy Partners, L.P
DCP Midstream Partners L.P. Sunoco Logistics Rasth.P.
Genesis Energy, L.P. Targa Resources Partners, L.P
Inergy L.P.

Our objective generally is to position pay at levapproximately in the middle range of market pecacttaking into account median lev
derived from our peer group analysis. We, followiagvice from the Compensation Consultant, conswl@r salary and nosalan
compensation components in comparison to the memterpensation levels within the peer group rathantto an exact percentile abow
below the median. If compensation is generally iwifilus or minus 20% of the market median, it ingidered to be in the middle range of
market.

In 2013, the total direct compensation (includimghbcash and equity components) paid to Messrio@JiShaw, Cunningham and Surplus
generally in the middle range of the market. Adphowever, this market analysis is just one afiyrfactors considered when making ove
compensation decisions for our executives.

The market range of various compensation elemeaid by HFC to Mr. Aron in 2013 will be discussed further detail within th
“Compensation Discussion and Analysis” section ¥t 2014 Proxy Statement.

Role of Named Executive Officers in Determining Exgtive Compensatiol

In making executive compensation decisions, the Bitt@e reviewed the total compensation provideddoh executive in the prior year,
executives overall performance and market data providecheyGompensation Consultant. The Committee alsoideresi recommendatio
by the Chief Executive Officer (other than as tm&elf) and other factors in determining the apgedprfinal compensation factors.

Various members of management facilitate the Coreeiit consideration of compensation for Named Execu@iffecers by providing data f
the Committee’s review. This data includes, bunds limited to, performance evaluations, perfornmeabased compensation provided to
Named Executive Officers in previous years,-related considerations and accountietpted considerations. Management provide:
Committee with guidance as to how such data impaetformance goals set by the Committee duringptiegious year. When managen
considers a discretionary bonus to be appropriate]l suggest an amount and provide the Committéth managemers’ rationale for suc
bonus. Given the day-to-day familiarity that marmagat has with the work performed, the Committe@esalmanagemerstrecommendatior
although no Named Executive Officer has authoritydetermine or comment on compensation decisiorecttli related to himself. Tl
Committee makes the final decision as to the comsgéon of the Named Executive Officers (other thanAron).
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Overview of 2013 Executive Compensation Componemts Decisions

In 2013, all compensation decisions for Messrsft@lj Shaw, Cunningham, and Surplus were made &yCiimmittee. The components
compensation actually received by our Named Exeeu@ifficers (other than Mr. Aron, whose compensati@s determined by HFC and
by the Committee) in 2013 are as follows:

Annual Incentive Long-Term Equity Severance and
Cash Bonus Incentive Change in Control Health and
Base Salary Compensation Compensation Benefits Retirement Benefits Perquisites
Matthew P. Clifton X X X X X
Bruce R. Shaw X X X X X X
Mark T. Cunningham X X X X X
Scott C. Surplus X X X X

Each of these components is described in furth&gilde the narrative that follows. The Committeetermined that the amount of, and
special terms regarding performance objectiveslevels included in, the performance unit awardsigge to Mr. Clifton in March 2013, ful
compensated Mr. Clifton for exceptional performadoeing 2013 and hence that no bonus would be fgaldm for 2013 services under
Annual Incentive Plan.

Base Salan

In the fourth quarter of 2012 and the first quadeR013, the Committee conducted its annual rexoéWase salaries for the Named Exect
Officers (other than Mr. Aron, whose base salarteiginations will be discussed in further detaithin the ‘Compensation Discussion ¢
Analysis” section of HFG 2014 Proxy Statement.). For Messrs. Clifton, Shaunningham and Surplus, the Committee consideasth o
their respective positions, level of responsibiityd performance in 2012. The Committee also resie@aompetitive market data relevan
each individuak position provided by the Compensation ConsultBnibr to 2013, the Committee did not make basargadecisions fc
Messrs. Clifton, Shaw or Surplus but, followingexview of the various factors listed above, the Cdtteim set 2013 base salaries for Me:
Clifton, Shaw, and Surplus at the level it detemirto be appropriate to retain the services ofettedficers. In addition, the Commiti
determined that an increase in Mr. Cunninglsmbdse salary was warranted for 2013 based orehigrmance in 2012, his increasing leve
responsibility resulting from the growth of HEP aheé compensation being paid by our peers for coafyha positions. The following table s
forth the 2013 base salaries for Messrs. Cliftdrg Cunningham and Surplus:

2013 Percentage Increase
Name and Title Base Salary (1) from 2012 (2)
Matthew P. Clifton $250,000 —
Bruce R. Shaw $450,000 —
Mark T. Cunningham $270,000 12.5%
Scott C. Surplus $250,000 —

(1) Represents salaries effective January 1, 284&pt for Mr. Surplus. Mr. Surplisssalary was effective as of February 4, 2

(2) Mr. Cunninghars 2012 annual base salary rate was $240,000. Salzeid to Messrs. Clifton, Shaw and Surplus in220re
determined and paid by HFC.

Annual Incentive Cash Bonus Compensa

The Board adopted the HLS Annual Incentive Plam (tAnnual Incentive Plan”jn August 2004 to motivate employees of HLS an
affiliates who perform services for HLS and us toquce outstanding results, encourage superiooqeance, increase productivity, contrik
to our and HLSS health and safety goals, and aid in attractiryrataining key employees. The Committee overdeeadministration of tt
Annual Incentive Plan, and any potential awardsige pursuant to the plan are subject to finalrdatetion by the Committee of achievenr
of the performance metrics for the applicable penkmce periods.
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In the fourth quarter of 2012, the Committee apptbtarget awards under the Annual Incentive Plar2®d 3. In the first quarter of 2013,
Committee determined that the applicable perforragreriod for the Annual Incentive Plan awards wdutdthe 12month period beginnir
October 1, 2012 and ending September 30, 2013, deitbrmination and payment of the cash bonus ammaeuurring in the fourth quarter
2013.

The 2013 Annual Incentive Plan awards were sulijeathievement of the following metrics:
» Actual Distributable Cash Flow vs. Bud¢: Half of the award is equal to a pre-establishertgntage of the employsebase sala
and is earned based upon our actual distributaslke iow during the performance period compareth¢éobudgeted distributable ci
flow for the performance period, adjusted for difeces in estimated and actual Producers Pricex ladgistments and differences

the timing of known acquisitions.

The payout on this metric is based on the following

Actual Distributable Cash Flow

vs. Budget Bonus Achievement (1)
Less than 100% Actual Distributable Cash Flow as Percentage ofggtid
100% 100%

Greater than 100% 100% plus 3% for each 1% Actual Distributable CBkiw exceeds Budget

(1) The percentages are interpolated between perceptaggs and rounded to the nearest hundredth pe

The performance metric of distributable cash flswsed because it is a widely accepted financthtator for comparing partnersl
performance. We believe that this measure provdshesnhanced perspective of the operating perforenahour assets and the c
our business is generating, and is therefore aibsgferion in evaluating managemeperformance and in linking the payout of
award to our performance.

» Individual PerformanceThe other half of the award is equal to a pre-distaéd percentage of the employediase salary and
earned based on the employeéndividual performance during the performanceiqagras determined in the discretion of
employee’s immediate supervisor. The employegidividual performance is evaluated through afquerance review by tt
employee$ immediate supervisor, which includes a writteseasment. The assessment reviews several criterfiading how well th
employee performed his or her pre-established iddal goals during the performance period and timpleyees interperson
effectiveness, integrity, and business conduct.

In addition to the prelefined performance metrics described above, thariitiee has discretion to approve an increase decaease in tt
executive officers bonus. Increases and decreases are determimeg thsi same factors used to establish bonusesp@ordresults on tt
indicated factors could, in the discretion of then@nittee, result in a decrease in a bonus. The Gtieermay also consider other fact
including environmental, health and safety and @@t outside the control of the executive thatlddhave affected the performance met
If the Committee believes additional compensatisrwarranted to reward an executive for outstangieagormance, the Committee n
increase the executivebonus amount in its discretion. In making theedwination as to whether such discretion shouldydied (either t
decrease or increase a bonus), the Committee reveEs@mmendations from management.

The following table sets forth the target and maximaward opportunities (as a percentage of annasé tsalary) for Messrs. Shi
Cunningham and Surplus for 2013, and the portiotheir target award opportunity allocated to eaelfggmance metric. In determining

annual bonus award opportunities for 2013, the Citteenconsidered the amount of, and the specialgeegarding performance objecti
and levels included in, the performance unit awgrdsited to Mr. Clifton in March 2013, and deteredrthat this award fully compensated
Clifton for exceptional performance during 2013r Eas reason, the Committee determined that Mifta@l would not receive a cash bonu
2013. Mr. Aron receives his annual cash incentmmpensation from HFC, which will be discussed iriHfar detail within the Compensatic
Discussion and Analysis” section of HFC's 2014 Br&tatement.
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Allocation Between Performance Metric Award Opportunities

Name Actual vs. Budgeted DCF Individual Target Maximum

Bruce R. Shaw 27.5% 27.5% 55.0% 110.0%
Mark T. Cunningham 20.0% 20.0% 40.0% 80.0%
Scott C. Surplus 20.0% 20.0% 40.0% 80.0%

Following the end of the performance period, thée€Executive Officer evaluates the extent to whtich applicable performance metrics t
been achieved and recommends a bonus amount foresacutive officer (other than as to himself) te Committee. The Committee ti
determines the actual amount of the bonus awarkddry and payable to each executive officer. Runtsto our Annual Incentive Plan,
Committee determines actual achievement of eacfonpegince metric individually and the percentagetemeined with respect to the t
performance metrics are then added together antipired by the individual's base salary to calcelétie bonus amount.

For the 2013 performance period, the actual distaible cash flow ($153.93 million) exceeded thedatedd distributable cash flow ($143
million) by 7.6%. As a result, the payout on thigtnit was 122.8%. The following table sets fortle #hctual payouts to Messrs. Sh
Cunningham and Surplus for 2013 as a percentadms¥ salary, including payments made based onlatiigbutable cash flow vers
budget and discretionary bonuses awarded for iddaliperformance.

Name Actual vs. Budgeted DCF Individual Total

Bruce R. Shaw 33.8% 34.7% 68.5%
Mark T. Cunningham 24.6% 25.0% 49.6%
Scott C. Surplus 24.6% 20.0% 44.6%

Long-Term Incentive Equity Compensation

The LongTerm Incentive Plan was adopted by the Board in ustud@004 with the objective of promoting our insseby providing t
management, employees and consultants of HLS andfitliates who perform services for us and oubsddiaries equity incenti
compensation awards. The Loigrm Incentive Plan also is intended to enhanceability to attract and retain the services of uidiials whe
are essential for our growth and profitability,eiecourage those individuals to devote their bdsttsfto advancing our business, and to ¢
the interests of those individuals with the intésesf our unitholders. The LonBerm Incentive Plan was amended and restated iof
February 10, 2012.

The LongTerm Incentive Plan provides for the granting @& following awards: unit options, unit appreciatidghts, restricted units, phant
units, unit awards and substitute awards. The Cdtmenmay approve grants of awards on terms thdgtérmines appropriate, including
period during and the conditions on which the awaiitlvest. Since our inception, we have grantety awards of restricted units, phant
units with time based vesting, fully vested unitaagls, and phantom units with performance vestiefe(red to as “performance units”
Historically, awards were granted annually durihg first quarter of each year. Beginning in therflowquarter of 2013, annual awards
typically be made in the fourth quarter of the ypeaceding the year to which the award relates. 20168 annual awards were made in M
2013 and are described immediately below. The 28ddual awards were made in November 2013 and aserided under ‘2014
Compensation Decisions-Long-Term Incentive Equityrpensation.”

In determining the appropriate amount and typeonfjterm equity incentive awards to be granted to thenBld Executive Officers each y¢
the Committee considers the executivpbsition, scope of responsibility, base salay aailable compensation information for executin
comparable positions in similar companies. Our gedo reward the creation of value and high penfamce with variable compensat
dependent on that performance. The Committee ledidhis analysis verifies that total equity compdios to Messrs. Clifton, Sha
Cunningham and Surplus for 2013 is appropriatettierlevel of responsibility that each of these agffs hold. In March 2013, Mr. Clifts
received performance units, Messrs. Shaw and Cghain received both restricted units and performamies and Mr. Surplus receiv
restricted units under our Long-Term Incentive Plan
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Restricted Unit Awards

A restricted unit award is an award of common utliet are subject to a risk of forfeiture. In Mar2013, Messrs. Shaw, Cunningham
Surplus were the only executive officers who wented restricted units. The following table setsh the number of restricted units awar
in March 2013 to Messrs. Shaw, Cunningham and 8srpl

Name Number of Restricted Units
Bruce R. Shaw 6,732

Mark T. Cunningham 5,049

Scott C. Surplus 6,732

Restricted unitholders have all the rights of ahwider with respect to the restricted units, idahg the right to receive all distributions p
with respect to such restricted units (at the saate as distributions paid on our common units) ang right to vote with respect to
restricted units, subject to limitations on tramsd@d disposition of the units during the restdcfeeriod. The distributions are not subjec
forfeiture. The restricted units granted in Mard.2 vest in three equal annual installments asdnioteéhe following table and will be ful
vested and nonforfeitable after December 15, 2015:

Restricted Unit Vesting Criteria

Vesting Date (1) Cumulative Amount of Restricted Units Vested
Immediately following December 15, 2013 1/3
Immediately following December 15, 2014 2/3
Immediately following December 15, 2015 All

(1) Vesting will occur on the first business dayldawing December 15 if December 15 falls on a Sadyror
Sunday. The provisions affecting the vesting okéhawards upon a change in control or certain tetions of employment ¢
described in greater detail below in the sectitedi“Potential Payments upon Termination and CkangControl.”

Performance Unit Awards

A performance unit is a notational phantom unitjsctoto certain performance conditions that erttitlee grantee to receive a common
upon the vesting of the unit. In March 2013, Mes$&kfton, Shaw and Cunningham were the only exgeubfficers who were grant
performance units. Performance units are settldg opon the attainment of prstablished performance targets, which may inclind
achievement of specified financial objectives deiaed by the Committee. The Committee also apprahes period over which tl
performance targets must be attained in order ésfopmance units to vest. The performance periodtfe awards began on January 1, :
and ends on December 31, 2015. An executive offjeaerally must remain employed through the entth@performance period in order tc
eligible to earn any of the performance units. Tmevisions affecting the vesting of these awardsnup change in control or cert
terminations of employment are described in gredégail below in the section titledPttential Payments upon Termination and Chan
Control.”

Each executive officer that received performancigsus granted a target number of performance shaits. The target number is initia
approved by the Committee in dollar amounts esthbti according to the pay grade of the executifieenf The target award is then conve
to a number of units by dividing the targeted doiaount by the closing price of our common unitstibe grant date of the award. -
following table sets forth the target performanoésigranted to Messrs. Clifton, Shaw and CunningiraMarch 2013:

Target Number of Performance

Name Units

Matthew P. Clifton 24,474
Bruce R. Shaw 6,731
Mark T. Cunningham 1,683

The Committee determined that the increase inibligable cash flow per common unit during the perfance period should be used as
performance objective for the performance unit asaranted in March 2013. For Mr. Clifton, the attaumber of units earned at the en
the performance period is based on the “Achievedributable Cash Flow/Unit” as compared to the
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“Base Distributable Cash Flow/Unit” and “Incentiléstributable Cash Flow/Unit.For Messrs. Shaw and Cunningham, the actual nuof
units earned at the end of the performance pesotlased on the “Achieved Distributable Cash FlovitUas compared to theBase
Distributable Cash Flow/Unit,” “Target Distribut&bCash Flow/Unit” and “Incentive Distributable Cadbw/Unit.”

For Mr. Clifton, the actual number of units earrsgdhe end of the performance period will be deteech by multiplying the target number
performance units awarded by the performance p&rgeras follows:

Achieved Distributable Cash Flow/Unit Equals Performance Percentage (%) (1)
Base Distributable Cash Flow/Unit or Less 0%
Incentive Distributable Cash Flow/Unit 200%

(1) The percentages above areerpolated between points up to a maximum of 2008 result is rounded to the nearest w
percentage, but not to a number in excess of 200%.

For Messrs. Shaw and Cunningham, the actual nuofhenits earned at the end of the performance gexidi be determined by multiplyir
the target number of performance units awardedéyperformance percentage as follows:

Achieved Distributable Cash Flow/Unit Equals Performance Percentage (%) (1)
Base Distributable Cash Flow/Unit or Less 50%
Target Distributable Cash Flow/Unit 100%
Incentive Distributable Cash Flow/Unit 150%

(1) The percentages above are interpolated betweetspginto a maximum of 150% but no less than 50%. rBisult is rounde
to the nearest whole percentage, but not to a numiexcess of 150%.

We adopted different performance objectives anfidiht performance percentage levels for the pedioce units awarded to Mr. Clifton
compared to the performance units awarded to MeS$r@w and Cunningham because, in his role as Ehxie€utive Officer, Mr. Clifton i

responsible for the entirety of our operations arghnizationawide performance. As a result, we believe it israppate for his performan
units to be subject to greater performance riskgedter performance reward.

- 105 -




For the performance units:

Term What It Means

Achieved Distributable Cash Flow/Unit Actual Distributable Cash Flow in 2015 adjusted,amnannualized basis, to 1
extent such adjustment is not reflected in Actuatiibutable Cash Flow i
2015, to include the effect of the closing of amyjuisition to income and/i
outstanding HEP common units and/or to eliminatg general partner give-
back and any other aberrational event, as detethiigehe Committee, divide
by the number of common units outstanding as of-ged 2015

Base Distributable Cash Flow/Unit Distributable Cash Flow for 2012 adjusted, on anuatized basis, to incluc
the effect of the closing of any acquisition todnte and/or outstanding Ht
common units and/or to eliminate any general pargiee-back and any othi
aberrational event, as determined by the Commitieéded by the number
common units outstanding as of year-end 2012

Target Distributable Cash Flow/Unit Base Distributable Cash Flow/Unit x (100% + WAIAX (100% + WAIA:) x
(100% + WAIA;)
Incentive Distributable Cash Flow/Unit For Mr. fiin: (Base Distributable Cash Flow/Unit) x (L00%(WAIA 1 +

5%)) x (100% + (WAIA; + 5%)) x (100% + (WAIA; + 5%))

For Messrs. Shaw and Cunningham: (Base Distribet&dsh Flow/Unit)
(100% + (WAIA ;1 + 4%)) x (100% + (WAIA, + 4%)) x (100% + (WAIA; +
4%))

WAIA The weighted after inflation adjustment for eachyefrs 1, 2 and 3 of tl
performance period (identified as WAIAWAIA ,, and WAIA 3, respectively
to HEP’s applicable sources of revenue calculated asaellannual percenta
increase of the Producers Price Index - Commoéditiashed Goods publishi
by the U.S. Department of Labor, Bureau of LabatiStics plus 1.5%

For purposes of calculating Target DistributableIC&low/Unit and Incentiv
Distributable Cash Flow/Unit, the WAIA is roundeithe nearest 0.1%.

Prior to vesting, distributions are paid on eackstanding performance unit, based on the targetbeurof performance units subject to
award, at the same rate as distributions paid oc@umon units. The distributions are not subjedbtfeiture.

Acquisition of Common Units for Lorderm Incentive Plan Awards

Common units delivered in connection with lotegm incentive equity awards may be common unitpumed by HLS on the open marl
common units already owned by HLS, common unitaisied by HLS directly from us or any other persorany combination of the foregoit
We currently do not hold treasury units. HLS isitted to reimbursement by us for the cost of adqgithe common units utilized for the gr
of long-term incentive equity awards.

Retirement Benefit

Our Named Executive Officers participate in certatirement plans sponsored and maintained by HIR€.cost of retirement benefits for
Named Executive Officers who are employees of Hisscharged monthly to us in accordance with thegeof the Omnibus Agreement. 1
terms of these benefit arrangements are descriledolvb Mr. Aron generally participates in the sanstirement and welfare bene
arrangements, and information regarding his padiodn in these arrangements will be describedreld 2014 Proxy Statement.

Defined Contribution Plan

For 2013, all employees of HLS were eligible totiggrate in the HollyFrontier Corporation 401(k) ikement Savings Plan, a tax qualil
defined contribution plan (the “401(k) PlanEmployees may contribute amounts from 0% up to ximmam of 75% of their eligibl
compensation to the 401(k) Plan. Employee contiobstthat were made on a tax-deferred basis were
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generally limited to $17,500 for 2013, with empleges0 years of age or over able to make addittanatieferred contributions of $5,500.

In 2013, employees received employer matching dmrtions to the 401(k) Plan equal to 100% of thstf6% of the employeg’eligible
compensation up to compensation limits. These eyeplonatching contributions vest immediately. In i&idd, for 2013, all nornsnior
employees received an employer retirement contdbub the 401(k) Plan ranging from 3% to 8% of fheticipating employes’ eligible
compensation, subject to applicable Internal Regebade limits, based on years of service. Emplogrement contributions are subject-
three-year cliff-vesting period

Except for Mr. Aron, 401(k) Plan benefits for all the Named Executive Officers were charged toru2013 pursuant to the Omnil
Agreement.

Deferred Compensation Plan

In 2013, certain employees of HLS and HFC, inclgdihe Named Executive Officers, were eligible tatipgpate in the NQDC Plan. T
NQDC Plan provides certain management and othdmhigpmpensated employees of HFC and HLS an oppitytto defer compensation
excess of qualified retirement plan limitationsaopre-tax basis and accumulate tax-deferred eamingchieve their financial goals.

Eligible employees may contribute between 1% arfb 50 their eligible earnings, which includes baakas/ and bonuses, to the NQDC P
Participants in the NQDC Plan may also receive ageremployemprovided contributions, including matching rest@at contributions
retirement restoration contributions, transitioméfé contributions (pursuant to the Transition B&nPlan described below), and nonquali
nonelective contributions. Matching restoration ttdmutions and retirement restoration contributioegresent contribution amounts that ci
not be made under the 401(k) Plan due to InterrateRue Code limitations on taxrlified plans. See the narrative preceding
“Nonqualified Deferred Compensation Tabfet additional information regarding these conttibns and the other terms and conditions o
NQDC Plan.

Except for Mr. Aron, NQDC Plan benefits for all thife Named Executive Officers who participate in M@DC Plan were charged to us
2013 pursuant to the Omnibus Agreement.

Retirement Pension Plans and Transition Benefit

HFC traditionally maintained the Holly Retiremeraf®, a tax-qualified defined benefit retirementrp(the “Retirement Plan"and the Holl
Retirement Restoration Plan, an unfunded plan phatides additional payments to participating exees whose Retirement Plan bene
were subject to certain Internal Revenue Code ditioibs (the “Restoration Plan')lo additional benefits accrued under the Retirerféant an
Restoration Plan for any participants effective May2012, and the retirement benefits offered tplegees on and after that date are si
provided through defined contribution retiremerard, such as the 401(k) Plan.

Until January 1, 2012, employees hired prior to22@0d not subject to a collective bargaining age#mwere eligible to participate in -
Retirement Plan. Employees participating in theirBetent Plan were also eligible to participate hie #01(k) Plan, but were generally
eligible to receive an employer retirement contiitou under the 401(k) Plan for years prior to 20A2. of January 1, 2012, Mr. Clift
participated in the Retirement Plan and the Restor&lan, and Messrs. Cunningham and Surplusqiaated in the Retirement Plan. |
Shaw formerly was a participant in the RetiremelahRand the Restoration Plan and has a retiremamafl that was frozen in 2007. As
January 1, 2012, participants in the Retirement Blad the Restoration Plan who are not subjectdollactive bargaining agreement were
longer accruing additional benefits under thesegqland as of May 1, 2012, all participants in ¢helns ceased accruing additional ben
The Retirement Plan was liquidated in June 2013.

In connection with the cessation of benefit acaualder the Retirement Plan and the Restoratiam PIRC adopted a Transition Benefit F
pursuant to which eligible participants in the Ratient Plan are provided a transition benefit fartheof 2012, 2013, and 2014. The amou
the transition benefit for each year is equal ® phrticipants eligible compensation as of December 31 of tkat,ymultiplied by a transitic
benefit percentage determined based on the pantitgpeligible years of service as of January 1, 20i2he case of salaried employees).
participant must be employed on the last day ofytree (subject to certain exceptions for deathigaldlity) in order to earn a transition ben
for that year. For executive officers, the tramsitibenefit is paid in the form of a transition béneontribution to the NQDC Plan. F
additional information regarding these transitiaméfit contributions, see the narrative precedh ‘Nonqualified Deferred Compensat
Plan Table.”
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Messrs. Clifton, Shaw, Cunningham, and Surplus wikeeconly Named Executive Officers whose Retirenteiain and/or Restoration P
benefits were charged to us in 2013 pursuant t®thaibus Agreement.

Other Benefits and Perguisites

All full- time employees of HLS, including our executive aéfis employed by HLS, are eligible to participatevarious health and welf:
benefit plans, including medical, dental, life irsuce, and disability programs, that are sponsanedmaintained by HFC. Health and wel
benefits for all of the Named Executive Officerthey than Mr. Aron, were charged to us in 2013 pans$ to the Omnibus Agreement.

It is the Committees policy to provide only limited perquisites to oNMamed Executive Officers. For 2013, the Commitépproved
reimbursement by HLS to Mr. Clifton for travel exjges he incurred in his travel to and from Dallgeas for business purposes, inclut
attendance at Board and committee meetings. Irtiaddfor security reasons as a result of our iaseg size and value, we reimburse Me
Clifton and Shaw up to $9,500 per year for any afupocket expenses related to security training, dtingwor technology. Neither Mr. Cliftc
nor Mr. Shaw elected to utilize the security pesgeiin 2013.

Change in Control Agreements

As of the date of this Annual Report on FormKLOreither we nor HLS has entered into any emplaynagreements with any of the Nar
Executive Officers. On February 14, 2011, the Baatdpted the Holly Energy Partners, L.P. Changeadntrol Policy (the Change in Contr
Policy”) and the related form of Change in Control Agreenfentertain officers of HLS. The material terms ahd the quantification of, t
potential amounts payable under the Change in GoAgreements currently in effect with the Namecde&ixtive Officers are described be

in the section titled “Potential Payments upon Tieation or Change in Control.” The Change in Configreements contain “double-trigger”
payment provisions that require not only a chamgeointrol of HFC, HLS or HEP, but also a qualifyitegmination of the executive withir
specified period of time following the change imtol in order for an officer to be entitled to ledits. We believe the Change in Con
Agreements provide for management continuity in ¢kient of a change in control and provide competitienefits for the recruitment ¢
retention of executives.

We entered to a Change in Control Agreement with Glrnningham, effective as of February 14, 2014, with Messrs. Clifton, Shaw a
Surplus, effective as of January 1, 2013, in eatecin accordance with the Change in Control PPolWge bear all costs and exper
associated with these agreements.

HFC has entered into a Change in Control AgreeméhtMr. Aron, the costs of which are fully borng BIFC. Mr. Aron's Change in Contr
Agreement was in effect during 2013. The HFC Chandeontrol Agreement is triggered only upon a af@im control of HFC, and the ter
of the HFC Change in Control Agreement will be disd in HFC’s 2014 Proxy Statement.

Unit Ownership and Retention Policy for Executives

The Board, the Committee and our executive officecegnize that ownership of our common units igfi@ctive means by which to align
interests of our officers with those of our unittheis. In October 2013, the Committee recommended,tide Board approved, a new |
ownership and retention policy, which increasedritention requirements for Messrs. Clifton andv@laad subjected Messrs. Cunningl
and Surplus to retention requirements.

Pursuant to the unit ownership and retention ppk@ach Named Executive Officer specified beloweiguired to hold common units equa
value to the following:

Executive Officer Value of Units

Matthew P. Clifton (1) 3x Base Salary
Bruce R. Shaw 2x Base Salary
Mark T. Cunningham 1x Base Salary
Scott C. Surplus 1x Base Salary

(1) Effective February 28, 2014, Mr. Clifton wiletsubject to the unit retention requirement foectiors set forth
under "Directors Compensation - Unit Ownership Redention Policy for Directors."”
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Each officer is required to meet the applicableunegnents within five years of first being subjeotthe policy.Officers are required
continuously own sufficient units to meet the wnitnership and retention requirements once attaidatll the officers attain compliance w
the unit ownership and retention policy, the officevill be required to hold 25% of the units re@elfrom any equity award, net of any u
used to pay the exercise price or tax withholditigan officer attains compliance with the unit cavship and retention policy and subsequt
falls below the requirement because of a decreafigei price of our common units, the officer wi# deemed in compliance provided that
officer retains the units then held.

As of December 31, 2013, all of our Named Execu@¥icers listed above were in compliance with timét ownership and retention policy.
Anti-Hedging and Anti-Pledging Policy

The employees of HLS, including our Named Execu@féicers, are subject to the HEP Insider Tradirdidy, which, among other thing
prohibits such employees from entering into shalesor hedging or pledging our common units an@ ldémmon stock.

Tax and Accounting Implications

We account for the equity compensation expensedoremployees and executive officers, including Naened Executive Officers, under
rules of FASB ASC Topic 718, which requires us stirmate and record an expense for each award dfyecpmpensation over the vest
period of the award. Accounting rules also requiseto record cash compensation as an expense @nth¢éhe obligation is accrued. Beca
we are a partnership, Section 162(m) of the Codes dwt apply to compensation paid to the Named uxec Officers. Accordingly, tr
Committee does not consider its impact in detenmgiriompensation levels. The Committee has takenaiotount the tax implications to u:
its decision to grant lonterm incentive compensation awards in the formesfricted units and performance units as opposegttons or un
appreciation rights.

Recoupment of Compensatic

To date, the Board has not adopted a formal claklipadicy to recoup incentive based compensationnuih@ occurrence of a financ
restatement, misconduct, or other specified evétdsever, equity awards granted to Named Execuiiffecers are subject to the terms of
Long-Term Incentive Plan, which states that such awaralg be canceled, repurchased and/or recouped texteet required by applicable |
or any clawback policy that we adopt. The Committedl evaluate the practical, administrative ancheast implications of adoptin
implementing and enforcing a clawback policy.

2014 Compensation Decisions

Mr. Clifton retired from his position as Chief Exdive Officer of HLS effective at the end of day December 31, 2013, and was appointe
Executive Chairman of HLS, effective January 1,£20r. Jennings was appointed as Chief Executiie@fof HLS, also effective January
2014. Effective February 28, 2014, Mr. Clifton wilerve as Chairman of the Board of HLS in a eomployee capacity. In his capacity
Executive Chairman (and, effective February 28,42@k Chairman of the Board), Mr. Clifton receigcesnpensation for his 2014 service
member of the Board that is in the same amounh@esompensation paid to nemployee directors generally and also for 2014 iveseai
aggregate annual amount equal to $125,000 (pateeifiorm of salary during the period he servesechtive Chairman and in the form ¢
quarterly cash retainer during the period he seageShairman of the Board). Mr. Jennings also seagean executive officer of HFC, and F
makes all decisions regarding the compensation fealr. Jennings. Additional information regardihig compensation will be disclosec
HFC’s 2014 Proxy Statement.

Long-Term Incentive Equity Compensation

In the fourth quarter of 2013, the Committee deditie change the timing of its annual grants of legn equity awards. Specifically, !
Committee determined that annual grants of Itarg: equity incentive awards for 2014 and lateryedll be made in the fourth quarter of
preceding year, rather than in the first quartehefyear to which the award relates, in ordeligmahe timing of the longerm equity incentiv
award grants with the timing of the other compensatiecisions made for executive officers who asmpensated by us. As a result of
change in timing of the award grants, Messrs. @liftShaw and Cunningham received two loeigr equity incentive award grants dul
2013: (i) the March 2013 grants, which are the ahguants for the 2013 year, and (ii) the Noven®&t3 grants, which are the annual gr
for the 2014 year. The amount of the ladegn equity incentive awards Messrs. Shaw and GQam received in November 2013
determined using the same considerations the Cdeenitould have used had the awards been grantbe ifirst quarter of 2014 pursuan
our historic practice. The amount of restrictedsiMr. Clifton received in November 2013 was edoab75,000 on the date of grant, with
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the number of restricted units rounded up to therest whole unit in the case of fractional unithjchi is the same as the annual equity a
received by noremployee directors. Further, while the Committeteiarined to accelerate the time when it would geammtual awards for ea
fiscal year to November of the prior year, the wegtlates for annual awards will remain the samiéthe awards had been granted in Marc
the year to which such awards relate (except azitbesl below for Mr. Clifton).

Restricted Unit Awards

In November 2013, Messrs. Clifton, Shaw and Curlmamgwere the only executive officers who were grantestricted units. The followir
table sets forth the number of restricted unitsrdew to each of them in November 2013:

Name Number of Restricted Units

Matthew P. Clifton 2,46¢
Bruce R. Shaw 10,69:
Mark T. Cunningham 6,78¢

Restricted unitholders have all the rights of ahwider with respect to the restricted units, idahg the right to receive all distributions p
with respect to such restricted units (at the saate as distributions paid on our common units) ang right to vote with respect to
restricted units, subject to limitations on tramsd@d disposition of the units during the restdcfeeriod. The distributions are not subjec
forfeiture.

The restricted units granted to Mr. Clifton in Naveer 2013 contain special vesting provisions sintdathose that apply to the restricted L
awarded to HLS’s non-employee directors. Theseicgsd units will fully vest on December 15, 2014.

The restricted units granted in November 2013 tesdvie Shaw and Cunningham vest in three equal hmmstallments as noted in {
following table and will be fully vested and nonfieitable after December 15, 2016.

Restricted Unit Vesting Criteria

Vesting Date (1) Cumulative Amount of Restricted Units Vested
Immediately following December 15, 2014 1/3
Immediately following December 15, 2015 2/3
Immediately following December 15, 2016 All

(1) Vesting will occur on the first business daildawing December 15 if December 15 falls on a Sddyror a Sunda
The provisions affecting the vesting of these awamgon a change in control or certain terminatiohemployment ai
described in greater detail below in the sectitedi“Potential Payments upon Termination and CkangControl.”

Performance Unit Awards

In November 2013, Messrs. Shaw and Cunningham therenly executive officers who were granted pen@ance units. The performar
period for the November 2013 awards began on Janlia014 and ends on December 31, 2016. The targaber of performance ur
granted to each executive officer that receivedoperance units in November 2013 was determinechéndame manner as the March 2
performance unit awards described above. The fatiguable sets forth the target performance unidsigd to Messrs. Shaw and Cunning
in November 2013:

Target Number of Performance

Name Units
Bruce R. Shaw 10,692
Mark T. Cunningham 2,262

The Committee determined that the increase inibligable cash flow per common unit during the perfance period should be used as
performance objective for the performance unit asagranted in November 2013. For Messrs. Shaw amhi@gham, the actual numbel
units earned at the end of the performance pesibds$ed on the Achieved Distributable Cash Flow/asi
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compared to the Base Distributable Cash Flow/Urdtget Distributable Cash Flow/Unit and Incentivistbbutable Cash Flow/Unit.

The actual number of units earned at the end opénrmance period by Messrs. Shaw and Cunninghi@irbe calculated in the same man
as the performance unit awards granted in Marcl3 284 adjusted to reflect the applicable perforragmeriod for the 2014 awards.

Prior to vesting, distributions are paid on eackstanding performance unit, based on the targetbeurof performance units subject to
award, at the same rate as distributions paid oc@mmon units. The distributions are not subjedbtfeiture.

Compensation Committee Report

The Compensation Committee of the Holly LogisticvB®es, L.L.C. Board of Directors has reviewed afidcussed the Compensa
Discussion and Analysis required by Item 402(blRefulation SK with management and, based on such review amdigin, the Committ
recommended to the Board that the CompensatioruBsgmn and Analysis be included in this Form 10-K.

Members of the Compensation Committee:
Michael C. Jennings, Chairman

Charles M. Darling, IV

William J. Gray

William P. Stengel

James G. Townsend

Executive Compensation Tables

The following executive compensation tables andteel information are intended to be read togethién the more detailed disclosi
regarding our executive compensation program ptedamder the caption “Compensation Discussionfamalysis.”

Summary Compensation Table

The table below summarizes the total compensatiich @r earned by each of the Named Executive Ofitar the years specified to the ex
such compensation is allocable to us pursuant © ISEes.

Change in
Pension
Value and Non-
Non-Equity Qualified Deferred

Name and Principal Position Unit Awards Incentive Plan Compensation All Other
(2) Year Salary Bonus (2) ) Compensation (4) Earnings (5) Compensation (6) Total

Matthew P. Clifton Chairman o 2013 $ 250,00( - $ 1,075,03 - - $ 209,000 $ 1,534,04.
the Board and Chief 2012 - - $ 1,434,99 - - - $ 1,434,99
SEEINE OLEED (1) 2011 ; - $ 588,50 ; ; - $ 588,50
Douglas S. Aron 2013 $ 530,00t - - $ 124,85( - - $ 654,85(
Executive Vice President an®012 $ 261,35( - - - - - % 261,35(
Chief Financial Officer (8) 2011 _ _ _ _ _ _ _
2013 $ 450,000 $ 156,33 $ 1,200,17. $ 151,96! - $ 96,06¢ $ 2,054,54

Bruce R. Shaw . .
President 2012 $ 400,70 - - - - - $ 400,70
2011 - - $ 93,77( - - - $ 93,77(

Mark T. Cunningham 2013 $ 270,000 $ 67,58t $ 550,12 $ 66,31 - % 97,90 $ 1,051,92
Senior _Vice President - 2012 $ 236,160 $ 47,92( $ 250,04. $ 52,08( $ 31,21 $ 97,28( $ 714,69
Operations 2011 % 210,34 $ 7125( $ 180,02 $ 58,75( $ 64,67 $ 12,600 $ 597,64
Scott C. Surplus 2013 $ 249,21 $ 50,000 $ 275,07 $ 61,40( - % 139,800 $  775,49(

Vice President and Controlle

)

(1) As a result of certain changes to our grant tinpnactices adopted by the Committee during the fogdarter of 2013, Messrs. Cliftc
Shaw and Cunningham received two grants of longr&guity incentive awards during 2013-(a) one for
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(2)

(3)

the 2013 year, granted in March 2013, and (b) on¢hie 2014 year, granted in November 2013. Becthesawards for the 2014 year w
granted during 2013, they are reported in the “Uwitards” column of the Summary Compensation Table for 2GitBer than 2014,
accordance with SEC rules. As a result of this mépg requirement, the amount of compensation aaétd Messrs. Clifton, Shaw &
Cunningham for 2013 is overstated. See note 3a&timmary Compensation Table for additional infdioma

Amounts in this column reflect the discretionarnbe amount, if any, paid pursuant to the individusiformance metric under our Ann
Incentive Plan and any other bonus paid outsideAsutual Incentive Plan. Other payments made underAmnual Incentive Plan &
included in the “Non-Equity Incentive Plan Compeisa column.

For 2013, includes a special one-time tapeamount paid to Mr. Shaw ($39) and Mr. Cunningh(&88) in order that the total amo
received by each of them in 2013 under our Annnaktive Plan (including the amounts reported & ‘tNon-Equity Incentive Pla
Compensation” column) would be rounded to the rstdrendred dollar amount.

Represents the aggregate grant date fair valugvafds of restricted units and performance unitserniadhe year indicated computec
accordance with FASB ASC Topic 718, determined authregard to forfeitures, and does not reflect dglotual value that may
recognized by the executive. See Note 6 to ouralmzded financial statements for the fiscal yeadedd December 31, 2013 fo
discussion of the assumptions used in determimiad~ASB ASC Topic 718 grant date fair value of thawards.

As described in greater detail above under “Comgigns Discussion and Analysis - 2014 Compensatieni§ions - LongFerm Incentiv:
Equity Compensation,as a result of certain changes to our grant tinpiragtices adopted by the Committee during the fogdarter ¢
2013, Messrs. Clifton, Shaw and Cunningham recefwaxgrants of long-term equity incentive awardsiny 2013-4) one for the 201
year, granted in March 2013 (the “2013 Award”), ghjione for the 2014 year, granted in November32@ie “2014 Award”)Becaus
the 2014 Award was granted during 2013, it is reggbin the “Unit Awardstolumn of the Summary Compensation Table for 2@iBa
than 2014, in accordance with SEC rules. HoweWés, reporting requirement overstates the amoumbafpensation awarded to Mes
Clifton, Shaw and Cunningham for the 2013 serviegqal. The chart below shows the portion of thdadamounts reported in thé&hit
Awards” column above for 2013 that are attributable to20&3 Awards only, and the total aggregate annuadpemsation received
each Named Executive Officer that would have beponted in the “Totaltolumn of the Summary Compensation Table aboveeif201.
Awards were not required to be included as 2013pamsation:

2013 Award (March 2013)

Name Restricted Stock Performance Share Units (1) Aggregate Total Compensation

Matthew P. Clifton = |8 1,000,00i $ 1,459,01!
Bruce R. Shaw $ 275,07( $ 275,02¢ $ 1,404,46:
Mark T. Cunningham $ 206,30: $ 68,767 $ 776,86¢

(1) The amounts listed are based on a probableupagrcentage of 100%.

With respect to performance units awarded in M&@h3, the amounts in the Summary Compensation Tabléased on a probable pa
percentage of 100%. If the performance units gchimtéviarch 2013 are paid out at the maximum payexel of 200% for Mr. Clifton, th
grant date fair value of Mr. Clifton’s 2013 awardperformance units would %2,000,015. If the performance units granted indi&t01.
are paid out at the maximum payout level of 150%Messrs. Shaw and Cunningham, the grant datevédire of their 2013 award
performance units would be as follows: Mr. Shaw] 2843 and Mr. Cunningham, $103,151.

With respect to performance units awarded in Novem#®13, the amounts in the Summary CompensatibieTeae based on a probe
payout percentage of 100%. If the performance ugidésited in November 2013 are paid out at the maxinpayout level of 150% f
Messrs. Shaw and Cunningham, the grant date faiewa their 2014 award of performance units wdwgdas follows: Mr. Shaw, $487,5
and Mr. Cunningham, $103,147.

The terms of the March 2013 performance unit awardkthe March 2013 restricted unit awards areritest above underCompensatic
Discussion and Analysis - Overview of 2013 Exeauti@ompensation Components and Decisions - Lerga Incentive Equit
Compensation.The terms of the November 2013 performance unitrédsvand the November 2013 restricted unit awardsdascribe
under “Compensation Discussion and Analysis - 2@bMmpensation Decisions - Long-Term Incentive Equlympensation.”Fot
additional information on outstanding restrictedt amd performance unit awards,
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see below under “Outstanding Equity Awards at Hi¥@ar End.”No forfeitures of equity awards held by the Name@d¢utive Officer
occurred in 2013.

On a going forward basis, annual equity awardslvélmade once each year in the fourth quartereoyélar preceding the year to which
annual award relates, in order to align the tinrofghe longterm equity incentive award grants with the timofghe other compensati
decisions made for our executive officers.

