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Financial Statements

Part I - FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
Delek US Holdings, Inc.
Condensed Consolidated Balance Sheets (Unaudited)
(In millions, except share and per share data)

  March 31, 2019  December 31, 2018

ASSETS     

Current assets:     

Cash and cash equivalents  $ 989.7  $ 1,079.3

Accounts receivable, net  780.2  514.4

Inventories, net of inventory valuation reserves  905.8  690.9

Other current assets  85.0  135.7

Total current assets  2,760.7  2,420.3

Property, plant and equipment:     

Property, plant and equipment  3,121.4  2,999.6

Less: accumulated depreciation  (849.1)  (804.7)

Property, plant and equipment, net  2,272.3  2,194.9

Operating lease right-of-use assets  198.3  —

Goodwill  857.8  857.8

Other intangibles, net  94.9  104.4

Equity method investments  135.0  130.3

Other non-current assets  52.8  52.9

Total assets  $ 6,371.8  $ 5,760.6

LIABILITIES AND STOCKHOLDERS’ EQUITY     

Current liabilities:     

Accounts payable  $ 1,232.8  $ 1,009.7

Accounts payable to related parties  1.3  1.5

Current portion of long-term debt  32.0  32.0

Obligation under Supply and Offtake Agreements  158.9  312.6

Current portion of operating lease liabilities  43.3  —

Accrued expenses and other current liabilities  392.6  307.7

Total current liabilities  1,860.9  1,663.5

Non-current liabilities:     

Long-term debt, net of current portion  1,729.1  1,751.3

Obligation under Supply and Offtake Agreements  225.9  49.6

Environmental liabilities, net of current portion  139.5  139.5

Asset retirement obligations  74.7  75.5

Deferred tax liabilities  226.7  210.2

Operating lease liabilities, net of current portion  157.5  —

Other non-current liabilities  59.0  62.9

Total non-current liabilities  2,612.4  2,289.0

Stockholders’ equity:     

Preferred stock, $0.01 par value, 10,000,000 shares authorized, no shares issued and outstanding  —  —
Common stock, $0.01 par value, 110,000,000 shares authorized, 90,722,641 shares and 90,478,075 shares issued at March 31, 2019 and December 31, 2018,
respectively  0.9  0.9

Additional paid-in capital  1,135.5  1,135.4

Accumulated other comprehensive income  39.3  28.6

Treasury stock, 13,769,424 shares and 12,477,780 shares, at cost, as of March 31, 2019 and December 31, 2018, respectively  (560.3)  (514.1)

Retained earnings  1,110.1  981.8

Non-controlling interests in subsidiaries  173.0  175.5

Total stockholders’ equity  1,898.5  1,808.1

Total liabilities and stockholders’ equity  $ 6,371.8  $ 5,760.6

See accompanying notes to condensed consolidated financial statements
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Financial Statements

Delek US Holdings, Inc.
Condensed Consolidated Statements of Income (Unaudited)
(In millions, except share and per share)

  Three Months Ended

  March 31,

  2019  2018 (1)

Net revenues  $ 2,199.9  $ 2,353.2

Cost of sales:     
Cost of materials and other  1,699.4  2,042.8

Operating expenses (excluding depreciation and amortization presented below)  140.9  132.9

Depreciation and amortization  39.3  37.8

Total cost of sales  1,879.6  2,213.5

Operating expenses related to retail and wholesale business (excluding depreciation and amortization presented below)  25.8  25.2

General and administrative expenses  62.2  65.2

Depreciation and amortization  7.5  10.2

Other operating expense, net  2.4  0.3

Total operating costs and expenses  1,977.5  2,314.4

Operating income  222.4  38.8

Interest expense  28.7  32.5

Interest income  (2.5)  (0.7)

Income from equity method investments  (2.6)  —

Impairment loss on assets held for sale  —  27.5

Loss on extinguishment of debt  —  9.0

Other income, net  (1.4)  (0.7)

Total non-operating expenses, net  22.2  67.6

Income (loss) from continuing operations before income tax expense (benefit)  200.2  (28.8)