(4) Amounts in this column reflect the bonus ameoiuinany, paid under our Annual Incentive Plan,estthan with respect to the individ
performance metric (which amounts are reportechn“Bonus”column). The 2013 bonus amounts under our Annuzritive Plan al
described above in greater detail under “Compemsddiscussion and Analys@verview of 2013 Executive Compensation Compor
and Decisions-Annual Incentive Cash Bonus Comp&nsatSee note 8 to the Summary Compensation Table fdis@ussion of tt
amounts reported as "Non-Equity Incentive Plan Cemspation" for Mr. Aron.

(5) For 2013, no amounts are reported with respethe Retirement Plan, which was liquidated ineJ@@13. In addition, no amounts
reported with respect to the Restoration Plan,esie aggregate change in the actuarial presené \al Mr. Clifton’s and Mr. Shaw’
accumulated benefits under the Restoration Plan negstive. Specifically, the change in the actlgsiasent value of Mr. Cliftors’
accumulated benefit in the Restoration Plan wad4,$8%) and the change in the actuarial presenevafliMr. Shaws accumulated bene
in the Restoration Plan was $(630).

During 2013, earnings on the Named Executive OfficdQDC Plan accounts did not exceed 120% of tiieable longterm federal ral
(2.60%). As a result, no above market or prefeatrgarnings were paid to the Named Executive Qffiand, therefore, none of
earnings received by the Named Executive Officedeunthe NQDC Plan during 2013 are included in thitde.

(6) For 2013, includes the compensation as desttiimder “All Other Compensatiob&low

(7) Mr. Clifton retired as Chief Executive Officer eftéve at the end of day on December 31, 2013 arslagpointed to serve as Execu
Chairman of HLS effective January 1, 2014. Effetihebruary 28, 2014, Mr. Clifton will serve as Ghan of the Board of HLS in a nen
employee capacity.

(8) During 2013, Mr. Aron split his professional timetlveen HFC and us, and all compensation paid tdfdir2d013 was determined and f.
by HFC. In accordance with SEC rules, a portiotheftotal compensation paid by HFC to Mr. Aron261.3 is allocated to the services
performed for us during 2013. The allocation waslenbased on the assumption that Mr. Aron spenhdraggregate, approximately 2
of his professional time in 2013 on our business affairs. As a result, for Mr. Aron, only 20% dfet total amount of compensation
received from HFC for 2013 has been reported is thble and the allocated amount has been soleiyuaéd in the table above to I
Aron's base salary and nequity incentive plan compensation. This amountasgnts the aggregate dollar value of total congam
paid to Mr. Aron by HFC (including base salary, requity incentive plan compensation, equity awardd ather compensatio
calculated pursuant to SEC rules, and multiplie®8%. The total compensation paid by HFC to Mr.r Ao 2013 (including the portic
of his salary and non-equity incentive plan compéina reported in this table) as well as a disarssif how the total amount of his non
equity incentive plan compensation for 2014 wasiheined will be disclosed in HFC’s 2014 Proxy Statat.

(9) Although Mr. Surplus devoted a portion of his pssi®nal time in 2013 to overseeing the risk managegrand insurance practices
HFC, all 2013 compensation decisions for Mr. Swspluere made by the Committee and we reimbursed FFCL00% of th
compensation expenses incurred by HFC for salaopud, retirement and other benefits provided to Burplus. As a result, .
compensation provided to Mr. Surplus for 2013 scdssed and reported, in accordance with SEC rnlédee Summary Compensat
Table above and in the narratives and tables dlatn.

All Other Compensation

The table below describes the components of thepeasation included in the “All Other Compensati@glumn for 2013 in the Summz
Compensation Table above.
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401(k) Plan NQDC Plan

Company 401(k) Plan Company NQDC Plan Transition

Matching Retirement Matching Retirement Benefit Tax

Name Contributions Contribution Contribution Contributions Contribution  Perquisites (1) Reimbursements (2)  Total

Matthew P. Clifton $ 15,30 $ 18,20 $ 6,16¢ $ 10,41¢ $ 125,20¢ $ 33,66! $ 56 $ 209,00°
Douglas S. Aron - - - - - - - -
Bruce R. Shaw $ 15,30 $ 16,57t $ 30,15¢ $ 32,66 - - $ 1,38: $ 96,06¢
Mark T. Cunningham  $ 15,30 $ 13,38¢ $ 8,89! $ 7,781 $ 51,00( -8 153t $  97,90(
Scott C. Surplus $ 15,30 $ 18,20 $ 6,347 $ 10,657 $ 89,25( - $ 53 $ 139,80:

(1) For Mr. Clifton, includes reimbursement of travepenses to and from Dallas, Texas for businessoses

(2) For Messrs. Clifton and Surplus, represents reisgments for taxes owed on the portion of the matr@ contributions made
behalf of Messrs. Clifton and Surplus to the NQDI@nPand that would have otherwise been made tal@ti€k) Plan had Mess
Clifton and Surplus not exceeded the Internal Rege®ervice limits on contributions to the 401(larkI

For Mr. Shaw, represents tax payments made fonbasitravel on HFC's aircraft that had a persoleahent.

For Mr. Cunningham, represents tax payments madarily travel on HFC'’s aircraft for business pusgs.

Grants of Plan-Based Awards

The following table sets forth information abouamibased awards granted to our Named Executivedddfiunder our equity and nenuity
incentive plans during 2013. In this table, awaads abbreviated as “AICHbr the annual incentive cash awards under our Ahincentive
Plan, as “RUA” for restricted unit awards, and B&JA” for performance unit awards. In 2013, awards ofgeerance units and restricted u
were issued under our Long-Term Incentive Plan.Adon did not receive any plan-based awards frordurgng 2013.

As described in greater detail above under “Comatéms Discussion and Analysis - 2014 Compensatiecifions - LongFerm Incentivi
Equity Compensation” as a result of certain changes to our grant tinpiragtices adopted by the Committee in the fourthrigm of 201:
Messrs. Clifton, Shaw and Cunningham received tramtg of long-term equity incentive awards duri®d.2-@) one for the 2013 year, grar
in March 2013, and (b) one for the 2014 year, grdnin November 2013. On a going forward basis, ahaguity awards will be made ot
each year in the fourth quarter of the year prewedhe year to which the annual award relatesrderoto align the timing of the lonigrr
equity incentive award grants with the timing of thther compensation decisions made for our exeafficers.

Estimated Future Payouts Under Non-Equity
Incentive Plan Awards (1)

Estimated Future Payouts Under Equity
Incentive Plan Awards (2)

All other Grant
Committee Action Grant Equity Awards Date Fair Value
Name Type Date Date Threshold Target Maximum Threshold Target Maximum 3) 4)
Matthew P. Clifton PUA 02/05/2013 03/01/2013 $24,474 $48,948 $1,000,008
RUA 11/22/2013 11/22/2013 $2,468 $75,027 (5)
Douglas S. Aron
Bruce R. Shaw AICP $123,750 $247,500
PUA 02/05/2013 03/01/2013 $3,366 $6,731 $10,097 $275,029
11/22/2013 11/22/2013 $5,346 $10,692 $16,038 $325,037 (5)
RUA 02/05/2013 03/01/2013 $6,732 $275,070
11/22/2013 11/22/2013 $10,692 $325,037 (5)
Mark T. Cunningham AICP $54,000 $108,000
PUA 02/05/2013 03/01/2013 $842 $1,683 $2,525 $68,767
11/22/2013 11/22/2013 $1,131 $2,262 $3,393 $68,765 (5)
RUA 02/05/2013 03/01/2013 $5,049 $206,302
11/22/2013 11/22/2013 $6,786 $206,294 (5)
Scott C. Surplus AICP $50,000 $100,000
RUA 02/05/2013 03/01/2013 $6,732 $275,070

(1) Represents the potential payouts for the awarderundr Annual Incentive Plan, which were subjectthe achievement of cert:
performance metrics. The performance metrics aratdsvare described under “Compensation Discussidriaalysis -Overview of 201
Executive Compensation Components and Decisionanuél Incentive Cash Bonus Compensatiofniounts reported do not inclu



amounts potentially payable pursuant to the digmaty individual
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(2)

(3)

(4)

()

performance portion of the award. The amount alstyeeid with respect to the individual performarprtion of the award is reported
the “Bonus” column of the “Summary Compensation|&akor 2013, and the amount actually paid with respet¢he portion of the awa
reported in this table is reported in the “Non-Eguhcentive Plan Compensation” column of the “SuammynCompensation Tabldor
2013.

Represents the potential number of performamits payable under the Lofigerm Incentive Plan. The number of units paid atehd ¢
the performance period may vary from the targetwamadbased on our achievement of specified perfoo@maneasures. The terms of
performance unit awards are described above ur@empensation Discussion and Analys®verview of 2013 Executive Compensa
Components and Decisions - Long-Term Incentive fggQompensation - Performance Unit Awards” af@bfpensation Discussion ¢
Analysis - 2014 Compensation Decisions - Long-Téroentive Equity Compensation - Performance Unitadds.”

Represents awards of restricted units. Thegesf the restricted unit awards are described @ahmder Compensation Discussion ¢
Analysis - Overview of 2013 Executive Compensatimmponents and Decisions - Long-Term Incentive fgqDompensation Restricte:
Unit Awards” and “Compensation Discussion and Asay 2014 Compensation Decisions - Long-Term IticerEquity Compensation -
Restricted Unit Awards.”

Represents the grant date fair value determineslujpat to FASB ACS Topic 718, based on a closingepof our common units of $40.
on March 1, 2013 and $30.40 on November 22, 20h2. vialue of performance units granted on March0132and November 22, 2C
each reflect a probable payout percentage of 100%.

The awards reported on these lines are awarddhe 2014 service period and result from the @ittee’s decision to change its gr
timing practices, as described in greater detaiivabunder “Compensation Discussion and Analysi®*42Compensation Decisions -
Long-Term Incentive Equity Compensatioh If the Committee had not decided to change the timekes annual grants to the prior y
these awards would have been granted in 2014 amdreflected as 2014 compensation.

Outstanding Equity Awards at Fiscal Year End

The following table sets forth information regamglioutstanding restricted units and performancesurétd by each Named Executive Office
of December 31, 2013, including awards that wgremted prior to 2013. The value of these awards eeéculated based on a price of $3
per unit, the closing price of our common unitsecember 31, 2013. Mr. Aron does not hold any aatiing equity awards under our Long
Term Incentive Plan.

Under SEC rules, the number and value of performamits reported is based on the number of unigslga at the end of the performa
period assuming the maximum level of performanatgeved. In this table, awards are abbreviaté®bg\” for restricted unit awards and
“PUA” for performance unit awards. The provisions appliedo these awards upon certain terminations gflegment or a change in cont
are described below in the section titled “PotéfReyments upon Termination or Change in Control.”

(1)

Equity Incentive Plan Equity Incentive Plan
Awards: Number of Awards: Market or
Market Value of Unearned Units or Other Payout Value of Unearnec
Award Number of Units That Units That Have  Rights That Have Not Units or Other Rights

Name Type Have Not Vested (1) Not Vested Vested (2) That Have Not Vested
Matthew P. Clifton RUA 13,90 $ 449,51t
PUA 66,102% 2,137,07:
Douglas S. Aron - - - - -
Bruce R. Shaw RUA 15,18( $ 490,76¢
PUA 26,135% 844,94!
Mark T. Cunningham RUA 12,87 $ 416,24¢
PUA 5,918% 191,32¢
Scott C. Surplus RUA 4,48t $ 145,09° - -

Includes the following restricted unit awards geghby us

e in March 2012 to Mr. Clifton (34,308) and Mr. Cungham (8,170), of which one third vested on Decenilde 2012, one thil
vested on December 15, 2013 and the remaininghirevests on December 15, 2014;
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e in March 2013 to Mr. Shaw (6,732), Mr. Cunningha049) and Mr. Surplus (6,732), of which one thissted on December :
2013, one third vests on December 15, 2014 antethaining one third vests on December 15, 2015; and

* in November 2013 to Mr. Clifton (2,468), all of vehi vest on December 15, 2014;

e in November 2013 to Mr. Shaw (10,692) and Mr. Caghiam (6,786), of which one third vests on Decenitier2014, one thii
vests on December 15, 2015 and the remaining arkviasts on December 15, 2016.

(2) Includes the following performance unit awards ¢gdnby us (the amounts included in the parenthsticzflect the target number
performance share units subject to each award):

e in March 2012 to Mr. Clifton (11,436), with a penfieance period that ends on December 31, :

e in March 2013 to Mr. Clifton (24,474), Mr. Shaw 18,1) and Mr. Cunningham (1,683), in each case, witlerformance period t
ends on December 31, 2015; and

e in November 2013 to Mr. Shaw (10,692) and Mr. Cagham (2,262), in each case, with a performanc@gédhat ends ¢
December 31, 2016.

For the performance units granted in March 201RtoClifton, the number of common units payablel&termined based on the t
increase in our distributable cash flow per comraoit for the performance period compared to theslaes distributable cash flow f
common unit. Under the terms of the grant, Mr.tGhfmay earn from 50% to 150% of the target nunalbgrerformance units grantec
him.

For the performance units granted in March 2013vito Clifton, the number of common units payablebased on the Achiev
Distributable Cash Flow/Unit as compared to theeBastributable Cash Flow/Unit and Incentive Distiiable Cash Flow/Unit. Unc
the terms of the grant, Mr. Clifton may earn frof @ 200% of the target number of performance wgrasited to him.

For the performance units granted in March 2013 ldodember 2013 to Messrs. Shaw and Cunninghamacdhel number of uni
earned at the end of the performance period isthais¢he Achieved Distributable Cash Flow/Unit ampared to the Base Distributa
Cash Flow/Unit, Target Distributable Cash Flow/Uaitd Incentive Distributable Cash Flow/Unit. Untlee terms of the grants, eact
Messrs. Shaw and Cunningham may earn from 50%Q0861& the target number of performance units giatehim.

See “Overview of 2013 Executive Compensation Coreptsrand Decisions - Long-Term Incentive Equity @ensation Performance Un
Awards” and “Compensation Discussion and Analysi2014 Compensation Decisions - Long-Term Incentiguity Compensation
Performance Unit Awards” for further details.

Option Exercises and Units Vested

The following table provides information regarditige vesting in 2013 of restricted unit and perfang® unit awards held by the Nan
Executive Officers. To date, we have not granteduanit options.

The value realized from the vesting of restricteit and/or performance unit awards is equal todlosing price of our common units on
vesting date (or, if the vesting date is not aitrgdiay, on the trading day immediately followirge tvesting date, unless provided otherwis
the applicable award agreement) multiplied by theaber of units acquired on vesting. The value Isutated before payment of any applic:
withholding or other income taxes.

Unit Awards
Number of Units Value Realized on
Named Executive Officer Acquired on Vesting Vesting

Matthew P. Clifton 67,739 (1% 2,273,97.
Douglas S. Aron - -
Bruce R. Shaw 3,292% 102,80¢
Mark T. Cunningham 6,418% 200,43:
Scott C. Surplus 2,746% 85,75¢
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(1) Includes (a) 30,149 performance units that becamghie to Mr. Clifton on February 5, 2013 upon tegtermination by tt
Subcommittee of the Committee that the performgereentage applicable to the target number of 25pE2formance units grant
to Mr. Clifton in March 2010 was 120%, (b) an aduigl 502 performance units that became payablricClifton on April 12, 201
as a result of the finalization of HEP2012 financial statements and a revision to #réopmance percentage applicable to the t
number of performance units granted to Mr. CliftorMarch 2010, which increased the performancegrgege to 122% from 120
and (c) 25,652 performance units that became payatiir. Clifton on February 5, 2014 upon the daieation by the Subcommitt
of the Committee that the performance percentagécaple to the target number of 17,938 performamués granted to Mr. Clifton
March 2011 with a performance period that endedDecember 31, 2013 was 143%, which performance wmistreated,
accordance with SEC rules, as vesting during 2018yalue realized with respect to each of the devdescribed in clause (a), (b)
(c) above is calculated based on the closing mfi@@ir common units on the date of payment.

Pension Benefits Table

Certain of the Named Executive Officers are pgutiais in the Retirement Plan and the Restoratian. s of January 1, 2012, participant
the Retirement Plan and the Restoration Plan whaat subject to a collective bargaining agreemiatuding Named Executive Office
ceased accruing additional benefits under the plrdsas of May 1, 2012, all participants in thelses ceased accruing additional benefits
Shaw formerly was an active participant in botngland has a retirement benefit that was froz&200v. In connection with the cessatiol
benefit accruals under the Retirement Plan andRéstoration Plan in 2012, HFC adopted a TransHlenefit Plan pursuant to which eligi
participants in the Retirement Plan are providedaasition benefit for each of 2012, 2013, and 2(Adr executive officers, the transit
benefit is paid in the form of a transition benefintribution to the NQDC Plan. For additional infation regarding these transition ber
contributions, see the narrative preceding the ‘dNfified Deferred Compensation Table.”

Retirement Plar

As of June 2013, the Retirement Plan has beerdbdged. The amounts set forth in the “Payments Quitast Fiscal Yeartolumn in the tabl
below show the amount of retirement benefits pai@éach Named Executive Officer (other than Mr. Arporsuant to the Retirement F
liquidation. These amounts were paid in the fornaddimp sum distribution, and no Named Executivéc®rf is owed any additional bene
under the Retirement Plan.

The Retirement Plan was a tgualified defined benefit retirement plan. The dolhmount of benefits accrued under the RetirerRent wa
based upon a participant’'s compensation, age amgiHef service. An employezbenefit service was not deemed interrupted ifetiheloye:
performed services for HFC and later transitionedvork as an HLS employee. Under the Retiremem,Rdaparticipans highest avera
monthly compensation, including base salary or lmseand any quarterly bonuses, during a consec@®month period of employment,
the participant’'s “Plan Compensation.” Upon normalrement following a participargt’attainment of age 65, a participant was entitlede
the Retirement Plan to a life annuity with montpgnsion payments equal to (i) 1.6% of the partitijgaPlan Compensation, multiplied by
participant’s total years of credited benefit seeviminus (i) 1.5% of the participastprimary Social Security benefit, multiplied bye
participants total years of credited service (but not to edc#% of such Social Security benefits). Accrueadfiés under the Retirement P
were frozen based on pay and service at the closesiness on December 31, 2011. The Retirementd&ta provided for benefits upon ei
retirement (age 50 and at least 10 years of seoriegje 55 and at least 3 years of service) aedrdgirement, as well as providing acceler
deferred vested benefits, disability benefits andtld benefits. Instead of the normal form of paytmparticipants could also elect to rect
their accrued benefits in the form of a life anpuifith a period certain, a contingent annuity durap sum.

Benefits up to the limits set by the Internal RexerCode were funded by contributions to the RegmniPlan, with the annual contribut
amounts determined on an actuarial basis. The nalteRevenue Code limits the annual benefits that lsa paid from, as well as 1
compensation that can be taken into account in ctimgpbenefits under, pension plans such as thiedRegnt Plan.

Restoration Plar

The Restoration Plan is an unfunded mpmdified plan that provides supplemental retirebimmefits. As of January 1, 2012, participanttha

Restoration Plan are no longer accruing additidoeiefits. Messrs. Clifton and Shaw are the only BldrExecutive Officers who ha
accumulated benefits under the Restoration Plan.
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The supplemental retirement benefits under the dRatsbn Plan are provided so that the total reteetrmbenefits for the participants

maintained at the levels contemplated in the Ratrg Plan before application of Internal RevenudeCimitations. Specifically, the amot
of benefits payable under the Restoration Plangisakto a participant’ benefit payable in the form of a life annuityatdated under tt
Retirement Plan without regard to the Internal RexeCode limitations less the amount of the Retimtnflan benefit that can be paid u
the Retirement Plan after application of Internav@iue Code limits. Benefits under our Restoratan are generally payable in the s
form and at the same time as the participant’s fitsnender the Retirement Plan for benefits earthedugh 2004 (pre&t09A benefits), and as
lump sum for benefits earned after 2004 (pt3®A benefits). Because Mr. Clifton is over ageabd has more than 10 years of service, he
eligible for early retirement as of December 31120His early retirement benefits under the ResitimaPlan, potentially payable beginn
January 1, 2014, are estimated to be $24,703 pethnpayable for his lifetime or $3,990,745 payadsea lump sum. A portion of the $24,
monthly benefit payable to Mr. Clifton under thesReation Plan is attributable to peg¥19A benefits and, therefore, will be paid in a pugsun
and not as a monthly benefit.

Number of Years Present Value of Payments During Last
Name Plan Name Credited Service Accumulated Benefit Fiscal Year

Matthew P. Clifton Retirement Plan 31.17 -3 1,110,38!
Restoration Plan 31.17% 3,981,24; -

Douglas S. Aron Retirement Plan - - -
Restoration Plan - - -

Bruce R. Shaw Retirement Plan 8.25 - $ 126,05:
Restoration Plan 8.25% 8,75¢ -

Mark T. Cunningham Retirement Plan 7.t - $ 166,03:
Restoration Plan - - -

Scott C. Surplus Retirement Plan 27.08 - $ 943,39(

Restoration Plan = - -

The actuarial present value of the accumulatedfiieneder the Restoration Plan reflected in thevabchart was determined using the s
assumptions as used for financial reporting purpdadich are discussed further in Note 17 to H&=@nsolidated financial statements for
fiscal year ended December 31, 2013), except thmeat date was assumed to be age 62 rather thadbadde earliest age at which a bel
can be paid with no benefit reduction under thetétation Plan is age 62. In addition, the matesissumptions used for these calculal
include the following:

Discount Rate 4.40%
Mortality Table 2013 IRS Prescribed MortalBtatic Annuitant, male and fem
Nonqualified Deferred Compensation

In 2013, all of the Named Executive Officers papided in the NQDC Plan. The NQDC Plan functionsaaspill-over plan, allowing ke
employees to defer tax on income in excess of hateRevenue Code limits that apply under the 40P{n. For 2013, the annual defe
contribution limit under the 401(k) Plan was $105and the annual compensation limit was $255,08derral elections made by eligil
employees under the NQDC Plan apply to the totalwarof eligible earnings the employees want tardoute across both the 401(k) Plan
the NQDC Plan. Once eligible employees reach thiernal Revenue Code limits on contributions under 401(k) Plan, contributio
automatically begin being contributed to the NQD&nPFederal and state income taxes are generatlgayable on income deferred undel
NQDC Plan until funds are withdraw

Eligible employees may make salary deferral contiidms between 1% and 50% of eligible earningshes NIQDC Plan. Eligible earnin
include base pay, bonuses and overtime, but exauttaordinary pay such as severance, accruedioacatuity compensation, and cer
other items. Eligible participants are requiredrtake catchup contributions to the 401(k) Plan before any dbations will be deposited in
the NQDC Plan. For 2013, the catep-contribution limit was $5,500. Deferral electoare irrevocable for an entire plan year and rhe
made prior to December 31 immediately precedingplbe year. Elections will carry over to the neldrpyear unless changed or othen
revoked.

Participants in the NQDC Plan are eligible to reeed matching restoration contribution with resgedheir elective deferrals made up to
of the participang eligible earnings for the plan year in excestheflimits under Section 401(k) of the Internal Bewe Code. These match
restoration contributions are fully vested at afids. In addition, participants are eligible foresirement restoration contribution ranging fi
3% to 8% of the participant’s eligible earnings floe plan year in excess of the
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limits under Section 401(k) of the Internal Revel@ade, based on years of service. Retirement egginrcontributions are subject to a three
year cliff vesting period and will become fully ¥ed in the event of the particip’s death or a change in control. Participants msy edceiv
nongualified nonelective contributions under theDNQPlan, which contributions may be subject to stimg schedule determined at the 1
the contributions are made.

Participants in the Retirement Plan whose beneéituals ceased as of the close of business on Dere3t, 2011 are also eligible to recei
transition benefit contribution under the NQDC Pfanplan years 2012, 2013 and 2014. The amoutitetransition benefit contribution
each year is equal to the participargligible compensation (determined in accordanitie the Transition Benefit Plan) as of Decembero§
that year, multiplied by a transition benefit perage determined based on the particigaaligible years of service as of January 1, 204
the case of salaried employees) in accordancethatifollowing table:

Transition Benefit

Years of Services (as percentage of eligible compensation)
Less than 5 years 10%

5 to 15 years 20%

15 to 20 years 25%
20 years and over 35%

The participant must be employed on the last dathefyear (subject to certain exceptions for deattlisability) in order to earn a transit
benefit contribution for that year. Transition bBnheontributions are fully vested immediately. gible compensation used to calculate
transition benefit contribution is subject to apphble Internal Revenue Code limits ($255,000 in3}0é&xcept that if an employee participz
in the Restoration Plan, all of his or her eligibampensation will be taken into consideration étetimining the transition benefit contributi
In February 2014, the Transition Benefit Plan wameaded to exclude the 2014 annual incentive bahasy, for Mr. Clifton in determinin
the 2014 transition benefit payment since, duehtodhange in HFG' timing of annual bonus payments in 2012, Mr.tGfifreceived tw
annual incentive bonuses from HFC in 2012, whichewtaken into account in determining the 2012 itemmsbenefit payment.

Participating employees have full discretion ovewhheir contributions to the NQDC Plan are invdstenong the offered investment optic
and earnings on amounts contributed to the NQDQ Rl& calculated in the same manner and at the sateeas earnings on act
investments. Neither HLS nor HFC subsidizes diyeotlindirectly a participan$’ earnings under the NQDC Plan. During 2013, thhestmer
options offered under the NQDC Plan were the sasntba@investment options available to participamtthe taxgualified 401(k) Plan, exce
that the taxgualified 401(k) Plan offers the Principal Stablaldve Fund and the NQDC Plan instead offers theckpah Money Market Fun
Earnings for 2013 with respect to NQDC Plan amoimigsted in the Principal Money Market Fund did emceed 120% of the applica
longterm federal rate (2.60%) and, as a result, no ebroarket or preferential earnings were paid underNQDC Plan for 2013. T
following table lists the investment options foetNQDC Plan in 2013 with the annual rate of reformeach fund:
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Investment Funds

AllianzGIl NFJ Small Cap Value | Fund
American Century Mid-Cap Value Instl Fund
Buffalo Small Cap Fund

Columbia Acorn International Z Fund
Columbia Acorn Z Fund

Fidelity Contrafund Fund

Fidelity Low-Priced Stock Fund

Harbor Capital Appreciation Instl Fund
LargeCap S&P 500 Index Instl Fund
MidCap S&P 400 Index Instl Fund

Money Market Inst Fund

Oppenheimer Developing Markets Institutional Fund
PIMCO Total Return Instl Fund

PIMCO All Asset All Authority Instl Fund
SmallCap S&P 600 Index Instl Fund

. Rowe Price Retirement Income Fund

. Rowe Price Retirement 2005 Fund

. Rowe Price Retirement 2010 Fund

. Rowe Price Retirement 2015 Fund

Rowe Price Retirement 2020 Fund

. Rowe Price Retirement 2025 Fund

Rowe Price Retirement 2030 Fund

. Rowe Price Retirement 2035 Fund

. Rowe Price Retirement 2040 Fund

. Rowe Price Retirement 2045 Fund

. Rowe Price Retirement 2050 Fund

. Rowe Price Retirement 2055 Fund
Thornburg International Value R6 Fund
Vanguard Equity-Income Adm. Fund
Vanguard Total Bond Market Index Signal Fund
Vanguard Total Intl Stock Index Signal Fund

T e e R B A B R AR AP A

Non-Qualified Deferred Compensation Table
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Rate of Return

32.06%
30.26%
44.15%
22.33%
30.90%
34.15%
34.31%
37.66%
32.06%
33.13%

8.85%

-1.92%
-5.47%
40.90%

9.15%
9.74%

11.93%
15.18%
18.05%
20.78%
23.09%
24.86%
25.93%
25.93%
25.90%
25.86%
15.86%
30.19%

2.15%

15.14%

Benefits under the NQDC Plan may be distributednuihe earliest to occur of a separation from ser¢gubject to a six month payment d
for certain specified employees under Section 469#he Internal Revenue Code), the participsuaizath, a change in control or a spec
date selected by the participant in accordance thighterms of the NQDC Plan. Benefits are disteduirom the NQDC Plan in the form c
lump sum payment or, in certain circumstancesei€teld by the participant, in the form of annuataliments for up to a five year period.

The NQDC Plan benefits for all the Named Executdféicers (other than Mr. Aron) were charged to ns2D13 pursuant to the Omnil
Agreement. The following table provides informati@yarding contributions to, and the yead balance of, the NQDC Plan accounts fo
Named Executive Officers (other than Mr. Aron) B13. Even though Mr. Aron is also a participantha NQDC Plan, we have not provit
any disclosure with respect to his NQDC Plan bésefince those benefits are paid for by HFC. Adddl information regarding the NQI
Plan will be provided in HFC’s 2014 Proxy Statement




Aggregate

Executive Contributions Company Aggregate Withdrawals/ Aggregate Balance
Name 1) Contributions (2) Earnings Distributions at December 31, 2013 (3)
Matthew P. Clifton $ 12,98: $ 141,78t $ 273,42: -$ 3,733,64:
Douglas S. Aron - - - - -
Bruce R. Shaw $ 27,95( $ 62,81: $ 61,88¢ -$ 254,97:
Mark T. Cunningham $ 4547. $ 67,67 $ (36,697) -$ 193,88t
Scott C. Surplus $ 17,87 $ 106,25: $ 50,37¢ -$ 227,37t

1) The amounts reported were deferred at thetieteof the Named Executive Officer and are alsduded in the amounts reported in the “Salary,
“Bonus” and/or “Non-Equity Incentive Plan Compenaat columns of the Summary Compensation Table2faik3.

2) These amounts are also included in the “AlgdtCompensation” column of the “Summary Compenaafiable”for 2013

?3) The aggregate balance for each Named Exec@ffieer reflects the cumulative value, as of Debem31, 2013, of the employee and employe
provided contributions to the NQDC Plan for the NahExecutive Offices account, and any earnings on these amounts, tsiaddamed Executi
Officer began participating in the NQDC Plan in 200f the total aggregate balance reported abov&ifo Cunningham, we previously reported
$43,840 of employee contributions in the “Salargluenn of the Summary Compensation Table for 201®} ¢) $72,280 of employearovidec
contributions in the “All Other Compensation” colarof the Summary Compensation Table for 2012.

Potential Payments upon Termination or Change in Cotrol

We have Change in Control Agreements with certdithe Named Executive Officers and maintain the g-8lerm Incentive Plan, each
which provide for severance compensation and/oelacated vesting of equity compensation in the ewém termination of employme
following a change in control or under other spiediftircumstances. These arrangements are sumichaéaw.

Change in Control Agreements

During 2013, all of the Named Executive Officerthey than Mr. Aron, had in effect a Change in Coinfkgreement with us, in accordal
with our Change in Control Policy. We entered iat@hange in Control Agreement with Messrs. CliftShaw and Surplus, effective as
January 1, 2013 and with Mr. Cunningham, effectisef February 14, 2011. We bear all costs andresgzeassociated with these agreement:

HFC has a Change in Control Agreement with Mr. Anghich was in effect during 2013. The HFC Charg€ontrol Agreement triggers ol
upon a change in control of HFC. The terms of tHe&CHChange in Control Agreement, and a quantificaté potential benefits under 1
Change in Control Agreement with HFC and its nameedcutive officers, including Mr. Aron, will be diesed in HFCS 2014 Prox
Statement. Messrs. Clifton, Shaw and Surplus hadigusly entered into Change in Control Agreemerits HFC. In connection with Mess
Clifton, Shaw and Surplus becoming employees of Hh8ir respective Change in Control Agreementh WFC terminated automatica
pursuant to its terms.

The Change in Control Agreements under our Chamg@&ontrol Policy terminate on the day prior to theee year anniversary of the effec
date, and thereafter automatically renew for sigieesone year terms (on each anniversary dateaftergunless a cancellation notice is gi
by us 60 days prior to the automatic extension.dette Change in Control Agreements provide thanionnection with or within two yee
after a “Change in Control” of HFC, HLS or HEP (kg executive is terminated without “Cause,” leavelsintarily for “Good Reasondr is
terminated as a condition of the occurrence of tthesaction constituting the “Change in Contra@sid (2) the executive is not offe
employment with HFC, HLS, HEP, HEP Logistics or afytheir affiliates on substantially the same terim the aggregate as his previ
employment with HLS within 30 days after the teration, then the executive will receive the follogricash severance amounts paid by us:

e acash payment equal to his accrued and unpaidg/salaeimbursed expenses and accrued vacatiorape
e alump sum amount equal to a designated mutipiimes (i) the executive’annual base salary as of his date of terminatiadhe dat
immediately prior to the “Change in Control,” whaler is greater, and (ii) the executweinnual bonus amount, calculated a:

average annual bonus paid to him for the prioretty@ars. The severance multiplier is (a) 3.0 for ®lifton, (b) 2.0 for Mr. Shaw, ai
(c) 1.0 for Mr. Cunningham and Mr. Surplus.
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The executive will also receive continued partitipa by the executive and his or her dependentsddical and dental benefits for the nun
of years equal to the executive’s designated mlidtip

For purposes of the Change in Control AgreemeritShange in Control” occurs if:

* a person or group of persons (other than HF@nyr of its whollyoewned subsidiaries or HLS, HEP, HEP Logistics oy ahtheil
subsidiaries) becomes the beneficial owner of nifwme 50% of the combined voting power of the thatstanding securities of HF
HLS, HEP or HEP Logistics or more than 50% of thistanding common stock or membership interestgpaticable or HFC «
HLS;

» a majority of HFC’s Board of Directors is repéakcduring a 12nonth period by directors who were not endorsea Inyajority of th:
previous board members;

» the consummation of a merger, consolidation orpitaization of HFC, HLS, HEP or HEP Logistics régg in the holders of votir
securities of HFC, HLS, HEP or HEP Logistics, aplaable, prior to the merger or consolidation omgniless than 50% of t
combined voting power of the voting securities &f¢ HLS, HEP or HEP Logistics, as applicable, oe@apitalization of HFC, HL:
HEP or HEP Logistics in which a person or groupdoees the beneficial owner of securities of HFC, HH&EP or HEP Logistics,
applicable, representing more than 50% of the coetbivoting power of the then outstanding securitiesiFC, HLS, HEP or HE
Logistics, as applicable;

» the holders of voting securities of HFC or HEP appra plan of complete liquidation or dissolutidriH&-C or HEP, as applicable;

« the holders of voting securities of HFC or HEP apprthe sale or disposition of all or substantiallyof the assets of HFC or HEP
applicable, other than to an entity holding at i&#¥6 of the combined voting power of the votingwsities immediately prior to su
sale or disposition.

For purposes of the Change in Control Agreemef@ap$e” is defined as:

« the engagement in any act of willful gross negligeor willful misconduct on a matter that is natansequential; «
e conviction of a felony

For purposes of the Change in Control Agreeme@spotl Reason” is defined as, without the expresiemrconsent of the executive:

e amaterial reduction in the executive’s (or fupervisors) authority, duties or responsibiliti

e a material reduction in the executigdiase compensation;

» the relocation of the executive to an office oratt@n more than 50 miles from the location at whiod executive normally perform
the executive’s services, except for travel reasyn@quired in the performance of the executivesponsibilities.

All payments and benefits due under the Changeant@l Agreements will be conditioned on the exemutand norrevocation by th
executive of a release of claims for the benefiHgiC, HLS, HEP and HEP Logistics and their rela¢gatities and agents. The Chang
Control Agreements also contain confidentiality pstons pursuant to which each executive agreestmatisclose or otherwise use
confidential information of HFC, HLS, HEP or HEP distics. Violation of the confidentiality provisierentitles HFC, HLS, HEP or HI
Logistics to complete relief, including injunctivelief. Further, in the event of a breach of thafentiality covenants, the executive coulc
terminated for Cause (provided the breach conetitutillful gross negligence or misconduct on theastives part that is not inconsequenti
The agreements do not prohibit the waiver of adited these covenants.

If amounts payable to an executive under a Cham@wontrol Agreement (together with any other amsihat are payable by HFC, HLS, +
or HEP Logistics as a result of a change in ownprshcontrol) exceed the amount allowed underi8e@80G of the Internal Revenue C
for such executive by 10% or more, we will pay th@cutive an amount necessary to allow the exesttivetain a net amount equal to
total present value of the payments on the date dhe to be paid. Conversely, if the payments exdbe 280G limit for the executive by |
than 10%, the payments will be reduced to the lat@lhich no excise tax applies.

Long-Term Equity Incentive Awards
Except for the restricted units granted to Mr. ©lfin November 2013, the outstanding ldegn equity incentive awards granted unde

Long-Term Incentive Plan vest upon a “Special lawtary Termination”which occurs when, within 60 days prior to or ay dime after .
“Change in Control”:
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» the executive is terminated, other than for “S&glior
» the executive resigns within 90 days following“Adverse Change.”

All outstanding performance units will vest at 15@%he event of a Special Involuntary Terminatiercept for the performance units grai
to Mr. Clifton in 2013, which will vest at 200% the event of a Special Involuntary Termination. Téstricted units granted to Mr. Clifton
November 2013 vest upor“Change in Control.”

In the event of an executive’s death, disabilityetirement, restricted units and performance wets as follows:

* Restricted Units The executive will vest with respect to a pro ratanber of units attributable to the period of seevcomplete
during the applicable vesting period and will farfny unvested units.

* Performance Unit: The executive will remain eligible to vest with pest to a pro rata number of units attributabléht® period ¢
service completed during the applicable performgoegod (rounded up to include the month of termiorg and will forfeit an
unvested units. The Committee will determine thenber of remaining performance units earned andatheunt to be paid to t
executive as soon as administratively possible #fieend of the performance period based upopéhfermance actually attained
the entire performance period (provided that, ekedgth respect to the performance units grantettoClifton in 2013, executive
will earn and receive payment with respect to 183 lhan 50% of the performance units awarded i820he foregoing also applie:
the executive separates from employment for angratsason other than a voluntary separation, Spksialuntary Separation or f
“Cause.”

For purposes of the long-term equity incentive asaa “Change in Control” occurs if:

* a person or group of persons (other than HF@ngr of its whollyewned subsidiaries or HLS, HEP, HEP Logistics oy ahtheil
subsidiaries) becomes the beneficial owner of nifwme 40% of the combined voting power of the thatstanding securities of HF
HLS, HEP or HEP Logistics;

e the individuals who as of the date of grant tibmed a majority of HFG Board of Directors cease for any reason to ciomete
majority of HFC’s Board of Directors;

» the consummation of a merger, consolidation orpitalzation of HFC, HLS, HEP or HEP Logistics régg in the holders of votir
securities of HFC, HLS, HEP or HEP Logistics, aplagable, prior to the merger or consolidation omgiless than 60% of t
combined voting power of the voting securities &f¢J HLS, HEP or HEP Logistics, as applicable, oecapitalization of HFC, HL:
HEP, or HEP Logistics in which a person or groupdmees the beneficial owner of securities of HFCSHHEP or HEP Logistics,
applicable, representing more than 40% of the coetbivoting power of the then outstanding securitieslFC, HLS, HEP or HE
Logistics, as applicable;

» the holders of voting securities of HFC, HLS, HEPHEP Logistics approve a plan of complete liquiglator dissolution of HF(
HLS, HEP or HEP Logistics, as applicable; or

» the holders of voting securities of HFC, HLS, HEPHEP Logistics approve the sale or dispositioralbfor substantially all of tt
assets of HFC, HLS, HEP or HEP Logistics, as appli, other than to an entity holding at least % e combined voting power
the voting securities immediately prior to suctesal disposition.

For purposes of the restricted unit awards (othan the award agreement for Mr. Clifterrestricted unit awards granted in November 2
which does not contain such definition), “Adverdea@ge” is defined as:

» achange in the city in which the executive is reglito work

e asubstantial increase in travel requirements gflepment

e asubstantial reduction in the duties of the tymvipusly performed by the executive

» a significant reduction in compensation or bendfitther than bonuses and other discretionary itefmmpensation) that does
apply generally to executives.

For purposes of the performance unit awards, “Aslv&hange” is defined as, without the consentegttecutive:

» achange in the executive’s principal officeesaiployment of more than 25 miles from the execusiveork address at the time of g1
of the award,;

* amaterial increase (without adequate consideratipmaterial reduction in the duties to be perfediby the executive;

* a material reduction in the executigddase compensation (other than bonuses and alceetbnary items of compensation) that
not apply generally to employees (in the case ef2812 and 2013 performance unit awards) or exexsi{jin the case of the 2(
performance unit award).
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For purposes of the long-term equity incentive asafother than the award agreement for Mr. Clifforéstricted unit awards grantec
November 2013, which does not contain such dedimjt“Cause” is defined as:

» an act of dishonesty constituting a felony or segsimisdemeanor and resulting (or intended to résuffain or personal enrichmen
the executive at the expense of HLS;

» gross or willful and wanton negligence in thefpemance of the executivematerial and substantial duties

» conviction of a felony involving moral turpituc

Holly Retirement Restoration Pla

The Restoration Plan provides benefits to partidipgincluding Messrs. Clifton and Shaw) in thergvef a change in control of HFC. Un
the Restoration Plan, each participaritenefits are paid, in the form of an annuity m@wttand a cash payment, immediately upon si
change in control, where the stockholders of HFtoheethe transaction own, after the transactioss khan 40% of the effective voting po
of HFC. The annuity contract is in an amount eqodhe benefits otherwise due the recipient unidemRestoration Plan reduced by the am
of the cash payment. Although we and HFC typicallyieve that doublérigger arrangements more effectively advance therésts of ot
unitholders and stockholders in the face of po&trithange in control” transactions, HFC has elédte maintain the historical singtaggel
terms of the Restoration Plan with respect to threseement benefits held by long-time executiviegrther, in light of the doublaiggel
arrangements in our other severance agreementsehese our executive officers are adequately iticezed to remain employed by us (or
successor) following a corporate transaction, wbasd until they are terminated without “cause”due to a constructive termination.
Restoration Plan is the only arrangement in theecticompensation program that provides sitigégger benefits. Mr. Clifton is a participant
the Restoration Plan, and Mr. Shaw formerly wasadi@pant in the Restoration Plan and has a retrg benefit that was frozen in 20
Because the Restoration Plan has not been liqaidte amounts payable under the Restoration Rlan a change in control transaction
reflected in the table below.

Quantification of Benefits

The following table summarizes the compensation @hdr benefits that would have been payable to\tlmmed Executive Officers under
arrangements described above assuming their emplatyt@arminated under various scenarios, includingonnection with a change in cont
on December 31, 2013. For these purposes, our commioprice was assumed to be $32.33, which walttsing price per unit on Decem
31, 2013.

In reviewing the table, please note the following:

» Accrued vacation for a specific year is not alloviede carried over to a subsequent year, so weresb all accrued vacation for
2013 year was taken prior to December 31, 2013afse we accrue vacation in any given year for tieviing year, amoun
reported as “Cash Payments” include accrued vatatizounts accrued in 2013 for the 2014 year.

e For amounts payable to the Named Executive Offipetls respect to performance units upon a termimatiue to death, disabili
retirement, or other separation (other than a walynseparation, a for “Cause&paration or a Special Involuntary Terminationg
assumed the performance units would settled atndgeemum level based on performance through Dece®be?013. The number
units paid at the end of the performance period may from the amounts reflected in the followirables, based on our act
achievement compared to the performance targetst®the change in vesting dates of outstandirtgicts] unit awards to Deceml
15 of a given year, no amounts are reported foelacated vesting of restricted unit awards upomieation due to death, disability
retirement because units attributable to fiscal @843 vested on December 15, 2013.

e The amount shown for “Value of Welfare Benefit®@presents amounts equal to the monthly premiunalgaypursuant to tl
Consolidated Omnibus Budget Reconciliation Act 883, as amended (“COBRA™or medical and dental premiums, multiplied
(a) 36 months for Mr. Clifton, (b) 24 months for Méhaw, and (c) 12 months for Mr. Cunningham and$dirplus.

e In calculating whether any tax reimbursements vaved to the Named Executive Officers, we used thleviing assumptions: (z
the excise tax rate under Section 4999 of the Tededs 20%, the federal income tax rate is 39.6%,Medicare rate is 2.35%,
adjustment to reflect the phasat of itemized deductions is 1.19%, and therenarstate or local income taxes, (b) no amountshe
discounted as attributable to reasonable compemsdit) all cash severance payments are continggosrh a change in control, ¢
(d) the presumption required under applicable s that
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the equity awards granted in 2013 were contingpohtwa change in control could be rebutted. Basetthese assumptions, none of
Named Executive Officers would receive any tax teinsement or "grosgp" payments with respect to any amounts reporietie
table below.

* No amounts potentially payable pursuant to the NQ®¥h are included in the table below since neitherform nor amount of a
such benefits would be enhanced or vesting or gih@risions accelerated in connection with anyhaf triggering events disclos
below. Please refer to the section titled “Nondiedi Deferred Compensation” for additional inforioatregarding these benefits.

Value of Vesting
Named Executive Officer Cash Payments(1) Welfare Benefits  of Equity Awards Total

Matthew P. Clifton
Termination in connection with or following &
Change in Control $ 11,925,08 $ 55,47 $ 2,586,59. $ 14,567,15

Termination due to Death, Disability,
Retirement or without Cause $ — $ — $ 897,22: $ 897,22.

Douglas S. Aron

Termination in connection with or following a
Change in Control $ — $ — $ — $ —

Termination due to Death, Disability,
Retirement or without Cause $ — $ — 3 — $ —

Bruce R. Shaw

Termination in connection with or following &
Change in Control $ 1,669,37. $ 36,98 $ 1,335,71 $ 3,042,071

Termination due to Death, Disability,
Retirement or without Cause $ — 4 — 3 108,79( $ 108,79(

Mark T. Cunningham

Termination in connection with or following a
Change in Control $ 396,41( $ 18,49: $ 607,61( $ 1,022,51:

Termination due to Death, Disability,
Retirement or without Cause $ — $ — 3 27,22: $ 27,22:

Scott C. Surplus

Termination in connection with or following &
Change in Control $ 444,84¢ $ 18,49: $ 145,09" $ 608,43!

Termination due to Death, Disability,
Retirement or without Cause $ — $ — $ — 3 =

(1) For Mr. Clifton, includes (a) $2,404,670, the ambohthe Restoration Plan annuity contract (whglequal to benefits otherwise due to Mr. Cliftorder
the Restoration Plan, reduced by the amount oRén&oration Plan cash payment), and (b) $1,576582amount of the Restoration Plan cash pay
(which includes the reasonable estimate of theréédecome tax liability resulting from the annuitpntract and the cash payment, calculated usie
highest 2013 marginal federal income tax rate o6%9.

For Mr. Shaw, includes (a) $5,289, the amount ef Restoration Plan annuity contract (which is eqodlenefits otherwise due to Mr. Shaw unde
Restoration Plan, reduced by the amount of thedRegin Plan cash payment), and (b) $3,467, theuatnof the Restoration Plan cash payment (w
includes the reasonable estimate of the federahiectax liability resulting from the annuity cordtaand the cash payment, calculated using the &i
2013 marginal federal income tax rate of 39.6%).
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Compensation Practices as They Relate To Risk Manament

Although a significant portion of the compensatiprovided to the Named Executive Officers is perfancebased, we believe ¢
compensation programs do not encourage excesstveummecessary risk taking by executive officers @tirer employees) because tt
programs are designed to encourage employees trréotused on both our short- and long-term opmrat and financial goals.

While annual casbrased incentive bonus awards play an appropriéeindhe executive compensation program, the Cdtambelieves th
payment should be determined based on an evaluaftionr performance on a variety of measures, gioly comparing our performance o
the last year to our past performance, which niigig@xcessive ristaking that could produce unsustainable gains aamea of performance
the expense of our overall longrm interests. In addition, we set performancelggtiaat we believe are reasonable in light of oas
performance and market conditions.

For Named Executive Officers performing all or ajoni#y of their services for us, an appropriatetpafrtotal compensation is fixed, wh
another portion is variable and linked to perforocenA portion of the variable compensation we pilevis comprised of lonterm incentive:
A portion of the long-term incentives we providdnsthe form of restricted units subject to tilased vesting conditions, which retains v
even in a depressed market, so executives ardikegsto take unreasonable risks. With respecbtio performancdsased equity incentive
payouts result in some compensation at levels béldviarget achievement, in lieu of an “all or hatg” approach. Further, our unit owners
guidelines require certain of our executives todhmdrtain levels of units (in addition to unvestewl unsettled equitpased awards), whi
aligns an appropriate portion of their personalltte® our long-term performance and the intere$tsur unitholders.

Based on the foregoing and our annual review ofconnpensation programs, we do not believe thatompensation policies and practices
reasonably likely to have a material adverse eff@ais or our unitholders.
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Item 12. Security Ownership of Certain Beneficial @Qvners and Management and Related Unitholder Matters

The following table sets forth as of February 112 the beneficial ownership of common units of HiERI by:

each person known to us to be a beneficial own&f@br more of the common un
directors of HLS, the general partner of our gehgagtner

each named executive officer of HLS; .

all directors and executive officers of HLS as augr

The percentage of common units noted below is bagefl8,657,048 common units outstanding as of Relpri4, 2014. Unless otherw
indicated, the address for each unitholder shatl/bdHolly Energy Partners, L.P., 2828 N. Harwo®dite 1300, Dallas, Texas 75201-1507.

Percentage of
Outstanding Common

Name of Beneficial Owner Common Units Units
HollyFrontier Corporation (1) 22,380,03 39.39%
Oppenheimer Funds, Inc. (2) 7,304,91¢ 12.45%
Oppenheimer SteelPath MLP Income Fund (3) 3,241,05: 5.53%
Tortoise Capital Advisors, L.L.C. (4) 3,087,13 5.26%
Matthew P. Clifton (5) 248,55t *
Bruce R. Shaw (5) 42,96° *
Douglas S. Aron(6) 2,84( *
Mark T. Cunningham (5) 32,96: *
Scott C. Surplus (5) 17,74¢ *
Michael C. Jennings 6,00( *
P. Dean Ridenour (7) 63,12¢ *
Charles M. Darling, IV (7)(8) 42,05: *
William J. Gray (7) 20,55 *
Jerry W. Pinkerton (7) 23,75 *
William P. Stengel (7)(9) 13,537 *
James G. Townsend (7) 17,737 *
All directors and executive officers as group (E8gons) (10) 536,71: *

* | ess than 1%

1)

(2)

3)

HollyFrontier Corporation directly holds 5,006 communits over which it has sole voting and dispesipower and 22,375,0
common units over which it has shared voting argpatitive power. HollyFrontier Corporation is thecord holder of 140,0(
common units as nominee for Navajo Pipeline CoR. [The 22,375,024 common units over which HollyfiemnCorporation hg¢
shared voting and dispositive power are held a®vicl Holly Logistics Limited LLC directly holds 2615,230 common unii
HollyFrontier Holdings LLC directly holds 184,00@rmmon units; Navajo Pipeline Co., L.P. directly d®P54,880 common uni
and other whollyswned subsidiaries of HollyFrontier Corporationedity own 180,114 common units. HollyFrontier Cagtn is
the ultimate parent company of each such entityraay therefore be deemed to beneficially own thigsureld by each such enti
HollyFrontier Corporation files information with durnishes information to, the Securities and ExggaCommission pursuant to
information requirements of the Exchange Act. Tlecpntage of outstanding common units owned incld@% general partr
interest held by HEP Logistics Holdings, L.P. whistHEP’s general partner and an indirect wholyaed subsidiary of HollyFronti
Corporation. The address of HollyFrontier Corpanatis 2828 N. Harwood, Suite 1300, Dallas, Texa0151507.

Oppenheimer Funds, Inc. filed with the SEC a Scleti8G/A, dated February 6, 2014. Based on thie@ade 13G/A, Oppenheirr
Funds, Inc. has shared voting power and sharedslisge power with respect to 7,304,915 units. @ddress of Oppenheimer Fur
Inc. is Two World Financial Center, 225 Liberty &dt, New York, NY 10281.

Oppenheimer SteelPath MLP Income Fund filed with 8EC a Schedule 13G/A, dated February 6, 2014edBan this Schedu
13G/A, Oppenheimer SteelPath MLP Income Fund hieswsding power and shared dispositive power with
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(4)

(5)

(6)

(7)
(8)

(9)

respect to 3,241,053 units. The address of OppergiesteelPath MLP Income Fund is 2100 McKinney AmgrSuite 1401, Dalle
TX 75201.

Tortoise Capital Advisors, L.L.C. filed with the S8Ea Schedule 13G on February 11, 2014. Based enSittiedule 13G, Tortoi
Capital Advisors, L.L.C. reported that it had setg¢ing power and sole dispositive power with re¢pezero units, and shared vot
power and shared dispositive power with respe8@®87,132 units. The address of Tortoise Capitaligats, L.L.C. is 11550 Ash £
Suite 300, Leawood, KS 66211.

The number reported includes restricted units fbictv the executive has sole voting power but npaligive power, as follows: NV
Clifton (13,904 units), Mr. Shaw (15,180 units), Munningham (12,875 units) and Mr. Surplus (4,488s). The number does |
include performance units held by Mr. Clifton, Mdhaw and Mr. Cunningham.

Includes 420 common units held by Mr. Aron as adisto for his son in an account under the UniforrariBfer to Minors Act and 4.
common units held by Mr. Aron as custodian for tiégighter in an account under the Uniform TransfeMinors Act. Mr. Arot
disclaims beneficial ownership of these commonsunit

The number reported includes 1,981 restricteits for which the nomranagement director has sole voting power but spogitive
power.

Mr. Darling is an owner and general manager of D&dkhgs, L.L.C. The number reported includes 22,46hmon units owned |
DQ Holdings, L.L.C. for which Mr. Darling has shdreoting and dispositive power. Mr. Darling disoha beneficial ownership as
the common units held by DQ Holdings, L.L.C. excepthe extent of his pecuniary interest therein.

The number reported includes 1,000 commorsumitned by Mr. Stengel’spouse for which Mr. Stengel shares voting asgdadiitior
power. Mr. Stengel disclaims beneficial ownershiga@athe common units owned by his spouse.

(10)The number reported includes 46,448 restrictedsuhdld by executive officers for which they havdeswoting power but r

dispositive power and 11,886 restricted units h®jJdnonmanagement directors for which they have sole gopower but n
dispositive power. The number reported also indu22,400 common units as to which Mr. Darling disok beneficial ownersh
except to the extent of his pecuniary interesteimerl,000 common units for which Mr. Stengel digtls beneficial ownership, a
840 common units for which Mr. Aron disclaims beaiel ownership.

Equity Compensation Plan Table

The following table summarizes information about equity compensation plans as of December 31,:2013

Number of securities to be Weighted average exercise

issued upon exercise of price of outstanding Number of securities remaining
outstanding options, options, warrants and available for future issuance under
Plan Category (1) warrants and rights rights equity compensation plans
Equity compensation plans
approved by security holdet
2 98,154 (3) — 1,635,469
Equity compensation plans
not approved by security
holders — — —
Total 98,154 1,635,469
(1) All stockbased compensation plans are described in Note @utoconsolidated financial statements for thediisgear ende

(@)

(3)

December 31, 2013.

On April 25, 2012, at a Special Meeting of the Uoltlers of the Partnership, the unitholders apmabe Amended and Resta
Long-Term Incentive Plan, which, among other thingsyjted for an increase in the maximum number of cammnits reserved f
delivery with respect to awards under the Long-Témoentive Plan to 2,500,000 common units (as aeflto reflect the two-foone
common unit split that occurred on January 16, 20AB securities reported as remaining availakde future issuance are availa
from the additional common units approved by urddeecs under the Amended and Restated Ldeagn Incentive Plan. At the time 1
Long-Term Incentive Plan was originally adopte@@94, it was not required to be approved by unitacd.

Represents units subject to performance gnésted to (a) Mr. Clifton under the Lofigerm Incentive Plan in March 2012 assumil
maximum payout level of 150% at the time of vestimgl in March 2013 assuming a maximum payout lef/@00% at the time
vesting, and (b) Messrs. Shaw and Cunningham irtM2013 and November 2013 assuming
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a maximum payout level of 150% at the time of vegtilf the performance units granted to Mr. Clifton2012 and 2013 and
Messrs. Shaw and Cunningham in 2013 are paidgettes7,278 units would be issued upon the vestirsyich performance units.

For more information about our Amended and Resthtewy-Term Incentive Plan, refer to Item 11, “Exeéeet Compensation ©Overview o
2013 Executive Compensation Components and Desisibnng-Term Incentive Equity Compensation.”

Item 13. Certain Relationships and Related Transactions, an®irector Independence

Our general partner and its affiliates own 22,380,08f our common units representing a 37% limitadrer interest in us. In addition,
general partner owns a 2% general partner interest. Transactions with our general partner asewised later in this section.

DISTRIBUTIONS AND PAYMENTS TO THE GENERAL PARTNER A ND ITS AFFILIATES

The following table summarizes the distributionsl @ayments to be made by us to our general paatmeiits affiliates in connection with 1
ongoing operation and liquidation of HEP. Thesetriigtions and payments were determined by and gmaffiliated entities an
consequently, are not the result of arm’s-lengtotiations.

Operational stage

Distributions of available cash to our generalipart  We generally make cash distributions 98% to thehetders, including our genel

and its affiliates partner and its affiliates as the holders of anregate of 22,380,030 of the comn
units and 2% to the general partner. In additibdjstributions exceed the minimt
quarterly distribution and other higher target Isy@ur general partner is entitled
increasing percentages of the distributions, upa# of the distributions above t
highest target level.

Payments to our general partner and its affiliates ~ We pay HFC or its affiliates an administrative feerrently $2.3 million per year, f
the provision of various general and administratbezvices for our benefit. Tl
administrative fee may increase if we make an aifip that requires an increase
the level of general and administrative servicest tlve receive from HFC or i
affiliates. In addition, the general partner isitted to reimbursement for all expen:
it incurs on our behalf, including other generatl administrative expenses. Th
reimbursable expenses include the salaries andcake of employee benefits
employees of HFC who provide services to us on lbedfaHLS. Please ree
“Omnibus Agreementbelow. Our general partner determines the amounhexe
expenses.

Withdrawal or removal of our general partner If our general partner withdraws or is removed,general partner interest and
incentive distribution rights will either be sold the new general partner for cast
converted into common units, in each case for anusmequal to the fair mark
value of those interests.

Liquidation stage

Upon our liquidation, the partners, including oengral partner, will be entitled
Liguidation receive liquidating distributions according to thgarticular capital account balances.

OMNIBUS AGREEMENT
Our Omnibus Agreement with HFC and our generalneauthat addresses the following matters:

e our obligation to pay HFC an annual administrafiee, currently in the amount of $2.3 million, fdvet provision by HFC of certe
general and administrative services;

* HFC's and its affiliatesagreement not to compete with us under certaimgistances and our right to notice of, and rigtfiref offer
to purchase, certain logistics assets constructddR© and acquired as part of an acquisition by HF€fining assets;

* anindemnity by HFC for certain potential enviromta liabilities
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» our obligation to indemnify HFC for environment&Hilities related to our assets existing on thee ad our initial public offering t
the extent HFC is not required to indemnify us; and
» HFC's right of first refusal to purchase ouretsshat serve HF&'refineries

Payment of general and administrative services

Under the Omnibus Agreement we pay HFC an annualrastrative fee, currently in the amount of $2.8lion, for the provision of variot
general and administrative services for our ben€fitr general partner may agree to further incie@seonnection with expansions of
operations through the acquisition or constructibnew assets or businesses.

The $2.3 million fee includes expenses incurreHBC and its affiliates to perform centralized cagie functions, such as legal, accoun
treasury, information technology and other corpoisrvices, including the administration of empenefit plans. The fee does not inc
salaries of pipeline and terminal personnel or o#maployees of HFC who perform services for us ehdalf of HLS or the cost of th
employee benefits, such as 401(k), pension, anithhieaurance benefits, which are separately cltatgaus by HFC. We also reimburse F
and its affiliates for direct general and admirsitre expenses they incur on our behalf.

Noncompetition

HFC and its affiliates have agreed, for so londH&€ controls our general partner, not to engagavhrether by acquisition or otherwise,
business of operating crude oil pipelines or teatsinrefined product pipelines or terminals, intediate pipelines or terminals, truck rack
crude oil gathering systems in the continental &thibtates. This restriction will not apply to:

* any business operated by HFC or any of its afé§ait the time of the closing of our initial pubditering;

» any business conducted by HFC with the approvaliofgeneral partne

* any business or asset that HFC or any of its affi§ acquires or constructs that has a fair magdae or construction cost of less t
$5 million; and

e any business or asset that HFC or any of its affi§ acquires or constructs that has a fair maskiele or construction cost of
million or more if we have been offered the oppoityito purchase the business or asset at fair @dadue, and we decline to do so.

The limitations on the ability of HFC and its afffiles to compete with us will terminate if HFC cesao control our general partner.

Indemnification

Under the Omnibus Agreement, certain transportaigneements and purchase agreements with HFC, ldE@dreed to indemnify us, sub
to certain limitations, for environmental nonconapice and remediation liabilities associated withade assets transferred to us from HFC
occurring or existing prior to the date of sucmsfars. The Omnibus Agreement provides environnhé@mdamnification with respect to cert:
transferred assets of up to $15 million through12@fus additional indemnification of $2.5 millidnrough 2015 and up to $7.5 million thro
2023. HFC's indemnification obligations under thearfibus Agreement do not apply to (i) the Tulsa weatling racks acquired in Aug
2009, (ii) the 16nch intermediate pipeline acquired in June 20089,the Roadrunner Pipeline, (iv) the Beeson Hipel (v) the logistics ar
storage assets acquired from Sinclair in Decemb@9 2(vi) the Tulsa east storage tanks and loadings acquired in March 2010 or (vii)
UNEV Pipeline. For the Tulsa loading racks acquiiredn HFC in August 2009 and the Tulsa logisticd atorage assets acquired from Sin
in December 2009, HFC agreed to indemnify us forirenmental liabilities arising from our pm@wnership operations of these as:
Additionally, HFC agreed to indemnify us for angHilities arising from its operation of our loadirerks located at HFC's Tulsa refinery v
facility.

We have indemnified HFC and its affiliates agagrstironmental liabilities related to events thatuwcon our assets after the date we acq
such asset.

Right of first refusal to purchase our asse

The Omnibus Agreement also contains the terms uwtieth HFC has a right of first refusal to purchase assets that serve its refinel
Before we enter into any contract to sell pipemel terminal assets serving HECGEfineries, we must give written notice of therte of suc
proposed sale to HFC. The notice must set fortm#ree of the thirgbarty purchaser, the assets to be sold, the pwgirase, all details of tt
payment terms and all other terms and conditiorth@bffer. To the extent the thipghrty offer consists of consideration other thashcgor ir
addition to cash), the purchase price shall be ddeagual to the amount of any such cash plus tinenfarket value of such nocast
consideration, determined as set forth in the Ommisgreement. HFC will then have the sole and eskeduoption for a period of thirty da
following receipt of the notice, to purchase thbjeat assets on the terms specified in the notice.
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PIPELINE AND TERMINAL, TANKAGE AND THROUGHPUT AGREE MENTS

We serve HFC's refineries under loteym pipeline and terminal, tankage and througlgmueements expiring in 2019 to 2026. Under t
agreements, HFC agreed to transport, store andghput volumes of refined product and crude oiban pipelines and terminal, tankage
loading rack facilities that result in minimum amhpayments to us. These minimum annual paymentsv@nues are subject to annual t
rate adjustments on July 1, based on the Produdee mdex (“PPI") or the Federal Energy Regulat@gpmmission (“FERC")index
Following the July 1, 2013 PPI adjustment, HFC'simum annualized payments to us under these agrasrmereased by $4.7 million
$225.5 million .

HFC'’s obligations under these agreements will not tesei if HFC and its affiliates no longer own theng®l partner. These agreements
be assigned by HFC only with the consent of ouflzis committee.

SUMMARY OF TRANSACTIONS WITH HFC

» UNEV Pipeline Interest AcquisitionGn July 12, 2012, we acquired HFC's 7Bf&rest in UNEV. We paid consideration consistif
$260.9 million in cash and 2,059,800 of our commaits.

» Legacy Frontier Tankage and Terminal Transact On November 9, 2011, we acquired from HFC certamnkage, loading rack a
crude receiving assets located at HFC's El Doradb@heyenne refineries. We paid nmash consideration consisting of Promis
Notes with an aggregate principal amount of $15lianiand 7,615,230 of our common units. We rep&id.1 million of outstandir
principal using proceeds received in our Decemli¥rl2common unit offering and existing cash. We icghe remaining $72
million balance in March 2012.

» See “2012 Acquisition” and “2011 Acquisitioninder Item 1, “Business” of this Annual Report oari 10K for additiona
information on these acquisitions from HFC.

* Revenues received from HFC were $252.4 milli&245.6 million and $168.3 million for theears ended December 31, 2013, :
and 2011 , respectively.

» HFC charged us for general and administrativeises under the Omnibus Agreement of $2.3 millfion each of theyears ende
December 31, 2013, 2012 and 2011 , respectively.

*  We reimbursed HFC for costs of employees suppmpdur operations of $34.6 million , $31.1 milliamd $21.4 million for thgear:
ended December 31, 2013, 2012 and 2011 , resplgctive

* HFC reimbursed us $21.6 million , $13.4 milliand $11.9 million for certain reimbursable costd aapital projects for thgear:
ended December 31, 2013, 2012 and 2011 , resplgctive

*  We distributed $71.4 million , $64.0 million a$d0.6 million for the years ended December 3132@012 and 201 lrespectively, t
HFC as regular distributions on its common unitdasdinated units and general partner interestudtieg general partner incent
distributions.

REVIEW, APPROVAL OR RATIFICATION OF TRANSACTIONS WI TH RELATED PERSONS

The disclosure, review and approval of any transastwith related persons is governed by our CddBusiness Conduct and Ethics, wt
provides guidelines for disclosure, review and apgl of any transaction that creates a conflicindérest between us and our employ
officers or directors and members of their immealfamily. Conflict of interest transactions mayawghorized if they are found to be in the
interest of the Partnership based on all relevaotsf Pursuant to the Code of Business ConductEdinids, conflicts of interest are to
disclosed to and reviewed by a supervisor who do¢have a conflict of interest, and the supervisost report in writing on the action tal
to the General Counsel. Conflicts of interest inireg directors or senior executive officers areieaxed by the full Board of Directors or by
committee of the Board of Directors on which thiated person does not serve. Related party tranesaatequired to be disclosed in our £
reports are reported through our disclosure costant procedures.

There are no transactions disclosed in this Iterarit8red into since January 1, 2Qh8t were not required to be reviewed, ratifiecypprove:

pursuant to our Code of Business Conduct and Ethiasith respect to which our policies and proceduwith respect to conflicts of inter
were not followed.
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See Item 10 for a discussion of “Director Indeperoge”

Item 14. Principal Accounting Fees and Service
The audit committee of the board of directors of3Helected Ernst & Young LLP, Independent Regidténeblic Accounting Firm, to audit t
books, records and accounts of the HEP for the 2@lhdar year.

Fees paid to Ernst & Young LLP for 2013 and 201 as follows:

2013 2012
Audit Fees? $ 669,000 $ 762,00(
Tax Fees 287,00( 117,001
Total $ 956,000 $ 879,00(

(1) Represents fees for professional services provigednnection with the audit of our annual finahatements and internal conti
over financial reporting, review of our quarterigdncial statements, and procedures performedrasfoaur securities filings.

The audit committee of our general partsdybard of directors operates under a written axaditmittee charter adopted by the board. A co
the charter is available on our website at wwwyriergy.com The charter requires the audit committee to appin advance all audit a
non-audit services to be provided by our independagistered public accounting firm. All serviceported in the audit, audiglated, tax ar
all other fee categories above were approved batldé committee in advance.
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Part IV
ltem 15. Exhibits and Financial Statement Schedule

(a) Documents filed as part of this ref
(1) Index to Consolidated Financial Statem

Report of Independent Registered Public Accounfinm

Consolidated Balance Sheets at December 31, 2@l 3Gi?

Consolidated Statements of Income for the years@icember 31, 2013, 2012 and 2011

Consolidated Statements of Comprehensive Incomthéoyears ended December 31, 2013, 2012 and 2011

Consolidated Statements of Cash Flows for the yaaied December 31, 2013, 2012 and 2011

Consolidated Statements of Equity for the yeargdrdecember 31, 2013, 2012 and 2011

Notes to Consolidated Financial Statements

(2) Index to Consolidated Financial Statement Sche

Page in

Form 10-K

56

57

58

59

60

61

62

All schedules are omitted since the required infation is not present in or not present in amounfficeent to require submission of i

schedule, or because the information requireddisiited in the consolidated financial statementsabes thereto.

(3) Exhibits
See Index to Exhibits on pages 135 to 141.

HOLLY ENERGY PARTNERS, L.P.
SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the Resyigthas duly caused this report to be

signed on its behalf by the undersigned, theredatyp authorized.



HOLLY ENERGY PARTNERS, L.P.
(Registrant)

By: HEP LOGISTICS HOLDINGS, L.P.
its General Partner

By: HOLLY LOGISTIC SERVICES, L.L.C.
its General Partner

Date: February 24, 2014 /sl Michael C. Jennings
Michael C. Jennings
Chief Executive Officer

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed belptine following persons on behalf of 1
registrant and in the capacities and on the datéisated.

Date: February 24, 2014 /sl Michael C. Jennings
Michael C. Jennings
Chief Executive Officer and Director

Date: February 24, 2014 /s/ Bruce R. Shaw
Bruce R. Shaw
President

Date: February 24, 2014 /s/ Douglas S. Aron

Douglas S. Aron
Executive Vice President and Chief Financial Office
(Principal Financial Officer)

Date: February 24, 2014 /sl Scott C. Surplus
Scott C. Surplus
Vice President and Controller
(Principal Accounting Officer)

Date: February 24, 2014 /sl Matthew P. Clifton
Matthew P. Clifton
Executive Chairman

/sl Charles M. Darling, IV
Charles M. Darling, IV
Director

Date: February 24, 2014 /sl William J. Gray
William J. Gray
Director
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Date

Date

Date

Date

: February 24, 2014

. February 24, 2014

: February 24, 2014

. February 24, 2014

/sl Jerry W. Pinkerton

Jerry W. Pinkerton
Director

/s/ P. Dean Ridenour

P. Dean Ridenour
Director

/s/ William P. Stengel

William P. Stengel
Director

/sl James G. Townsend

James G. Townsend
Director
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Exhibit Index

Exhibit
Number Description

2.1 Purchase and Sale Agreement, dated February 28, B@Gveen Holly Corporation, Navajo Pipeline QoR., Navajo Refinini
Company, L.L.C., Woods Cross Refining Company, C.LLHolly Energy Partners, L.P., Holly Energy Parsh-Operating, L.P
HEP Pipeline, L.L.C. and HEP Woods Cross, L.L.@c@rporated by reference to Exhibit 2.1 of RegidtsaForm 8K Current
Report dated February 27, 2008, File No. 001-32225)

2.2 Asset Sale and Purchase Agreement, dated Octob20@9, between Holly Refining & Marketingrulsa LLC, HEP Tulsa LL(
and Sinclair Tulsa Refining Company (incorporatgdréference to Exhibit 2.1 of Registrant’'s FornK &urrent Report date
October 21, 2009, File No. 001-32225).

3.1 First Amended and Restated Agreement of Limitedreaship of Holly Energy Partners, L.P. (incorpethiy reference 1
Exhibit 3.1 of Registrant's Quarterly Report onfRdr0-Q for its quarterly period ended June 30, 26Wé No. 001-32225).

3.2 Amendment No. 1 to the First Amended and Restatggbément of Limited Partnership of Holly Energy tRars, L.P., date
February 28, 2005 (incorporated by reference talitxB.1 of Registrant's Form B-Current Report dated February 28, 2005,
No. 001-32225).

3.3 Amendment No. 2 to the First Amended and Restatg@éément of Limited Partnership of Holly EnergytRars, L.P., dated Ju
6, 2005 (incorporated by reference to Exhibit ¥ Registrant's Form 8-K Current Report dated Jylgd®5, File No. 00B2225).

3.4 Amendment No. 3 to the First Amended and Restatgeément of Limited Partnership of Holly Energy tRars, L.P., date
April 11, 2008 (incorporated by reference to Exhihil of Registrant's Form B-Current Report dated April 15, 2008, File |
001-32225).

3.5 Limited Partial Waiver of Incentive Distribution @tits under the First Amended and Restated Agreeaifdrimited Partnershi
of Holly Energy Partners, L.P., dated July 12, 2@ih2orporated by reference to Exhibit 3.1 of Regist's Form 8 Current
Report dated July 12, 2012, File No. 001-32225).

3.6 Amendment No. 4 to the First Amended and Restatgeément of Limited Partnership of Holly Energy tRars, L.P., date
January 16, 2013 (incorporated by reference tol#ixBil of Registrant's Form I8-Current Report dated January 16, 2013,
No. 001-32225).

3.7 First Amended and Restated Agreement of Limitedriéaship of Holly Energy Partner®perating Company, L.P. (incorpora
by reference to Exhibit 3.2 of Registrant's Quéyt&eport on Form 1@ for its quarterly period ended June 30, 2004 Kb.
001-32225).

3.8 First Amended and Restated Agreement of Limitedrieeship of HEP Logistics Holdings, L.P. (incorpma by reference 1
Exhibit 3.4 of Registrant's Quarterly Report onfRdr0-Q for its quarterly period ended June 30, 26Wé No. 001-32225).

3.9 First Amended and Restated Limited Liability Conpamgreement of Holly Logistic Services, L.L.C. (owporated by referen:
to Exhibit 3.5 of Registrant's Quarterly ReportFearm 10-Q for its quarterly period ended June 8042 File No. 001-32225).

3.10 Amendment No. 1 to the First Amended and Restatettéd Liability Company Agreement of Holly LogistiServices, L.L.C
dated April 27, 2011 (incorporated by referenc&xthibit 3.1 of Registrant's Form 8-Current Report dated May 3, 2011, F
No. 001-32225).

3.11 First Amended and Restated Limited Liability Compakgreement of HEP Logistics GP, L.L.C. (incorpaatby reference 1
Exhibit 3.6 of Registrant's Quarterly Report onfRdr0-Q for its quarterly period ended June 30, 26Wé No. 001-32225).

4.1 Indenture, dated March 10, 2010, among Holly End?gstners, L.P., Holly Energy Finance Corp., theeoGuarantors and U.
Bank National Association, providing for the issoarof 8.25% Senior Notes due 2018 (incorporatedebsrence to Exhibit 4.
of Registrant's Form 8-K Current Report dated Marth2010, File No. 001-32225).

4.2 First Supplemental Indenture, dated April 14, 20dfong Holly Energy Storage-Tulsa LLC, Holly Eneigtoragetovington
LLC, Holly Energy Partners, L.P., Holly Energy Fma Corp., the other Guarantors and U.S. Bank Nalid\ssociatiol
(incorporated by reference to Exhibit 4.3 of Ragist's Quarterly Report on Form @Dfor its quarterly period ended June
2010, File No. 001-32225).

4.3 Second Supplemental Indenture, dated June 4, 20006ng HEP Operations LLC, Holly Energy Partner$.LHolly Energy
Finance Corp., the other Guarantors and U.S. Baatlohal Association (incorporated by reference xbikit 4.4 of Registrant
Quarterly Report on Form 10-Q for its quarterlyipgrended June 30, 2010, File No. 001-32225).

4.4 Third Supplemental Indenture, dated December 29,12@mong Cheyenne Logistics LLC, El Dorado LogstiLC, Holly
Energy Partners, L.P., Holly Energy Finance Cailpe, other Guarantors and U.S. Bank National Assiocigincorporated b
reference to Exhibit 4.16 of Registrant's Annuap&¢ on Form 10-K for its fiscal year ended Deceniiie 2011, File No. 001-
32225)
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4.5 Fourth Supplemental Indenture, dated August 6, 2@h@ng HEP UNEV Holdings LLC, HEP UNEV Pipeline CL Holly
Energy Partners, L.P., Holly Energy Finance Cailpe, other Guarantors and U.S. Bank National Assiocigincorporated b
reference to Exhibit 4.1 to Registrant's Quart&gport on Form 1@ for its quarterly period ended September 30, 2612 No.
001-32225).

4.6 Indenture, dated March 12, 2012, among Holly End?gstners, L.P., Holly Energy Finance Corp., theeoGuarantors and U.
Bank National Association, providing for the isscarof 6.50% Senior Notes due 2020 (incorporatedelsrence to Exhibit 4.
of Registrant's Form 8-K Current Report dated Mar2h2012, File No. 001-32225).

4.7 First Supplemental Indenture, dated August 6, 2airitypng HEP UNEV Holdings LLC, HEP UNEV Pipeline LLBolly Energy
Partners, L.P., Holly Energy Finance Corp., theeptBuarantors and U.S. Bank National Associatinogfiporated by reference
Exhibit 4.2 of Registrant's Quarterly Report onfRdr0-Q for its quarterly period ended Septembe2BQ2, File No. 00B2225).

10.1 Mortgage, Line of Credit Mortgage and Deed of Trdstted February 29, 2008, by HEP Pipeline, L.lfo€ the benefit of Holly
Corporation (incorporated by reference to Exhilfit2lof Registrant's Form IB-Current Report dated March 6, 2008, File
001-32225).

10.2 Mortgage, Line of Credit Mortgage and Deed of Trdstted February 29, 2008, by HEP Pipeline, L.foCthe benefit of Holly
Corporation (incorporated by reference to Exhibit3lof Registrant's Form 8-K Current Report dateatd¥l 6, 2008, File No.
001-32225).

10.3 Mortgage, Line of Credit Mortgage and Deed of Trdstted February 29, 2008, by HEP Pipeline, L.lfo€the benefit of Holl
Corporation (incorporated by reference to Exhilfit4lof Registrant's Form I8-Current Report dated March 6, 2008, File
001-32225).

104 Mortgage and Deed of Trust, dated February 29, 2008 EP Pipeline, L.L.C. for the benefit of HolGorporation (incorporate
by reference to Exhibit 10.5 of Registrant's For 8urrent Report dated March 6, 2008, File No.-32225).

10.5 Mortgage and Deed of Trust, dated February 29, 2008 EP Pipeline, L.L.C. for the benefit of HolGorporation (incorporate
by reference to Exhibit 10.6 of Registrant's For 8urrent Report dated March 6, 2008, File No.-32225).

10.6 Fee and Leasehold Deed of Trust, dated Februarg@®, by HEP Woods Cross, L.L.C. for the benefiHolly Corporatior
(incorporated by reference to Exhibit 10.7 of Rergist's Form 8-K Current Report dated March 6, 200i@ No. 001-32225).

10.7 Second Amended and Restated Credit Agreement, 8atadiary 14, 2011, among Holly Energy Partnéperating, L.P., Well
Fargo Bank, N.A., as administrative agent and igsliiank, Union Bank, N.A., as syndication agentVBBCompass Bank ar
U.S. Bank N.A., as cdocumentation agents and certain other lendersrfiocated by reference to Exhibit 10.1 of Regidts
Form 8-K Current Report dated February 18, 201l&, Fo. 001-32225).

10.8 Agreement and Amendment No. 1 to Second AmendedRarstated Credit Agreement, dated February 3, 2&i@ng Holly
Energy Partners©perating, L.P., certain of its subsidiaries agtis guarantors, Wells Fargo Bank, N.A., as adtnatige agent
an issuing bank and a lender and certain otheehsrnghrty thereto (incorporated by reference tailiiixh0.1 of Registrant's For
8-K Current Report dated February 9, 2012, File 001.-32225).

10.9 Agreement and Amendment No. 2 to Second Amendedrasthted Credit Agreement, dated June 29, 201@n@uidolly Energ)
Partners -Operating, L.P., certain of its subsidiaries agtas guarantors, Wells Fargo Bank, N.A., as adtn@tige agent, a
issuing bank and lender and certain other lendanty phereto (incorporated by reference to ExHibitl of Registrant's FormI8-
Current Report dated June 29, 2012, File No. 0®23p

10.10 Amendment No. 3 to Second Amended and Restatedt@rgement and Amendment No. 1 to Second AmeradetiRestate
Security Agreement, dated November 22, 2013, HBElhergy Partners Operating, L.P., certain of its subsidiaries agtae
guarantors, Wells Fargo Bank, N.A., as administeatigent, an issuing bank and lender and certaier dénders party there
(incorporated by reference to Exhibit 10.1 of Regist's Form 8-K Current Report dated November 28,3, File No. 001-
32225).

10.11  Pipelines and Terminals Agreement, dated Febru&y2®05, between Holly Energy Partners, L.P. andONLUSA, LP
(incorporated by reference to Exhibit 10.1 of Rergist's Form 8-K Current Report dated February2®®5, File No. 001-32225).

10.12  First Amendment to Pipelines and Terminals Agredntetween Holly Energy Partners, L.P. and ALON US&, datec
September 1, 2008 (incorporated by reference tabixh0.4 of Registrant's Quarterly Report on FatQ for its quarterl
period ended June 30, 2011, File No. 00001-32225).

10.13  Second Amendment to Pipelines and Terminals Agreemetween Holly Energy Partners, L.P. and ALON USSR, date
March 1, 2011 (incorporated by reference to Exhilfit5 of Registrant's Quarterly Report on FormQL.@or its quarterly perio
ended June 30, 2011, File No. 00001-32225).

10.14  Third Amendment to Pipelines and Terminals Agreenbetween Holly Energy Partners, L.P. and ALON U&R, dated June
2011 (incorporated by reference to Exhibit 10.6Refjistrant's Quarterly Report on FormQGer its quarterly period ended Ju
30, 2011, File No. 00001-32225).
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10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

10.31

First Letter Agreement with respect to Pipelined @Brminals Agreement between Holly Energy Partrief. and ALON USA
LP, dated January 25, 2005 (incorporated by reterdn Exhibit 10.1 of Registrant's Quarterly Repamt Form 10Q for its
quarterly period ended June 30, 2011, File No. QEERP25).

Second Letter Agreement with respect to Pipelines Berminals Agreement between Holly Energy PasinerP. and ALOM
USA, LP, dated June 29, 2007 (incorporated by esfeg to Exhibit 10.2 of Registrant's Quarterly Repm Form 109 for its
quarterly period ended June 30, 2011, File No. QEEERR25).

Third Letter Agreement with respect to Pipelined @&erminals Agreement between Holly Energy PartieR. and ALON USA
LP, dated April 1, 2011 (incorporated by referetm&xhibit 10.3 of Registrant's Quarterly ReportFmrm 108 for its quarterh
period ended June 30, 2011, File No. 00001-32225).

Corrected Version dated October 10, 2007 of Amemdraed Supplement to Pipeline Lease Agreementtaféeedugust 31, 200
between HEP Pipeline Assets, Limited Partnership Allon USA, LP (incorporated by reference to Exhitd.1 of Registrant
Form 8-K Current Report dated October 16, 200¢ Rib. 001-32225)

LLC Interest Purchase Agreement, dated June 1,,28®8ng Holly Corporation, Navajo Pipeline Co., Land Holly Energ
Partners - Operating, L.P. (incorporated by refeeeio Exhibit 10.1 of Registrant's FormrK8Current Report dated June 5, 2C
File No. 001-32225).

Amended and Restated Intermediate Pipelines Agregmated June 1, 2009, among Holly CorporatiordjaRefining
Company, L.L.C., Holly Energy Partners, L.P., Hdllgergy Partners - Operating, L.P., HEP Pipeline,C., Lovington-Artesia,
L.L.C., HEP Logistics Holdings, L.P., Holly LogistBervices, L.L.C. and HEP Logistics GP, L.L.Cc(irporated by reference to
Exhibit 10.2 of Registrant's Form 8-K Current Ramtated June 5, 2009, File No. 001-32225).

Amendment to Amended and Restated IntermediatelifdseAgreement, dated December 9, 2010, among jbleRefining
Company, L.L.C., Holly Energy Partners, L.P., Hdllgergy Partners - Operating, L.P., HEP Pipelink,@., LovingtonArtesia,
L.L.C., HEP Logistics Holdings, L.P., Holly LogistServices, L.L.C. and HEP Logistics GP, L.L.Cc(irporated by reference
Exhibit 10.23 of Registrant's Annual Report on FAiorK for its fiscal year ended December 31, 2@ No. 001-32225).

Assignment and Assumption Agreement (Amended arsta Intermediate Pipelines Agreement), effecliaeuary 1, 201
between Navajo Refining Company, L.L.C. and HollfiRing & Marketing Company LLC (incorporated byference to Exhibi
10.24 of Registrant's Annual Report on Form 10-Kit®fiscal year ended December 31, 2010, File®0d.-32225).

Mortgage, Line of Credit Mortgage and Deed of Trasited June 1, 2009, by Lovingt@ntesia, L.L.C. for the benefit of Holl
Corporation (incorporated by reference to Exhiit4lof Registrant's Form 8-K Current Report datankJ5, 2009, File No. 001-
32225).

Asset Purchase Agreement, dated August 1, 200%ebat Holly Refining & Marketing -Tulsa LLC and HEP Tulsa LL
(incorporated by reference to Exhibit 10.1 of Rergist's Form 8-K Current Report dated August 6, 2@0le No. 001-32225).

Tulsa Equipment and Throughput Agreement, datedudug, 2009, between Holly Refining & Marketinulsa LLC and HEI
Tulsa LLC (incorporated by reference to Exhibit3L6f Registrant's Form 8-K Current Report dated usid, 2009, File No. 001-
32225).

Amendment to Tulsa Equipment and Throughput Agregndated December 9, 2010, among Holly Refiningi&rketing -
Tulsa LLC and HEP Tulsa LLC (incorporated by refe@ to Exhibit 10.28 of Registrant's Annual RemortForm 10K for its
fiscal year ended December 31, 2010, File No. (ZA28).