Income tax expense (benefit)  45.8  (11.5)

Income (loss) from continuing operations, net of tax  154.4  (17.3)

Discontinued operations:     
Loss from discontinued operations, including gain (loss) on sale of discontinued operations  —  (10.5)

Income tax benefit  —  (2.3)

Loss from discontinued operations, net of tax  —  (8.2)

Net income (loss)  154.4  (25.5)

Net income attributed to non-controlling interests  5.1  14.9

Net income (loss) attributable to Delek  $ 149.3  $ (40.4)

Basic income (loss) per share:     
Income (loss) from continuing operations  $ 1.92  $ (0.29)

Loss from discontinued operations  $ —  $ (0.20)

Total basic income (loss) per share  $ 1.92  $ (0.49)

Diluted income (loss) per share:     
Income (loss) from continuing operations  $ 1.90  $ (0.29)

(Loss) from discontinued operations  $ —  $ (0.20)

Total diluted income (loss) per share  $ 1.90  $ (0.49)

Weighted average common shares outstanding:     

Basic  77,793,278  82,252,405

Diluted  78,446,690  82,252,405

Dividends declared per common share outstanding  $ 0.27  $ 0.20

(1) Income tax benefit for the quarter ended March 31, 2018 reflects a correction made in our 2018 Annual Report on Form 10-K (filed on March 1, 2019) to record additional deferred tax expense totaling $5.5 million related to
the recognition of a valuation allowance on deferred tax assets recognized in connection with the Big Spring Logistic Assets Acquisition (see Note 5) not previously reported in our March 31, 2018 Quarterly Report on Form
10-Q filed on May 10, 2018. Such amount is not considered material to the financial statements or the trend of earnings for that period. See Note 23 to our annual audited consolidated financial statements included in Part II,
Item 8 of our 2018 Annual Report on Form 10-K filed on March 1, 2019 for further discussion.

See accompanying notes to condensed consolidated financial statements
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Delek US Holdings, Inc.
Condensed Consolidated Statements of Comprehensive Income (Unaudited)
(In millions)

  Three Months Ended March 31,
  2019  2018
Net income (loss) attributable to Delek  $ 149.3  $ (40.4)
Other comprehensive income (loss):     

Commodity contracts designated as cash flow hedges:     
Unrealized (losses) gains  (6.0)  2.7
Realized losses reclassified to cost of materials and other  19.1  —

Net gains related to commodity cash flow hedges  13.1  2.7
Income tax expense  (2.8)  (0.6)

Net comprehensive income on commodity contracts designated as cash flow hedges  10.3  2.1

Interest rate contracts designated as cash flow hedges:     
Unrealized losses  —  (1.3)
Realized losses reclassified to interest expense  —  0.7

Net losses related to interest rate cash flow hedges  —  (0.6)
Income tax benefit  —  0.2

Net comprehensive loss on interest rate contracts designated as cash flow hedges  —  (0.4)

Foreign currency translation gain (loss), net of taxes  0.2  (0.4)

Postretirement benefit plans:     
Unrealized gain arising during the year related to:     
  Net actuarial gain  0.2  0.2
Gain reclassified to earnings:     
   Recognized due to curtailment and settlement  —  (0.1)
Net comprehensive income on postretirement benefit plans, net of taxes  0.2  0.1
Total other comprehensive income  10.7  1.4

Comprehensive income (loss) attributable to Delek  $ 160.0  $ (39.0)

See accompanying notes to condensed consolidated financial statements
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Financial Statements

Delek US Holdings, Inc.
Condensed Consolidated Statements of Changes in Stockholders' Equity (Unaudited)
(In millions, except share and per share data)

  Common Stock Additional
Paid-in
Capital  

Accumulated
Other

Comprehensive
Income  

Retained
Earnings  

Treasury Stock
Non-

Controlling
Interest in

Subsidiaries  

Total
Stockholders'

Equity  Shares  Amount  Shares  Amount  
Balance
at December 31, 2018 90,478,075  $ 0.9  $ 1,135.4  $ 28.6  $ 981.8  (12,477,780)  $ (514.1)  $ 175.5  $ 1,808.1

Net income —  —  —  —  149.3  —  —  5.1  154.4
Other comprehensive income related to commodity
contracts —  —  —  10.3  —  —  —  —  10.3
Other comprehensive income related to postretirement
benefit plans —  —  —  0.2  —  —  —  —  0.2

Foreign currency translation gain —  —  —  0.2  —  —  —  —  0.2

Common stock dividends ($0.27 per share) —  —  —  —  (21.0)  —  —  —  (21.0)

Distributions to non-controlling interests —  —  —  —  —  —  —  (7.7)  (7.7)

Equity-based compensation expense —  —  4.9  —  —  —  —  0.1  5.0

Repurchase of common stock —  —  —  —  —  (1,291,644)  (46.2)  —  (46.2)
Taxes due to the net settlement of equity-based
compensation —  —  (4.5)  —  —  —  —  —  (4.5)

Exercise of equity-based awards 244,566  —  —  —  —  —  —  —  —

Other —  —  (0.3)  —  —  —  —  —  (0.3)
Balance
at March 31, 2019 90,722,641  $ 0.9  $ 1,135.5  $ 39.3  $ 1,110.1  (13,769,424)  $ (560.3)  $ 173.0  $ 1,898.5
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Delek US Holdings, Inc.
Condensed Consolidated Statements of Changes in Stockholders' Equity (Unaudited) (Continued)
(In millions, except share and per share data)

  Common Stock  Additional
Paid-in
Capital

 
Accumulated

Other
Comprehensive

Income

 
Retained
Earnings

 Treasury Stock  
Non-

Controlling
Interest in

Subsidiaries

 Total
Stockholders'

Equity  Shares  Amount     Shares  Amount   
Balance
at December 31, 2017 81,533,548  $ 0.8  $ 900.1  $ 6.9  $ 767.8  (762,623)  $ (25.0)  $ 313.6  $ 1,964.2

Net income —  —  —  —  (40.4)  —  —  14.9  (25.5)

Other comprehensive income related to commodity contracts —  —  —  2.1  —  —  —  —  2.1
Other comprehensive loss related to postretirement benefit
plans —  —  —  0.1  —  —  —  —  0.1

Other comprehensive loss related to interest rate contracts —  —  —  (0.4)  —  —  —  —  (0.4)

Foreign currency translation loss —  —  —  (0.4)  —  —  —  —  (0.4)

Common stock dividends ($0.20 per share) —  —  —  —  (17.0)  —  —  —  (17.0)

Distributions to non-controlling interests —  —  —  —  —  —  —  (6.9)  (6.9)

Equity-based compensation expense —  —  4.6  —  —  —  —  0.2  4.8
Issuance of stock for non-controlling interest repurchase, net
of tax 5,649,373  0.1  140.4  —  —  —  —  (127.0)  13.5

De-recognition of non-controlling interest —  —  —  —  —  —  —  (18.7)  (18.7)
Reclassification for stranded tax effects resulting from the Tax
Reform Act (see Note 14) —  —  —  1.6  (1.6)  —  —  —  —
Cumulative effect of adopting accounting principle regarding
income tax effect of intra-equity transfers —  —  —  —  (44.4)  —  —  —  (44.4)

Repurchase of common stock —  —  —  —  —  (2,569,932)  (95.3)  —  (95.3)

Taxes due to the net settlement of equity-based compensation —  —  (1.8)  —  —  —  —  —  (1.8)

Exercise of equity-based awards 122,747  —  —  —  —  —  —  —  —

Other —  —  —  0.1  (0.1)  —  —  —  —
Balance
at March 31, 2018 87,305,668  $ 0.9  $ 1,043.3  $ 10.0  $ 664.3  (3,332,555)  $ (120.3)  $ 176.1  $ 1,774.3

See accompanying notes to condensed consolidated financial statements
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Delek US Holdings, Inc.
Condensed Consolidated Statements of Cash Flows (Unaudited)
(In millions)