Assignment and Assumption Agreement (Tulsa Equigraad Throughput Agreement), effective January01,12 between Holl
Refining & Marketing -Tulsa, LLC and Holly Refining & Marketing Compahy C (incorporated by reference to Exhibit 10
of Registrant's Annual Report on Form 10-K forfissal year ended December 31, 2010, File No. (@A28).

Tulsa Purchase Option Agreement, dated August 09,20etween Holly Refining & MarketingTFulsa LLC and HEP Tulsa LL
(incorporated by reference to Exhibit 10.4 of Regist's Form 8-K Current Report dated August 6, 200le No. 001-32225).

LLC Interest Purchase Agreement, dated Decemb@0Q9, among Holly Corporation, Navajo Pipeline AQaPR. and Holly
Energy Partners - Operating, L.P. (incorporatedrdfgrence to Exhibit 10.1 of Registrant's FornK &urrent Report date
December 7, 2009, File No. 001-32225).

Asset Purchase Agreement, dated December 1, 2@d8eén Holly Corporation, Navajo Pipeline Co., Lahd HEP Pipeline
L.L.C. (incorporated by reference to Exhibit 10fZRegistrant's Form 8-K Current Report dated Deaamth 2009, File No. 001-
32225).

Pipeline Throughput Agreement, dated December 9 2Between Navajo Refining Company, L.L.C. andlyHBhergy Partnel
- Operating, L.P. (incorporated by reference toikixi10.4 of Registrant's FormI8-Current Report dated December 7, 2009,
No. 001-32225).
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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

Assignment and Assumption Agreement (Pipeline Tohpuit Agreement (Roadrunner)), effective JanuaB011, between
Navajo Refining Company, L.L.C. and Holly Refini@gMarketing Company LLC (incorporated by referenodexhibit 10.34 of
Registrant's Annual Report on Form 10-K for itefisyear ended December 31, 2010, File No. 001-3R22

Form of Mortgage, Line of Credit Mortgage and DeddTrust, to be entered into by HEP Pipeline L.Ladd Holly Energ
Partners, L.P. for the benefit of Holly Corporatincorporated by reference to Exhibit 10.5 of Rémgint's Form 8 Current
Report dated December 7, 2009, File No. 001-32225).

Form of Mortgage and Deed of Trust, to be entered by Roadrunner Pipeline, L.L.C for the benefitHolly Corporatior
(incorporated by reference to Exhibit 10.6 of Rergist's Form 8-K Current Report dated Decembe0@92File No. 001-32225).

Form of Mortgage, Line of Credit Mortgage and Deédrust, to be entered into by Roadrunner Pipelink.C. for the benefit ¢
Holly Corporation (incorporated by reference to Bih10.7 of Registrant's Form 8-Current Report dated December 7, 2(
File No. 001-32225).

Amended and Restated Crude Pipelines and Tankaggekgnt, entered into on December 1, 2009, efectanuary 1, 200
among Navajo Refining Company, L.L.C., Holly Refigi& Marketing Company Woods Cross, Holly Refining & Marketir
Company, Holly Energy Partner©perating, L.P., HEP Pipeline, LLC and HEP WoodesSy L.L.C. (incorporated by referer
to Exhibit 10.8 of Registrant's Form 8-K Current@e dated December 7, 2009, File No. 001-32225).

Letter Agreement, dated October 14, 2011, regarttirgAmended and Restated Crude Pipelines and @ankgreement, date
December 1, 2009 (incorporated by reference to Hitxii0.3 of Registrant's Quarterly Report on For@aQ for its quarterlh
period ended September 30, 2011, File No. 001-32225

Second Amended and Restated Crude Pipeline andagarnkgreement, dated July 16, 2013, among NavéjmiRg Company
L.L.C., Holly Refining & Marketing Company Woods Cross LLC, HollyFrontier Refining & Marketirid C, Holly Energy
Partnersoperating, L.P., HEP Pipeline, LLC and HEP Wood®sSr L.L.C. (incorporated by reference to Exhibit3L of
Registrant’s Quarterly Report on Form 10-Q fomjtsrterly period ended June 30, 2013, File No. 68FM25).

Amended and Restated Refined Product Pipeline§andinals Agreement, entered into on December Q9 2€ffective Februal
1, 2009, among Navajo Refining Company, L.L.C.,liA&lefining & Marketing Company Woods Cross, Holly Energy Partn
- Operating, L.P., HEP Pipeline Assets, Limited Pemrghip, HEP Pipeline, LLC, HEP Refining Assets, .L..REP Refining
L.L.C., HEP Mountain Home, L.L.C. and HEP Woods &oL.L.C. (incorporated by reference to Exhibit9l0f Registrant'
Form 8-K Current Report dated December 7, 200@, Rd. 001-32225).

Assignment and Assumption Agreement (Amended arslaf®Rsd Refined Product Pipelines and Terminals ément), effectiv:
January 1, 2011, among Navajo Refining Company,Q.,LHolly Refining & Marketing®oods Cross and Holly Refining
Marketing Company LLC (incorporated by referenceEsdnibit 10.40 of Registrant's Annual Report onrRdt0K for its fiscal
year ended December 31, 2010, File No. 001-32225).

Second Amended and Restated Throughput Agreemans@¢n Terminal), dated September 19, 2013 to leetdfé June 1, 201
by and among HollyFrontier Refining & Marketing LLEGEP Refining, L.L.C., and Holly Energy Partner®perating, L.P
(incorporated by reference to Exhibit 10.4 of Regist's Quarterly Report on Form 1IQ-for the quarterly period end
September 30, 2013, File No. 001-32225).

First Amendment to Amended and Restated RefineduRtoPipelines and Terminals Agreement, entereal amt November
2013, effective September 30, 2013, among HollyfieorRefining & Marketing LLC, Holly Energy Partreer Operating, L.P
HEP Pipeline Assets, Limited Partnership, HEP RigelLLC, HEP Refining Assets, L.P., HEP Refinihg,.C., HEP Mountait
Home, L.L.C. and HEP Woods Cross, L.L.C.

Indemnification Proceeds and Payments Allocatiomeggient, dated December 1, 2009, between HollynRefi€& Marketing -
Tulsa, LLC and HEP Tulsa LLC (incorporated by refere to Exhibit 10.2 of Registrant's FornK8current Report date
December 7, 2009, File No. 001-32225).

LLC Interest Purchase Agreement, dated March 3102@mong Holly Corporation, Holly Refining & Martkeg-Tulsa, LLC,
Lea Refining Company, HEP Tulsa LLC and HEP Refinin.L.C. (incorporated by reference to Exhibit1.0f Registrant's For
8-K Current Report dated April 6, 2010, File No1682225).

Second Amended and Restated Pipelines, Tankageoantihg Rack Throughput Agreement, dated AuguseB11, between
Holly Refining and Marketing-Tulsa LLC, HEP Tuls&C and Holly Energy Storage - Tulsa LLC (incorpedhby reference to
Exhibit 10.1 of Registrant's Form 8-K Current Remtated September 1, 2011, File No. 001-32225).

Assignment and Assumption Agreement (First Amerattedi Restated Pipelines, Tankage and Loading Raaiu@hput
Agreement (Tulsa East)), effective January 1, 20&tween Holly Refining & Marketing-Tulsa, LLC ahtblly Refining &
Marketing Company LLC (incorporated by referenc&hibit 10.45 of Registrant's Annual Report onrRdrO-K for its fiscal
year ended December 31, 2010, File No. 001-32225).

Loading Rack Throughput Agreement (Lovington), ddtarch 31, 2010, between Navajo Refining Compérly,C. and Holly
Energy Storage-Lovington LLC (incorporated by refage to Exhibit 10.3 of Registrant's Form 8-K Cntiieeport dated April 6,
2010, File No. 001-32225).
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10.48  First Amended and Restated Lease and Access AgnedBest Tulsa), dated March 31, 2010, betweenyHeédfining &
Marketing-Tulsa, LLC, HEP Tulsa LLC and Holly Engr§torage-Tulsa LLC (incorporated by referencestbikit 10.5 of
Registrant's Form 8-K Current Report dated Apri2®10, File No. 001-32225).

10.49  Pipeline Systems Operating Agreement, dated Fep8)&010, among Navajo Refining Company, L.L.GalRefining
Company, Woods Cross Refining Company, L.L.C., HBEfining & Marketing - Tulsa LLC and Holly Enerdartners-
Operating, L.P. (incorporated by reference to EixHib.1 of Registrant's Form 8-K Current Reportediafeebruary 9, 2010, File
No. 001-32225).

10.50 First Amendment to Pipeline Systems Operating Agiesg, dated March 31, 2010, among Navajo Refinioqm@any, L.L.C.,
Lea Refining Company, Woods Cross Refining Compérly.C., Holly Refining & Marketing-Tulsa, LLC andolly Energy
Partners-Operating, L.P. (incorporated by refereadexhibit 10.6 of Registrant's Form 8-K CurrergRrt dated April 6, 2010,
File No. 001-32225).

10.51 Tulsa Refinery Interconnects Term Sheet dated AL@ua010 (incorporated by reference to Exhibitlldf. Registrant's Form B-
Current Report dated August 11, 2010, File No. 82225).

10.52  Amendment to Tulsa Refinery Interconnects Term Stiated December 31, 2010 (incorporated by referém&xhibit 10.1 of
Registrant's Form 8-K Current Report dated Jan6agp11, File No. 001-32225).

10.53  Second Amendment to Tulsa Refinery InterconnectmT@heet dated March 31, 2011 (incorporated byeafse to Exhibit 10.1
of Registrant's Form 8-K Current Report dated M&th2011, File No. 001-32225).

10.54 LLC Interest Purchase Agreement, dated Novemb20®1, among HollyFrontier Corporation, Frontier Refg LLC, Frontier E
Dorado Refining LLC, Holly Energy PartnersOperating, L.P. and Holly Energy Partners, L.RAcdgrporated by reference
Exhibit 10.1 of Registrant's Form 8-K Current Reamtated November 10, 2011, File No. 001-32225).

10.55 First Amended and Restated Tankage, Loading RadliCande Oil Receiving Throughput Agreement (Cheygndated Janua
11, 2012, effective November 1, 2011, between keofefining LLC and Cheyenne Logistics LLC (incorated by reference
Exhibit 10.54 of Registrant's Annual Report on FAidrK for its fiscal year ended December 31, 2t No. 001-32225).

10.56  First Amended and Restated Pipeline Delivery, Tgekand Loading Rack Throughput Agreement (El Dojadated January 1
2012 effective November 1, 2011, between FrontieD&ado Refining LLC and El Dorado Logistics LL@h¢orporated b
reference to Exhibit 10.55 of Registrant's Annuap®&t on Form 10-K for its fiscal year ended Decenti, 2011, File No. 001-
32225).

10.57 Second Amended and Restated Pipeline Delivery, dgmland Loading Rack Throughput Agreement (El Dayadhted Janua
7, 2014, between Frontier El Dorado Refining LLQ@ & Dorado Logistics LLC (incorporated by refererto Exhibit 10.1 o
Registrant's Annual Report on Form 8-K Current Regated January 13, 2014, File No. 001-32225).

10.58 Seventh Amended and Restated Omnibus Agreemerdd datly 12, 2012, among HollyFrontier Corporatidtolly Energy
Partners, L.P. and certain of their respective igidrses (incorporated by reference to Exhibit 10f6Registrant's Quarter
Report on Form 10-Q for its quarterly period endede 30, 2012, File No. 001-32225).

10.59 Eighth Amended and Restated Omnibus Agreementddaméy 16, 2013, among HollyFrontier Corporatiomlliy Energy
Partners, L.P. and certain of their respective islidn$es (incorporated by reference to Exhibit 10f2Registrant's Form B-
Current Report dated July 22, 2013, File No. 0022%).

10.60  Ninth Amended and Restated Omnibus Agreement, d3dedary 7, 2014, among HollyFrontier Corporatiblolly Energy
Partners, L.P. and certain of their respective islidr$es (incorporated by reference to Exhibit 10f2Registrant's Form B-
Current Report dated January 13, 2014, File No-3#PR5).

10.61 Lease and Access Agreement (Cheyenne), dated Nere9nB011, between Frontier Refining LLC and Clmeyelogistics LLC
(incorporated by reference to Exhibit 10.5 of Regist's Form 8-K Current Report dated November 2011, File No. 001-
32225).

10.62*  First Amendment to Lease and Access Agreement @hm), effective June 5, 2012, between Frontielinibef LLC and
Cheyenne Logistics LLC.

10.63 Lease and Access Agreement (El Dorado), dated Nbge®, 2011, between Frontier El Dorado RefiningCLand El Dorad
Logistics LLC (incorporated by reference to Exhibit.6 of Registrant's Form8-Current Report dated November 10, 2011,
No. 001-32225).

10.64*  First Amendment to Lease and Access Agreement (Ehdib), effective August 15, 2012, between FrorfEleDorado Refining
LLC and El Dorado Logistics LLC.

10.65* Second Amendment to Lease and Access AgreemenDdEddo), effective December 5, 2012, between Feorfiil Doradc
Refining LLC and EIl Dorado Logistics LLC.

10.66* Third Amendment to Lease and Access Agreement (EEhfb), dated January 7, 2014, between Fronti®oEhdo Refining LLC
and El Dorado Logistics LLC.

10.67 Mortgage, dated January 31, 2012, by Cheyenne tiogitLC for the benefit of HollyFrontier Corporati (incorporated b

reference to Exhibit 10.61 of Registrant's Annuap®&t on Form 10-K for its fiscal year ended Decenti, 2011, File No. 001-
32225).
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10.68

10.69

10.70

10.71

10.72

10.73+

10.74+

10.75+

10.76+

10.77+

10.78+

10.79+

10.80+

10.81+

10.82+

10.83+

10.84+

10.85+

10.86+*
10.87+*
10.88+

10.89+

21.1*
23.1*
31.1*
31.2*

Mortgage and Deed of Trust, dated January 31, 20 E| Dorado Logistics LLC for the benefit of Hgiirontier Corporatio
(incorporated by reference to Exhibit 10.2 of Rergist's Quarterly Report on Form $®for its quarterly period ended March
2012, File No. 001-32225).

Purchase Agreement, dated February 28, 2012, arHolly Energy Partners, L.P., Holly Energy Financer&, each of th
guarantors party thereto and Citigroup Global Mtskdnc., UBS Securities LLC and Wells Fargo Sdmsj LLC, a:
representatives of the initial purchasers nameckithg€incorporated by reference to Exhibit 10.JRefgistrant's Form 8- Current
Report dated March 5, 2012, File No. 001-32225).

LLC Interest Purchase Agreement, dated July 12228fnong HollyFrontier Corporation, Holly Energyrtdars, L.P and HE
UNEYV Holdings LLC (incorporated by reference to kbih10.5 of Registrant's Quarterly Report on Fa&@Q for the quarterl
period ended June 30, 2012, File No. 001-32225).

Amended and Restated Limited Liability Company Agmnent of HEP UNEV Holdings LLC, dated July 12, 20&gong HEI
UNEYV Holdings LLC, Holly Energy Partners, L.P. aHdllyFrontier Holdings LLC (incorporated by refemmto Exhibit 10.7 ¢
Registrant's Quarterly Report on Form 10-Q fordbarterly period ended June 30, 2012, File No. 82225).

Transportation Services Agreement, dated July D832between HollyFrontier Refining & Marketing LL&nhd Holly Energ'
Partners-Operating, L.P. (incorporated by referandexhibit 10.1 of Registrant's Formk8Current Report dated July 22, 20
File No. 001-32225).

Holly Energy Partners, L.P. LonBerm Incentive Plan (as amended and restated iweEebruary 10, 2012) (incorporated
reference to Exhibit 10.1 of Registrant's Form &itrent Report dated April 30, 2012, File No. 0®R235).

First Amendment to the Holly Energy Partners, LLBng-Term Incentive Plan, effective January 16, 2012diporated b
reference to Exhibit 10.68 of Registrant’'s AnnuapRrt on Form 10-K for its fiscal year ended Decenfti, 2012, File No. 001-
32225).

Form of Restricted Unit Agreement (without Performoa Vesting) (incorporated by reference to ExHiBi2 of Registrant's For
8-K Current Report dated August 4, 2005, File Nail-32225).

Form of Holly Energy Partners, L.P. Indemnificatidgreement to be entered into with officers aneédiors of Holly Logistit
Services, L.L.C. (incorporated by reference to BitHi0.2 of Registrant's FormK-Current Report dated February 18, 2011,
No. 001-32225).

HollyFrontier Corporation Executive Nonqualified feered Compensation Plan (incorporated by referéncExhibit 10.73 o
Registrant’'s Annual Report on Form 10-K for itscifyear ended December 31, 2012, File No. 001-8R22

Holly Energy Partners, L.P. Change in Control Agneat Policy (incorporated by reference to Exhilfit3Lof Registrant's For
8-K Current Report dated February 18, 2011, File 001-32225).

Form of Change in Control Agreement (incorporatgddference to Exhibit 10.4 of Registrant's Fori{ &urrent Report date
February 18, 2011, File No. 001-32225).

Form of Performance Unit Agreement (incorporateddference to Exhibit 10.2 of Registrant's Quayt&eéport on Form 1@
for its quarterly period ended June 30, 2010, Rite 001-32225).

Amended and Restated Annual Incentive Plan (incatpd by reference to Exhibit 10.77 of Registrafitiiual Report on Fori
10-K for its fiscal year ended December 31, 2012, [Ro. 001-32225).

Form of Performance Unit Agreement (Chairman) (ipooated by reference to Exhibit 10.1 of Registea@uarterly Report ¢
Form 10-Q for its quarterly period ended March 3113, File No. 001-32225).

Form of Performance Unit Agreement (Executive) ¢iporated by reference to Exhibit 10.2 of RegidtsaQuarterly Report ¢
Form 10-Q for its quarterly period ended March 3113, File No. 001-32225).

Form of Restricted Unit Agreement (Employee) (impmmated by reference to Exhibit 10.3 of Registeatuarterly Report ¢
Form 10-Q for its quarterly period ended March 3113, File No. 001-32225).

Form of Notice of Grant of Restricted Units (Empdey (incorporated by reference to Exhibit 10.4 egRtrant's Quarter
Report on Form 10-Q for its quarterly period enbiéatch 31, 2013, File No. 001-32225).

Form of Restricted Unit Agreement (Executive Chainn
Form of Notice of Grant of Restricted Units (ExeeatChairman)

Form of Notice of Grant of Restricted Units (Direxs) (incorporated by reference to Exhibit 10.Refyistrant's Quarterly Rep
on Form 10-Q for its quarterly period ended Sep&n®®, 2013, File No. 001-32225).

Form of Restricted Unit Agreement (Directors) (immarated by reference to Exhibit 10.6 of Registmuarterly Report ¢
Form 10-Q for its quarterly period ended Septendier2013, File No. 001-32225).

Subsidiaries of Registrant.

Consent of Independent Registered Public Accourking.

Certification of Chief Executive Officer under Sect 302 of the Sarbanes-Oxley Act of 2002.
Certification of Chief Financial Officer under Siect 302 of the Sarbanes-Oxley Act of 2002.
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32.1**  Certification of Chief Executive Officer under Siect 906 of the Sarbanes-Oxley Act of 2002.

32.2**  Certification of Chief Financial Officer under Sieet 906 of the Sarbanes-Oxley Act of 2002.

101++ The following financial information from Holly Engy Partners, L.P.’s Annual Report on FormK @er the fiscal year ende
December 31, 2013, formatted in XBRL (ExtensiblesiBass Reporting Language): (i) Consolidated Baa&heet:

(i) Consolidated Statements of Income, (iii) Cdigated Statements of Comprehensive Income, (iv)gbbdated Statements
Cash Flows, (v) Consolidated Statement of Partriggsity, and (vi) Notes to Consolidated Financi@t&ments.

* Filed herewith.

** Furnished herewith.

+ Constitutes management contracts or compensplamng or arrangements.
++ Filed electronically herewith.
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Exhibit 10.4:

FIRST AMENDMENT
TO
AMENDED AND RESTATED
REFINED PRODUCT PIPELINES AND TERMINALS AGREEMENT

THIS FIRST AMENDMENT TO AMENDED AND RESTATED REFINE D PRODUCT PIPELINES AND TERMINALS
AGREEMENT (this “ Amendment ) is entered into as of November 7, 2013, to Heatiive as of September 30, 2013 (the
Effective Date”), by and among HollyFrontier Refining & Marketing LI.@ Delaware limited liability company (formerly Mg
Refining & Marketing Company LLC) (HFRM ”), Holly Energy Partners — Operating, L.P., a Dedee limited partnership (the “
Operating Partnership "), HEP Pipeline Assets, Limited Partnership, adde&lre limited partnership @EP Pipeline Assets'),
HEP Pipeline, L.L.C., a Delaware limited liabiligppmpany (“HEP Pipeline "), HEP Refining Assets, L.P., a Delaware lim
partnership (“HEP_Refining Assets”), HEP Refining, L.L.C., a Delaware limited liaityy company (“HEP_Refining "), HEF
Mountain Home, L.L.C., a Delaware limited liabiligompany (“HEP_Mountain Home ") and HEP Woods Cross, L.L.C.
Delaware limited liability company (HEP_Woods Cross” and, together with the Operating Partnership, Hifelire Asset:
HEP Pipeline, HEP Refining Assets, HEP Refining &ftP Mountain Home, the Partnership Entities ). HFRM and each «
the Partnership Entities are individually refertedherein as a Party ” and collectively as the Parties”.

RECITALS :

On or about December 1, 2009, Navajo Refining Camph.L.C., a Delaware limited liability companyottmerly Navaj
Refining Company, L.P.) (Navajo Refining "), Holly Refining & Marketing Company ¥Woods Cross, a Delaware corpora
(formerly Holly Refining & Marketing Company) (#olly Refining — Woods Cross” and, together with Navajo Refining, the
Holly Entities ”), and the Partnership Entities entered into thatacerAmended and Restated Refined Product Pipetme
Terminals Agreement (theAgreement”) which amended and restated in its entirety thellfgeand Terminals Agreement de
July 13, 2004 (the Original Pipelines and Terminals Agreement’), among Holly Corporation, a Delaware corporationydje
Refining, Holly Refining ‘Woods Cross, Holly Energy Partners, L.P., a Delavianited partnership, the Operating Partner:
HEP Logistics Holdings, L.P., a Delaware limitedrtparship, Holly Logistic Services, L.L.C., a Delare limited liability
company, and HEP Logistics GP, L.L.C., a Delawarétéd liability company, pursuant to which the WoEntities committed 1
provide certain refined product pipeline servicad eefined product terminalling services to thetRanship Entities, as more fu
set forth in such Agreement. Effective as of Japidar2011, each of the Holly Entities assigneddéits right, title and interest
and to the Agreement to HFRM. Capitalized termsatberwise defined in this Amendment shall havertteaning ascribed
such terms in the Agreement.

HFRM and the Partnership Entities desire to ambadAigreement to account for the disposition by HE6bds Cross «
its fifty percent undivided interest in certainrtenal assets and other related assets located mear Boise, Idaho and Burl
Idaho.

Amendment:
NOW, THEREFORE, in consideration of the agreemants covenants set forth in this Amendment, andfber goo

and valuable consideration, the receipt, adequawg, legal sufficiency of which are hereby acknogksdl the Parties here
amend the Agreement as follows:




1. Amendment to Refined Product Terminals Exhilihe Agreement is hereby amended by deleting adya
references to Boise, Idaho and Burley, Idaho_oniliixB thereto, such that Exhibit ® the Agreement shall hereafter read a
forth on a new Exhibit Bl attached to this Amendment as Appendix A

2. Amendment to Schedule of Additive Fed$he Agreement is hereby amended by deleting adyal reference
to the Boise Terminal and Burley Terminal on ExhiBil thereto, such that Exhibit-Cto the Agreement shall hereafter rea
set forth on a new Exhibit-€ attached to this Amendment as Appendix B

3. General ProvisionsTo the extent of any conflict between the prcmns of this Amendment and the provisi
of the Agreement, the provisions of this Amendm&mdll control. Except as set forth in this Amendmdme partles ratify ar
affirm the Agreement (as may have been previousigraled) in its entirety, and the Agreement shatiaia in full force an
effect. This Amendment shall inure to the benefjtamd be binding on, the parties hereto and thespective successors |
assigns. This Amendment may be executed in any auofiduplicate originals or counterparts, eaclwvbich when so execut
shall constitute in the aggregate but one andahesdocument.

( Remainder of page intentionally left blank; sigmatpage followg




IN WITNESS WHEREOF, the Parties hereto have exectitis Amendment on the respective dates set foatbw, to b
effective as of the Effective Date.

HollyFrontier Refining & Marketing LLC

By: /s/ Michael C. Jennings
Name: Michael C. Jennings
Title: Chief Executive Officer and President

Holly Energy Partners — Operating, L.P.
HEP Refining, L.L.C.

By: /s/ Bruce R. Shaw
Name: Bruce R. Shaw
Title: President

HEP Pipeline Assets, Limited Partnership
By: HEP Pipeline GP, L.L.C., its general partner
By: /s/ Bruce R. Shaw

Name: Bruce R. Shaw
Title: President

HEP Refining Assets, L.P.
By: HEP Refining GP, L.L.C., its general partner
By: /s/ Bruce R. Shaw

Name: Bruce R. Shaw
Title: President

HEP Mountain Home, L.L.C.
HEP Woods Cross, L.L.C.
HEP Pipeline, L.L.C.

By: Holly Energy Partners -Operating, L.P., its so
member

By: /s/ Bruce R. Shaw
Name: Bruce R. Shaw
Title: President

Signature Page to First Amendment to
Amended and Restated Refined Products Pipeline3amdinals Agreement




APPENDIX A
To
AMENDMENT

Exhibit B-1 — Refined Product Terminals

(see attached)

Appendix A to First Amendment to
Amended and Restated Refined Products Pipeline3amdinals Agreement




EXHIBIT B-1
REFINED PRODUCT TERMINALS

Storage Capacity Number of
Terminal Location (barrels) Tanks Supply Source Mode of Delivery
El Paso, TX 662,00( 20 Pipeline/rail Truck/Pipeline
Moriarty, NM 189,00( 9 Pipeline Truck
Bloomfield, NM 193,00( 7 Pipeline Truck
Tucson, AZ® 176,00( 9 Pipeline Truck
Mountain Home, 1D? 120,00( 3 Pipeline Pipeline
Spokane, WA 333,00( 32 Pipeline/rail Truck
Artesia facility truck rack N/A N/A Refinery Truck
Woods Cross facilities N/A N/A Refinery Truck/Pipeline
Total 1,673,00(

(1) The underlying ground at the Tucson terminéased.
(2) Handles only jet fuel.




APPENDIX B
To
AMENDMENT

Exhibit C-2 — Schedule of Additive Fees

(see attached)

Appendix B to First Amendment to
Amended and Restated Refined Products Pipeline3amdinals Agreement




EXHIBIT C-2

SCHEDULE OF ADDITIVE FEES

Red Dye Gasoline | Lubricity HOC HOC

Additive Inj | Additive | Additive Inj | Ethanol| HOC Supplies | Supplies

Fee? Inj Fee? Fee? Injection | Supplies| Gasoline |Lubricity

Terminal Name (per bbl) (per bbl) (per bbl) Fee? |Red Dye| Additive |Additive
El Paso Terminal NRC-shipper No No $0.1470 Np Yes Yes No
Artesia Rack NRC-shipper $0.2100 No No No N Yes Yes
Tucson Terminal NRC-shipper $0.0290 $0.0408 1410 $0.0408 No Yes No
Moriarty Terminal NRC-shipper No No $0.0504 Ng Yes Yes Yes
Bloomfield Terminal | NRC-shipper No No $0.0504{ No Yes Yes Yes
Spokane Terminal HRM-shipper $0.0261 $0.0356  .140 No No No No
Woods Cross Termingl HRM-shippe $0.0504 No 0504 No Yes No No




Exhibit 10.6:

FIRST AMENDMENT TO LEASE AND ACCESS AGREEMENT
(CHEYENNE)

This First Amendment to Lease and Access Agreelf@mtyenne) (this Amendment”) is executed as of Ju
13, 2012 to be effective as of June 5, 2012 (tHefféctive Date ”), betweenFRONTIER REFINING LLC | &
Delaware limited liability company (Lessor”), and CHEYENNE LOGISTICS LLC , a Delaware limited liabilit
company (“Lessee”), for the purpose of amending that certain Lease Acakss Agreement (Cheyenne) betw
Lessor and Lessee dated effective as of NovemB2911, (the “Lease”). Capitalized terms used herein but not detf
shall be given the meanings assigned to them ihehse.

RECITALS:

A. Pursuant to the Lease, Lessee is currendlyimg from Lessor the Premises underlying the Relesset
within the Refinery Site.

B. Lessor has executed that certain Conveyaksgignment and Bill of Sale (Cheyenne — Tank 1@8¢ (
Tank 108 Conveyance), effective as of the Effective Date, conveying thankferred Assets (as defined in the 1
108 Conveyance) to Lessee. The Transferred Asselisded, without limitation, the storage tank l@shtwvithin the
Refinery Site having a tank identification numbérlel08 (“ Tank 108 ). Pursuant to Section 9.2 of the Purcl
Agreement, Tank 108 is deemed included in the “@hag Assets’as such term is defined in the Purchase Agree
following the conveyance of Tank 108 from LessoLéssee.

C. Lessor and Lessee now desire to amend theelteaamong other matters more particularly s foerein
(i) reflect the addition of and/or add the Transddr Assets to the Relevant Assets, and (ii) in eotian therewitt
replace the legal description of the Premises lagich¢o the Lease with the legal description attdd¢behis Amendme
as_Exhibit A, so that from and after the Effective Date thenitses will include the land underlying all of thelBvan
Assets, including the Transferred Assets.

AGREEMENTS:

For valuable consideration, the receipt and sw@ficy of which are hereby acknowledged, Lessor aggbéd
agree as follows:

1. Relevant Assets As of the Effective Date, the definition of Redaew Assets set forth in the Leas
deleted in its entirety and replaced with the feilog:

“ Relevant Assets means, collectively, (a) the Cheyenne Assets, @s &uim is defined in the Purch
Agreement (including, without limitation, Tank 108nd (b) the Transferred Assets (including, todkint nc
included in the Cheyenne Assets, Tank 108).

1395745v.3 HOL183/26002




2. Description of the Premises As of the Effective Date, the legal descriptidrttee Premises attached to
Lease as Exhibit As deleted in its entirety and replaced with thgaledescription attached to this Amendmer
Exhibit A . Accordingly, from and after the Effective Datdl, raferences in the Lease to Exhibitshall be deemed
refer to_Exhibit Aattached to this Amendment.

3. Amendment to Memorandum of Lease Concurrently with the execution of this Amendmehe Partie
shall execute, acknowledge, deliver and recordFind Amendment to Memorandum of Lease (thglémorandum
Amendment ") attached to this Amendment as Exhibit Bl rights and obligations of the Parties settffioin Sectiol
11.13 of the Lease with respect to or otherwiseonnection with the Lessee Release shall be ajpdici the
Memorandum Amendment, and are incorporated inbAmendment by this reference as if fully set fdrénein.

4. Ratification . Each of Lessor and Lessee hereby ratifies anfiromits obligations under the Lease
amended hereby and represents and warrants tohtieRarty that it has no defenses thereto.

5. Binding Effect; Governing Law . Except as modified hereby, the Lease shall renmaiuall effect and thi
Amendment shall be binding upon Lessor and Lessddleir respective successors, sublessees agsssiothing i
this Section 5 shall be construed to waive the itmms$ contained in the Lease applicable to assantror subletting «
the Premises by the Parties. If any inconsistenesteor arises between the terms of this Amendraedtthe terms
the Lease, the terms of this Amendment shall pkeVhis Amendment shall be governed by the lawshef State ¢
Wyoming.

6. Counterparts . This Amendment may be executed in multiple coynates, each of which shall constit
an original, but all of which shall constitute csh@cument.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BANK]
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The Parties have executed this Amendment to beteféeas of the Effective Date.

LESSOR:

LESSEE:

FRONTIER REFINING LLC , a Delaware limited liability compa

By: /s/ David L. Lamp
Name: David L. Lamp
Title: Executive Vice President and COO

CHEYENNE LOGISTICS LLC , a Delaware limited liability compa

By: /s/ Mark T. Cunningham
Name: Mark T. Cunningham
Title: Vice President, Operations

Signature Page -
First Amendment to Lease and Access Agreement
(Cheyenne — Tank 108)




EXHIBIT A
DESCRIPTION OF THE PREMISES

Parcel 1
(Refined Products Truck Loading Rack)

A parcel situate in the NE1/4 of Section 5, Towpsh8 North, Range 66 West, of the Sixth Principleridian, Larami
County, Wyoming. Said parcel defined at the “Rediferoducts Loading RackThe boundary of said parcel be
more particularly described as follows:

Beginning at the northeast corner of said paraal] sorner being 2618.15 feet S42°52'W8’of the NE corner «
Section 5; thence S77°12'49"E a distance of 263eE8 (80.201 meters) to a point; thence S26°1ZF18"distance
367.85 feet (112.122meters) to a point; thence°8®884"W a distance of 250.00 feet (76.200 meters) toiat pienc:
N26°1216"W a distance of 533.41 feet (162.584 metershatpoint; thence N63°47'4E’ a distance of 45.49 f
(13.864 meters) to the Point of Beginning.

The above parcel of land containing 2.7 acres mordess and subject to all easements and or rigihtgay that ma
have been legally acquired.

Parcel 2
(Tanks 1-013, 1-014, 1-015, 1-016, 1-017, 1-02D21~ 1-028,
1-032, 1-033, 1-040, 1-048, 1-049, 1-106, 1-107 &rkD8)

A parcel situate in the NE1/4 of Section 5, Towpsh8 North, Range 66 West, of the Sixth Principleridian, Larami
County, Wyoming. Said parcel encompassing the ¥otlg tanks: 106, 107, 13, 14, 15, 16, 17, 21, 87,32, 33, 4(
48, 49 and 108. The boundary of said parcel beingerparticularly described as follows:Beginningilad northwe:
corner, said corner being 2401.59 feet S48°27'4@MWhe NE corner of Section 5; thence N63°49R& distance «
220.00 feet (67.056 meters) to a point; thence 12626"W a distance of 100.00 feet (30.48 meters) point; thenc
N63°49'26"E a distance of 245.00 feet (74.676 ms¢tey a point; thence S26“16"E a distance of 634.22 fi
(193.311 meters) to a point; thence N63°47'44’Eistathice of 85.00 feet (25.908 meters) to a poimtnte S26°
12'16"E a distance of 90.00 feet (27.432 metersatpoint; thence S63°47'4W a distance of 90.00 feet (27.
meters) to a point; thence S26°12’16"E a distanic&9%%.55 feet (59.603 meters) to a point; thenc8°S&07"W &
distance of 50.00 feet (15.240 meters) to a poivence N26°12'168N a distance of 195.42 feet (59.566 meters)
point; thence S63°47°'44"W a distance of 75.00 {22t860 meters) to a point; thence S26°12A &’ distance of 85.!
feet (25.908 meters) to a point; thence S63°47'44\lstance of 189.94 feet (57.893 meters) to atptience N26°
12'16"W a distance of 85.00 feet (25.908 metersatpoint; thence N63°47'4& a distance of 100.03 feet (30..
meters) to a point; thence N26°10'34"W a distant®@O00 feet (27.432 meters) to a point; thence°&634"W &
distance of 100.00 feet (30.480 meters) to a ptnence N26°10'34N a distance of 279.49 feet (85.189 meters)
point; thence S63°47°'44"W a distance of 145.28 {@&tL281 meters) to a point; thence N26°12Wha distance
254.96 feet (77.713 meters) to a point, said poamig the Point of Beginning. The above parcel

1
1395745v.3 HOL183/26002




of land containing 6.0 acres more or less and stipeall easements and or rights of way that mayehbeen legal
acquired.

Parcel 3
(Tank Nos. 1-020, 1-029, 1-050, 1-051, 1-052, 1-053
1-054, 1-055, 1-056, 1-058, 1-090 and 1-091)

A parcel situate in the NE1/4 of Section 5, Towpsh8 North, Range 66 West, of the Sixth Principleridian, Larami
County, Wyoming. Said parcel encompassing theioiig tanks: 90, 91, 56, 50, 51, 54, 52, 55, 53,Z288,and 29. Tt
boundary of said parcel being more particularlycdegd as follows:

Beginning at the northwest corner, said corner ddi@92.53 feet S46°24’'5%V of the NE corner of Section 5; t

point; thence N63°44’44"E a distance of 313.33 f@#.502 meters) to a point; thence S26°036B3 distance

142.48 feet (43.429 meters) to a point; thence M&87"E a distance of 140.00 feet (42.672 meters) toi@t;pihenc

S26°03'53’E a distance of 367.00 feet (111.862 ms¢to a point; thence S 26°03'33"a distance of 184.57 fi

(56.257 meters) to a point; thence S 63°47'44"Wistatice of 321.63 feet (98.034 meters) to a pairence N26°
12'16"W a distance of 90.00 feet (27.432 metersatpoint; thence N 63°47'4E’ a distance of 35.00 feet (10.!

meters) to a point; thence N26°12'16"W a distantd 29.27 feet (39.400 meters) to a point; thenc@°M8'44E ¢

distance of 80.00 feet (24.384 meters) to a poivence N26°12’168N a distance of 165.00 feet (50.292 meters)

point; thence S63°44'44”"W a distance of 245.00 {@&L676 meters) to a point; thence N26°12W64 distance ¢

310.00 feet (94.488 meters) to the Point of Begigni

The above parcel of land containing 5.1 acres moress and subject to all easements and or rigfhtgay that ma
have been legally acquired.

Parcel 4
(Tank Nos. 1-093, 1-094, & 1-095)

A parcel situate in the NE1/4 of Section 5, Towpsh8 North, Range 66 West, of the Sixth Principleridian, Larami
County, Wyoming. Said parcel encompassing the fiotlg Tanks: 93, 94, and 95. The boundary of samdedein(
more particularly described as follows:

Beginning at the northwest corner, said corner @&@51.54 feet S18°10'4W of the NE corner of Section 5; t
point; thence N63°56’07"E a distance of 80.00 i@€t384 meters) to a point; thence S26°036B&’ distance of 70..
feet (21.415 meters) to a point; thence southedsttance of 9.74 feet (2.969 meters) along a taimgecurve conca\
northeast having a radius of 3065.00 feet (9341@&ders) and a central angle of 00°10’56”; to a pdimence S63°
56'07"W a distance of 80.02 feet (24.389 meterspatpoint; thence N26°03'58V a distance of 80.00 feet (24.:
meters) to the Point of Beginning.
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The above parcel of land containing 0.1 acres mordess and subject to all easements and or rigfhtgay that ma
have been legally acquired.

Parcel 5
(Four Crude Oil LACTS Units)

A parcel situate in the NE1/4 of Section 5, Towpsh8 North, Range 66 West, of the Sixth Principleridian, Larami
County, Wyoming. Said parcel encompassing the “€ruACTS Unit". The boundary of said parcel being i
particularly described as follows:

Beginning at the northwest corner, said corner dpdif35.52 feet S27°15'5% of the NE corner of Section 5; t
point; thence N63°56’07"E a distance of 160.00 f@.768 meters) to a point; thence S67°32R2 distance
135.21 feet (41.212 meters) to a point; thence ZBIB7"W a distance of 260.20 feet (79.310 meters) toiatpinenc
N26°0753"W a distance of 175.00 feet (53.340 meterghPoint of Beginning.

The above parcel of land containing 0.7 acres moress and subject to all easements and or rigfhtgay that ma
have been legally acquired.

Parcel 6
(Tank Nos. 2-015, 2-016, 2-017, 2-020, 2-021, 2-02-D23, 2-028,
2-034, 2-035, 2-036, 2-070, 2-071, 2-100, 2-10102; 2-104 and 2-105)

A parcel situate in the NE1/4 of Section 5 andNiv&1/4 of Section 4, Township 13 North, Range 66 WMefsthe Sixtl
Principle Meridian, Laramie County, Wyoming. Saiargel encompassing the following tanks: 15, 16,2007,21, 2z
23, 28, 34, 35, 36, 70, 71, 100, 101, 102, 104,14 The boundary of said parcel being more padrty described ¢
follows:

Beginning at the northwest corner, said corner @di047.11 feet S39°14'5W of the NE corner of Section 5; t
point; thence N63°47’10"E a distance of 736.38 f@&#4.450 meters) to a point; thence N63°47H@ distance
89.79 feet (27.368 meters) to a point; thence aastance of 155.88 feet (47.513 meters) alongratangential curv
concave north having a radius of 6010.00 feet (&L meters) and a central angle of 1°29’10”; pmant; thence S00°
00'00"E a distance of 191.71 feet (58.435 meteosi tpoint; thence S90°00'0B”a distance of 80.00 feet (24.:
meters) to a point; thence S00°00’00"W a distant®m,00 feet (28.956 meters) to a point; thence “WOMO"W &
distance of 180.00 feet (54.864 meters) to a pdtireince S00°00'00V a distance of 195.00 feet (59.436 meters)
point; thence N90°00’00"W a distance of 135.00 fekt.148 meters) to a point; thence S00°0WW0& distance
90.00 feet (27.432 meters) to a point; thence NBAZ¥'W a distance of 303.77 feet (92.589 meters) toiatpthenc:
S00°18'46"W a distance of 155.00 feet (47.244megtevsa point; thence N82°04’49%/ a distance of 169.19 fe
(51.570 meters) to a point; thence N26°03'53"W statice of 419.99 feet (128.014 meters) to the RdiBeginning.
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The above parcel of land containing 8.9 acres moiless and subject to all easements and or rigfhigay that ma
have been legally acquired.

Parcel 7
(Tank Nos. 2-060, 2-061, 2-062, 2-063 and 2-067)

A parcel situate in the NW1/4 of Section 4, TowpstB North, Range 66 West, of the Sixth Principleridian
Laramie County, Wyoming. Said parcel encompasdmgfollowing tanks: 60, 61, 62, 63, 67. The bougdair saic
parcel being more particularly described as folltows

Beginning at the northwest corner, said cornerd@®8i@l.00 feet S09°14'4&’ of the NE corner of Section 5; to a pc
thence NOO°00’00"E a distance of 130.00 feet (39.8&ters) to a point; thence S90°00'BM distance of 175.00 fi
(53.340 meters) to a point; thence S00°00'00"W stadice of 75.00 feet (22.860 meters) to a poirgnce N90°
00’00"W a distance of 65.00 feet (19.812 metersatpoint; thence S00°00'0@/ a distance of 55.00 feet (16.°
meters) to a point; thence N90°00’00"W a distancgl®.00 feet (33.528 meters) to the Point of Bejig.

The above parcel of land containing 0.4 acres moress and subject to all easements and or rigfhtgay that ma
have been legally acquired.