  Three Months Ended March 31,

  2019  2018

Cash flows from operating activities:     
Net income (loss)  $ 154.4  $ (25.5)

Adjustments to reconcile net income (loss) to net cash provided by (used in) operating activities:     

Depreciation and amortization  46.8  48.0

Amortization of deferred financing costs and debt discount  1.9  2.0

 Non-cash lease expense  9.3  —

Accretion of environmental liabilities and asset retirement obligations  0.7  1.3

Amortization of unfavorable contract liability  —  (1.5)

Deferred income taxes  10.9  (69.1)

(Income) loss from equity method investments  (2.6)  —

Dividends from equity method investments  1.9  1.0

Loss on interest rate derivative  —  0.7

Loss on disposal of assets  5.6  0.3

Loss on extinguishment of debt  —  9.0

Impairment of assets held for sale  —  27.5

Equity-based compensation expense  5.0  4.8

Income tax benefit of equity-based compensation  (1.4)  —

Loss from discontinued operations  —  8.2

Changes in assets and liabilities, net of acquisitions:     

Accounts receivable  (265.8)  (29.1)

Inventories and other current assets  (192.5)  (206.5)

Fair value of derivatives  43.5  (18.3)

Accounts payable and other current liabilities  292.4  (52.0)

Obligation under Supply and Offtake Agreement  22.6  71.8

Non-current assets and liabilities, net  0.7  52.3

Cash provided by (used in) operating activities - continuing operations  133.4  (175.1)

Cash used in operating activities - discontinued operations  —  (15.6)

Net cash provided by (used in) operating activities  133.4  (190.7)

Cash flows from investing activities:     

Equity method investment contributions  (4.8)  —

Distributions from equity method investments  0.8  0.7

Capital expenditures for property, plant, equipment and refinery turnaround activities  (124.0)  (71.0)

Purchase of intangible assets  —  (1.6)

Proceeds from sale of property, plant and equipment  1.0  0.1

Proceeds from sales of discontinued operations  —  39.7

Cash used in investing activities - continuing operations  (127.0)  (32.1)

Cash provided by investing activities - discontinued operations  —  5.5

Net cash used in investing activities  (127.0)  (26.6)

Delek US Holdings, Inc.
Condensed Consolidated Statements of Cash Flows (Unaudited) (continued)
(In millions)

  Three Months Ended March 31,

  2019  2018

Cash flows from financing activities:     

Proceeds from long-term revolvers  437.8  1,078.7

Payments on long-term revolvers  (433.3)  (608.9)

Proceeds from term debt  —  690.6

Payments on term debt  (26.8)  (671.1)

Proceeds from product financing agreements  15.6  —

Repayments of product financing agreements  (9.0)  (72.4)

Taxes paid due to the net settlement of equity-based compensation  (4.5)  (1.8)

Repurchase of common stock  (46.2)  (95.3)

Distribution to non-controlling interest  (7.7)  (6.9)

Dividends paid  (21.0)  (17.0)

Deferred financing costs paid  (0.9)  (2.5)

Cash (used in) provided by financing activities - continuing operations  (96.0)  293.4

Cash used in financing activities - discontinued operations  —  —

Net cash (used in) provided by financing activities  (96.0)  293.4

Net (decrease) increase in cash and cash equivalents  (89.6)  76.1

Cash and cash equivalents at the beginning of the period  1,079.3  941.9

Cash and cash equivalents at the end of the period  989.7  1,018.0

Less cash and cash equivalents of discontinued operations at the end of the period  —  —

Cash and cash equivalents of continuing operations at the end of the period  $ 989.7  $ 1,018.0



Supplemental disclosures of cash flow information:     

Cash paid during the period for:     

Interest, net of capitalized interest of $0.3 million and $0.2 million in the 2019 and 2018 periods, respectively  $ 25.1  $ 32.7

Income taxes  $ 0.1  $ —

Non-cash investing activities:     

Common stock issued in connection with the buyout of Alon Partnership non-controlling interest  $ —  $ 127.0

(Decrease) increase in accrued capital expenditures  $ 4.4  $ (0.9)

Non-cash financing activities:     
 Non-cash lease liability arising from recognition of right of use assets upon adoption of ASU 2016-02  $ 211.0  $ —

See accompanying notes to condensed consolidated financial statements
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Notes to Condensed Consolidated Financial Statements (Unaudited)

Note 1 - Organization and Basis of Presentation

Delek US Holdings, Inc. operates through its consolidated subsidiaries, which include Delek US Energy, Inc. (and its subsidiaries) and Alon USA Energy, Inc. ("Alon") (and its
subsidiaries).

Effective July 1, 2017 (the "Effective Time"), we acquired the outstanding common stock of Alon (previously listed under NYSE: ALJ) (the "Delek/Alon Merger", as further
discussed in Note 2), resulting in a new post-combination consolidated registrant renamed as Delek US Holdings, Inc. (“New Delek”), with Alon and the previous Delek US Holdings,
Inc. (“Old Delek”) surviving as wholly-owned subsidiaries. New Delek is the successor issuer to Old Delek and Alon pursuant to Rule 12g-3(c) under the Securities Exchange Act of
1934, as amended (the "Exchange Act"). In addition, as a result of the Delek/Alon Merger, the shares of common stock of Old Delek and Alon were delisted from the New York Stock
Exchange ("NYSE") in July 2017, and their respective reporting obligations under the Exchange Act were terminated.

Unless otherwise indicated or the context requires otherwise, the disclosures and financial information included in this report for the periods prior to July 1, 2017 reflect that of
Old Delek, and the disclosures and financial information included in this report for the periods beginning July 1, 2017 reflect that of New Delek. The terms "we," "our," "us," "Delek"
and the "Company" are used in this report to refer to Old Delek and its consolidated subsidiaries for the periods prior to July 1, 2017, and New Delek and its consolidated subsidiaries
for the periods on or after July 1, 2017, unless otherwise noted. New Delek's Common Stock is listed on the NYSE under the symbol "DK."

Our condensed consolidated financial statements include the accounts of Delek and its subsidiaries. Certain information and footnote disclosures normally included in annual
financial statements prepared in accordance with U.S. Generally Accepted Accounting Principles ("GAAP") have been condensed or omitted, although management believes that the
disclosures herein are adequate to make the financial information presented not misleading. Our unaudited condensed consolidated financial statements have been prepared in
conformity with GAAP applied on a consistent basis with those of the annual audited consolidated financial statements included in our Annual Report on Form 10-K filed with the
Securities and Exchange Commission ("SEC") on March 1, 2019 (the "Annual Report on Form 10-K") and in accordance with the rules and regulations of the SEC. These unaudited
condensed consolidated financial statements should be read in conjunction with the audited consolidated financial statements and the notes thereto for the year ended December 31,
2018 included in our Annual Report on Form 10-K.

Our condensed consolidated financial statements include Delek Logistics Partners, LP ("Delek Logistics"), which is a variable interest entity. As the indirect owner of the general
partner of Delek Logistics, we have the ability to direct the activities of this entity that most significantly impact its economic performance. We are also considered to be the primary
beneficiary for accounting purposes for this entity and are Delek Logistics' primary customer. As Delek Logistics does not derive an amount of gross margin material to us from third
parties, there is limited risk to Delek associated with Delek Logistics' operations. However, in the event that Delek Logistics incurs a loss, our operating results will reflect such loss,
net of intercompany eliminations, to the extent of our ownership interest in this entity.

In the opinion of management, all adjustments necessary for a fair presentation of the financial condition and the results of operations for the interim periods have been included.
All significant intercompany transactions and account balances have been eliminated in consolidation. All adjustments are of a normal, recurring nature. Operating results for the
interim period should not be viewed as representative of results that may be expected for any future interim period or for the full year.

Reclassifications

Certain prior period amounts have been reclassified in order to conform to the current period presentation. Additionally, certain changes to presentation of the prior period
statements of income have been made in order to conform to the current period presentation, primarily relating to the addition of a subtotal entitled 'cost of sales' which includes all
costs directly attributable to the generation of the related revenue, as defined by GAAP, and the retitling of what was previously referred to as 'cost of goods sold' to 'cost of materials
and other'. In connection with this change in presentation, we have revised our related accounting policy, as presented in our 2018 Annual Report on Form 10-K.