Parcel 8
(Tank Nos. 2-072, 2-073, 2-074 and 2-075)

A parcel situate in the NE1/4 of Section 5 andNiv&1/4 of Section 4, Township 13 North, Range 66 WMefsthe Sixtl
Principle Meridian, Laramie County, Wyoming. Sa@rqgel encompassing the following tanks: 72, 73,ar] 75. Th
boundary of said parcel being more particularlycdesd as follows:

Beginning at the northeast corner, said cornergo@u8.28 feet S15°00°0MV of the NE corner of Section 5; s
corner monumented by a %" x 24” rebar with a 1 %imanum cap stamped PE PLS 9283; thence N63°5&0&”
distance of 147.49 feet (44.956 meters) to a pdience S26°03'5E a distance of 245.00 feet (74.676 meters)
point; thence N63°56’07"E a distance of 220.00 f@8t.056 meters) to a point; thence S26°036B2 distance «
400.00 feet (121.920 meters) to a point; thenceSBBB7"W a distance of 160.00 feet (48.768 meters) toimtpienc
N26°0753"W a distance of 310.00 feet (94.488 metershtpoint; thence S63°56'0W a distance of 207.49 f
(63.244 meters) to a point; thence N26°03'53"W statice of 269.50 feet (82.144 meters) to a pomende N26°
03'53"W a distance of 65.50 feet (19.964 meterdh®Point of Beginning.

The above parcel of land containing 2.7 acres mordess and subject to all easements and or rigihtgay that ma
have been legally acquired.
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Parcel 9
(Two Propane Loading Spots)

A parcel situate in the NW1/4 of Section 4, TowpstB North, Range 66 West, of the Sixth Principleridian
Laramie County, Wyoming. Said parcel defined as‘ti®G Loading & Unloading Dock"The boundary of said par:
being more particularly described as follows:

Beginning at the northeast corner, said cornerdg8if28.67 feet S74°53'3W of the NE corner of Section 4; thel
S02°52'25"W a distance of 200.00 feet (60.960 rsEténence N87°07'35"W a distance of 50.00 feet2d® meters
thence N02°52'25"E a distance of 200.00 feet (6D.9@ters); thence S87°07'35"E a distance of 50:@0 (15.24
meters) to the Point of Beginning.

The above parcel of land containing 0.2 acres moress and subject to all easements and or rigihtgay that ma
have been legally acquired.

Parcel 10
(Pipeline Easement)

A parcel situate in the NW1/4 of Section 4 andN€L/4 of Section 5, Township 13 North, Range 66 MWafsthe Sixtl
Principle Meridian, Laramie County, Wyoming. Saiarqgel defined at the “Pipeline Easemefithie boundary of sa
parcel being more particularly described as follows

Beginning at the northeast corner of said pareat, sorner being 527.07 feet S04°36'80'bf the NE corner of Secti
5; thence S85°00'51"E a distance of 57.02 feeB{®rmeters) to a point; thence S00°38'13"W a distani 598.12 fe:
(182.309 meters) to a point; thence S88°54'22"Wstaxce of 41.07 feet (12.519 meters) to a poimtnte S02°
20'56"W a distance of 70.33 feet (21.436 meters) point; thence N87°39'04"W a distance of 9.17 (B&96 meter:
to a point; thence S23°42'20"W a distance of 70e42 (21.464 meters) to a point; ther8@0°19'01"E a distance
44.53 feet (13.572 meters) to a point; thence SDAZBE a distance of 134.30 feet (40.935 meters pwint; thenc
S04°08'32"E a distance of 86.91 feet (26.490 metera point; thence S65°23'34"W a distance of 33ekt (28.47
meters) to a point; thence S24°36'26"E a distandS8 9 feet (4.203 meters) to a point; thence $841"E a distanc
of 58.03 feet (17.686 meters) to a point; thencg°8&1'19"W a distance of 20.00 feet (6.096 metersy point; thenc
N78°18'41"W a distance of 43.34 feet (13.209 métera point; thence S24°36'26"E a distance of 2ekt (18.93
meters) to a point; thence S61°54'06"W a distarfcB6a80 feet (17.314 meters) to a point; thence R&A1"W ¢
distance of 32.02 feet (9.760 meters) to a pon@ante S63°29'56"W a distance of 47.36 feet (14M8rs) to a poir
thence N50°44'04"W a distance of 22.69 feet (6.8H8ers) to a point; thence N39°15'56"E a distarfc20d00 fee
(6.096 meters) to a point; thence S50°44'04"E tanee of 9.76 feet (2.975 meters) to a point; theN63°29'55"E
distance of 71.65 feet (21.838 meters) to a paoi@nce N25°02'54"W a distance of 53.17 feet (16.2@%ers) to
point; thence N77°38'15"W a distance of 110.08 {88552 meters) to a point; thence N29°58'48"Wistadce ¢
25.55 feet (7.786 meters) to a point; thence NS@BJE a distance of 17.11 feet (5.214 meters) poiat; thence N11°
55'04"W a distance of 25.72 feet (7.838 meters) point; thence N56°55'04"W a distance of 7.69 (B&344 meters)
a point; thence N33°04'56"E a distance of 20.00([@©96 meters) to a point; thence S56°55'04"E a
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distance of 15.98 feet (4.869 meters) to a pomgnte S11°55'04"E a distance of 55.35 feet (16m8&@rs) to a poir

thence S77°38'15"E a distance of 85.38 feet (26r2ters) to a point; thence N65°23'34"E a distarfc@1.95 fee

(28.028 meters) to a point; thence N04°08'32"W statlice of 72.03 feet (21.953 meters) to a poirgnce N0O9°
52'15"W a distance of 123.88 feet (37.759 metarsa point; thence N60°19'01"W a distance of 534X {16.19

meters) to a point; thence N23°42'20"E a distarfc&08.85 feet (33.483 meters) to a point; thencR0'56"E

distance of 61.93 feet (18.876 meters) to a ptirence N88°54'22"E a distance of 40.50 feet (12r8éters) to a poir

thence NO0°38'13"E a distance of 560.18 feet (M&Dmieters) to a point; thence N85°00'51"W a distanfc38.48 fee

(11.729 meters) to a point; thence N04°59'07"Esgadice of 20.00 feet (6.096 meters) to the PoiBegfinning.

The above parcel of land containing 0.8 acres moress and subject to all easements and or rigihtgay that ma
have been legally acquired
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EXHIBIT B

MEMORANDUM AMENDMENT

[Follows this page.]
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FIRST AMENDMENT TO MEMORANDUM OF LEASE

Dated: June 5, 2012

FIRST AMENDMENT TO MEMORANDUM OF LEASE

BETWEEN

FRONTIER REFINING LLC,

AS LESSOR

AND

CHEYENNE LOGISTICS LLC,

AS LESSEE

Record and return t

HollyFrontier Corporation

2828 N. Harwood, Suite 1300
Dallas, Texas 75201

Attention: Denise C. McWatters
Telecopy: 214.871.3560
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FIRST AMENDMENT TO MEMORANDUM OF LEASE

THIS FIRST AMENDMENT TO MEMORANDUM OF LEASE (this “ Amendment”) is made and enter
into as of June 13, 2012 to be effective as of L12:0n. Dallas, Texas time on June 5, 2012 (tkéective Date”), by
and betweerFRONTIER REFINING LLC, a limited liability company organized and existingder the laws
Delaware, having an office address at 2828 N. HadyoSuite 1300, Dallas, Texas 75201 Lssor "), anc
CHEYENNE LOGISTICS LLC , a limited liability company organized and exigtinnder the laws of Delawa
having an office address at 2828 N. Harwood, SI8@&0, Dallas, Texas 75201 1(esse€’).

RECITALS

A. Lessor and Lessee are parties to that certain LaadeAccess Agreement dated effective ¢
November 1, 2011 (tr* Ground Lease), pursuant to which Lessee leases from LessdPtemises located in Larar
County, Wyoming.

B. The Ground Lease was evidenced by that certain M@mdom of Lease, dated effective as of Novemt
2011, recorded in the real property records of ineeaCounty, Wyoming in Book 2258, Page 593 (tiideémorandum

).

C. Lessor and Lessee amended the Ground Lease putsutrdt certain First Amendment to Lease
Access Agreement dated effective as of the Effedbdate (the ‘Ground Lease Amendment’; the Ground Lease,
amended by the Ground Lease Amendment, is refésrbdrein as the Amended Ground Leas€).

D. Lessor and Lessee now desire to amend the Memarataprovide record notice of the Ground Le
Amendment and certain of the terms thereof. Cap#dlterms which are used but not defined hereall $tave th
meanings given to them in the Memorandum.

NOW, THEREFORE, Lessor and Lessee do hereby gilséguiotice as follows:

1. Relevant Assets Certain additional assets located on Less&roperty have been conveyed to Le:
including without limitation Tank 108. From ande&xfthe Effective Date, notwithstanding anythinghe Memorandui
to the contrary, the termRelevant Assets shall have the meaning given such term in the Aredr@round Lease,
it may be amended, restated or otherwise modifiaah time to time.

2. Description of the Premises. From and after the Effective Date, the legal dpton of the Premist
attached to the Memorandum as ExhibitsAdeleted in its entirety and replaced with thgaledescription attached
this Amendment as Exhibit A
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3. Confirmation of Memorandum . Each of Lessor and Lessee hereby ratifies andircmn the
Memorandum, as amended hereby, and representsaarahts to the other party that it has no defetismgto.

4. Amended Ground Lease Governs The Memorandum and this Amendment have been tecan
recorded as notice of the Amended Ground Lease&indf recording the Amended Ground Lease itsedisdor an
Lessee intend that the Memorandum, as amendedyhdelmnly a memorandum of the Amended Ground Leaw
reference is hereby made to the Amended GroundelLiself for all of the terms, covenants and caodg thereo
Lessor and Lessee hereby covenant and agree ¢hiteimorandum, as amended hereby, is and shallliyecstio thi
terms and conditions more particularly set fortithe Amended Ground Lease. The Memorandum, as addrateb)
is not intended to modify, limit or otherwise altbe terms, conditions and provisions of the Amen@eound Lease.
the event of any conflict, ambiguity or inconsisteinetween the terms and provisions of the Memaramés amend:
hereby, and the terms and provisions of the Ameriedind Lease, the terms and provisions of the AledrGroun
Lease shall govern, control and prevail.
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IN WITNESS WHEREOF, the undersigned have causeslAmendment to be executed as of the dates
acknowledgments below but to be effective as ot r2012.
ATTEST: LESSOR:

FRONTIER REFINING LLC ,
a Delaware limited liability company

By:
Name:
Title:
Name:
Title:
ATTEST: LESSEE:
CHEYENNE LOGISTICS LLC
a Delaware limited liability company
By:
Name:
Title:
Name:
Title:
5
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STATE OF TEXAS

COUNTY OF DALLAS

This instrument was acknowledged before me on June, 2012, by
FRONTIER REFINING LLC , a Delaware limited liability company, on behaffsaic

limited liability company.

Notary Public, State of Texas

STATE OF TEXAS

COUNTY OF DALLAS

This instrument was acknowledged before me on June, 2012, by
CHEYENNE LOGISTICS LLC , a Delaware limited liability company, on behalfsaic

limited liability company.

Notary Public, State of Texas
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EXHIBIT A

Description of Premises

Parcel 1
(Refined Products Truck Loading Rack)

A parcel situate in the NE1/4 of Section 5, Towpsh8 North, Range 66 West, of the Sixth Principleridian, Larami
County, Wyoming. Said parcel defined at the “Rdfirferoducts Loading RackThe boundary of said parcel be
more particularly described as follows:

Beginning at the northeast corner of said parcal] sorner being 2618.15 feet S42°52'W8’of the NE corner «
Section 5; thence S77°12'49"E a distance of 263cE3 (80.201 meters) to a point; thence S26°1Z1&"distance
367.85 feet (112.122meters) to a point; thence°8®B84"W a distance of 250.00 feet (76.200 meters) toimat pienc:
N26°1216"W a distance of 533.41 feet (162.584 meterspatpoint; thence N63°47'4&’ a distance of 45.49 f
(13.864 meters) to the Point of Beginning.

The above parcel of land containing 2.7 acres moiless and subject to all easements and or rigfhigay that ma
have been legally acquired.

Parcel 2
(Tanks 1-013, 1-014, 1-015, 1-016, 1-017, 1-02D2T, 1-028,
1-032, 1-033, 1-040, 1-048, 1-049, 1-106, 1-107 &rkD8)

A parcel situate in the NE1/4 of Section 5, Towpsh8 North, Range 66 West, of the Sixth Principleridian, Larami
County, Wyoming. Said parcel encompassing the viotlg tanks: 106, 107, 13, 14, 15, 16, 17, 21, &7,32, 33, 4(
48, 49 and 108. The boundary of said parcel beingerparticularly described as follows:Beginningilad northwe:
corner, said corner being 2401.59 feet S48°27'4@Mhe NE corner of Section 5; thence N63°49R& distance «
220.00 feet (67.056 meters) to a point; thence M2626"W a distance of 100.00 feet (30.48 meters) point; thenc
N63°49'26"E a distance of 245.00 feet (74.676 ms¢tey a point; thence S26“16"E a distance of 634.22 fi
(193.311 meters) to a point; thence N63°47'44"Eistathice of 85.00 feet (25.908 meters) to a poimtnte S26°
12'16"E a distance of 90.00 feet (27.432 metersatpoint; thence S63°47°'4W a distance of 90.00 feet (27.
meters) to a point; thence S26°12’16"E a distanic&9%.55 feet (59.603 meters) to a point; thenc8°S&07"W &
distance of 50.00 feet (15.240 meters) to a pdimence N26°12'16/N a distance of 195.42 feet (59.566 meters)
point; thence S63°47°44”W a distance of 75.00 {2@t860 meters) to a point; thence S26°12HE &"distance of 85.!
feet (25.908 meters) to a point; thence S63°47'44\lstance of 189.94 feet (57.893 meters) to atptience N26°
12'16”"W a distance of 85.00 feet (25.908 metersatpoint; thence N63°47'4& a distance of 100.03 feet (30..
meters) to a point; thence N26°10'34"W a distant®@O00 feet (27.432 meters) to a point; thence°&634"W &
distance of 100.00 feet (30.480 meters) to a ptnence N26°10'34N a distance of 279.49 feet (85.189 meters)
point; thence S63°47°44"W a distance of 145.28 {ddt281 meters) to a point; thence N26°12’16"Wstahce
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of 254.96 feet (77.713 meters) to a point, saidhipbeing the Point of Beginning. The above parédand containin
6.0 acres more or less and subject to all easerardter rights of way that may have been legalyuaed.

Parcel 3
(Tank Nos. 1-020, 1-029, 1-050, 1-051, 1-052, 1-053
1-054, 1-055, 1-056, 1-058, 1-090 and 1-091)

A parcel situate in the NE1/4 of Section 5, Towpsh8 North, Range 66 West, of the Sixth Principleridian, Larami
County, Wyoming. Said parcel encompassing theioiig tanks: 90, 91, 56, 50, 51, 54, 52, 55, 53,Z288,and 29. Tt
boundary of said parcel being more particularlycdegd as follows:

Beginning at the northwest corner, said corner ddi@92.53 feet S46°24’'5%V of the NE corner of Section 5; t

point; thence N63°44’44"E a distance of 313.33 f@#.502 meters) to a point; thence S26°036B3 distance

142.48 feet (43.429 meters) to a point; thence M&87"E a distance of 140.00 feet (42.672 meters) toi@t;pihenc

S26°03'53’E a distance of 367.00 feet (111.862 ms¢to a point; thence S 26°03'33"a distance of 184.57 fi

(56.257 meters) to a point; thence S 63°47'44"Wistatice of 321.63 feet (98.034 meters) to a pairence N26°
12'16"W a distance of 90.00 feet (27.432 metersatpoint; thence N 63°47'4E’ a distance of 35.00 feet (10.!

meters) to a point; thence N26°12'16"W a distantd 29.27 feet (39.400 meters) to a point; thenc@°M8'44E ¢

distance of 80.00 feet (24.384 meters) to a poivence N26°12’168N a distance of 165.00 feet (50.292 meters)

point; thence S63°44'44”"W a distance of 245.00 {@&L676 meters) to a point; thence N26°12W64 distance ¢

310.00 feet (94.488 meters) to the Point of Begigni

The above parcel of land containing 5.1 acres moress and subject to all easements and or rigfhtgay that ma
have been legally acquired.

Parcel 4
(Tank Nos. 1-093, 1-094, & 1-095)

A parcel situate in the NE1/4 of Section 5, Towpsh8 North, Range 66 West, of the Sixth Principleridian, Larami
County, Wyoming. Said parcel encompassing the fiotlg Tanks: 93, 94, and 95. The boundary of samdedein(
more particularly described as follows:

Beginning at the northwest corner, said corner @&@51.54 feet S18°10'4W of the NE corner of Section 5; t
point; thence N63°56’07"E a distance of 80.00 i@€t384 meters) to a point; thence S26°036B&’ distance of 70..
feet (21.415 meters) to a point; thence southedsttance of 9.74 feet (2.969 meters) along a taimgecurve conca\
northeast having a radius of 3065.00 feet (9341@&ders) and a central angle of 00°10’56”; to a pdimence S63°
56'07"W a distance of 80.02 feet (24.389 meterspatpoint; thence N26°03'58V a distance of 80.00 feet (24.:
meters) to the Point of Beginning.
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The above parcel of land containing 0.1 acres mordess and subject to all easements and or rigfhtgay that ma
have been legally acquired.

Parcel 5
(Four Crude Oil LACTS Units)

A parcel situate in the NE1/4 of Section 5, Towpsh8 North, Range 66 West, of the Sixth Principleridian, Larami
County, Wyoming. Said parcel encompassing the “€ruACTS Unit". The boundary of said parcel being i
particularly described as follows:

Beginning at the northwest corner, said corner dpdif35.52 feet S27°15'5% of the NE corner of Section 5; t
point; thence N63°56’07"E a distance of 160.00 f@.768 meters) to a point; thence S67°32R2 distance
135.21 feet (41.212 meters) to a point; thence ZBIB7"W a distance of 260.20 feet (79.310 meters) toiatpinenc
N26°0753"W a distance of 175.00 feet (53.340 meterghPoint of Beginning.

The above parcel of land containing 0.7 acres moress and subject to all easements and or rigfhtgay that ma
have been legally acquired.

Parcel 6
(Tank Nos. 2-015, 2-016, 2-017, 2-020, 2-021, 2-02-D23, 2-028,
2-034, 2-035, 2-036, 2-070, 2-071, 2-100, 2-10102; 2-104 and 2-105)

A parcel situate in the NE1/4 of Section 5 andNiv&1/4 of Section 4, Township 13 North, Range 66 WMefsthe Sixtl
Principle Meridian, Laramie County, Wyoming. Saiargel encompassing the following tanks: 15, 16,2007,21, 2z
23, 28, 34, 35, 36, 70, 71, 100, 101, 102, 104,14 The boundary of said parcel being more padrty described ¢
follows:

Beginning at the northwest corner, said corner @di047.11 feet S39°14'5W of the NE corner of Section 5; t
point; thence N63°47’10"E a distance of 736.38 f@&#4.450 meters) to a point; thence N63°47H@ distance
89.79 feet (27.368 meters) to a point; thence aastance of 155.88 feet (47.513 meters) alongratangential curv
concave north having a radius of 6010.00 feet (&L meters) and a central angle of 1°29’10”; pmant; thence S00°
00'00"E a distance of 191.71 feet (58.435 meteosi tpoint; thence S90°00'0B”a distance of 80.00 feet (24.:
meters) to a point; thence S00°00’00"W a distant®m,00 feet (28.956 meters) to a point; thence “WOMO"W &
distance of 180.00 feet (54.864 meters) to a pdtireince S00°00'00V a distance of 195.00 feet (59.436 meters)
point; thence N90°00’00"W a distance of 135.00 fekt.148 meters) to a point; thence S00°0WW0& distance
90.00 feet (27.432 meters) to a point; thence NBAZ¥'W a distance of 303.77 feet (92.589 meters) toiatpthenc:
S00°18'46"W a distance of 155.00 feet (47.244megtevsa point; thence N82°04’49%/ a distance of 169.19 fe
(51.570 meters) to a point; thence N26°03'53"W statice of 419.99 feet (128.014 meters) to the RdiBeginning.

1395745v.3 HOL183/26002




The above parcel of land containing 8.9 acres moiless and subject to all easements and or rigfhigay that ma
have been legally acquired.

Parcel 7
(Tank Nos. 2-060, 2-061, 2-062, 2-063 and 2-067)

A parcel situate in the NW1/4 of Section 4, TowpstB North, Range 66 West, of the Sixth Principleridian
Laramie County, Wyoming. Said parcel encompasdmgfollowing tanks: 60, 61, 62, 63, 67. The bougdair saic
parcel being more particularly described as folltows

Beginning at the northwest corner, said cornerd@®8i@l.00 feet S09°14'4&’ of the NE corner of Section 5; to a pc
thence NOO°00’00"E a distance of 130.00 feet (39.8&ters) to a point; thence S90°00'BM distance of 175.00 fi
(53.340 meters) to a point; thence S00°00'00"W stadice of 75.00 feet (22.860 meters) to a poirgnce N90°
00’00"W a distance of 65.00 feet (19.812 metersatpoint; thence S00°00'0@/ a distance of 55.00 feet (16.°
meters) to a point; thence N90°00’00"W a distancgl®.00 feet (33.528 meters) to the Point of Bejig.

The above parcel of land containing 0.4 acres moress and subject to all easements and or rigfhtgay that ma
have been legally acquired.

Parcel 8
(Tank Nos. 2-072, 2-073, 2-074 and 2-075)

A parcel situate in the NE1/4 of Section 5 andNiv&1/4 of Section 4, Township 13 North, Range 66 WMefsthe Sixtl
Principle Meridian, Laramie County, Wyoming. Sa@rqgel encompassing the following tanks: 72, 73,ar] 75. Th
boundary of said parcel being more particularlycdesd as follows:

Beginning at the northeast corner, said cornergo@u8.28 feet S15°00°0MV of the NE corner of Section 5; s
corner monumented by a %" x 24” rebar with a 1 %imanum cap stamped PE PLS 9283; thence N63°5&0&”
distance of 147.49 feet (44.956 meters) to a pdience S26°03'5E a distance of 245.00 feet (74.676 meters)
point; thence N63°56’07"E a distance of 220.00 f@8t.056 meters) to a point; thence S26°036B2 distance «
400.00 feet (121.920 meters) to a point; thenceSBBB7"W a distance of 160.00 feet (48.768 meters) toimtpienc
N26°0753"W a distance of 310.00 feet (94.488 metershtpoint; thence S63°56'0W a distance of 207.49 f
(63.244 meters) to a point; thence N26°03'53"W statice of 269.50 feet (82.144 meters) to a pomende N26°
03'53"W a distance of 65.50 feet (19.964 meterdh®Point of Beginning.

The above parcel of land containing 2.7 acres mordess and subject to all easements and or rigihtgay that ma
have been legally acquired.
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Parcel 9
(Two Propane Loading Spots)

A parcel situate in the NW1/4 of Section 4, TowpstB North, Range 66 West, of the Sixth Principleridian
Laramie County, Wyoming. Said parcel defined as‘ti®G Loading & Unloading Dock"The boundary of said par:
being more particularly described as follows:

Beginning at the northeast corner, said cornerdg8if28.67 feet S74°53'3W of the NE corner of Section 4; thel
S02°52'25"W a distance of 200.00 feet (60.960 rsEténence N87°07'35"W a distance of 50.00 feet2d® meters
thence N02°52'25"E a distance of 200.00 feet (6D.9@ters); thence S87°07'35"E a distance of 50:@0 (15.24
meters) to the Point of Beginning.

The above parcel of land containing 0.2 acres moress and subject to all easements and or rigihtgay that ma
have been legally acquired.

Parcel 10
(Pipeline Easement)

A parcel situate in the NW1/4 of Section 4 andN€L/4 of Section 5, Township 13 North, Range 66 MWafsthe Sixtl
Principle Meridian, Laramie County, Wyoming. Saiarqgel defined at the “Pipeline Easemefithie boundary of sa
parcel being more particularly described as follows

Beginning at the northeast corner of said pareat, sorner being 527.07 feet S04°36'80'bf the NE corner of Secti
5; thence S85°00'51"E a distance of 57.02 feeB{®rmeters) to a point; thence S00°38'13"W a distani 598.12 fe:
(182.309 meters) to a point; thence S88°54'22"Wstaxce of 41.07 feet (12.519 meters) to a poimtnte S02°
20'56"W a distance of 70.33 feet (21.436 meters) point; thence N87°39'04"W a distance of 9.17 (B&96 meter:
to a point; thence S23°42'20"W a distance of 7@e£2 (21.464 meters) to a point; thence S60°19'Cd 'thkstance (
44.53 feet (13.572 meters) to a point; thence SDAZBE a distance of 134.30 feet (40.935 meters pwint; thenc
S04°08'32"E a distance of 86.91 feet (26.490 metera point; thence S65°23'34"W a distance of 33ekt (28.47
meters) to a point; thence S24°36'26"E a distandS8 9 feet (4.203 meters) to a point; thence $841"E a distanc
of 58.03 feet (17.686 meters) to a point; thencg°8&1'19"W a distance of 20.00 feet (6.096 metersy point; thenc
N78°18'41"W a distance of 43.34 feet (13.209 métera point; thence S24°36'26"E a distance of 2ekt (18.93
meters) to a point; thence S61°54'06"W a distarfcB6a80 feet (17.314 meters) to a point; thence R&A1"W ¢
distance of 32.02 feet (9.760 meters) to a pon@ante S63°29'56"W a distance of 47.36 feet (14M8rs) to a poir
thence N50°44'04"W a distance of 22.69 feet (6.8H8ers) to a point; thence N39°15'56"E a distarfc20d00 fee
(6.096 meters) to a point; thence S50°44'04"E tanee of 9.76 feet (2.975 meters) to a point; theN63°29'55"E
distance of 71.65 feet (21.838 meters) to a paoi@nce N25°02'54"W a distance of 53.17 feet (16.2@%ers) to
point; thence N77°38'15"W a distance of 110.08 {88552 meters) to a point; thence N29°58'48"Wistadce ¢
25.55 feet (7.786 meters) to a point; thence NS@BJE a distance of 17.11 feet (5.214 meters) poiat; thence N11°
55'04"W a distance of 25.72 feet (7.838 meters) point; thence N56°55'04"W a distance of 7.69 (B&344 meters)
a point; thence N33°04'56"E a distance of 20.00([@©96 meters) to a point; thence S56°55'04"E a
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distance of 15.98 feet (4.869 meters) to a pomgnte S11°55'04"E a distance of 55.35 feet (16m8&@rs) to a poir

thence S77°38'15"E a distance of 85.38 feet (26r2ters) to a point; thence N65°23'34"E a distarfc@1.95 fee

(28.028 meters) to a point; thence N04°08'32"W statlice of 72.03 feet (21.953 meters) to a poirgnce N0O9°
52'15"W a distance of 123.88 feet (37.759 metarsa point; thence N60°19'01"W a distance of 534X {16.19

meters) to a point; thence N23°42'20"E a distarfc&08.85 feet (33.483 meters) to a point; thencR0'56"E

distance of 61.93 feet (18.876 meters) to a ptirence N88°54'22"E a distance of 40.50 feet (12r8éters) to a poir

thence NO0°38'13"E a distance of 560.18 feet (M&Dmieters) to a point; thence N85°00'51"W a distanfc38.48 fee

(11.729 meters) to a point; thence N04°59'07"Esgadice of 20.00 feet (6.096 meters) to the PoiBegfinning.

The above parcel of land containing 0.8 acres moress and subject to all easements and or rigihtgay that ma
have been legally acquired.
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Exhibit 10.6¢

FIRST AMENDMENT TO LEASE AND ACCESS AGREEMENT
(EL DORADO)

This First Amendment to Lease and Access AgreertienDorado) (this “Amendment ”) is executed as
January 8, 2013 to be effective as of August 1322@he “Effective Date”), betweenFRONTIER EL DORADO
REFINING LLC , a Delaware limited liability company {essor "), and EL DORADO LOGISTICS LLC , ¢
Delaware limited liability company (Lesse€’), for the purpose of amending that certain Leasefawgss Agreeme
(El Dorado) between Lessor and Lessee dated eféeat of November 1, 2011 (thé.éase”). Capitalized terms us
herein but not defined shall be given the meanasgsgned to them in the Lease.

RECITALS:

A. Pursuant to the Lease, Lessee is currendlyimg from Lessor the Premises underlying the Relesset
within the Refinery Site.

B. Lessor has executed that certain Conveyakssignment and Bill of Sale (El Dorado — Tank 64the “
Tank 641 Conveyance), effective as of the Effective Date, conveying thankferred Assets (as defined in the 1
641 Conveyance) to Lessee. The Transferred Asselisded, without limitation, the storage tank l@zhtwvithin the
Refinery Site having a tank identification numbérédl (“ Tank 641 ”). Pursuant to Section 9.2 of the Purcl
Agreement, Tank 641 is deemed included in the “&lddo Assets’as such term is defined in the Purchase Agree
following the conveyance of Tank 641 from LessoLéssee.

C. Lessor and Lessee now desire to amend theelteaamong other matters more particularly s foerein
(i) reflect the addition of and/or add the Transddr Assets to the Relevant Assets, and (ii) in eotian therewitt
replace the legal description of the Premises lagich¢o the Lease with the legal description attdd¢behis Amendme
as_Exhibit A, so that, from and after the Effective Date, thenfses will include the land underlying all of tRelevar
Assets, including the Transferred Assets.

AGREEMENTS:

For valuable consideration, the receipt and sw@ficy of which are hereby acknowledged, Lessor aggbéd
agree as follows:

1. Relevant Assets As of the Effective Date, the definition of Redaew Assets set forth in the Leas
deleted in its entirety and replaced with the feilog:

“ Relevant Assets means, collectively, (a) the El Dorado Assets,uehderm is defined in the Purch
Agreement (including, without limitation, Tank 648nd (b) the Transferred Assets (including, todkint nc
otherwise included in the El Dorado Assets, Tank)64
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2. Description of the Premises As of the Effective Date, the legal descriptidritee Premises attached to
Lease as Exhibit As deleted in its entirety and replaced with thgaledescription attached to this Amendmer
Exhibit A . Accordingly, from and after the Effective Datdl, raferences in the Lease to Exhibitshall be deemed
refer to_Exhibit Aattached to this Amendment.

3. Amendment to Memorandum of Lease Concurrently with the execution of this Amendmehe Partie
shall execute, acknowledge, deliver and recordFind Amendment to Memorandum of Lease (thglémorandum
Amendment ") attached to this Amendment as Exhibit Bl rights and obligations of the Parties settffioin Sectiol
11.13 of the Lease with respect to or otherwiseonnection with the Lessee Release shall be ajpdici the
Memorandum Amendment, and are incorporated inbAmendment by this reference as if fully set fdrénein.

4. Ratification . Each of Lessor and Lessee hereby ratifies an@iromnits obligations under the Lease
amended hereby, and represents and warrants tohibeParty that it has no defenses thereto.

5. Binding Effect; Governing Law . Except as modified hereby, the Lease shall remmaiull effect and thi
Amendment shall be binding upon Lessor and Lessddleir respective successors, sublessees agsssiothing i
this Section 5 shall be construed to waive the itmms$ contained in the Lease applicable to assantror subletting «
the Premises by the Parties. If any inconsistenesteor arises between the terms of this Amendraedtthe terms
the Lease, the terms of this Amendment shall pkeVhis Amendment shall be governed by the lawshef State ¢
Kansas.

6. Counterparts . This Amendment may be executed in multiple coynates, each of which shall constit
an original, but all of which shall constitute csh@cument.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BANK]
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The Parties have executed this Amendment to beteféeas of the Effective Date.

LESSOR:

LESSEE:

FRONTIER EL DORADO REFINING LLC , a Delaware limite
liability company

By: /s/ David L. Lamp
David L. Lamp, Executive Vice President and Chigfe@ating
Officer

EL DORADO LOGISTICS LLC , a Delaware limited liabili
company

By: /s/ Mark T. Cunningham
Mark T. Cunningham, Vice President, Operations

Signature Page -
First Amendment to Lease and Access Agreement
(El Dorado — Tank 641)




Exhibit A DESCRIPTION OF THE PREMISES

Tract1
(Tanks 1, 2, 3, 15, and 448)

A tract of land lying in the Southeast Quarter etc®n 10, Township 26 South, Range 5 East of tkth Frincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northwest corner of the said &east Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears Sotd88” West a distance of 2650.26 feet;

THENCE South 32°39'24" East a distance of 1,67#84to the POINT OF BEGINNING;
THENCE North 90°00'00” East a distance of 76.12;fee

THENCE South 01°41'08" East a distance of 193.26@ fe

THENCE South 87°48'56" East a distance of 148.88 fe

THENCE South 00°58'18" East a distance of 135.27, fe

THENCE North 87°33'48" West a distance of 160.5;fe

THENCE North 89°06'29" West a distance of 122.95;fe

THENCE South 00°20'29" East a distance of 129.26 fe

THENCE South 89°32'57" West a distance of 97.78 fee

THENCE North 01°15'33" West a distance of 274.#t;fe

THENCE North 47°02'18" East a distance of 68.31;fee

THENCE North 90°00'00” East a distance of 102.2&kfe

THENCE North 00°29'09" East a distance of 133.98 te the POINT OF BEGINNING.

Said tract of land containing 87,220 square fe&. 0023 acres more or less.

Tract 2
(Tank 16)
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A tract of land lying in the Southeast Quarter etcttn 10, Township 26 South, Range 5 East of ikth Frincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northwest corner of the said &east Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears SotPd88” West a distance of 2650.26 feet;

THENCE South 20°04'17" East a distance of 2,15866to the POINT OF BEGINNING;
THENCE North 88°49'54" East a distance of 111.63;fe

THENCE South 00°00’00” West a distance of 104.G;fe

THENCE North 73°01'07" West a distance of 114.44;fe

THENCE North 01°54'37" West a distance of 68.32 feehe POINT OF BEGINNING.

Said tract of land containing 9,512 square fedl.®184 acres more or less.

Tract 3
(Tanks 17, 133, 168 and 447)

A tract of land lying in the South Half of Secti@f, Township 26 South, Range 5 East of the Sixiicixal Meridian
Butler County, Kansas, and being more particulddgcribed as follows:

COMMENCING at the northwest corner of the Southéasarter of said Section 10, from whence the noggtworne
of the Southwest Quarter of said Section 10 beanshS38°24'26” West a distance of 2650.26 feet;

THENCE South 11°35'46" West a distance of 1,41%86to the POINT OF BEGINNING,;
THENCE North 88°54'16" East a distance of 969.62;fe

THENCE South 00°10'29" West a distance of 173.48, fe

THENCE North 89°52'18" West a distance of 296.G#;fe

THENCE South 00°18'30" East a distance of 135.24 fe

THENCE South 89°39'45" West a distance of 664.89; fe

THENCE North 01°40'43" West a distance of 293.%t fe the POINT OF BEGINNING.

Said tract of land containing 249,588 square fe®&t 6298 acres more or less.
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Tract 4
(Tanks 18, 19, 20, 32, 64, 65, 75, 78 and 192)

A tract of land lying in the Southeast Quarter etc®n 10, Township 26 South, Range 5 East of tkth Frincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northwest corner of the said &east Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears Sotd88” West a distance of 2650.26 feet;

THENCE South 21°40'09" East a distance of 271.e4ttethe POINT OF BEGINNING,;
THENCE North 90°00'00” East a distance of 393.0&;fe

THENCE North 68°12'37" East a distance of 124.&8;fe

THENCE South 89°29'19" East a distance of 112.89 fe

THENCE South 00°03'51" East a distance of 753.85 fe

THENCE North 89°22'39" West a distance of 164.28;fe

THENCE South 00°37'23" West a distance of 164.84; fe

THENCE South 88°59'44" West a distance of 101.€6; fe

THENCE North 01°01'21" West a distance of 80.9@;fee

THENCE North 89°41'01" West a distance of 111.38;fe

THENCE South 00°00'43" East a distance of 221.81; fe

THENCE North 88°49'10" West a distance of 214.G;fe

THENCE North 05°15'42" West a distance of 444.99;fe

THENCE North 01°16'34" East a distance of 565.Et te the POINT OF BEGINNING.

Said tract of land containing 547,812 square fed®205760 acres more or less.

Tract 5
(Tanks 21, 23, 24, 25, 31, 132, 225, 226, 227, 490 641)
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A tract of land lying in the Southwest Quarter @&c8on 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northeast corner of the said Baeist Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears SotPd88” West a distance of 2650.26 feet;

THENCE South 88°24'26" West, along the north liheaod Southwest Quarter, a distance of 1,325.48 fe
THENCE South 01°03'34" East a distance of 367.87tfethe POINT OF BEGINNING;
THENCE North 87°36'17" East a distance of 205.%%;fe

THENCE North 01°21'23" West a distance of 295.8#;fe

THENCE South 89°31'50" East a distance of 254.89 fe

THENCE South 03°51'33" East a distance of 186.25 fe

THENCE South 44°13'56" West a distance of 107.82, fe

THENCE South 00°03'30" West a distance of 349.@6, fe

THENCE North 87°40'25" East a distance of 332.&t;fe

THENCE North 44°22'24" East a distance of 131.4t;fe

THENCE North 02°12'14" West a distance of 271.68;fe

THENCE South 90°00’00” West a distance of 104.48;fe

THENCE North 00°57'20" West a distance of 250.58;fe

THENCE North 88°25'31" East a distance of 383.%t;fe

THENCE South 02°28'23" East a distance of 305.28 fe

THENCE South 73°43'44" East a distance of 150.@8 fe

THENCE South 07°50'03" East a distance of 396.89 fe

THENCE South 87°40'29" West a distance of 586.88, fe

THENCE South 03°00'15" East a distance of 378.88, fe

THENCE South 88°37'24" West a distance of 660.@% fe
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THENCE North 03°22'06" West a distance of 360.¥t;fe
THENCE North 00°47'50" East a distance of 117.28;fe
THENCE North 34°42'44" West a distance of 71.74;fee
THENCE North 01°03'34" West a distance of 292.29 fe the POINT OF BEGINNING.

Said tract of land containing 861,557 square fed907786 acres more or less.

Tract 6
(Tanks 215, 216 and 220)

A tract of land lying in the Southwest Quarter @&cson 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northeast corner of the said Baest Quarter, from whence the northwest cornesaid
Southwest Quarter bears South 88°24'26” West amiist of 2650.26 feet;

THENCE South 88°24'26" West, along the north liheadd Southwest Quarter, a distance of 1,325.&8 fe
THENCE South 01°03'34" East a distance of 659.86 fe

THENCE South 88°22'51" West a distance of 69.18tfeéhe POINT OF BEGINNING;
THENCE South 00°23'41" East a distance of 649.48 fe

THENCE South 51°54'01" West a distance of 129.84; fe

THENCE South 01°57'31" East a distance of 116.86 fe

THENCE South 42°49'35" East a distance of 148.88 fe

THENCE South 00°18'42" West a distance of 187.€8, fe

THENCE South 88°14'37" West a distance of 301.&8, fe

THENCE North 02°28'43" West a distance of 1,142¢%9;

THENCE North 88°22'51" East a distance of 344.@Q te the POINT OF BEGINNING.

Said tract of land containing 348,642 square fe® @037 acres more or less.
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Tract 7
(Tanks 219, 221, 222, 223, 224, 250, 251, and 252)

A tract of land lying in the Southwest Quarter @&c8on 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northeast corner of the said Baeist Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears SotPd88” West a distance of 2650.26 feet;

THENCE South 88°24'26" West, along the north liheadd Southwest Quarter, a distance of 1,325.&8 fe
THENCE South 01°03'34" East a distance of 659.86 fe

THENCE South 88°22'51" West a distance of 543.81 tie the POINT OF BEGINNING;
THENCE South 00°13'26" West a distance of 212.24; fe

THENCE South 50°35'42" West a distance of 96.96 fee

THENCE South 00°19'06" West a distance of 133.48, fe

THENCE South 61°15'16" East a distance of 95.60 fee

THENCE South 02°58'18" East a distance of 1,3288%

THENCE South 45°00'29" West a distance of 167.@T, fe

THENCE North 82°34'14" West a distance of 168.65;fe

THENCE North 29°08'28" West a distance of 126.94%;fe

THENCE North 02°25'20" West a distance of 642.84;fe

THENCE North 89°47'54" West a distance of 350.7%3;fe

THENCE North 01°55'16" West a distance of 1,10328;

THENCE North 88°22'51" East a distance of 686.£t fe the POINT OF BEGINNING.

Said tract of land containing 998,424 square fe@209207 acres more or less.

Tract 8
(Tank 218)
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A tract of land lying in the Southwest Quarter @&c8on 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northeast corner of the said Baeist Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears SotPd88” West a distance of 2650.26 feet;

THENCE South 34°03'37" West a distance of 2,84%&8to the POINT OF BEGINNING,;
THENCE South 88°56'22" East a distance of 86.26 fee

THENCE South 52°23'25" East a distance of 114.29 fe

THENCE South 04°00'10" East a distance of 129.89 fe

THENCE South 87°47'37" West a distance of 262.#5; fe

THENCE North 04°11'10" West a distance of 131.38;fe

THENCE North 47°12'38" East a distance of 117.%% te the POINT OF BEGINNING.

Said tract of land containing 47,374 square fedt®876 acres more or less.

Tract 9
(Tanks 134, 136, 137, 138 and 139)

A tract of land lying in the Southwest Quarter @&c8on 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northeast corner of the said Baeist Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears SotPd88” West a distance of 2650.26 feet;

THENCE South 40°38'07" West a distance of 1,83886to the POINT OF BEGINNING,;
THENCE North 89°52'55" East a distance of 626.@4%;fe

THENCE South 38°45'27" East a distance of 142.2%, fe

THENCE South 00°34'29" West a distance of 514.86, fe

THENCE South 37°41'51" West a distance of 200.84; fe

THENCE South 88°37'07" West a distance of 324.8T: fe
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THENCE South 01°24'13" East a distance of 445.86 fe
THENCE South 87°42'39" West a distance of 227.85 fe
THENCE North 41°39'02" West a distance of 131.3t;fe
THENCE North 01°20'52" West a distance of 1,059e44;
THENCE North 36°53'11" East a distance of 109.@8 fe the POINT OF BEGINNING.

Said tract of land containing 727,128 square fed606926 acres more or less.

Tract 10
(Tanks 142 and 143)

A tract of land lying in the Northwest Quarter acéclion 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being morei@alarly described as follows:

COMMENCING at the northwest corner of the said Rartst Quarter of Section 15, from whence the nagtwworne
of the Southwest Quarter of Section 10, T26S, F&&h Principal Meridian bears North 00°55'1\WVest a distance
2644.19 feet;

THENCE South 09°57'01" East a distance of 492.8btfethe POINT OF BEGINNING;
THENCE North 88°29'25" East a distance of 502.&;fe

THENCE South 62°40'57" East a distance of 63.98 fee

THENCE South 02°58'50" East a distance of 345.87, fe

THENCE South 86°20'48" West a distance of 564.85; fe

THENCE North 02°02'46" West a distance of 397.# fe the POINT OF BEGINNING.

Said tract of land containing 216,393 square fedt @677 acres more or less.