New Accounting Pronouncements Adopted During 2019

Accounting Standards Update ("ASU") 2016-02, Leases

In February 2016, the Financial Accounting Standards Board (the "FASB") issued guidance that requires the recognition of a lease liability and a right-of-use asset, initially
measured at the present value of the lease payments, in the statement of financial condition for all leases with terms longer than one year. The guidance was subsequently amended to
consider the impact of practical expedients and provide additional clarifications. This guidance is effective for fiscal years beginning after December 15, 2018, including interim
periods within those fiscal years. We adopted the new lease standard on January 1, 2019. We elected the package of practical expedients which, among other things, allows us to carry
forward the historical lease classification. For certain lease classes, we have elected the practical expedient not to separate lease and non-lease components, which allows us to combine
the components if certain criteria are met. Further, we elected the optional transition method, which allows us to recognize a cumulative-effect adjustment to the opening balance sheet
of retained earnings at the date of adoption and to not recast our comparative periods. We have not elected the hindsight practical expedient, which would have allowed us to use
hindsight
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Notes to Condensed Consolidated Financial Statements (Unaudited)

in determining the reasonably certain lease term. The adoption of the lease accounting guidance had no impact on January 1, 2019 retained earnings and resulted in the recognition of a
$211.0 million lease liability and a corresponding right-of-use asset on our consolidated balance sheet. The adoption did not have a material impact on our consolidated income
statement. See Note 20 for further information.

ASU 2017-12, Derivatives and Hedging - Targeted Improvements to Accounting for Hedging Activities

In August 2017, the FASB issued guidance to better align financial reporting for hedging activities with the economic objectives of those activities for both financial (e.g., interest
rate) and commodity risks. The guidance was intended to create more transparency in the presentation of financial results, both on the face of the financial statements and in the
footnotes, and simplify the application of hedge accounting guidance. This guidance is effective for fiscal years beginning after December 15, 2018, and interim periods within those
fiscal years. Companies are required to apply the guidance on a modified retrospective transition method in which the cumulative effect of the change is recognized within equity in the
consolidated balance sheet as of the date of adoption. We adopted this guidance on January 1, 2019 and the adoption did not have a material impact on our business, financial condition
or results of operations. See Note 11.

Accounting Pronouncements Not Yet Adopted

ASU 2018-15, Intangible - Customer’s Accounting for Implementation Costs Incurred in a Cloud Computing Arrangement That Is a Service Contract

In August 2018, the FASB issued guidance related to customers’ accounting for implementation costs incurred in a cloud computing arrangement that is considered a service
contract. This pronouncement aligns the requirements for capitalizing implementation costs in such arrangements with the requirements for capitalizing implementation costs incurred
to develop or obtain internal-use software. This pronouncement is effective for fiscal years, and for interim periods within those fiscal years, beginning after December 15, 2019. Early
adoption is permitted, including adoption in any interim period for which financial statements have not been issued. Entities can choose to adopt the new guidance prospectively or
retrospectively. We expect to adopt this guidance on or before the effective date and are currently evaluating the impact that adopting this new guidance will have on our business,
financial condition and results of operations.

ASU 2018-14, Compensation - Changes to the Disclosure Requirements for Defined Benefit Plans

In August 2018, the FASB issued guidance related to disclosure requirements for defined benefit plans. The pronouncement eliminates, modifies and adds disclosure requirements
for defined benefit plans. The pronouncement is effective for fiscal years ending after December 15, 2020, and early adoption is permitted. We expect to adopt this guidance on or
before the effective date and do not expect adopting this new guidance will have a material impact on our business, financial condition or results of operations.

ASU 2018-13, Fair Value Measurement - Changes to the Disclosure Requirements for Fair Value Measurement

In August 2018, the FASB issued guidance related to disclosure requirements for fair value measurements. The pronouncement eliminates, modifies and adds disclosure requirements
for fair value measurements. The pronouncement is effective for fiscal years, and for interim periods within those fiscal years, beginning after December 15, 2019, with early adoption
permitted. We expect to adopt this guidance on or before the effective date and do not expect adopting this new guidance will have a material impact on our business, financial
condition or results of operations.

ASU 2016-13, Financial Instruments - Measurement of Credit Losses on Financial Instruments

In June 2016, the FASB issued guidance requiring the measurement of all expected credit losses for financial assets held at the reporting date based on historical experience,
current conditions, and reasonable and supportable forecasts. Financial institutions and other organizations will now use forward-looking information to better inform their credit loss
estimates. This guidance is effective for interim and annual periods beginning after December 15, 2019. We expect to adopt this guidance on or before the effective date and are
currently evaluating the impact that adopting this new guidance will have on our business, financial condition and results of operations.

Note 2 - Acquisitions

In January 2017, we announced that Old Delek (and various related entities) entered into a merger agreement with Alon, as amended (the "Merger Agreement"). The related
Merger (as previously defined, the "Delek/Alon Merger") was effective July 1, 2017 (as previously defined, the “Effective Time”), resulting in a new post-combination consolidated
registrant renamed as Delek US Holdings, Inc. (as previously defined, “New Delek”), with Alon and Old Delek surviving as wholly-owned subsidiaries of New Delek. New Delek is
the successor issuer to Old Delek and Alon pursuant to Rule 12g-3(c) under the Exchange Act, as amended. In addition, as a result of the Delek/Alon Merger, the shares of common
stock of Old Delek and Alon were delisted from the NYSE in July 2017, and their respective reporting obligations under the Exchange Act were terminated.

In connection with the Delek/Alon Merger, Alon, New Delek and U.S. Bank National Association, as trustee (the “Trustee”) entered into a First Supplemental Indenture (the
“Supplemental Indenture”), effective as of July 1, 2017, which provided for Alon's 3.00% Convertible
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Senior Notes due 2018, which were previously convertible into Alon Common Stock, to thereafter be convertible into New Delek Common Stock based on the exchange rate applied
in the Delek/Alon Merger (the “Convertible Notes”). Additionally, in connection with the Convertible Notes, Alon also entered into equity instruments, including call options (the
"Call Options") and warrants (the "Warrants"), designed, in combination, to hedge a portion of the risk associated with the potential exercise of the conversion feature of the
Convertible Notes and to mitigate the dilutive effect of such potential conversion. These instruments were also exchanged in connection with the Delek/Alon Merger into instruments
that were indexed to New Delek Common Stock. See Note 10 for further discussion of these instruments and subsequent activity.

The Delek/Alon Merger was accounted for using the acquisition method of accounting, which requires, among other things, that assets acquired and liabilities assumed be
recognized on the balance sheet at their fair values as of the acquisition date. Transaction costs incurred by the Company in connection with the Delek/Alon Merger totaled $4.8
million for the three months ended March 31, 2018. Such costs were included in general and administrative expenses in the accompanying condensed consolidated statements of
income.

The final allocation of the aggregate purchase price (which was finalized as of June 30, 2018) is summarized as follows (in millions), and is inclusive of our discontinued
Paramount and Long Beach, California refinery and California renewable fuels facility operations (collectively, the "California Discontinued Entities," discussed in Note 7):

Delek common stock issued  19,250,795   
Ending price per share of Delek Common Stock immediately before the Effective Time  $ 26.44   
Total value of common stock consideration    $ 509.0
Additional consideration (1)    21.7
Fair value of Delek's pre-existing equity method investment in Alon (2)    449.0
    $ 979.7
Less: Fair value of net assets acquired    $ 109.0

Goodwill (excess of purchase price over fair value of net assets acquired)    $ 870.7

(1)  Additional consideration includes the fair value of certain equity instruments originally indexed to Alon stock that were exchanged for instruments indexed to New Delek's stock, as well as the fair value of certain share-
based payments that were required to be exchanged for awards indexed to New Delek's stock in connection with the Delek/Alon Merger.