Tract 11
(Tanks 254, 255 and 256)

A tract of land lying in the Northwest Quarter afcion 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:
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COMMENCING at the northwest corner of the said Rartst Quarter of Section 15, from whence the nogtwworne
of the Southwest Quarter of Section 10, T26S, R&Hi&h Principal Meridian bears North 00°55’1\West a distance
2644.19 feet;

THENCE South 79°15'07" East a distance of 773.84tfethe POINT OF BEGINNING;
THENCE North 86°28'46" East a distance of 53.2%;fee

THENCE South 02°46'48" East a distance of 84.26 fee

THENCE South 00°25'57" East a distance of 216.88, fe

THENCE South 90°00’00” West a distance of 101.349;fe

THENCE North 02°37'59" West a distance of 213.%#t;fe

THENCE North 85°32'03" East a distance of 52.49; fee

THENCE North 00°00’00” East a distance of 80.11 teehe POINT OF BEGINNING.

Said tract of land containing 27,360 square fe€.6281 acres more or less.

Tract 12
(Tanks 178, 212, 213, 230, and 231)

A tract of land lying in the Northeast Quarter afcBon 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northwest corner of the Northw@starter of said Section 15, from whence the ncegtworne
of the Southwest Quarter of Section 10, T26S, F&&h Principal Meridian bears North 00°55'1\Vest a distance
2644.19 feet;

THENCE South 85°06'15" East a distance of 2,94@e#&8to the POINT OF BEGINNING;
THENCE North 86°03'54" East a distance of 311.%%;fe

THENCE North 01°23'53" West a distance of 20.44;fee

THENCE North 89°55'17" East a distance of 90.83;fee

THENCE South 05°33'23" East a distance of 56.08 fee

THENCE South 56°05'10" West a distance of 250.8t; fe

THENCE South 02°24'10" East a distance of 390.26 fe
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THENCE South 88°55'11" West a distance of 200.8T: fe
THENCE North 01°34'52" West a distance of 547.%t fo the POINT OF BEGINNING.

Said tract of land containing 132,389 square fe@ @392 acres more or less.

Tract 13
(Tanks 159 and 167)

A tract of land lying in the Northeast Quarter afcBon 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northwest corner of the Northw@starter of said Section 15, from whence the ncegtworne
of the Southwest Quarter of Section 10, T26S, R&&h Principal Meridian bears North 00°55'1\Vest a distance
2644.19 feet;

THENCE North 88°43'03" East a distance of 3,230e#8 to the POINT OF BEGINNING;
THENCE North 84°50'40" East a distance of 88.48;fee

THENCE South 01°50'55" East a distance of 151.@§ fe

THENCE South 87°42'39" West a distance of 91.86 fee

THENCE North 00°28'33" West a distance of 147.39 fe the POINT OF BEGINNING.

Said tract of land containing 13,468 square fe€.8092 acres more or less.

Tract 14
(Tanks 243 and 244)

A tract of land lying in the Southwest Quarter @&c8on 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northeast corner of the said Baeist Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears So2488” West a distance of 2650.26 feet;

THENCE South 02°14'28" West a distance of 2,08%@9to the POINT OF BEGINNING;

THENCE South 88°25'54" East a distance of 75.9§ fee
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THENCE South 00°14'20" East a distance of 124.@4 fe
THENCE South 90°00’00” West a distance of 50.44;fee
THENCE North 43°26'26" West a distance of 40.0&;fee
THENCE North 00°54'53" East a distance of 97.72 te¢he POINT OF BEGINNING.

Said tract of land containing 9,302 square fe€l.®t35 acres more or less.

Tract 15
(Tank 127)

A tract of land lying in the Southeast Quarter etcttn 10, Township 26 South, Range 5 East of ikth Frincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northwest corner of the said &east Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears So2488” West a distance of 2650.26 feet;

THENCE South 06°28'34" East a distance of 2,05889t0 the POINT OF BEGINNING;
THENCE North 88°10'23" East a distance of 71.34; fee

THENCE South 00°00’00” West a distance of 75.05;fee

THENCE South 88°06'47" West a distance of 69.0%, fee

THENCE North 01°44'12" West a distance of 75.09 feehe POINT OF BEGINNING.

Said tract of land containing 5,269 square fe€l.®210 acres more or less.

Tract 16
(Tanks 29, 30 and 66)

A tract of land lying in the Southeast Quarter etc®n 10, Township 26 South, Range 5 East of tkth Frincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northwest corner of the said &east Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears Soi488” West a distance of 2650.26 feet;
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THENCE South 03°42'00" East a distance of 1,758%B1to the POINT OF BEGINNING;
THENCE North 90°00'00” East a distance of 403.6atfe

THENCE South 00°22'16" East a distance of 330.67, fe

THENCE North 89°28'46" West a distance of 117.%3;fe

THENCE North 33°56'44" West a distance of 141.94);fe

THENCE West a distance of 200.23 feet;

THENCE North 02°18'54" West a distance of 212.06 fe the POINT OF BEGINNING.

Said tract of land containing 103,314 square fe@ ®718 acres more or less.

Tract 17
(Tank 453)

A tract of land lying in the Southeast Quarter etcttn 10, Township 26 South, Range 5 East of ikth Frincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northwest corner of the said &east Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears So2488” West a distance of 2650.26 feet;

THENCE South 23°15'01" East a distance of 2,28%28to the POINT OF BEGINNING;
THENCE North 80°38'00" East a distance of 79.33;fee

THENCE South 02°43'41" East a distance of 79.88 fee

THENCE South 87°44'00" West a distance of 76.81; fee

THENCE North 04°21'13" West a distance of 70.07 feehe POINT OF BEGINNING.

Said tract of land containing 5,834 square fe€l.®839 acres more or less.

Tract 18
(Tanks 253)
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A tract of land lying in the Northwest Quarter afclion 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northwest corner of the said Rast Quarter of Section 15, from whence the nagstworne
of the Southwest Quarter of Section 10, T26S, F&&h Principal Meridian bears North 00°55'1\Vest a distance
2644.19 feet;

THENCE South 86°51'28" East a distance of 958.2btfethe POINT OF BEGINNING;
THENCE North 87°00'38" East a distance of 220.@&%;fe

THENCE South 03°00'49" East a distance of 218.84 fe

THENCE South 90°00’00” West a distance of 223.6;fe

THENCE North 02°16'23" West a distance of 207.34 fe the POINT OF BEGINNING.

Said tract of land containing 47,316 square fedt @862 acres more or less.

Tract 19
(Tanks 457 and 458)

A tract of land lying in the Northwest Quarter afcion 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northwest corner of the said Rast Quarter of Section 15, from whence the nagstworne
of the Southwest Quarter of Section 10, T26S, R&Hi&h Principal Meridian bears North 00°55’1\West a distance
2644.19 feet;

THENCE South 55°24'56" East a distance of 937.8btfethe POINT OF BEGINNING;
THENCE North 88°27'38" East a distance of 153.7&;fe

THENCE South 02°19'34" East a distance of 325.@5 fe

THENCE South 89°03'40" West a distance of 151.24; fe

THENCE North 02°46'32" West a distance of 324.Zt fe the POINT OF BEGINNING.

Said tract of land containing 49,544 square fedt b874 acres more or less.
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Tract 20
(Refined Products Truck Loading Rack)

A tract of land lying in the Southwest Quarter @&c8on 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the southwest corner of the said Baetst Quarter of Section 10, from whence the naggtworne
of the Southwest Quarter of Section 10, T26S, F&&h Principal Meridian bears North 00°55'1\Vest a distance
2644.19 feet;

THENCE North 33°26'24" East a distance of 92.46 te¢he POINT OF BEGINNING;
THENCE North 00°54'02" West a distance of 138.94;fe

THENCE North 06°15'19" West a distance of 148.38;fe

THENCE North 01°00'00" West a distance of 339.2%;fe

THENCE North 01°59'23" West a distance of 106.6Gk;fe

THENCE North 89°03'14" East a distance of 359.kt;fe

THENCE South 00°54'13" East a distance of 376.&8 fe

THENCE South 86°14'59" West a distance of 11.84 fee

THENCE South 00°57'00" East a distance of 387.49 fe

THENCE South 89°26'08" West a distance of 309.€8, fe

THENCE North 36°44'24" West a distance of 36.5@ feehe POINT OF BEGINNING.

Said tract of land containing 264,128 square fe@& @635 acres more or less.

Tract 21
(Propane Tank Loading Rack and Tanks 600-621)

A tract of land lying in the Southeast Quarter etct®n 9, Township 26 South, Range 5 East of tkk¢hIPrincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the southeast corner of the said Beagt Quarter of Section 9, from whence the nosthe@ner ¢
the Southeast Quarter of Section 9, T26S, R5EhS3incipal Meridian bears North 00°55'1West a distance
2644.19 feet;

THENCE North 08°04'04" West a distance of 963.22 fo the POINT OF BEGINNING;
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THENCE South 88°56'02" West a distance of 354.@¥7, fe

THENCE North 01°31'06" West a distance of 361.38;fe

THENCE North 45°34'52" West a distance of 273.¥;fe

THENCE North 00°53'06" West a distance of 297.39;fe

THENCE North 88°50'01" East a distance of 548.&3;fe

THENCE South 01°01'16" East a distance of 854.46ttethe POINT OF BEGINNING.

Said tract of land containing 380,628 square fe@& 6380 acres more or less.
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EXHIBIT B

MEMORANDUM AMENDMENT

[Follows this page.]
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FIRST AMENDMENT TO MEMORANDUM OF LEASE

THIS FIRST AMENDMENT TO MEMORANDUM OF LEASE (this “ Amendment”) is made and enter
into as of January ___, 2013 to be effective a32001 a.m. Dallas, Texas time on August 15, 20h2 (tEffective
Date "), by and betweerRONTIER EL DORADO REFINING LLC, a limited liability company organized &
existing under the laws of Delaware, having anceffaddress at 2828 N. Harwood, Suite 1300, Dallesas 75201 (“
Lessor”), andEL DORADO LOGISTICS LLC , a limited liability company organized and exigtinnder the laws
Delaware, having an office address at 2828 N. Hady&uite 1300, Dallas, Texas 75201 €5se€).

RECITALS

A. Lessor and Lessee are parties to that certain LaadeAccess Agreement dated effective ¢
November 1, 2011 (th* Ground Lease), pursuant to which Lessee leases from LessoPthmises located in But
County, Kansas.

B. The Ground Lease was evidenced by that certain M@mdom of Lease, dated effective as of Novemt
2011, recorded in the real property records of@uflounty, Kansas in Book 2013, Page 4797 (fkefhorandum ™).

C. Lessor and Lessee amended the Ground Lease putsutrdt certain First Amendment to Lease
Access Agreement dated effective as of the Effedbdate (the ‘Ground Lease Amendment’; the Ground Lease,
amended by the Ground Lease Amendment, is refésrbdrein as the Amended Ground Leas€).

D. Lessor and Lessee now desire to amend the Memarataprovide record notice of the Ground Le
Amendment and certain of the terms thereof. Cap#dlterms which are used but not defined hereall $tave th
meanings given to them in the Memorandum.
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NOW, THEREFORE, Lessor and Lessee do hereby gilsécpuootice as follows:

1. Relevant Assets Certain additional assets located on Less@&roperty have been conveyed to Le:
including without limitation Tank 641. From ande&xfthe Effective Date, notwithstanding anythinghe Memorandui
to the contrary, the termRelevant Assets shall have the meaning given such term in the Aredr@round Lease,
it may be amended, restated or otherwise modifiaah time to time.

2. Description of the Premises. From and after the Effective Date, the legal dpton of the Premist
attached to the Memorandum as ExhibitsAdeleted in its entirety and replaced with thgaledescription attached
this Amendment as Exhibit A

3. Confirmation of Memorandum . Each of Lessor and Lessee hereby ratifies andiromn the
Memorandum, as amended hereby, and representsaarahts to the other party that it has no defetismgto.

4. Amended Ground Lease Governs The Memorandum and this Amendment have been &g@n
recorded as notice of the Amended Ground Leaseindf recording the Amended Ground Lease itsedisdor an
Lessee intend that the Memorandum, as amendedyhdelonly a memorandum of the Amended Ground L e
reference is hereby made to the Amended GroundelLiself for all of the terms, covenants and caoodg thereo
Lessor and Lessee hereby covenant and agree ¢hitdimorandum, as amended hereby, is and shallliyecsto thi
terms and conditions more particularly set fortlthe Amended Ground Lease. The Memorandum, as addrateb
is not intended to modify, limit or otherwise altee terms, conditions and provisions of the Ameh@eound Lease.
the event of any conflict, ambiguity or inconsisteibetween the terms and provisions of the Memaramds amend:
hereby, and the terms and provisions of the Amer@edind Lease, the terms and provisions of the AledrGroun
Lease shall govern, control and prevail.
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IN WITNESS WHEREOF, the undersigned have causeslAmendment to be executed as of the dates
acknowledgments below but to be effective as ofusud5, 2012.
LESSOR:

FRONTIER EL DORADO REFINING LLC , a
Delaware limited liability company

By:
Name:
Title:

LESSEE:

EL DORADO LOGISTICS LLC , a Delaware limite
liability company

By:
Name:
Title:
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STATE OF TEXAS

COUNTY OF DALLAS

This instrument was acknowledged before me on Jgnua , 2013, by
FRONTIER EL DORADO REFINING LLC , a Delaware limited liability company,
behalf of said limited liability company.

Notary Public, State of Texas

STATE OF TEXAS

COUNTY OF DALLAS

This instrument was acknowledged before me on Jgnua , 2013, by
EL DORADO LOGISTICS LLC , a Delaware limited liability company, on behaifsaic

limited liability company.

Notary Public, State of Texas
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EXHIBIT A

Description of Premises

Tract 1
(Tanks 1, 2, 3, 15, and 448)

A tract of land lying in the Southeast Quarter etc®n 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northwest corner of the said &east Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears SotPd88” West a distance of 2650.26 feet;

THENCE South 32°39'24" East a distance of 1,67#84to the POINT OF BEGINNING;
THENCE North 90°00'00” East a distance of 76.12;fee

THENCE South 01°41'08" East a distance of 193.26 fe

THENCE South 87°48'56" East a distance of 148.88 fe

THENCE South 00°58'18" East a distance of 135.27, fe

THENCE North 87°33'48" West a distance of 160.5;fe

THENCE North 89°06'29" West a distance of 122.95;fe

THENCE South 00°20'29" East a distance of 129.26@ fe

THENCE South 89°32'57" West a distance of 97.78 fee

THENCE North 01°15'33" West a distance of 274.#t;fe

THENCE North 47°02'18" East a distance of 68.31;fee

THENCE North 90°00'00” East a distance of 102.2&tfe

THENCE North 00°29'09" East a distance of 133.98 te the POINT OF BEGINNING.

Said tract of land containing 87,220 square fe&. 0023 acres more or less.

Tract 2
(Tank 16)
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A tract of land lying in the Southeast Quarter etcttn 10, Township 26 South, Range 5 East of ikth Frincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northwest corner of the said &east Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears SotPd88” West a distance of 2650.26 feet;

THENCE South 20°04'17" East a distance of 2,15866to the POINT OF BEGINNING;
THENCE North 88°49'54" East a distance of 111.63;fe

THENCE South 00°00’00” West a distance of 104.G;fe

THENCE North 73°01'07" West a distance of 114.44;fe

THENCE North 01°54'37" West a distance of 68.32 feehe POINT OF BEGINNING.

Said tract of land containing 9,512 square fedl.®184 acres more or less.

Tract 3
(Tanks 17, 133, 168 and 447)

A tract of land lying in the South Half of Secti@f, Township 26 South, Range 5 East of the Sixiicixal Meridian
Butler County, Kansas, and being more particulddgcribed as follows:

COMMENCING at the northwest corner of the Southéasarter of said Section 10, from whence the noggtworne
of the Southwest Quarter of said Section 10 beanshS38°24'26” West a distance of 2650.26 feet;

THENCE South 11°35'46" West a distance of 1,41%86to the POINT OF BEGINNING,;
THENCE North 88°54'16" East a distance of 969.62;fe

THENCE South 00°10'29" West a distance of 173.48, fe

THENCE North 89°52'18" West a distance of 296.G#;fe

THENCE South 00°18'30" East a distance of 135.24 fe

THENCE South 89°39'45" West a distance of 664.89; fe

THENCE North 01°40'43" West a distance of 293.%t fe the POINT OF BEGINNING.

Said tract of land containing 249,588 square fe®&t 6298 acres more or less.
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Tract 4
(Tanks 18, 19, 20, 32, 64, 65, 75, 78 and 192)

A tract of land lying in the Southeast Quarter etc®n 10, Township 26 South, Range 5 East of tkth Frincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northwest corner of the said &east Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears Sotd88” West a distance of 2650.26 feet;

THENCE South 21°40'09" East a distance of 271.e4ttethe POINT OF BEGINNING,;
THENCE North 90°00'00” East a distance of 393.0&;fe

THENCE North 68°12'37" East a distance of 124.&8;fe

THENCE South 89°29'19" East a distance of 112.89 fe

THENCE South 00°03'51" East a distance of 753.85 fe

THENCE North 89°22'39" West a distance of 164.28;fe

THENCE South 00°37'23" West a distance of 164.84; fe

THENCE South 88°59'44" West a distance of 101.€6; fe

THENCE North 01°01'21" West a distance of 80.9@;fee

THENCE North 89°41'01" West a distance of 111.38;fe

THENCE South 00°00'43" East a distance of 221.81; fe

THENCE North 88°49'10" West a distance of 214.G;fe

THENCE North 05°15'42" West a distance of 444.99;fe

THENCE North 01°16'34" East a distance of 565.Et te the POINT OF BEGINNING.

Said tract of land containing 547,812 square fed®205760 acres more or less.

Tract 5
(Tanks 21, 23, 24, 25, 31, 132, 225, 226, 227, 490 641)
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A tract of land lying in the Southwest Quarter @&c8on 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northeast corner of the said Baeist Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears SotPd88” West a distance of 2650.26 feet;

THENCE South 88°24'26" West, along the north liheaod Southwest Quarter, a distance of 1,325.48 fe
THENCE South 01°03'34" East a distance of 367.87tfethe POINT OF BEGINNING;
THENCE North 87°36'17" East a distance of 205.%%;fe

THENCE North 01°21'23" West a distance of 295.8#;fe

THENCE South 89°31'50" East a distance of 254.89 fe

THENCE South 03°51'33" East a distance of 186.25 fe

THENCE South 44°13'56" West a distance of 107.82, fe

THENCE South 00°03'30" West a distance of 349.@6, fe

THENCE North 87°40'25" East a distance of 332.&t;fe

THENCE North 44°22'24" East a distance of 131.4t;fe

THENCE North 02°12'14" West a distance of 271.68;fe

THENCE South 90°00’00” West a distance of 104.48;fe

THENCE North 00°57'20" West a distance of 250.58;fe

THENCE North 88°25'31" East a distance of 383.%t;fe

THENCE South 02°28'23" East a distance of 305.28 fe

THENCE South 73°43'44" East a distance of 150.@8 fe

THENCE South 07°50'03" East a distance of 396.89 fe

THENCE South 87°40'29" West a distance of 586.88, fe

THENCE South 03°00'15" East a distance of 378.88, fe

THENCE South 88°37'24" West a distance of 660.@% fe
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THENCE North 03°22'06" West a distance of 360.¥t;fe
THENCE North 00°47'50" East a distance of 117.28;fe
THENCE North 34°42'44" West a distance of 71.74;fee
THENCE North 01°03'34" West a distance of 292.29 fe the POINT OF BEGINNING.

Said tract of land containing 861,557 square fed907786 acres more or less.

Tract 6
(Tanks 215, 216 and 220)

A tract of land lying in the Southwest Quarter @&cson 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northeast corner of the said Baest Quarter, from whence the northwest cornesaid
Southwest Quarter bears South 88°24'26” West amiist of 2650.26 feet;

THENCE South 88°24'26" West, along the north liheadd Southwest Quarter, a distance of 1,325.&8 fe
THENCE South 01°03'34" East a distance of 659.86 fe

THENCE South 88°22'51" West a distance of 69.18tfeéhe POINT OF BEGINNING;
THENCE South 00°23'41" East a distance of 649.48 fe

THENCE South 51°54'01" West a distance of 129.84; fe

THENCE South 01°57'31" East a distance of 116.86 fe

THENCE South 42°49'35" East a distance of 148.88 fe

THENCE South 00°18'42" West a distance of 187.€8, fe

THENCE South 88°14'37" West a distance of 301.&8, fe

THENCE North 02°28'43" West a distance of 1,142¢%9;

THENCE North 88°22'51" East a distance of 344.@Q te the POINT OF BEGINNING.

Said tract of land containing 348,642 square fe® @037 acres more or less.
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Tract 7
(Tanks 219, 221, 222, 223, 224, 250, 251, and 252)

A tract of land lying in the Southwest Quarter @&c8on 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northeast corner of the said Baeist Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears SotPd88” West a distance of 2650.26 feet;

THENCE South 88°24'26" West, along the north liheadd Southwest Quarter, a distance of 1,325.&8 fe
THENCE South 01°03'34" East a distance of 659.86 fe

THENCE South 88°22'51" West a distance of 543.81 tie the POINT OF BEGINNING;
THENCE South 00°13'26" West a distance of 212.24; fe

THENCE South 50°35'42" West a distance of 96.96 fee

THENCE South 00°19'06" West a distance of 133.48, fe

THENCE South 61°15'16" East a distance of 95.60 fee

THENCE South 02°58'18" East a distance of 1,3288%

THENCE South 45°00'29" West a distance of 167.@T, fe

THENCE North 82°34'14" West a distance of 168.65;fe

THENCE North 29°08'28" West a distance of 126.94%;fe

THENCE North 02°25'20" West a distance of 642.84;fe

THENCE North 89°47'54" West a distance of 350.7%3;fe

THENCE North 01°55'16" West a distance of 1,10328;

THENCE North 88°22'51" East a distance of 686.£t fe the POINT OF BEGINNING.

Said tract of land containing 998,424 square fe@209207 acres more or less.

Tract 8
(Tank 218)

11
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A tract of land lying in the Southwest Quarter @&c8on 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northeast corner of the said Baeist Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears SotPd88” West a distance of 2650.26 feet;

THENCE South 34°03'37" West a distance of 2,84%&8to the POINT OF BEGINNING,;
THENCE South 88°56'22" East a distance of 86.26 fee

THENCE South 52°23'25" East a distance of 114.29 fe

THENCE South 04°00'10" East a distance of 129.89 fe

THENCE South 87°47'37" West a distance of 262.#5; fe

THENCE North 04°11'10" West a distance of 131.38;fe

THENCE North 47°12'38" East a distance of 117.%% te the POINT OF BEGINNING.

Said tract of land containing 47,374 square fedt®876 acres more or less.

Tract 9
(Tanks 134, 136, 137, 138 and 139)

A tract of land lying in the Southwest Quarter @&c8on 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northeast corner of the said Baeist Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears SotPd88” West a distance of 2650.26 feet;

THENCE South 40°38'07" West a distance of 1,83886to the POINT OF BEGINNING,;
THENCE North 89°52'55" East a distance of 626.@4%;fe

THENCE South 38°45'27" East a distance of 142.2%, fe

THENCE South 00°34'29" West a distance of 514.86, fe

THENCE South 37°41'51" West a distance of 200.84; fe

THENCE South 88°37'07" West a distance of 324.8T: fe
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THENCE South 01°24'13" East a distance of 445.86 fe
THENCE South 87°42'39" West a distance of 227.85 fe
THENCE North 41°39'02" West a distance of 131.3t;fe
THENCE North 01°20'52" West a distance of 1,059e44;
THENCE North 36°53'11" East a distance of 109.@8 fe the POINT OF BEGINNING.

Said tract of land containing 727,128 square fed606926 acres more or less.

Tract 10
(Tanks 142 and 143)

A tract of land lying in the Northwest Quarter acéclion 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being morei@alarly described as follows:

COMMENCING at the northwest corner of the said Rartst Quarter of Section 15, from whence the nagtwworne
of the Southwest Quarter of Section 10, T26S, F&&h Principal Meridian bears North 00°55'1\WVest a distance
2644.19 feet;

THENCE South 09°57'01" East a distance of 492.8btfethe POINT OF BEGINNING;
THENCE North 88°29'25" East a distance of 502.&;fe

THENCE South 62°40'57" East a distance of 63.98 fee

THENCE South 02°58'50" East a distance of 345.87, fe

THENCE South 86°20'48" West a distance of 564.85; fe

THENCE North 02°02'46" West a distance of 397.# fe the POINT OF BEGINNING.

Said tract of land containing 216,393 square fedt @677 acres more or less.

Tract 11
(Tanks 254, 255 and 256)

A tract of land lying in the Northwest Quarter afcion 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:
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COMMENCING at the northwest corner of the said Rartst Quarter of Section 15, from whence the nogtwworne
of the Southwest Quarter of Section 10, T26S, R&Hi&h Principal Meridian bears North 00°55’1\West a distance
2644.19 feet;

THENCE South 79°15'07" East a distance of 773.84tfethe POINT OF BEGINNING;
THENCE North 86°28'46" East a distance of 53.2%;fee

THENCE South 02°46'48" East a distance of 84.26 fee

THENCE South 00°25'57" East a distance of 216.88, fe

THENCE South 90°00’00” West a distance of 101.349;fe

THENCE North 02°37'59" West a distance of 213.%#t;fe

THENCE North 85°32'03" East a distance of 52.49; fee

THENCE North 00°00’00” East a distance of 80.11 teehe POINT OF BEGINNING.

Said tract of land containing 27,360 square fe€.6281 acres more or less.

Tract 12
(Tanks 178, 212, 213, 230, and 231)

A tract of land lying in the Northeast Quarter afcBon 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northwest corner of the Northw@starter of said Section 15, from whence the ncegtworne
of the Southwest Quarter of Section 10, T26S, F&&h Principal Meridian bears North 00°55'1\Vest a distance
2644.19 feet;

THENCE South 85°06'15" East a distance of 2,94@e#&8to the POINT OF BEGINNING;
THENCE North 86°03'54" East a distance of 311.%%;fe

THENCE North 01°23'53" West a distance of 20.44;fee

THENCE North 89°55'17" East a distance of 90.83;fee

THENCE South 05°33'23" East a distance of 56.08 fee

THENCE South 56°05'10" West a distance of 250.8t; fe

THENCE South 02°24'10" East a distance of 390.26 fe

14
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THENCE South 88°55'11" West a distance of 200.8T: fe
THENCE North 01°34'52" West a distance of 547.%t fo the POINT OF BEGINNING.

Said tract of land containing 132,389 square fe@ @392 acres more or less.

Tract 13
(Tanks 159 and 167)

A tract of land lying in the Northeast Quarter afcBon 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northwest corner of the Northw@starter of said Section 15, from whence the ncegtworne
of the Southwest Quarter of Section 10, T26S, R&&h Principal Meridian bears North 00°55'1\Vest a distance
2644.19 feet;

THENCE North 88°43'03" East a distance of 3,230e#8 to the POINT OF BEGINNING;
THENCE North 84°50'40" East a distance of 88.48;fee

THENCE South 01°50'55" East a distance of 151.@§ fe

THENCE South 87°42'39" West a distance of 91.86 fee

THENCE North 00°28'33" West a distance of 147.39 fe the POINT OF BEGINNING.

Said tract of land containing 13,468 square fe€.8092 acres more or less.

Tract 14
(Tanks 243 and 244)

A tract of land lying in the Southwest Quarter @&c8on 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northeast corner of the said Baeist Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears So2488” West a distance of 2650.26 feet;

THENCE South 02°14'28" West a distance of 2,08%@9to the POINT OF BEGINNING;

THENCE South 88°25'54" East a distance of 75.9§ fee
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THENCE South 00°14'20" East a distance of 124.@4 fe
THENCE South 90°00’00” West a distance of 50.44;fee
THENCE North 43°26'26" West a distance of 40.0&;fee
THENCE North 00°54'53" East a distance of 97.72 te¢he POINT OF BEGINNING.

Said tract of land containing 9,302 square fe€l.®t35 acres more or less.

Tract 15
(Tank 127)

A tract of land lying in the Southeast Quarter etcttn 10, Township 26 South, Range 5 East of ikth Frincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northwest corner of the said &east Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears So2488” West a distance of 2650.26 feet;

THENCE South 06°28'34" East a distance of 2,05889t0 the POINT OF BEGINNING;
THENCE North 88°10'23" East a distance of 71.34; fee

THENCE South 00°00’00” West a distance of 75.05;fee

THENCE South 88°06'47" West a distance of 69.0%, fee

THENCE North 01°44'12" West a distance of 75.09 feehe POINT OF BEGINNING.

Said tract of land containing 5,269 square fe€l.®210 acres more or less.

Tract 16
(Tanks 29, 30 and 66)

A tract of land lying in the Southeast Quarter etc®n 10, Township 26 South, Range 5 East of tkth Frincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northwest corner of the said &east Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears Soi488” West a distance of 2650.26 feet;
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THENCE South 03°42'00" East a distance of 1,758%B1to the POINT OF BEGINNING;
THENCE North 90°00'00” East a distance of 403.6atfe

THENCE South 00°22'16" East a distance of 330.67, fe

THENCE North 89°28'46" West a distance of 117.%3;fe

THENCE North 33°56'44" West a distance of 141.94);fe

THENCE West a distance of 200.23 feet;

THENCE North 02°18'54" West a distance of 212.06 fe the POINT OF BEGINNING.

Said tract of land containing 103,314 square fe@ ®718 acres more or less.

Tract 17
(Tank 453)

A tract of land lying in the Southeast Quarter etcttn 10, Township 26 South, Range 5 East of ikth Frincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northwest corner of the said &east Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears So2488” West a distance of 2650.26 feet;

THENCE South 23°15'01" East a distance of 2,28%28to the POINT OF BEGINNING;
THENCE North 80°38'00" East a distance of 79.33;fee

THENCE South 02°43'41" East a distance of 79.88 fee

THENCE South 87°44'00" West a distance of 76.81; fee

THENCE North 04°21'13" West a distance of 70.07 feehe POINT OF BEGINNING.

Said tract of land containing 5,834 square fe€l.®839 acres more or less.

Tract 18
(Tanks 253)
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A tract of land lying in the Northwest Quarter afclion 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northwest corner of the said Rast Quarter of Section 15, from whence the nagstworne
of the Southwest Quarter of Section 10, T26S, F&&h Principal Meridian bears North 00°55'1\Vest a distance
2644.19 feet;

THENCE South 86°51'28" East a distance of 958.2btfethe POINT OF BEGINNING;
THENCE North 87°00'38" East a distance of 220.@&%;fe

THENCE South 03°00'49" East a distance of 218.84 fe

THENCE South 90°00’00” West a distance of 223.6;fe

THENCE North 02°16'23" West a distance of 207.34 fe the POINT OF BEGINNING.

Said tract of land containing 47,316 square fedt @862 acres more or less.

Tract 19
(Tanks 457 and 458)

A tract of land lying in the Northwest Quarter afcion 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northwest corner of the said Rast Quarter of Section 15, from whence the nagstworne
of the Southwest Quarter of Section 10, T26S, R&Hi&h Principal Meridian bears North 00°55’1\West a distance
2644.19 feet;

THENCE South 55°24'56" East a distance of 937.8btfethe POINT OF BEGINNING;
THENCE North 88°27'38" East a distance of 153.7&;fe

THENCE South 02°19'34" East a distance of 325.@5 fe

THENCE South 89°03'40" West a distance of 151.24; fe

THENCE North 02°46'32" West a distance of 324.Zt fe the POINT OF BEGINNING.

Said tract of land containing 49,544 square fedt b874 acres more or less.
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Tract 20
(Refined Products Truck Loading Rack)

A tract of land lying in the Southwest Quarter @&c8on 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the southwest corner of the said Baetst Quarter of Section 10, from whence the naggtworne
of the Southwest Quarter of Section 10, T26S, F&&h Principal Meridian bears North 00°55'1\Vest a distance
2644.19 feet;

THENCE North 33°26'24" East a distance of 92.46 te¢he POINT OF BEGINNING;
THENCE North 00°54'02" West a distance of 138.94;fe

THENCE North 06°15'19" West a distance of 148.38;fe

THENCE North 01°00'00" West a distance of 339.2%;fe

THENCE North 01°59'23" West a distance of 106.6Gk;fe

THENCE North 89°03'14" East a distance of 359.kt;fe

THENCE South 00°54'13" East a distance of 376.&8 fe

THENCE South 86°14'59" West a distance of 11.84 fee

THENCE South 00°57'00" East a distance of 387.49 fe

THENCE South 89°26'08" West a distance of 309.€8, fe

THENCE North 36°44'24" West a distance of 36.5@ feehe POINT OF BEGINNING.

Said tract of land containing 264,128 square fe@& @635 acres more or less.

Tract 21
(Propane Tank Loading Rack and Tanks 600-621)

A tract of land lying in the Southeast Quarter etct®n 9, Township 26 South, Range 5 East of tkk¢hIPrincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the southeast corner of the said Beagt Quarter of Section 9, from whence the nosthe@ner ¢
the Southeast Quarter of Section 9, T26S, R5EhS3incipal Meridian bears North 00°55'1West a distance
2644.19 feet;

THENCE North 08°04'04" West a distance of 963.22 fo the POINT OF BEGINNING;
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THENCE South 88°56'02" West a distance of 354.@¥7, fe

THENCE North 01°31'06" West a distance of 361.38;fe

THENCE North 45°34'52" West a distance of 273.¥;fe

THENCE North 00°53'06" West a distance of 297.39;fe

THENCE North 88°50'01" East a distance of 548.&3;fe

THENCE South 01°01'16" East a distance of 854.46ttethe POINT OF BEGINNING.

Said tract of land containing 380,628 square fe@& 6380 acres more or less.
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FIRST AMENDMENT TO MEMORANDUM OF LEASE

Effective Date: August 15, 2012

FIRST AMENDMENT TO MEMORANDUM OF LEASE

BETWEEN

FRONTIER EL DORADO REFINING LLC,

AS LESSOR

AND

EL DORADO LOGISTICS LLC,

AS LESSEE

Record and return t

HollyFrontier Corporation

2828 N. Harwood, Suite 1300
Dallas, Texas 75201

Attention: Denise C. McWatters
Telecopy: 214.871.3560
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Exhibit 10.6¢

SECOND AMENDMENT TO LEASE AND ACCESS AGREEMENT
(EL DORADO)

This Second Amendment to Lease and Access Agree(ignbDorado) (this “Second Amendment”) is
executed as of January 8, 2013 to be effectived @&cember 5, 2012 (theEffective Date”), betweenFRONTIER
EL DORADO REFINING LLC , a Delaware limited liability company [essor”), andEL DORADO LOGISTICS
LLC , a Delaware limited liability company (essee”), for the purpose of amending that certain Lease/Auuks:
Agreement (El Dorado) between Lessor and Lessesl dditective as of November 1, 2011 (th@riginal Lease”), as
amended by that certain First Amendment to Leadefacess Agreement (El Dorado) dated effectivefasugust 15
2012 (the “First Amendment ”; the Original Lease, as amended by the First Adneent, is referred to herein as the
First Amended Leas€’). Capitalized terms used herein but not defined dletjiven the meanings assigned to the
the First Amended Lease.

RECITALS:

A. Pursuant to the First Amended Lease, Lessearrently leasing from Lessor the Premises ugiohgrlthe
Relevant Assets within the Refinery Site.

B. Lessor has executed that certain Conveyakssignment and Bill of Sale (EI Dorado — Tank 64ibe “
Tank 640 Conveyance), effective as of the Effective Date, conveying thankferred Assets (as defined in the 1
640 Conveyance) to Lessee. The Transferred Asselisded, without limitation, the storage tank l@zhtwvithin the
Refinery Site having a tank identification numbéréd0 (“ Tank 640 "). Pursuant to Section 9.2 of the Purcl
Agreement, Tank 640 is deemed included in the “&lddo Assets’as such term is defined in the Purchase Agree
following the conveyance of Tank 640 from LessoLéssee.

C. Lessor and Lessee now desire to amend teeAmended Lease to, among other matters morecpkantiy
set forth herein, (i) reflect the addition of andéold the Transferred Assets to the Relevant Asaets(ii) in connectic
therewith, replace the legal description of thenitses attached to the First Amendment with thellegacriptior
attached to this Second Amendment as ExhibitsA that, from and after the Effective Date, thenftses will includ
the land underlying all of the Relevant Assetsluding the Transferred Assets.

AGREEMENTS:

For valuable consideration, the receipt and sw@ficy of which are hereby acknowledged, Lessor aggbéd
agree as follows:

1. Relevant Assets. As of the Effective Date, the definition of Redmi Assets set forth in the F
Amended Lease is deleted in its entirety and repladth the following:

“ Relevant Assets means, collectively, (a) the El Dorado Assets,ueh derm is defined in the Purch
Agreement (including, without limitation, Tank 648d Tank 641),
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and (b) the Transferred Assets (including, to tktere not included in the El Dorado Assets, Tan® 84d Tan
641).

2. Description of the Premises As of the Effective Date, the legal descriptidrifee Premises attached to
First Amendment as_Exhibit A deleted in its entirety and replaced with thgaledescription attached to this Sec
Amendment as Exhibit AAccordingly, from and after the Effective Datdl,raferences in the First Amended Leas
Exhibit A shall be deemed to refer to Exhibita#tached to this Second Amendment.

3. Amendment to Memorandum of Lease Concurrently with the execution of this Secondeéxtment, th
Parties shall execute, acknowledge, deliver andrdethe Second Amendment to Memorandum of Lease ‘(th
Memorandum Second Amendment) attached to this Second Amendment as ExhibitA rights and obligations
the Parties set forth in Section 11.13 of the @agiLease with respect to or otherwise in connactiith the Lesse
Release shall be applicable to the Memorandum $edorendment, and are incorporated into this Seéandndmer
by this reference as if fully set forth herein.

4. Ratification . Each of Lessor and Lessee hereby ratifies andiremnits obligations under the Fi
Amended Lease, as amended hereby, and representsaiants to the other Party that it has no defetisereto.

5. Binding Effect; Governing Law . Except as modified hereby, the First Amended eesdwll remain in fu
effect and this Second Amendment shall be bindpanu_essor and Lessee and their respective sucsessiblesse
and assigns. Nothing in this Section 5 shall bestard to waive the conditions contained in thstFmended Lea:
applicable to assignment or subletting of the Psemsby the Parties. If any inconsistency existarses between t
terms of this Second Amendment and the terms oFitst Amended Lease, the terms of this Second Almemt sha
prevail. This Second Amendment shall be governethbyaws of the State of Kansas.

6. Counterparts . This Second Amendment may be executed in mul@plenterparts, each of which sl
constitute an original, but all of which shall cohge one document.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BANK]
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The Parties have executed this Second Amendméat édfective as of the Effective Date.

LESSOR:

LESSEE:

FRONTIER EL DORADO REFINING LLC , a Delaware limite
liability company

By: /s/ David L. Lamp
David L. Lamp, Executive Vice President and Chigiegating
Officer

EL DORADO LOGISTICS LLC , a Delaware limited liability compa

By: /s/ Mark T. Cunningham
Mark T. Cunningham, Vice President, Operations

Signature Page -
Second Amendment to Lease and Access Agreement
(El Dorado — Tank 640)




EXHIBIT A DESCRIPTION OF THE PREMISES

Tract1
(Tanks 1, 2, 3, 15, and 448)

A tract of land lying in the Southeast Quarter etc®n 10, Township 26 South, Range 5 East of tkth Frincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northwest corner of the said &east Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears Sotd88” West a distance of 2650.26 feet;

THENCE South 32°39'24" East a distance of 1,67#84to the POINT OF BEGINNING;
THENCE North 90°00'00” East a distance of 76.12;fee

THENCE South 01°41'08" East a distance of 193.26@ fe

THENCE South 87°48'56" East a distance of 148.88 fe

THENCE South 00°58'18" East a distance of 135.27, fe

THENCE North 87°33'48" West a distance of 160.5;fe

THENCE North 89°06'29" West a distance of 122.95;fe

THENCE South 00°20'29" East a distance of 129.26 fe

THENCE South 89°32'57" West a distance of 97.78 fee

THENCE North 01°15'33" West a distance of 274.#t;fe

THENCE North 47°02'18" East a distance of 68.31;fee

THENCE North 90°00'00” East a distance of 102.2&kfe

THENCE North 00°29'09" East a distance of 133.98 te the POINT OF BEGINNING.

Said tract of land containing 87,220 square fe&. 0023 acres more or less.

Tract 2
(Tank 16)
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A tract of land lying in the Southeast Quarter etcttn 10, Township 26 South, Range 5 East of ikth Frincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northwest corner of the said &east Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears SotPd88” West a distance of 2650.26 feet;

THENCE South 20°04'17" East a distance of 2,15866to the POINT OF BEGINNING;
THENCE North 88°49'54" East a distance of 111.63;fe

THENCE South 00°00’00” West a distance of 104.G;fe

THENCE North 73°01'07" West a distance of 114.44;fe

THENCE North 01°54'37" West a distance of 68.32 feehe POINT OF BEGINNING.

Said tract of land containing 9,512 square fedl.®184 acres more or less.

Tract 3
(Tanks 17, 133, 168 and 447)

A tract of land lying in the South Half of Secti@f, Township 26 South, Range 5 East of the Sixiicixal Meridian
Butler County, Kansas, and being more particulddgcribed as follows:

COMMENCING at the northwest corner of the Southéasarter of said Section 10, from whence the noggtworne
of the Southwest Quarter of said Section 10 beanshS38°24'26” West a distance of 2650.26 feet;

THENCE South 11°35'46" West a distance of 1,41%86to the POINT OF BEGINNING,;
THENCE North 88°54'16" East a distance of 969.62;fe

THENCE South 00°10'29" West a distance of 173.48, fe

THENCE North 89°52'18" West a distance of 296.G#;fe

THENCE South 00°18'30" East a distance of 135.24 fe

THENCE South 89°39'45" West a distance of 664.89; fe

THENCE North 01°40'43" West a distance of 293.%t fe the POINT OF BEGINNING.

Said tract of land containing 249,588 square fe®&t 6298 acres more or less.
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Tract 4
(Tanks 18, 19, 20, 32, 64, 65, 75, 78 and 192)

A tract of land lying in the Southeast Quarter etc®n 10, Township 26 South, Range 5 East of tkth Frincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northwest corner of the said &east Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears Sotd88” West a distance of 2650.26 feet;

THENCE South 21°40'09" East a distance of 271.e4ttethe POINT OF BEGINNING,;
THENCE North 90°00'00” East a distance of 393.0&;fe

THENCE North 68°12'37" East a distance of 124.&8;fe

THENCE South 89°29'19" East a distance of 112.89 fe

THENCE South 00°03'51" East a distance of 753.85 fe

THENCE North 89°22'39" West a distance of 164.28;fe

THENCE South 00°37'23" West a distance of 164.84; fe

THENCE South 88°59'44" West a distance of 101.€6; fe

THENCE North 01°01'21" West a distance of 80.9@;fee

THENCE North 89°41'01" West a distance of 111.38;fe

THENCE South 00°00'43" East a distance of 221.81; fe

THENCE North 88°49'10" West a distance of 214.G;fe

THENCE North 05°15'42" West a distance of 444.99;fe

THENCE North 01°16'34" East a distance of 565.Et te the POINT OF BEGINNING.

Said tract of land containing 547,812 square fed®205760 acres more or less.

Tract 5
(Tanks 21, 23, 24, 25, 31, 132, 225, 226, 227, 490 641)
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A tract of land lying in the Southwest Quarter @&c8on 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northeast corner of the said Baeist Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears SotPd88” West a distance of 2650.26 feet;

THENCE South 88°24'26" West, along the north liheaod Southwest Quarter, a distance of 1,325.48 fe
THENCE South 01°03'34" East a distance of 367.87tfethe POINT OF BEGINNING;
THENCE North 87°36'17" East a distance of 205.%%;fe

THENCE North 01°21'23" West a distance of 295.8#;fe

THENCE South 89°31'50" East a distance of 254.89 fe

THENCE South 03°51'33" East a distance of 186.25 fe

THENCE South 44°13'56" West a distance of 107.82, fe

THENCE South 00°03'30" West a distance of 349.@6, fe

THENCE North 87°40'25" East a distance of 332.&t;fe

THENCE North 44°22'24" East a distance of 131.4t;fe

THENCE North 02°12'14" West a distance of 271.68;fe

THENCE South 90°00’00” West a distance of 104.48;fe

THENCE North 00°57'20" West a distance of 250.58;fe

THENCE North 88°25'31" East a distance of 383.%t;fe

THENCE South 02°28'23" East a distance of 305.28 fe

THENCE South 73°43'44" East a distance of 150.@8 fe

THENCE South 07°50'03" East a distance of 396.89 fe

THENCE South 87°40'29" West a distance of 586.88, fe

THENCE South 03°00'15" East a distance of 378.88, fe

THENCE South 88°37'24" West a distance of 660.@% fe
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THENCE North 03°22'06" West a distance of 360.¥t;fe
THENCE North 00°47'50" East a distance of 117.28;fe
THENCE North 34°42'44" West a distance of 71.74;fee
THENCE North 01°03'34" West a distance of 292.29 fe the POINT OF BEGINNING.

Said tract of land containing 861,557 square fed907786 acres more or less.

Tract 6
(Tanks 215, 216 and 220)

A tract of land lying in the Southwest Quarter @&cson 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northeast corner of the said Baest Quarter, from whence the northwest cornesaid
Southwest Quarter bears South 88°24'26” West amiist of 2650.26 feet;

THENCE South 88°24'26" West, along the north liheadd Southwest Quarter, a distance of 1,325.&8 fe
THENCE South 01°03'34" East a distance of 659.86 fe

THENCE South 88°22'51" West a distance of 69.18tfeéhe POINT OF BEGINNING;
THENCE South 00°23'41" East a distance of 649.48 fe

THENCE South 51°54'01" West a distance of 129.84; fe

THENCE South 01°57'31" East a distance of 116.86 fe

THENCE South 42°49'35" East a distance of 148.88 fe

THENCE South 00°18'42" West a distance of 187.€8, fe

THENCE South 88°14'37" West a distance of 301.&8, fe

THENCE North 02°28'43" West a distance of 1,142¢%9;

THENCE North 88°22'51" East a distance of 344.@Q te the POINT OF BEGINNING.

Said tract of land containing 348,642 square fe® @037 acres more or less.
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Tract 7
(Tanks 219, 221, 222, 223, 224, 250, 251, and 252)

A tract of land lying in the Southwest Quarter @&c8on 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northeast corner of the said Baeist Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears SotPd88” West a distance of 2650.26 feet;

THENCE South 88°24'26" West, along the north liheadd Southwest Quarter, a distance of 1,325.&8 fe
THENCE South 01°03'34" East a distance of 659.86 fe

THENCE South 88°22'51" West a distance of 543.81 tie the POINT OF BEGINNING;
THENCE South 00°13'26" West a distance of 212.24; fe

THENCE South 50°35'42" West a distance of 96.96 fee

THENCE South 00°19'06" West a distance of 133.48, fe

THENCE South 61°15'16" East a distance of 95.60 fee

THENCE South 02°58'18" East a distance of 1,3288%

THENCE South 45°00'29" West a distance of 167.@T, fe

THENCE North 82°34'14" West a distance of 168.65;fe

THENCE North 29°08'28" West a distance of 126.94%;fe

THENCE North 02°25'20" West a distance of 642.84;fe

THENCE North 89°47'54" West a distance of 350.7%3;fe

THENCE North 01°55'16" West a distance of 1,10328;

THENCE North 88°22'51" East a distance of 686.£t fe the POINT OF BEGINNING.

Said tract of land containing 998,424 square fe@209207 acres more or less.

Tract 8
(Tank 218)
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A tract of land lying in the Southwest Quarter @&c8on 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northeast corner of the said Baeist Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears SotPd88” West a distance of 2650.26 feet;

THENCE South 34°03'37" West a distance of 2,84%&8to the POINT OF BEGINNING,;
THENCE South 88°56'22" East a distance of 86.26 fee

THENCE South 52°23'25" East a distance of 114.29 fe

THENCE South 04°00'10" East a distance of 129.89 fe

THENCE South 87°47'37" West a distance of 262.#5; fe

THENCE North 04°11'10" West a distance of 131.38;fe

THENCE North 47°12'38" East a distance of 117.%% te the POINT OF BEGINNING.

Said tract of land containing 47,374 square fedt®876 acres more or less.

Tract 9
(Tanks 134, 136, 137, 138 and 139)

A tract of land lying in the Southwest Quarter @&c8on 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northeast corner of the said Baeist Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears SotPd88” West a distance of 2650.26 feet;

THENCE South 40°38'07" West a distance of 1,83886to the POINT OF BEGINNING,;
THENCE North 89°52'55" East a distance of 626.@4%;fe

THENCE South 38°45'27" East a distance of 142.2%, fe

THENCE South 00°34'29" West a distance of 514.86, fe

THENCE South 37°41'51" West a distance of 200.84; fe

THENCE South 88°37'07" West a distance of 324.8T: fe
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THENCE South 01°24'13" East a distance of 445.86 fe
THENCE South 87°42'39" West a distance of 227.85 fe
THENCE North 41°39'02" West a distance of 131.3t;fe
THENCE North 01°20'52" West a distance of 1,059e44;
THENCE North 36°53'11" East a distance of 109.@8 fe the POINT OF BEGINNING.

Said tract of land containing 727,128 square fed606926 acres more or less.

Tract 10
(Tanks 142 and 143)

A tract of land lying in the Northwest Quarter acéclion 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being morei@alarly described as follows:

COMMENCING at the northwest corner of the said Rartst Quarter of Section 15, from whence the nagtwworne
of the Southwest Quarter of Section 10, T26S, F&&h Principal Meridian bears North 00°55'1\WVest a distance
2644.19 feet;

THENCE South 09°57'01" East a distance of 492.8btfethe POINT OF BEGINNING;
THENCE North 88°29'25" East a distance of 502.&;fe

THENCE South 62°40'57" East a distance of 63.98 fee

THENCE South 02°58'50" East a distance of 345.87, fe

THENCE South 86°20'48" West a distance of 564.85; fe

THENCE North 02°02'46" West a distance of 397.# fe the POINT OF BEGINNING.

Said tract of land containing 216,393 square fedt @677 acres more or less.

Tract 11
(Tanks 254, 255 and 256)

A tract of land lying in the Northwest Quarter afcion 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:
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COMMENCING at the northwest corner of the said Rartst Quarter of Section 15, from whence the nogtwworne
of the Southwest Quarter of Section 10, T26S, R&Hi&h Principal Meridian bears North 00°55’1\West a distance
2644.19 feet;

THENCE South 79°15'07" East a distance of 773.84tfethe POINT OF BEGINNING;
THENCE North 86°28'46" East a distance of 53.2%;fee

THENCE South 02°46'48" East a distance of 84.26 fee

THENCE South 00°25'57" East a distance of 216.88, fe

THENCE South 90°00’00” West a distance of 101.349;fe

THENCE North 02°37'59" West a distance of 213.%#t;fe

THENCE North 85°32'03" East a distance of 52.49; fee

THENCE North 00°00’00” East a distance of 80.11 teehe POINT OF BEGINNING.

Said tract of land containing 27,360 square fe€.6281 acres more or less.

Tract 12
(Tanks 178, 212, 213, 230, and 231)

A tract of land lying in the Northeast Quarter afcBon 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northwest corner of the Northw@starter of said Section 15, from whence the ncegtworne
of the Southwest Quarter of Section 10, T26S, F&&h Principal Meridian bears North 00°55'1\Vest a distance
2644.19 feet;

THENCE South 85°06'15" East a distance of 2,94@e#&8to the POINT OF BEGINNING;
THENCE North 86°03'54" East a distance of 311.%%;fe

THENCE North 01°23'53" West a distance of 20.44;fee

THENCE North 89°55'17" East a distance of 90.83;fee

THENCE South 05°33'23" East a distance of 56.08 fee

THENCE South 56°05'10" West a distance of 250.8t; fe

THENCE South 02°24'10" East a distance of 390.26 fe
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THENCE South 88°55'11" West a distance of 200.8T: fe
THENCE North 01°34'52" West a distance of 547.%t fo the POINT OF BEGINNING.

Said tract of land containing 132,389 square fe@ @392 acres more or less.

Tract 13
(Tanks 159 and 167)

A tract of land lying in the Northeast Quarter afcBon 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northwest corner of the Northw@starter of said Section 15, from whence the ncegtworne
of the Southwest Quarter of Section 10, T26S, R&&h Principal Meridian bears North 00°55'1\Vest a distance
2644.19 feet;

THENCE North 88°43'03" East a distance of 3,230e#8 to the POINT OF BEGINNING;
THENCE North 84°50'40" East a distance of 88.48;fee

THENCE South 01°50'55" East a distance of 151.@§ fe

THENCE South 87°42'39" West a distance of 91.86 fee

THENCE North 00°28'33" West a distance of 147.39 fe the POINT OF BEGINNING.

Said tract of land containing 13,468 square fe€.8092 acres more or less.

Tract 14
(Tanks 243 and 244)

A tract of land lying in the Southwest Quarter @&c8on 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northeast corner of the said Baeist Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears So2488” West a distance of 2650.26 feet;

THENCE South 02°14'28" West a distance of 2,08%@9to the POINT OF BEGINNING;

THENCE South 88°25'54" East a distance of 75.9§ fee
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THENCE South 00°14'20" East a distance of 124.@4 fe
THENCE South 90°00’00” West a distance of 50.44;fee
THENCE North 43°26'26" West a distance of 40.0&;fee
THENCE North 00°54'53" East a distance of 97.72 te¢he POINT OF BEGINNING.

Said tract of land containing 9,302 square fe€l.®t35 acres more or less.

Tract 15
(Tank 127)

A tract of land lying in the Southeast Quarter etcttn 10, Township 26 South, Range 5 East of ikth Frincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northwest corner of the said &east Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears So2488” West a distance of 2650.26 feet;

THENCE South 06°28'34" East a distance of 2,05889t0 the POINT OF BEGINNING;
THENCE North 88°10'23" East a distance of 71.34; fee

THENCE South 00°00’00” West a distance of 75.05;fee

THENCE South 88°06'47" West a distance of 69.0%, fee

THENCE North 01°44'12" West a distance of 75.09 feehe POINT OF BEGINNING.

Said tract of land containing 5,269 square fe€l.®210 acres more or less.

Tract 16
(Tanks 29, 30 and 66)

A tract of land lying in the Southeast Quarter etc®n 10, Township 26 South, Range 5 East of tkth Frincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northwest corner of the said &east Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears Soi488” West a distance of 2650.26 feet;
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THENCE South 03°42'00" East a distance of 1,758%B1to the POINT OF BEGINNING;
THENCE North 90°00'00” East a distance of 403.6atfe

THENCE South 00°22'16" East a distance of 330.67, fe

THENCE North 89°28'46" West a distance of 117.%3;fe

THENCE North 33°56'44" West a distance of 141.94);fe

THENCE West a distance of 200.23 feet;

THENCE North 02°18'54" West a distance of 212.06 fe the POINT OF BEGINNING.

Said tract of land containing 103,314 square fe@ ®718 acres more or less.

Tract 17
(Tank 453)

A tract of land lying in the Southeast Quarter etcttn 10, Township 26 South, Range 5 East of ikth Frincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northwest corner of the said &east Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears So2488” West a distance of 2650.26 feet;

THENCE South 23°15'01" East a distance of 2,28%28to the POINT OF BEGINNING;
THENCE North 80°38'00" East a distance of 79.33;fee

THENCE South 02°43'41" East a distance of 79.88 fee

THENCE South 87°44'00" West a distance of 76.81; fee

THENCE North 04°21'13" West a distance of 70.07 feehe POINT OF BEGINNING.

Said tract of land containing 5,834 square fe€l.®839 acres more or less.

Tract 18
(Tanks 253)
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A tract of land lying in the Northwest Quarter afclion 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northwest corner of the said Rast Quarter of Section 15, from whence the nagstworne
of the Southwest Quarter of Section 10, T26S, F&&h Principal Meridian bears North 00°55'1\Vest a distance
2644.19 feet;

THENCE South 86°51'28" East a distance of 958.2btfethe POINT OF BEGINNING;
THENCE North 87°00'38" East a distance of 220.@&%;fe

THENCE South 03°00'49" East a distance of 218.84 fe

THENCE South 90°00’00” West a distance of 223.6;fe

THENCE North 02°16'23" West a distance of 207.34 fe the POINT OF BEGINNING.

Said tract of land containing 47,316 square fedt @862 acres more or less.

Tract 19
(Tanks 457 and 458)

A tract of land lying in the Northwest Quarter afcion 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northwest corner of the said Rast Quarter of Section 15, from whence the nagstworne
of the Southwest Quarter of Section 10, T26S, R&Hi&h Principal Meridian bears North 00°55’1\West a distance
2644.19 feet;

THENCE South 55°24'56" East a distance of 937.8btfethe POINT OF BEGINNING;
THENCE North 88°27'38" East a distance of 153.7&;fe

THENCE South 02°19'34" East a distance of 325.@5 fe

THENCE South 89°03'40" West a distance of 151.24; fe

THENCE North 02°46'32" West a distance of 324.Zt fe the POINT OF BEGINNING.

Said tract of land containing 49,544 square fedt b874 acres more or less.
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Tract 20
(Tank 640)

A tract of land lying in the Northeast Quarter afcBon 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northwest corner of the Northw@starter of said Section 15, from whence the ncegtworne
of the Southwest Quarter of Section 10, T26S, F&&h Principal Meridian bears North 00°55'1\WVest a distance
2644.19 feet;

THENCE North 88°28'37" East a distance of 2,901¢#6 to the POINT OF BEGINNING;
THENCE continuing North 88°28'37" East a distantéai.38 feet;

THENCE South 01°09'07" East a distance of 166.25 fe

THENCE South 89°49'48" West a distance of 161.29; fe

THENCE North 01°21'57" West a distance of 162.44 fe the POINT OF BEGINNING.

Said tract of land containing 26,553 square fe€.6096 acres more or less.

Tract 21
(Refined Products Truck Loading Rack)

A tract of land lying in the Southwest Quarter @cson 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the southwest corner of the said Baetst Quarter of Section 10, from whence the nagstworne
of the Southwest Quarter of Section 10, T26S, R&Hi&h Principal Meridian bears North 00°55’1\West a distance
2644.19 feet;

THENCE North 33°26'24" East a distance of 92.46 te¢he POINT OF BEGINNING;
THENCE North 00°54'02" West a distance of 138.98;fe
THENCE North 06°15'19" West a distance of 148.38;fe
THENCE North 01°00'00" West a distance of 339.2%;fe
THENCE North 01°59'23" West a distance of 106.6Gk;fe

THENCE North 89°03'14" East a distance of 359.Ft;fe
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THENCE South 00°54'13" East a distance of 376.&8 fe
THENCE South 86°14'59" West a distance of 11.84 fee
THENCE South 00°57'00" East a distance of 387.49 fe
THENCE South 89°26'08" West a distance of 309.€8, fe
THENCE North 36°44'24" West a distance of 36.5@ fe¢he POINT OF BEGINNING.

Said tract of land containing 264,128 square fe@®& @635 acres more or less.

Tract 22
(Propane Tank Loading Rack and Tanks 600-621)

A tract of land lying in the Southeast Quarter etct®n 9, Township 26 South, Range 5 East of tkk¢hIPrincipa
Meridian, Butler County, Kansas, and being morei@alarly described as follows:

COMMENCING at the southeast corner of the said Beagt Quarter of Section 9, from whence the nosthe@ner ¢
the Southeast Quarter of Section 9, T26S, R5EhS3incipal Meridian bears North 00°55'1West a distance
2644.19 feet;

THENCE North 08°04'04" West a distance of 963.21 fe the POINT OF BEGINNING;
THENCE South 88°56'02" West a distance of 354.8¥T, fe

THENCE North 01°31'06" West a distance of 361.38;fe

THENCE North 45°34'52" West a distance of 273.¥;fe

THENCE North 00°53'06" West a distance of 297.39;fe

THENCE North 88°50'01" East a distance of 548.763;fe

THENCE South 01°01'16" East a distance of 854.46tfethe POINT OF BEGINNING.

Said tract of land containing 380,628 square fe@& 6380 acres more or less.
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EXHIBIT B

MEMORANDUM SECOND AMENDMENT

[Follows this page.]
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SECOND AMENDMENT TO MEMORANDUM OF LEASE

THIS SECOND AMENDMENT TO MEMORANDUM OF LEASE (this “ Second Amendment) is mad:
and entered into as of January ___, 2013 to betaféeas of 12:01 a.m. Dallas, Texas time on Dearbh2012 (the *
Effective Date ), by and betweerFRONTIER EL DORADO REFINING LLC, a limited liability compan
organized and existing under the laws of Delawha®jng an office address at 2828 N. Harwood, SU8@0, Dallas
Texas 75201 (Lessor”), andEL DORADO LOGISTICS LLC , a limited liability company organized and exig
under the laws of Delaware, having an office adeleg2828 N. Harwood, Suite 1300, Dallas, Texa®IF2Lesse€’).

RECITALS

A. Lessor and Lessee are parties to that certain LaadeAccess Agreement dated effective ¢
November 1, 2011 (th* Original Ground Lease), pursuant to which Lessee leases from LessoPthmises locate
in Butler County, Kansas.

B. The Original Ground Lease was evidenced by thabiceMemorandum of Lease, dated effective ¢
November 1, 2011, recorded in the real propertpnas of Butler County, Kansas in Book 2013, Pag@74{the*”
Original Memorandum ”).

C. Lessor and Lessee amended the Original Ground Lmaseant to that certain First Amendment to L
and Access Agreement dated effective as of AugbsRQ12 (the ‘Ground Lease First Amendment”; the Origina
Ground Lease, as amended by the Ground Lease Amsnhdment, is referred to herein as th€&ifst Amended
Ground Lease”).

D. The Ground Lease First Amendment was evidencedhdycertain First Amendment to Memorandur
Lease dated effective as of August 15, 2012, rexb(dr to be recorded) in the real property recofdButler County
Kansas (the ‘Memorandum First Amendment ”; the Original Memorandum, as amended by the MemananBirs
Amendment, is referred to herein as ttérst Amended Memorandum”).

E. Lessor and Lessee amended the First Amended Giaask pursuant to that certain Second Amenc
to Lease and Access Agreement dated effective #sedEffective Date (the Ground Lease Second Amendment;
the First Amended Ground Lease, as amended by then@ Lease Second Amendment, is referred to hasie “
Second Amended Ground LeasB.
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F. Lessor and Lessee now desire to amend the FirshdeskMemorandum to provide record notice o
Ground Lease Second Amendment and certain of thestéhereof. Capitalized terms which are used btitdefinec
herein shall have the meanings given to them ir-tte¢ Amended Memorandum.

NOW, THEREFORE, Lessor and Lessee do hereby gilséguiotice as follows:

1. Relevant Assets Certain additional assets located on Less@&roperty have been conveyed to Le:
including without limitation Tank 640. From and eftthe Effective Date, notwithstanding anythingtire Firs
Amended Memorandum to the contrary, the terRelevant Assets’ shall have the meaning given such term ir
Second Amended Ground Lease, as it may be ameredeated or otherwise modified from time to time.

2. Description of the Premises. From and after the Effective Date, the legal dpton of the Premist
attached to the First Amended Memorandum_as ExMbis deleted in its entirety and replaced with thgal
description attached to this Second Amendment agifA .

3. Confirmation of Memorandum . Each of Lessor and Lessee hereby ratifies andiromnthe Firs
Amended Memorandum, as amended hereby, and refsemeth warrants to the other party that it has eferse
thereto.

4. Second Amended Ground Lease Governs The First Amended Memorandum and this Se
Amendment have been executed and recorded as wbtibe Second Amended Ground Lease in lieu ofrokog the
Second Amended Ground Lease itself. Lessor andekesdgend that the First Amended Memorandum, asdet
hereby, be only a memorandum of the Second Amef&tednd Lease, and reference is hereby made toabent
Amended Ground Lease itself for all of the ternmsjemnants and conditions thereof. Lessor and Ldssesby covena
and agree that the First Amended Memorandum, asdadenereby, is and shall be subject to the tendscandition
more particularly set forth in the Second Amendedu@d Lease. The First Amended Memorandum, as am
hereby, is not intended to modify, limit or otheseialter the terms, conditions and provisions ef$econd Amend:
Ground Lease. In the event of any conflict, amhigor inconsistency between the terms and provssiointhe Firs
Amended Memorandum, as amended hereby, and the terchprovisions of the Second Amended Ground L.ehe
terms and provisions of the Second Amended Growasdé shall govern, control and prevail.
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IN WITNESS WHEREOF, the undersigned have causedSbicond Amendment to be executed as of the
of the acknowledgments below but to be effectivefddecember 5, 2012.
LESSOR:

FRONTIER EL DORADO REFINING LLC , a
Delaware limited liability company

By:
Name:
Title:

LESSEE:

EL DORADO LOGISTICS LLC , a Delaware limite
liability company

By:
Name:
Title:
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STATE OF TEXAS

COUNTY OF DALLAS

This instrument was acknowledged before me on Jgnua , 2013, by
FRONTIER EL DORADO REFINING LLC , a Delaware limited liability company,
behalf of said limited liability company.

Notary Public, State of Texas

STATE OF TEXAS

COUNTY OF DALLAS

This instrument was acknowledged before me on Jgnua , 2013, by
EL DORADO LOGISTICS LLC , a Delaware limited liability company, on behaifsaic

limited liability company.

Notary Public, State of Texas

1557949v.3 HOL183/26002




EXHIBIT A

Description of Premises

Tract 1
(Tanks 1, 2, 3, 15, and 448)

A tract of land lying in the Southeast Quarter etc®n 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northwest corner of the said &east Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears SotPd88” West a distance of 2650.26 feet;

THENCE South 32°39'24" East a distance of 1,67#84to the POINT OF BEGINNING;
THENCE North 90°00'00” East a distance of 76.12;fee

THENCE South 01°41'08" East a distance of 193.26 fe

THENCE South 87°48'56" East a distance of 148.88 fe

THENCE South 00°58'18" East a distance of 135.27, fe

THENCE North 87°33'48" West a distance of 160.5;fe

THENCE North 89°06'29" West a distance of 122.95;fe

THENCE South 00°20'29" East a distance of 129.26@ fe

THENCE South 89°32'57" West a distance of 97.78 fee

THENCE North 01°15'33" West a distance of 274.#t;fe

THENCE North 47°02'18" East a distance of 68.31;fee

THENCE North 90°00'00” East a distance of 102.2&tfe

THENCE North 00°29'09" East a distance of 133.98 te the POINT OF BEGINNING.

Said tract of land containing 87,220 square fe&. 0023 acres more or less.

Tract 2
(Tank 16)
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A tract of land lying in the Southeast Quarter etcttn 10, Township 26 South, Range 5 East of ikth Frincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northwest corner of the said &east Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears SotPd88” West a distance of 2650.26 feet;

THENCE South 20°04'17" East a distance of 2,15866to the POINT OF BEGINNING;
THENCE North 88°49'54" East a distance of 111.63;fe

THENCE South 00°00’00” West a distance of 104.G;fe

THENCE North 73°01'07" West a distance of 114.44;fe

THENCE North 01°54'37" West a distance of 68.32 feehe POINT OF BEGINNING.

Said tract of land containing 9,512 square fedl.®184 acres more or less.

Tract 3
(Tanks 17, 133, 168 and 447)

A tract of land lying in the South Half of Secti@f, Township 26 South, Range 5 East of the Sixiicixal Meridian
Butler County, Kansas, and being more particulddgcribed as follows:

COMMENCING at the northwest corner of the Southéasarter of said Section 10, from whence the noggtworne
of the Southwest Quarter of said Section 10 beanshS38°24'26” West a distance of 2650.26 feet;

THENCE South 11°35'46" West a distance of 1,41%86to the POINT OF BEGINNING,;
THENCE North 88°54'16" East a distance of 969.62;fe

THENCE South 00°10'29" West a distance of 173.48, fe

THENCE North 89°52'18" West a distance of 296.G#;fe

THENCE South 00°18'30" East a distance of 135.24 fe

THENCE South 89°39'45" West a distance of 664.89; fe

THENCE North 01°40'43" West a distance of 293.%t fe the POINT OF BEGINNING.

Said tract of land containing 249,588 square fe®&t 6298 acres more or less.
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Tract 4
(Tanks 18, 19, 20, 32, 64, 65, 75, 78 and 192)

A tract of land lying in the Southeast Quarter etc®n 10, Township 26 South, Range 5 East of tkth Frincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northwest corner of the said &east Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears Sotd88” West a distance of 2650.26 feet;

THENCE South 21°40'09" East a distance of 271.e4ttethe POINT OF BEGINNING,;
THENCE North 90°00'00” East a distance of 393.0&;fe

THENCE North 68°12'37" East a distance of 124.&8;fe

THENCE South 89°29'19" East a distance of 112.89 fe

THENCE South 00°03'51" East a distance of 753.85 fe

THENCE North 89°22'39" West a distance of 164.28;fe

THENCE South 00°37'23" West a distance of 164.84; fe

THENCE South 88°59'44" West a distance of 101.€6; fe

THENCE North 01°01'21" West a distance of 80.9@;fee

THENCE North 89°41'01" West a distance of 111.38;fe

THENCE South 00°00'43" East a distance of 221.81; fe

THENCE North 88°49'10" West a distance of 214.G;fe

THENCE North 05°15'42" West a distance of 444.99;fe

THENCE North 01°16'34" East a distance of 565.Et te the POINT OF BEGINNING.

Said tract of land containing 547,812 square fed®205760 acres more or less.

Tract 5
(Tanks 21, 23, 24, 25, 31, 132, 225, 226, 227, 490 641)
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A tract of land lying in the Southwest Quarter @&c8on 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northeast corner of the said Baeist Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears SotPd88” West a distance of 2650.26 feet;

THENCE South 88°24'26" West, along the north liheaod Southwest Quarter, a distance of 1,325.48 fe
THENCE South 01°03'34" East a distance of 367.87tfethe POINT OF BEGINNING;
THENCE North 87°36'17" East a distance of 205.%%;fe

THENCE North 01°21'23" West a distance of 295.8#;fe

THENCE South 89°31'50" East a distance of 254.89 fe

THENCE South 03°51'33" East a distance of 186.25 fe

THENCE South 44°13'56" West a distance of 107.82, fe

THENCE South 00°03'30" West a distance of 349.@6, fe

THENCE North 87°40'25" East a distance of 332.&t;fe

THENCE North 44°22'24" East a distance of 131.4t;fe

THENCE North 02°12'14" West a distance of 271.68;fe

THENCE South 90°00’00” West a distance of 104.48;fe

THENCE North 00°57'20" West a distance of 250.58;fe

THENCE North 88°25'31" East a distance of 383.%t;fe

THENCE South 02°28'23" East a distance of 305.28 fe

THENCE South 73°43'44" East a distance of 150.@8 fe

THENCE South 07°50'03" East a distance of 396.89 fe

THENCE South 87°40'29" West a distance of 586.88, fe

THENCE South 03°00'15" East a distance of 378.88, fe

THENCE South 88°37'24" West a distance of 660.@% fe
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THENCE North 03°22'06" West a distance of 360.¥t;fe
THENCE North 00°47'50" East a distance of 117.28;fe
THENCE North 34°42'44" West a distance of 71.74;fee
THENCE North 01°03'34" West a distance of 292.29 fe the POINT OF BEGINNING.

Said tract of land containing 861,557 square fed907786 acres more or less.

Tract 6
(Tanks 215, 216 and 220)

A tract of land lying in the Southwest Quarter @&cson 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northeast corner of the said Baest Quarter, from whence the northwest cornesaid
Southwest Quarter bears South 88°24'26” West amiist of 2650.26 feet;

THENCE South 88°24'26" West, along the north liheadd Southwest Quarter, a distance of 1,325.&8 fe
THENCE South 01°03'34" East a distance of 659.86 fe

THENCE South 88°22'51" West a distance of 69.18tfeéhe POINT OF BEGINNING;
THENCE South 00°23'41" East a distance of 649.48 fe

THENCE South 51°54'01" West a distance of 129.84; fe

THENCE South 01°57'31" East a distance of 116.86 fe

THENCE South 42°49'35" East a distance of 148.88 fe

THENCE South 00°18'42" West a distance of 187.€8, fe

THENCE South 88°14'37" West a distance of 301.&8, fe

THENCE North 02°28'43" West a distance of 1,142¢%9;

THENCE North 88°22'51" East a distance of 344.@Q te the POINT OF BEGINNING.

Said tract of land containing 348,642 square fe® @037 acres more or less.

10
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Tract 7
(Tanks 219, 221, 222, 223, 224, 250, 251, and 252)

A tract of land lying in the Southwest Quarter @&c8on 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northeast corner of the said Baeist Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears SotPd88” West a distance of 2650.26 feet;

THENCE South 88°24'26" West, along the north liheadd Southwest Quarter, a distance of 1,325.&8 fe
THENCE South 01°03'34" East a distance of 659.86 fe

THENCE South 88°22'51" West a distance of 543.81 tie the POINT OF BEGINNING;
THENCE South 00°13'26" West a distance of 212.24; fe

THENCE South 50°35'42" West a distance of 96.96 fee

THENCE South 00°19'06" West a distance of 133.48, fe

THENCE South 61°15'16" East a distance of 95.60 fee

THENCE South 02°58'18" East a distance of 1,3288%

THENCE South 45°00'29" West a distance of 167.@T, fe

THENCE North 82°34'14" West a distance of 168.65;fe

THENCE North 29°08'28" West a distance of 126.94%;fe

THENCE North 02°25'20" West a distance of 642.84;fe

THENCE North 89°47'54" West a distance of 350.7%3;fe

THENCE North 01°55'16" West a distance of 1,10328;

THENCE North 88°22'51" East a distance of 686.£t fe the POINT OF BEGINNING.

Said tract of land containing 998,424 square fe@209207 acres more or less.

Tract 8
(Tank 218)

11
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A tract of land lying in the Southwest Quarter @&c8on 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northeast corner of the said Baeist Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears SotPd88” West a distance of 2650.26 feet;

THENCE South 34°03'37" West a distance of 2,84%&8to the POINT OF BEGINNING,;
THENCE South 88°56'22" East a distance of 86.26 fee

THENCE South 52°23'25" East a distance of 114.29 fe

THENCE South 04°00'10" East a distance of 129.89 fe

THENCE South 87°47'37" West a distance of 262.#5; fe

THENCE North 04°11'10" West a distance of 131.38;fe

THENCE North 47°12'38" East a distance of 117.%% te the POINT OF BEGINNING.

Said tract of land containing 47,374 square fedt®876 acres more or less.

Tract 9
(Tanks 134, 136, 137, 138 and 139)

A tract of land lying in the Southwest Quarter @&c8on 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northeast corner of the said Baeist Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears SotPd88” West a distance of 2650.26 feet;

THENCE South 40°38'07" West a distance of 1,83886to the POINT OF BEGINNING,;
THENCE North 89°52'55" East a distance of 626.@4%;fe

THENCE South 38°45'27" East a distance of 142.2%, fe

THENCE South 00°34'29" West a distance of 514.86, fe

THENCE South 37°41'51" West a distance of 200.84; fe

THENCE South 88°37'07" West a distance of 324.8T: fe

12
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THENCE South 01°24'13" East a distance of 445.86 fe
THENCE South 87°42'39" West a distance of 227.85 fe
THENCE North 41°39'02" West a distance of 131.3t;fe
THENCE North 01°20'52" West a distance of 1,059e44;
THENCE North 36°53'11" East a distance of 109.@8 fe the POINT OF BEGINNING.

Said tract of land containing 727,128 square fed606926 acres more or less.

Tract 10
(Tanks 142 and 143)

A tract of land lying in the Northwest Quarter acéclion 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being morei@alarly described as follows:

COMMENCING at the northwest corner of the said Rartst Quarter of Section 15, from whence the nagtwworne
of the Southwest Quarter of Section 10, T26S, F&&h Principal Meridian bears North 00°55'1\WVest a distance
2644.19 feet;

THENCE South 09°57'01" East a distance of 492.8btfethe POINT OF BEGINNING;
THENCE North 88°29'25" East a distance of 502.&;fe

THENCE South 62°40'57" East a distance of 63.98 fee

THENCE South 02°58'50" East a distance of 345.87, fe

THENCE South 86°20'48" West a distance of 564.85; fe

THENCE North 02°02'46" West a distance of 397.# fe the POINT OF BEGINNING.

Said tract of land containing 216,393 square fedt @677 acres more or less.

Tract 11
(Tanks 254, 255 and 256)

A tract of land lying in the Northwest Quarter afcion 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:
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COMMENCING at the northwest corner of the said Rartst Quarter of Section 15, from whence the nogtwworne
of the Southwest Quarter of Section 10, T26S, R&Hi&h Principal Meridian bears North 00°55’1\West a distance
2644.19 feet;

THENCE South 79°15'07" East a distance of 773.84tfethe POINT OF BEGINNING;
THENCE North 86°28'46" East a distance of 53.2%;fee

THENCE South 02°46'48" East a distance of 84.26 fee

THENCE South 00°25'57" East a distance of 216.88, fe

THENCE South 90°00’00” West a distance of 101.349;fe

THENCE North 02°37'59" West a distance of 213.%#t;fe

THENCE North 85°32'03" East a distance of 52.49; fee

THENCE North 00°00’00” East a distance of 80.11 teehe POINT OF BEGINNING.

Said tract of land containing 27,360 square fe€.6281 acres more or less.

Tract 12
(Tanks 178, 212, 213, 230, and 231)

A tract of land lying in the Northeast Quarter afcBon 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northwest corner of the Northw@starter of said Section 15, from whence the ncegtworne
of the Southwest Quarter of Section 10, T26S, F&&h Principal Meridian bears North 00°55'1\Vest a distance
2644.19 feet;

THENCE South 85°06'15" East a distance of 2,94@e#&8to the POINT OF BEGINNING;
THENCE North 86°03'54" East a distance of 311.%%;fe

THENCE North 01°23'53" West a distance of 20.44;fee

THENCE North 89°55'17" East a distance of 90.83;fee

THENCE South 05°33'23" East a distance of 56.08 fee

THENCE South 56°05'10" West a distance of 250.8t; fe

THENCE South 02°24'10" East a distance of 390.26 fe

14
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THENCE South 88°55'11" West a distance of 200.8T: fe
THENCE North 01°34'52" West a distance of 547.%t fo the POINT OF BEGINNING.

Said tract of land containing 132,389 square fe@ @392 acres more or less.

Tract 13
(Tanks 159 and 167)

A tract of land lying in the Northeast Quarter afcBon 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northwest corner of the Northw@starter of said Section 15, from whence the ncegtworne
of the Southwest Quarter of Section 10, T26S, R&&h Principal Meridian bears North 00°55'1\Vest a distance
2644.19 feet;

THENCE North 88°43'03" East a distance of 3,230e#8 to the POINT OF BEGINNING;
THENCE North 84°50'40" East a distance of 88.48;fee

THENCE South 01°50'55" East a distance of 151.@§ fe

THENCE South 87°42'39" West a distance of 91.86 fee

THENCE North 00°28'33" West a distance of 147.39 fe the POINT OF BEGINNING.

Said tract of land containing 13,468 square fe€.8092 acres more or less.

Tract 14
(Tanks 243 and 244)

A tract of land lying in the Southwest Quarter @&c8on 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northeast corner of the said Baeist Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears So2488” West a distance of 2650.26 feet;

THENCE South 02°14'28" West a distance of 2,08%@9to the POINT OF BEGINNING;

THENCE South 88°25'54" East a distance of 75.9§ fee
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THENCE South 00°14'20" East a distance of 124.@4 fe
THENCE South 90°00’00” West a distance of 50.44;fee
THENCE North 43°26'26" West a distance of 40.0&;fee
THENCE North 00°54'53" East a distance of 97.72 te¢he POINT OF BEGINNING.

Said tract of land containing 9,302 square fe€l.®t35 acres more or less.

Tract 15
(Tank 127)

A tract of land lying in the Southeast Quarter etcttn 10, Township 26 South, Range 5 East of ikth Frincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northwest corner of the said &east Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears So2488” West a distance of 2650.26 feet;

THENCE South 06°28'34" East a distance of 2,05889t0 the POINT OF BEGINNING;
THENCE North 88°10'23" East a distance of 71.34; fee

THENCE South 00°00’00” West a distance of 75.05;fee

THENCE South 88°06'47" West a distance of 69.0%, fee

THENCE North 01°44'12" West a distance of 75.09 feehe POINT OF BEGINNING.

Said tract of land containing 5,269 square fe€l.®210 acres more or less.

Tract 16
(Tanks 29, 30 and 66)

A tract of land lying in the Southeast Quarter etc®n 10, Township 26 South, Range 5 East of tkth Frincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northwest corner of the said &east Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears Soi488” West a distance of 2650.26 feet;
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THENCE South 03°42'00" East a distance of 1,758%B1to the POINT OF BEGINNING;
THENCE North 90°00'00” East a distance of 403.6atfe

THENCE South 00°22'16" East a distance of 330.67, fe

THENCE North 89°28'46" West a distance of 117.%3;fe

THENCE North 33°56'44" West a distance of 141.94);fe

THENCE West a distance of 200.23 feet;

THENCE North 02°18'54" West a distance of 212.06 fe the POINT OF BEGINNING.

Said tract of land containing 103,314 square fe@ ®718 acres more or less.

Tract 17
(Tank 453)

A tract of land lying in the Southeast Quarter etcttn 10, Township 26 South, Range 5 East of ikth Frincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northwest corner of the said &east Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears So2488” West a distance of 2650.26 feet;

THENCE South 23°15'01" East a distance of 2,28%28to the POINT OF BEGINNING;
THENCE North 80°38'00" East a distance of 79.33;fee

THENCE South 02°43'41" East a distance of 79.88 fee

THENCE South 87°44'00" West a distance of 76.81; fee

THENCE North 04°21'13" West a distance of 70.07 feehe POINT OF BEGINNING.

Said tract of land containing 5,834 square fe€l.®839 acres more or less.

Tract 18
(Tanks 253)
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A tract of land lying in the Northwest Quarter afclion 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northwest corner of the said Rast Quarter of Section 15, from whence the nagstworne
of the Southwest Quarter of Section 10, T26S, F&&h Principal Meridian bears North 00°55'1\Vest a distance
2644.19 feet;

THENCE South 86°51'28" East a distance of 958.2btfethe POINT OF BEGINNING;
THENCE North 87°00'38" East a distance of 220.@&%;fe

THENCE South 03°00'49" East a distance of 218.84 fe

THENCE South 90°00’00” West a distance of 223.6;fe

THENCE North 02°16'23" West a distance of 207.34 fe the POINT OF BEGINNING.

Said tract of land containing 47,316 square fedt @862 acres more or less.

Tract 19
(Tanks 457 and 458)

A tract of land lying in the Northwest Quarter afcion 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northwest corner of the said Rast Quarter of Section 15, from whence the nagstworne
of the Southwest Quarter of Section 10, T26S, R&Hi&h Principal Meridian bears North 00°55’1\West a distance
2644.19 feet;

THENCE South 55°24'56" East a distance of 937.8btfethe POINT OF BEGINNING;
THENCE North 88°27'38" East a distance of 153.7&;fe

THENCE South 02°19'34" East a distance of 325.@5 fe

THENCE South 89°03'40" West a distance of 151.24; fe

THENCE North 02°46'32" West a distance of 324.Zt fe the POINT OF BEGINNING.

Said tract of land containing 49,544 square fedt b874 acres more or less.
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Tract 20
(Tank 640)

A tract of land lying in the Northeast Quarter afcBon 15, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northwest corner of the Northw@starter of said Section 15, from whence the ncegtworne
of the Southwest Quarter of Section 10, T26S, F&&h Principal Meridian bears North 00°55'1\WVest a distance
2644.19 feet;

THENCE North 88°28'37" East a distance of 2,901¢#6 to the POINT OF BEGINNING;
THENCE continuing North 88°28'37" East a distantéai.38 feet;

THENCE South 01°09'07" East a distance of 166.25 fe

THENCE South 89°49'48" West a distance of 161.29; fe

THENCE North 01°21'57" West a distance of 162.44 fe the POINT OF BEGINNING.

Said tract of land containing 26,553 square fe€.6096 acres more or less.

Tract 21
(Refined Products Truck Loading Rack)

A tract of land lying in the Southwest Quarter @cson 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the southwest corner of the said Baetst Quarter of Section 10, from whence the nagstworne
of the Southwest Quarter of Section 10, T26S, R&Hi&h Principal Meridian bears North 00°55’1\West a distance
2644.19 feet;

THENCE North 33°26'24" East a distance of 92.46 te¢he POINT OF BEGINNING;
THENCE North 00°54'02" West a distance of 138.98;fe
THENCE North 06°15'19" West a distance of 148.38;fe
THENCE North 01°00'00" West a distance of 339.2%;fe
THENCE North 01°59'23" West a distance of 106.6Gk;fe

THENCE North 89°03'14" East a distance of 359.Ft;fe
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THENCE South 00°54'13" East a distance of 376.&8 fe
THENCE South 86°14'59" West a distance of 11.84 fee
THENCE South 00°57'00" East a distance of 387.49 fe
THENCE South 89°26'08" West a distance of 309.€8, fe
THENCE North 36°44'24" West a distance of 36.5@ fe¢he POINT OF BEGINNING.

Said tract of land containing 264,128 square fe@®& @635 acres more or less.

Tract 22
(Propane Tank Loading Rack and Tanks 600-621)

A tract of land lying in the Southeast Quarter etct®n 9, Township 26 South, Range 5 East of tkk¢hIPrincipa
Meridian, Butler County, Kansas, and being morei@alarly described as follows:

COMMENCING at the southeast corner of the said Beagt Quarter of Section 9, from whence the nosthe@ner ¢
the Southeast Quarter of Section 9, T26S, R5EhS3incipal Meridian bears North 00°55'1West a distance
2644.19 feet;

THENCE North 08°04'04" West a distance of 963.21 fe the POINT OF BEGINNING;
THENCE South 88°56'02" West a distance of 354.8¥T, fe

THENCE North 01°31'06" West a distance of 361.38;fe

THENCE North 45°34'52" West a distance of 273.¥;fe

THENCE North 00°53'06" West a distance of 297.39;fe

THENCE North 88°50'01" East a distance of 548.763;fe

THENCE South 01°01'16" East a distance of 854.46tfethe POINT OF BEGINNING.

Said tract of land containing 380,628 square fe@& 6380 acres more or less.
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SECOND AMENDMENT TO MEMORANDUM OF LEASE

Effective Date: December 5, 2012

SECOND AMENDMENT TO MEMORANDUM OF LEASE

BETWEEN

FRONTIER EL DORADO REFINING LLC,

AS LESSOR

AND

EL DORADO LOGISTICS LLC,

AS LESSEE

Record and return t

HollyFrontier Corporation

2828 N. Harwood, Suite 1300
Dallas, Texas 75201

Attention: Denise C. McWatters
Telecopy: 214.871.3560
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EXECUTION VERSION

Exhibit 10.6¢

THIRD AMENDMENT TO LEASE AND ACCESS AGREEMENT
(EL DORADO)

This Third Amendment to Lease and Access Agreelttdridorado) (this “Third Amendment ") is executed 1
be effective as of January 7, 2014 (theffective Date”), betweenFRONTIER EL DORADO REFINING LLC , €
Delaware limited liability company (Lessor”), and EL DORADO LOGISTICS LLC , a Delaware limited liabilit
company (“Lesse€).

RECITALS:

A. Lessor and Lessee are parties to that celcease and Access Agreement (ElI Dorado) datedtefeas o
November 1, 2011 (th* Original Lease ™). The Original Lease, as amended by that certairt Aimeendment to Lea
and Access Agreement (El Dorado) dated effectivefadugust 15, 2012 (the First Amendment ") and by the
certain Second Amendment to Lease and Access Agraeilal Dorado) dated effective as of December08,22(the “
Second Amendment), is referred to herein as theAmended Leas€’. Capitalized terms used but not defined in
Third Amendment shall have the meanings given th $erms in the Amended Lease.

B. Pursuant to the Amended Lease, Lessee ierntdlyrleasing from Lessor the Premises underlyimg
Relevant Assets within the Refinery Site.

C. Lessee has constructed or is constructirgdditional storage tank located within the Refin8iteg having
tank identification number of 647 T'ank 647").

D. Lessor and Lessee now desire to amend thenfeteLease to, among other matters more partigusa
forth herein, to (i) add Tank 647 to the Relevasséts, and (ii) add the land underlying Tank 647nare particularl
described in Exhibit Aattached hereto (theT'ank 647 Land”), to the Premises.

AGREEMENTS:

For valuable consideration, the receipt and sw@ficy of which are hereby acknowledged, Lessor aggbéd
agree as follows:

1. Definitions . Notwithstanding anything in the Amended Leasdh® contrary, from and after 1
Effective Date, the following defined terms shallvk the meanings set forth below:

1.1 “ Lease” means the Amended Lease, as amended by this Thireghdment and as it may
further amended, restated or otherwise modifiechfamd after the Effective Date.

1.2 “ Throughput Agreement” means the Second Amended and Restated PipelineeBglrankag
and Loading Rack Throughput Agreement (El Dorada}ed as of the Effective Date hereof, by and betwlesssc
and Lessee, as it may be amended, restated onigkanodified from time to time.
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2. Addition of Tank 647 to the Relevant Assets Tank 647 is hereby added to the Relevant Assetenth:
Amended Lease, as amended by this Third Amendnte@oin and after the Effective Date, all referencesthe
Amended Lease, as amended by this Third Amendrneetite Relevant Assets shall be deemed to inclaohd 647.

3. Addition of Tank 647 Land to the Premises The Tank 647 Land is hereby added to the Prenisds
the Amended Lease, as amended by this Third Amendrfeom and after the Effective Date, all refeesin th
Amended Lease, as amended by this Third Amendrteetite Premises shall be deemed to include the Barik.and.

4.  Amendment to Memorandum of Lease Concurrently with the execution of this Third Anagnent, th
Parties shall execute, acknowledge, deliver anadrde¢he Third Amendment to Memorandum of Lease (the
Memorandum Third Amendment ") attached to this Third Amendment as Exhibit Bl rights and obligations of tl
Parties set forth in Section 11.13 of the Origihabse with respect to or otherwise in connectioth whe Lesse
Release shall be applicable to the Memorandum Tameéndment, and are incorporated into this Thirdefwament b
this reference as if fully set forth herein.

5. Ratification . Each of Lessor and Lessee hereby ratifies anfiromnits obligations under the Amenc
Lease, as amended hereby, and represents and tsdar#me other Party that it has no defensestihere

6. Binding Effect; Governing Law . Except as modified hereby, the Amended Leasd stalain in ful
effect and this Third Amendment shall be bindingmufjessor and Lessee and their respective sucsessdilesse
and assigns. Nothing in this Section 6 shall besttaerd to waive the conditions contained in the Adel Leas
applicable to assignment or subletting of the Psesiby the Parties. If any inconsistency existarizes between t
terms of this Third Amendment and the terms ofAngended Lease, the terms of this Third Amendmeal ghevail
This Third Amendment shall be governed by the laiwhie State of Kansas.

7. Counterparts . This Third Amendment may be executed in multipteinterparts, each of which si
constitute an original, but all of which shall cohge one document.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BANK]
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The Parties have executed this Third Amendmeng¢teffective as of the Effective Date.

LESSOR:

LESSEE:

FRONTIER EL DORADO REFINING LLC , a Delaware limite
liability company

By: /s/ Michael C. Jennings
Michael C. Jennings,
Chief Executive Officer and President

EL DORADO LOGISTICS LLC , a Delaware limited liability compa

By: /s/ Bruce R. Shaw
Bruce R. Shaw,
President

Signature Page -
Third Amendment to Lease and Access Agreement
(El Dorado — Tank 647)




EXHIBIT A
TANK 647 LAND

A tract of land lying in the Southwest Quarter @&c8on 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreigaarly described as follows:

COMMENCING at the northeast corner of the said Baeist Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears Sotd88” West a distance of 2650.26 feet;

THENCE South 88°24'26" West, along the north liheadd Southwest Quarter, a distance of 869.29 feet
THENCE South 03°51'33" East a distance of 264.28 fe

THENCE South 44°13'56" West a distance of 107.82 tie the POINT OF BEGINNING;

THENCE North 90°00'00” East a distance of 414.7&fe

THENCE South 02°12'14" East a distance of 242.88 fe

THENCE South 44°22'24" West a distance of 131.44; fe

THENCE South 87°40'25" West a distance of 332.8t1; fe

THENCE North 00°03'30" East a distance of 349.@8 fe the POINT OF BEGINNING.

Said tract of land containing 139,420 square fe@& 2006 acres, more or less.
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EXHIBIT B

MEMORANDUM THIRD AMENDMENT

[Follows this page.]
1
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THIRD AMENDMENT TO MEMORANDUM OF LEASE

THIS THIRD AMENDMENT TO MEMORANDUM OF LEASE (this “ Third Amendment ") is made an
entered into to be effective as of 12:01 a.m. Balleexas time on January 7, 2014 (thEffective Date ™), by anc
betweenFRONTIER EL DORADO REFINING LLC, a limited liability company organized and existingder th:
laws of Delaware, having an office address at 282Blarwood, Suite 1300, Dallas, Texas 7520Lg5sor”), andEL
DORADO LOGISTICS LLC , a limited liability company organized and exigtinnder the laws of Delaware, hav
an office address at 2828 N. Harwood, Suite 13@0iaB, Texas 75201 (esse€).

RECITALS

A. Lessor and Lessee are parties to that certain LaadeAccess Agreement dated effective ¢
November 1, 2011 (th* Original Ground Lease), pursuant to which Lessee leases from LessoPthmises locate
in Butler County, Kansas.

B. The Original Ground Lease was evidenced by thaticeMemorandum of Lease, dated effective ¢
November 1, 2011, recorded in the real propertpnas of Butler County, Kansas in Book 2013, Pag@74{the*”
Original Memorandum ”).

C. Lessor and Lessee amended the Original Ground Lmaseant to that certain First Amendment to L
and Access Agreement dated effective as of AugbsRQ12 (the ‘Ground Lease First Amendment”; the Origina
Ground Lease, as amended by the Ground Lease Amsnhdment, is referred to herein as th€&ifst Amended
Ground Lease”).

D. The Ground Lease First Amendment was evidencedhdycertain First Amendment to Memorandur
Lease dated effective as of August 15, 2012, rexb(dr to be recorded) in the real property recofdButler County
Kansas (the ‘Memorandum First Amendment ”; the Original Memorandum, as amended by the MemananBirs
Amendment, is referred to herein as thérst Amended Memorandum”).

E. Lessor and Lessee amended the First Amended Giaeask pursuant to that certain Second Amenc
to Lease and Access Agreement dated effective & oémber 5, 2012 (theGround Lease Second Amendment;
the First Amended Ground Lease, as amended by then@ Lease Second Amendment, is referred to haseihe “
Second Amended Ground LeasB.

F. The Ground Lease Second Amendment was evidenc#thbgertain Second Amendment to Memoran
of Lease dated effective as of December 5, 20k&rded (or to be recorded) in the real propertymds of Butle
County, Kansas (theMemorandum Second
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Amendment”; the First Amended Memorandum, as amended by thedverdum Second Amendment, is referre
herein as the Second Amended Memoranduni).

G. Lessor and Lessee amended the Second Amended Areasd pursuant to that certain Third Amendt
to Lease And Access Agreement dated effective dheoEffective Date (the Ground Lease Third Amendment”;
the Second Amended Ground Lease, as amended I&rdhmd Lease Third Amendment, is referred to heasithe “
Third Amended Ground Lease”).

H. Lessor and Lessee now desire to amend the Secoedded Memorandum to provide record notice o
Ground Lease Third Amendment and certain of thegethereof. Capitalized terms which are used btitdedinec
herein shall have the meanings given to them irséwmnd Amended Memorandum.

NOW, THEREFORE, Lessor and Lessee do hereby gilségiotice as follows:

1. Ground Lease. Notwithstanding anything in the Second Amendeddendum to the contrary, from ¢
after the Effective Date the definition of Grounddse shall be as follows:

“ Ground Lease” means the Third Amended Ground Lease, as it mdurieer amended, restatec
otherwise modified from time to time.

2.  Memorandum . Notwithstanding anything in the Second Amendedrdendum to the contrary, from &
after the Effective Date the definition of Memoranushall be as follows:

“ Memorandum ” means the Second Amended Memorandum, as amendiisbyhird Amendmer
and as it may be further amended, restated orwitbemodified from time to time.

3. Tank 647. Lessee has constructed or is constructing Taik(&g¢ defined in the Third Amended Gro
Lease) upon the portion of Lessor’'s Property mamiqularly described in Exhibit Attached hereto (theTank 647
Land ”). Accordingly, as of the Effective Date, (a) Tank Gdand shall be added to and included within thiendion
of the Relevant Assets under the Second Amendeddvierdum, as amended by this Third Amendment, ahdhé
Tank 647 Land is and shall be added to and inclwdéun the definition of the Premises under the@®l Amende
Memorandum, as amended by this Third Amendment.

4. Confirmation of Memorandum . Each of Lessor and Lessee hereby ratifies anfircenthe Secor
Amended Memorandum, as amended hereby, and refsemeth warrants to the other party that it has eferse
thereto.

5. Ground Lease Governs. The Second Amended Memorandum and this Third Almemt have be:
executed and recorded as notice of the Ground Liealseu of recording the Ground Lease itself. lorsand Lesse
intend that the Memorandum be only a memorandutheofSround Lease, and reference is hereby made tGrtoun:
Lease itself for all of the terms, covenants anadd@mns thereof. Lessor and Lessee hereby coveamahagree that t
Memorandum is and shall be subject to the termscanditions more particularly set forth in the

1984462v.4 HOL183/52004




Ground Lease. The Memorandum is not intended toifgndomit or otherwise alter the terms, conditioasd provision
of the Ground Lease. In the event of any confaechbiguity or inconsistency between the terms amdigions of th
Memorandum and the terms and provisions of the @tdLease, the terms and provisions of the Grouraséeha
govern, control and prevail.
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IN WITNESS WHEREOF, the undersigned have causedTthird Amendment to be executed as of the dat
forth in their respective acknowledgments belowhéceffective as of the Effective Date.

1984462v.4 HOL183/52004

LESSOR:

FRONTIER EL DORADO REFINING LLC , a
Delaware limited liability company

By:
Name:.
Title: _

LESSEE:

EL DORADO LOGISTICS LLC , a Delaware limite
liability company

By:
Name.__
Title: _




STATE OF TEXAS

COUNTY OF DALLAS

This instrument was acknowledged before me on Jgnua, 2014, by
FRONTIER EL DORADO REFINING LLC , a Delaware limited liability company,
behalf of said limited liability company.

Notary Public, State of Texas

STATE OF TEXAS

COUNTY OF DALLAS

This instrument was acknowledged before me on Jgnua, 2014, by
EL DORADO LOGISTICS LLC , a Delaware limited liability company, on behaifsaic

limited liability company.

Notary Public, State of Texas
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EXHIBIT A

TANK 647 LAND

A tract of land lying in the Southwest Quarter @&c8on 10, Township 26 South, Range 5 East of tkth $rincipa
Meridian, Butler County, Kansas, and being moreipalarly described as follows:

COMMENCING at the northeast corner of the said Baeist Quarter, from whence the northwest cornethe
Southwest Quarter of said Section 10 bears Soi2488” West a distance of 2650.26 feet;

THENCE South 88°24'26" West, along the north liheadd Southwest Quarter, a distance of 869.29 feet
THENCE South 03°51'33" East a distance of 264.28 fe

THENCE South 44°13'56" West a distance of 107.82 tie the POINT OF BEGINNING;

THENCE North 90°00'00” East a distance of 414.7&fe

THENCE South 02°12'14" East a distance of 242.88 fe

THENCE South 44°22'24" \West a distance of 131.44; fe

THENCE South 87°40'25" West a distance of 332.81; fe

THENCE North 00°03'30" East a distance of 349.@8 te the POINT OF BEGINNING.

Said tract of land containing 139,420 square fe@& 2006 acres, more or less.
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THIRD AMENDMENT TO MEMORANDUM OF LEASE

Effective Date: January 7, 2014

THIRD AMENDMENT TO MEMORANDUM OF LEASE

BETWEEN

FRONTIER EL DORADO REFINING LLC,

AS LESSOR

AND

EL DORADO LOGISTICS LLC,

AS LESSEE

Record and return t

HollyFrontier Corporation

2828 N. Harwood, Suite 1300
Dallas, Texas 75201

Attention: Denise C. McWatters
Telecopy: 214.242.5063
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Exhibit 10.8¢
HOLLY ENERGY PARTNERS, L.P.
LONG-TERM INCENTIVE PLAN

RESTRICTED UNIT AGREEMENT
(Executive Chairman)

This Agreement is made and entered into as of e Df Grant set forth in the Notice of Grant ofsRietec
Units (“ Notice of Grant”) by and between Holly Logistic Services, L.L.Gh€ “Company”), and you.

WHEREAS , the Company in order to induce you to enter o to continue and dedicate service tc
Company and Holly Energy Partners, L.P. (th@drtnership”) and to materially contribute to the success o
Company and the Partnership agrees to grant ysudkiricted unit award,;

WHEREAS , the Company adopted the Holly Energy Partnef, LongTerm Incentive Compensation Plat
it may be amended from time to time (thé’fan ”) under which the Company is authorized to grantrictet! uni
awards to certain employees and service providairsecCompany;

WHEREAS , a copy of the Plan has been furnished to yousiiadl be deemed a part of this restricted
agreement (‘Agreement”) as if fully set forth herein and the terms capriadi but not defined herein shall have
meanings set forth in the Plan; and

WHEREAS , you desire to accept the restricted unit awardenmursuant to this Agreement.

NOW, THEREFORE, in consideration of and mutual covenants set fdmtnein and for other valual
consideration hereinafter set forth, the partigeags follows:

1. Grant. Subject to the conditions set forth below, therany hereby grants you effective as of
Date of Grant set forth in the Notice of Grant, snatter of separate inducement but not in lietamj othe
compensation for your services for the Companyaward (the “Award”) consisting of the aggregate number of L
set forth in the Notice of Grant in accordance with terms and conditions set forth herein antiéenRlan.

2. Restricted Units The Company shall obtain the Units subject te &greement and cause such Units t
held for you in book entry form by the Partnershipransfer agent with a notation that the Units subject t
restrictions. You hereby agree that the Restrittets shall be held subject to restrictions as led in the Agreeme
until the restrictions on such Restricted Unitsiexpr the Restricted Units are forfeited as predidn Section 6 of th
Agreement. You hereby agree that if part or althef Restricted Units are forfeited pursuant to thggeement, tr
Company shall have the right to direct the Partnpts transfer agent to cancel such forfeited Resttitheits or, at th
Company’s election, transfer such Restricted Unitthe Company or to any designee of the Company.
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3.  Ownership of Restricted UnitsEffective from the Date of Grant, you are a uolider with respect to all
the Restricted Units granted to you pursuant tdi@ed and have all of the rights of a unitholdethwespect to all sur
Restricted Units, including the right to receivedastributions paid with respect to such Restddtinits and any right
vote with respect to such Restricted Units subjectyever, to the restrictions hereinafter descrilrecluding, withou
limitation, those described in Section 4; providedwever, that each distribution payment will bedeao later than :
days following the date the distributions are pgaithe holders of Units generally.

4. Restrictions; Forfeiture The Restricted Units are restricted in that thegy not be sold, transferred
otherwise alienated or hypothecated until thesiicéens are removed or expire as contemplate8ention 5 of thi
Agreement and as described in the Notice of Gidmg. Restricted Units are also restricted in thessehat they may |
forfeited to the Company. You hereby agree thahéd Restricted Units are forfeited, as providedsection 6, th
Company shall have the right to deliver the Ret&ddJnits to the Partnership’s transfer agent &rthe Companyg’
election, cancellation or transfer to the Company.

5. Expiration of Restrictions and Risk of Forfeitur&€he restrictions on the Restricted Units gramecsuar
to this Agreement will expire and the Restrictedt®will become transferable, except to the exfgnvided in Sectic
10 of this Agreement and nonforfeitable as sehfartthe Notice of Grant and in Section 6 of thigrédement, provide
that you remain a service provider to the Compamy the applicable dates and times set forth timefBhe period ¢
time beginning on the Date of Grant specified m Kotice of Grant and ending on the final vestiatedspecified in tf
Notice Grant is referred to herein as “ Service Period” Restricted Units that become vested and fofeitable a
provided in this Agreement are referred to hersifi\dested Units”

6. Termination of Services

(@) Termination Generally Subject to subsections (b), (c) and (d), if youwse relationship with tr
Company ceases for any reason, then those Redgtlictigs for which the restrictions have not lapssdof the date
separation from the Company shall become null and and those Restricted Units shall be forfeifBde Restricte
Units for which the restrictions have lapsed athefdate of such termination shall not be forfeited

(b) Termination Due to Death, Disability or Retiremern the event of your (i) death, (ii) total ¢
permanent disability, as determined by the Committeits sole discretion, or (iii) retirement, astefmined by tr
Committee, in its sole discretion, before all of Restricted Units have become Vested Units, ydifevieit a numbe
of Restricted Units equal to the number of Restddi/nits specified in Notice of Grant times thegeatage that (A) tt
number of days beginning on the day on which thaiteation due to death, disability or retirementws and endir
on the last day of the Service Period, (B) bearthéototal number of days in the Service Period, any remainin
Restricted Units that are not vested will becomst®@ Units; provided, however, that any fractiddalts will becom:
null and void and automatically forfeited to then@many. In its sole discretion, the Committee magidieto vest all ¢
the Restricted Units in-lieu of the prorated numdielRestricted Units as provided in this Section)6Unless the
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Committee determines otherwise, in its sole digametyou or your beneficiary or estate will have mght to an
Restricted Units that remain subject to restricticand those Restricted Units will be forfeited.

(c) Change in Control In the event of a Change in Control before lagfsall restrictions pursuant
Section 5 above, all restrictions described in iBacd shall lapse and all of the Restricted Unith become Veste
Units and the Company shall deliver the Vested $Jinityou as soon as practicable thereafter.

7. Delivery of Units. Promptly following the expiration of the restiarts on the Restricted Units
contemplated in Section 5 of this Agreement, thenfany shall cause to be issued and delivered tooyoyoul
designee a certificate or other evidence of thebmmof Restricted Units as to which restrictionsenéapsed, free
any restrictive legend relating to the lapsed regins, upon receipt by the Company of any taxhiatiding as may t
requested pursuant to Section 8. The value of Redtricted Units shall not bear any interest owmghe passage
time.

8. Payment of TaxesThe Company may require you to pay to the Comganyn Affiliate of the Compat
if you are an employee of an Affiliate of the Compp an amount the Company deems necessary toysidigor its
Affiliate’ s) current or future obligation to withhold federstlate or local income or other taxes that youriras a rest
of the Award. With respect to any required tax wialding and to the extent permissible pursuant e R 6b3, you
may (a) direct the Company to withhold from the t9rid be issued to you under this Agreement thebeuraf Unit:
necessary to satisfy the Company’s obligation tthiwald taxes; which determination will be basedtloa Units’ Fair
Market Value at the time such determination is ma@¢ deliver to the Company Units sufficient totisly the
Company’s tax withholding obligations, based on thets’ Fair Market Value at the time such determinatiomede
or (c) deliver cash to the Company sufficient taség its tax withholding obligations. If you desito elect to use t
Unit withholding option described in subparagraph (ou must make the election at the time andhéranner tf
Company prescribes and you may not elect to ude Qo withholding option to the extent the Unitskie withheld ai
subject to forfeiture pursuant to the terms of thiseement (in the event if you made an electiorsyant to section 83
(b) of the Code). The Committee, in its discretioay deny your request to satisfy its tax withheddobligations usir
a method described under subparagraph (a) orr(lthel event the Company determines that the agigrégar Marke
Value of the Units withheld as payment of any taihtolding obligation is insufficient to discharglat ta
withholding obligation, then you must pay to then@mny, in cash, the amount of that deficiency imiatetyy upon th
Companys request. In the event that you fail to make a@yeaments that are acceptable to the Committee @riging
to the Company, at the time or times required ameunts of federal, state and local taxes requodz withheld wit
respect to the Restricted Units granted to you utide Agreement, the Company shall have the figlpurchase and/
to sell to one or more third parties in either nedrér private transactions sufficient Vested Utitgprovide the func
needed for the Company to make the required tasnpayor payments.

9. Adjustment of Restricted UnitsThe number of Restricted Units granted to yowspant to this Agreeme
shall be adjusted to reflect distributions of tlatRership paid in units,
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unit splits or other changes in the capital strreetnf the Partnership, all in accordance with thePAIl provisions ¢
this Agreement shall be applicable to such newdditenal or different units or securities distribd or issued pursus
to the Plan to the same extent that such provisaoaspplicable to the units with respect to whiwky were distribute
or issued. In the event that the outstanding Wfithe Partnership are exchanged for a differentlyer or kind of unit
or other securities, or if additional, new or diffet units are distributed with respect to the Eitirough merge
consolidation, or sale of all or substantially afl the assets of the Partnership, each remaininigsubject to thi
Agreement shall have substituted for it a like neménd kind of units or shares of new or replacdémenurities ¢
determined in the sole discretion of the Commitsedject to the terms and provisions of the Plan.

10. Compliance with Securities LawNotwithstanding any provision of this Agreemeattihe contrary, tt
issuance of Units (including Restricted Units) viné subject to compliance with all applicable regmients of feder:
state, or foreign law with respect to such seasgiind with the requirements of any stock exchangearket syste
upon which the Units may then be listed. No Uniit be issued hereunder if such issuance would tdtotes a violatiol
of any applicable federal, state, or foreign se@silaws or other law or regulations or the reguients of any sto
exchange or market system upon which the Units thag be listed. In addition, Units will not be issuhereund:
unless 1.%2. a registration statement under therllies Act, is at the time of issuance in effedtwespect to the Uni
issued or 2.%2. in the opinion of legal counsdh® Company, the Units issued may be issued inrdanoe with th
terms of an applicable exemption from the regigiratequirements of the Securities Act. The inapitif the Compan
to obtain from any regulatory body having jurisgiotthe authority, if any, deemed by the Companrggal counsel
be necessary to the lawful issuance and sale oUartg subject to the Award will relieve the Compaof any liability
in respect of the failure to issue such Units awhech such requisite authority has not been obthifs a condition
any issuance hereunder, the Company may requiréoysatisfy any qualifications that may be necessaiappropriat
to evidence compliance with any applicable lawemulation and to make any representation or warnarth respect t
such compliance as may be requested by the Compaom time to time, the Board and appropriate effscof th:
Company are authorized to take the actions necessal appropriate to file required documents wittvegnments
authorities, stock exchanges, and other approgfietsons to make Units available for issuance.

11. Legends The Company may at any time place legends refergrany restrictions imposed on the U
pursuant to Sections 4 or 10 of this Agreementlocedtificates representing Units issued with essfo this Award.

12. Furnish Information You agree to furnish to the Company all informatrequested by the Compan:
enable it to comply with any reporting or other uggments imposed upon the Company by or underagpjicable
statute or regulation.

13. Remedies The Company shall be entitled to recover from yeasonable attorney&es incurred i
connection with the successful enforcement of #reng and provisions of this Agreement whether byaeton tc
enforce specific performance or for damages fdorigach or otherwise.
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14. Execution of Receipts and Releasésny payment of cash or any issuance or trandfésrnits or othe
property to you, or to your legal representativeir,hlegatee or distributee, in accordance with ghavisions herec
shall, to the extent thereof, be in full satisfactof all claims of such Persons hereunder. The 2oy may require yc
or your legal representative, heir, legatee oribistee, as a condition precedent to such paymeissoance, to exect
a release and receipt therefor in such form asi determine.

15. Severability. If any provision of this Agreement is held to ibegal, invalid or unenforceable under
applicable law, then such provision will be deen@de modified to the minimum extent necessaryetaler it lega
valid and enforceable; and if such provision carm®tso modified, then this Agreement will be camstr as if nc
containing the provision held to be invalid, and tights and obligations of the parties will be stoned and enforc:
accordingly.

16. Administration. This Agreement shall at all times be subjechiterms and conditions of the Plan.
Committee shall have sole and complete discretiibim rgspect to all matters reserved to it by thenRind decisions
a majority of the Committee with respect thereta anis Agreement shall be final and binding upomu yamd th
Company. In the event of any conflict between #vens and conditions of this Agreement and the Rtenprovision
of the Plan shall control.

17. No Right to Continued ServicesThis Agreement shall not be construed to conpeEmuyou any right 1
continue as a service provider of the Company dadl sot limit the right of the Company, in its eatliscretion, t
terminate your service at any time.

18. Governing Law. This Agreement shall be interpreted and admiresteinder the laws of the State
Texas, without giving effect to any conflict of layerovisions.

19. Consent to Texas Jurisdiction and Venu¥ou hereby consent and agree that state courtgdad it
Dallas, Texas and the United States District Cdartthe Northern District of Texas each shall hgwrsone
jurisdiction and proper venue with respect to aippudte between you and the Company arising in adiorewith the
Restricted Units or this Agreement. In any dispwith the Company, you will not raise, and you hgrexpressl|
waive, any objection or defense to any such juciszh as an inconvenient forum.

20. Amendment This Agreement may be amended by the Board ah&yCommittee at any time (a) if -
Board or the Committee determines, in its solerdigan, that amendment is necessary or advisablgli of any
addition to or change in any federal or state,dagecurities law or other law or regulation, whatange occurs aft
the Date of Grant and by its terms applies to thaaw; or (b) other than in the circumstances dbedrin clause (a)
provided in the Plan, with your consent.

21. No Liability for Good Faith DeterminationsThe General Partner, the Partnership, the Comp#ag an
the members of the Committee, the Board and the B&&d shall not be liable for any act, omissiordeterminatio
taken or made in good faith with respect to thise&gnent or the Restricted Units granted hereunder.

US 1726094v.5




22. No Guarantee of Interest§he Board, the HFC Board, the General PartnerPirtnership, HFC and -
Company do not guarantee the Units from loss oredegtion.

23. Company Records Records of the Company or its subsidiaries reggrgour period of servic
termination of service and the reason(s) thereliemyes of absence, esnployment, and other matters shall
conclusive for all purposes hereunder, unless ated by the Company to be incorrect.

24. Information Confidential As partial consideration for the granting of #heard hereunder, you here
agree to keep confidential all information and ktemlge, except that which has been disclosed inparjic filings
required by law, that you have relating to the ®mnd conditions of this Agreement; provided, hasvethat suc
information may be disclosed as required by law mmay be given in confidence to your spouse andatakfinancie
advisors. In the event any breach of this promgseaes to the attention of the Company, it shall iake consideratic
that breach in determining whether to recommendgtiaat of any future similar award to you, as adreveighing
against the advisability of granting any such fataward to you.

25. Defined Terms

(@) “ Affiliate ” shall have the meaning set forth in Rule 22promulgated under section 12 of
Exchange Act.

(b) * Beneficial Owner” shall have the meaning provided in Rule 13d-3aurtie Exchange Act.
(c) * Change in Control’ shall mean, notwithstanding the definition of Buerm in the Plan:

0] Any Person, other than HFC or any of its whallyned subsidiaries, HEP Logist
Holdings, L.P. (the ‘General Partner’), the Partnership, the Company, or any of their slidses, a trustee
other fiduciary holding securities under an empépenefit plan of HFC, the Partnership, the Compamgn
of their Affiliates, an underwriter temporarily lidhg securities pursuant to an offering of suchugées, or a
entity owned, directly or indirectly, by the holdeof the voting securities of HFC, the Company, @Genere
Partner or the Partnership in substantially theesanoportions as their ownership in HFC, the Congpdime
General Partner or the Partnership, respectivelpribecomes the Beneficial Owner, directly or riadily, o
securities of HFC, the Company, the General Partwethe Partnership (not including in the secws
beneficially owned by such Person any securitieguiaed directly from HFC, the General Partner,
Partnership, the Company or their Affiliates) reggmting more than 40% of the combined voting powf
HFC’s, the Company’s, the General Partner’'s or Ragtnershis then outstanding securities, excluding
Person who becomes such a Beneficial Owner in aiimmewith a transaction described in Section Z4{g))
below.

(i) The individuals who as of the Date of Grant coostitthe HFC Board and any N
Director cease for any reason to constitute a ntgjof the HFC Board.
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(i) There is consummated a merger or consolidation BC Hhe Company, the Gene
Partner or the Partnership with any other entitgeet if:

A. the merger or consolidation results in the votiagusities of HFC, the Company,
General Partner or the Partnership outstanding ohratedy prior thereto continuing to represent (@
by remaining outstanding or by being converted utting securities of the surviving entity or argren
thereof) at least 60% of the combined voting powfethe voting securities of HFC, the Company,
General Partner or the Partnership, as applicalnlesuch surviving entity or any parent the
outstanding immediately after such merger or cadatbn; or

B. the merger or consolidation is effected to impletreemecapitalization of HFC, t
Company, the General Partner or the Partnershipsifoiar transaction) in which no Person is
becomes the Beneficial Owner, directly, or indilgcof securities of HFC, the Company, the Ger
Partner or the Partnership, as applicable, (ndudieg in the securities beneficially owned by <
Person any securities acquired directly from HR@,&ompany, the General Partner or the Partneos
their Affiliates other than in connection with thequisition by HFC, the Company, the General Pe
or the Partnership or its Affiliates of a business)resenting more than 40% of the combined v
power of HFC’s, the Company’s, the General Parthext the Partnership, as applicable, th
outstanding securities.

(iv)  The holders of the voting securities of HFC, thempany, the General Partner or
Partnership approve a plan of complete liquidatonlissolution of HFC, the Company, the Generatriéaro
the Partnership, as applicable, or an agreemenhésale or disposition by HFC, the Company, tlemésa
Partner or the Partnership of all or substantiallyof HFC’s, the Company’s, the General Parteast the
Partnershis assets, as applicable, other than a sale orsiigpoby HFC, the Company, the General Partn
the Partnership of all or substantially all of HECthe Company’s, the General Partner’s, or thénBeships
assets, as applicable, to an entity at least 60#eo€ombined voting power of the voting securitdésvhich is
owned by the direct or indirect holders of the ngtsecurities of HFC, the Company, the Generahadr th:
Partnership, as applicable, in substantially thees@roportions as their ownership of HFC, the Camgpahe
General Partner or the Partnership, as applicabiagdiately prior to such sale.

(d) * HFC " means HollyFrontier Corporation.
(e) *“ HFC Board” means the board of directors of HFC.

(H “ New Director” shall mean an individual whose election by the HE@&rd, or nomination fi
election by holders of the voting securities of Hk&s approved by a vote of at least tiwels (2/3) of the directo
then still in office who either were directors aetDate of Grant or whose election or nominationdi@ction wa
previously so approved or recommended. Howeverw'Baector” shall not include a director whose initial assuiong
of office is in
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connection with an actual or threatened electiartesd, including but not limited to a consent stdtwon relating to th
election of directors of HFC.

(g0 *“ Person” shall have the meaning given in section 3(a)(9hef Exchange Act as modified ¢
used in sections 13(d) and 14(d) of the Exchange Ac
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Exhibit 10.8
HOLLY ENERGY PARTNERS, L.P.

LONG-TERM INCENTIVE PLAN

NOTICE OF GRANT OF RESTRICTED UNITS
(Executive Chairman)

Pursuant to the terms and conditions of the Hollgrlgy Partners, L.P. Long-Term Incentive Plan (tiééan "),
and the associated Restricted Unit Agreement whashbeen made separately available to you (y&Agreement”),
you are hereby issued Units subject to certairricéishs thereon and under the conditions set fortthis Notice ¢
Grant of Restricted Units (theNotice”), in the Agreement, and in the Plan (thRéstricted Units’). Capitalized termr
used but not defined herein shall have the meargagforth in the Plan or your Agreement. You magam a copy ¢
the Plan and a copy of the prospectus related éoUthits by following the instructions attached _agpAndix A.
Additionally, you may request a copy of the Plan tive prospectus by contacting Cara Whitese
Cara.Whitesel@hollyfrontier.coor 214.954.6530.

Grantee:

Date of Grant: November 22, 2013 (théDate of Grant”)

Number of Units;

Vesting Schedule  The restrictions on all of the Restricted Unitsrgeal pursuant to the Agreement will expire
the Restricted Units will become transferable aod-iorfeitable on or after December 15, 2(
provided, that you remain a service provider to@oenpany continuously from the Date of G
through such date.

Except as otherwise provided in Section 6 of yogre®&ment, all Restricted Units that have
become vested and néoreitable pursuant to this Notice will be nulldamoid and forfeited f
the Company in the event you cease to be a segpuicgder to the Company.

Vesting of the Units will be included in your incenm an amount equal to the closing price of th&dJon th
date of vesting (or if such day is not a businesg the next business day after such date). Bypdiocethe Restricte
Units you acknowledge and agree that (a) you ateeiging upon any determination by the Company aifiliates
Holly Energy Partners, L.P. or any of their respecemployees, directors, officers, attorneys amasg (collectively, th
“ Company Parties) of the Fair Market Value of the Units on the DafeGrant, (b) you are not relying upon
written or oral statement or representation of@menpany Parties regarding the tax effects assaciath this Notici
and the Agreement and your receipt, holding andingg®f the Restricted Units, (c) in accepting Restricted Unit
you are relying on your own judgment and the judgim® the professionals of your choice with whomu yieave
consulted and (d) a copy of the Agreement and tae Ras been made available to you. By acceptiagRibstricte
Units you release, acquit and forever discharge&Ctbiapany Parties from all actions, causes of astisuits, debts,




obligations, liabilities, claims, damages, lossassts and expenses of any nature whatsoever, koownknown, o
account of, arising out of, or in any way relatedhe tax effects associated with this Notice dn@dXgreement and yc
receipt, holding and vesting of the Restricted &lnit

Furthermore, you understand and acknowledge thatsymuld consult with your tax advisor regarding
advisability of filing with the Internal Revenue r8ee an election under section 83(b) of the Codé wespect to tt
Restricted Units for which theestrictions have not lapsed. This election mudileé no later than 30 days after Dat:
Grant set forth in this Notice of Grant of Resg&ttUnits. This time period cannot be extended. &cknowledge (:
that you have been advised to consult with a taxsad regarding the tax consequences of the awiatideoRestricte
Units and (b) that timely filing of a section 83@ection is your sole responsibility, even if yaguest the Company
its representative to file such election on yourdie

Holly Logistic Services, L.L.C.

Bruce R. Shaw, President
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HOLLY ENERGY PARTNERS, L.P.

SUBSIDIARIES OF REGISTRANT

Name of Entity Organization

HEP Fin-Tex/Trust-River, L.P. Texas
HEP Logistics GP, L.L.C Delaware
HEP Mountain Home, L.L.C. Delaware
HEP Navajo Southern, L.P. Delaware
HEP Pipeline Assets, Limited Partnership elre
HEP Pipeline GP, L.L.C. Delaware
HEP Pipeline, L.L.C. Delaware

HEP Refining GP, L.L.C. Delaware
HEP Refining Assets, L.P. Delaware
HEP Refining, L.L.C. Delaware
HEP SLC, LLC Delaware

HEP Tulsa LLC Delaware

HEP Woods Cross, L.L.C. Delaware

HEP UNEV Holdings LLC Delaware

HEP UNEV Pipeline LLC Delaware

Holly Energy Finance Corp. Delaware

Holly Energy Partners — Operating, L.P. Delee
Holly Energy Storage — Lovington LLC  Delaware
Cheyenne Logistics LLC Delaware

El Dorado Logistics LLC Delaware
Lovington-Artesia, L.L.C Delaware

Roadrunner Pipeline, L.L.C. Delaware

UNEV Pipeline, LLC Delaware

State of
Incorporation or

Exhibit 21.1



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference inféHewing Registration Statements:
(1) Registration Statement (Form S-3 No. 338304) of Holly Energy Partners, L.
(2) Registration Statement (Form S-8 No. 334784) of Holly Energy Partners, L.P.,
(3) Registration Statement (Form S-8 No. 3#2865) of Holly Energy Partners, L

of our reports dated February 24, 2014, with resfethe consolidated financial statements of H&hergy Partners, L.I
and the effectiveness of internal control overricial reporting of Holly Energy Partners, L.P.,luded in this Annual Repc
(Form 10-K) for the year ended December 31, 2013.

/slErnst & Young LLP

Dallas, Texas
February 24, 2014



Exhibit 31.1
CERTIFICATION

[, Michael C. Jennings, certify that:

1. I have reviewed this annual report on FornKl6f Holly Energy Partners, L.

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary tc
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statemeamtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officers drate responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a. designed such disclosure controls and procedareaused such disclosure controls and procedaoiee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

b. designed such internal control over financglarting, or caused such internal control overrfaia reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting principles

c. evaluated the effectiveness of the registrati§slosure controls and procedures and presenteuisi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

d. disclosed in this report any change in thestegit’s internal control over financial reportitiat occurred during the
registrant's most recent fiscal quarter (the regis's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

5. The registrant’s other certifying officers drtthve disclosed, based on our most recent evatuafiinternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors p@rsons performing the equivalent
function):

a. all significant deficiencies and material weaknessehe design or operation of internal contradiofinancial reporting whic

are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

b. any fraud, whether or not material, that ineslvnanagement or other employees who have a s@gmifiole in the registrast’
internal control over financial reporting.

Date: February 24, 2014 /sl Michael C. Jennings
Michael C. Jennings
Chief Executive Officer




Exhibit 31.Z
CERTIFICATION

I, Douglas S. Aron, certify that:

| have reviewed this annual report on FornKl6f Holly Energy Partners, L.

2. Based on my knowledge, this report does notatommny untrue statement of a material fact ortamstate a material fact necessary t
make the statements made, in light of the circuntets.under which such statements were made, nigadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statemamd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officers drate responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a. designed such disclosure controls and procedareaused such disclosure controls and procedaoitee designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhubsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report ishg prepared;

b. designed such internal control over finanaglarting, or caused such internal control overrfaia reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting principles

c. evaluated the effectiveness of the registrati§slosure controls and procedures and presenteuisi report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cousyeldis report based on
such evaluation; and

d. disclosed in this report any change in thestegit’s internal control over financial reportititat occurred during the
registrant's most recent fiscal quarter (the regig's fourth fiscal quarter in the case of an ahneport) that has materially
affected, or is reasonably likely to materiallyeaf, the registrant’s internal control over finateeporting; and

5. The registrant’s other certifying officers drtthve disclosed, based on our most recent evatuafiinternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors p@rsons performing the equivalent
function):

a. all significant deficiencies and material weaknessehe design or operation of internal contradiofinancial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information;
and

b. any fraud, whether or not material, that ineslvnanagement or other employees who have a siniifiole in the registramst’
internal control over financial reporting.

Date: February 24, 2014 /sl Douglas S. Aron
Douglas S. Aron

Executive Vice President and
Chief Financial Officer




Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE
OFFICER OF HOLLY ENERGY PARTNERS, L.P.
PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the accompanying report on FA®K for the annual period ended December 31, 2013fideddl with the Securities al
Exchange Commission on the date hereof (the “R8pdrtMichael C. Jennings, Chief Executive Officerttiblly Logistic Services, L.L.C., tt
general partner of HEP Logistics Holdings, L.Pe general partner of Holly Energy Partners, L.I¢ (fBompany”),hereby certify, pursuant
Section 906 of the Sarbanes-Oxley Act of 2002, that

1. The Report fully complies with the requiremenit$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of
Company.

Date: February 24, 2014 /sl Michael C. Jennings
Michael C. Jennings
Chief Executive Officer




Exhibit 32.

CERTIFICATION OF CHIEF FINANCIAL
OFFICER OF HOLLYFRONTIER CORPORATION
PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the accompanying report on FA®K for the annual period ended December 31, 2013fideddl with the Securities al
Exchange Commission on the date hereof (the “R&pdrtDouglas S. Aron, Executive Vice President ande€Rinancial Officer of Holl

Logistic Services, L.L.C., the general partner dERH Logistics Holdings, L.P., the general partnerHuflly Energy Partners, L.P (t
“Company”), hereby certify, pursuant to Section @@6he Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d), as applicable, of the S#earExchange Act of 1934; a

2. The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of
Company.

Date: February 24, 2014 /sl Douglas S. Aron

Douglas S. Aron

Executive Vice President and
Chief Financial Officer