(2) The fair value of Delek's pre-existing equity method investment in Alon was based on the quoted market price of shares of Alon.

During the three months ended March 31, 2018, certain immaterial catch-up adjustments were recorded related to accretion of environmental liabilities and amortization of
leasehold intangibles identified and valued during the final months of the measurement period.

Note 3 - Segment Data

We aggregate our operating units into three reportable segments: refining, logistics and retail.

Included in our corporate, other and elimination segment are the following: our corporate activities; results of certain immaterial operating segments, including our Canadian crude
trading operations (as discussed in Note 11); Alon's asphalt terminal operations acquired as part of the Delek/Alon Merger and subsequently substantially disposed in the second
quarter of 2018 (see Note 7 for further discussion); the California Discontinued Entities which were acquired as part of the Delek/Alon Merger and subsequently disposed over the first
seven months of 2018 (see Note 7 for further discussion); and intercompany eliminations.

Decisions concerning the allocation of resources and assessment of operating performance are made based on this segmentation. Management measures the operating performance
of each of the reportable segments based on the segment contribution margin. Segment contribution margin is defined as net revenues less cost of materials and other and operating
expenses, excluding depreciation and amortization. Operations that are not specifically included in the reportable segments are included in the corporate and other category, which
primarily consists of net revenues, operating costs and expenses, depreciation and amortization expense and interest income and expense associated with our discontinued operations
and with our corporate headquarters.

The refining segment processes crude oil and other feedstocks for the manufacture of transportation motor fuels, including various grades of gasoline, diesel fuel and aviation fuel,
asphalt and other petroleum-based products that are distributed through owned and third-party product terminals. The refining segment has a combined nameplate capacity of 302,000
barrels per day ("bpd") as of March 31, 2019, including the 75,000 bpd Tyler, Texas refinery (the "Tyler refinery"), the 80,000 bpd El Dorado, Arkansas refinery (the "El Dorado
refinery"), the 73,000 bpd Big Spring, Texas refinery (the "Big Spring refinery"), and the 74,000 bpd Krotz Springs, Louisiana refinery (the "Krotz Springs refinery"),
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as well as a non-operating refinery located in Bakersfield, California. The refining segment also owns and operates two biodiesel facilities involved in the production of biodiesel fuels
and related activities, located in Crossett, Arkansas and Cleburn, Texas. The refining segment's petroleum-based products are marketed primarily in the south central, southwestern and
western regions of the United States, and the refining segment also ships and sells gasoline into wholesale markets in the southern and eastern United States. Motor fuels are sold under
the Alon or Delek brand through various terminals to supply Alon or Delek branded retail sites. In addition, we sell motor fuels through our wholesale distribution network on an
unbranded basis.

Our refining segment has service agreements with our logistics segment, which, among other things, requires the refining segment to pay service fees based on the number of
gallons sold and a sharing of a portion of the margin achieved in return for providing marketing, sales and customer services at the Tyler refinery, and effective March 1, 2018, at the
Big Spring refinery (see Note 5 for further discussion regarding the Big Spring marketing agreement). These intercompany transaction fees in regards to the Tyler refinery were $4.8
million and $5.0 million during the three months ended March 31, 2019 and 2018, respectively. The intercompany transaction fees in regards to the Big Spring refinery were $3.7
million and $1.1 million for the three months ended March 31, 2019 and 2018, respectively. Additionally, the refining segment purchases finished product and pays crude
transportation, terminalling and storage fees to the logistics segment for the utilization of pipeline, terminal and storage assets, including, effective March 1, 2018, those related to the
Big Spring Logistic Assets Acquisition discussed further in Note 5. These costs and fees were $52.2 million and $54.3 million during the three months ended March 31, 2019 and
2018, respectively. The logistics segment also sold $0.4 million and $1.2 million of renewable identification numbers ("RINs") to the refining segment during the three months ended
March 31, 2019 and 2018, respectively. The refining segment recorded refined product sales revenues from the retail segment of $90.2 million and $96.3 million during the three
months ended March 31, 2019 and 2018, respectively. The refining segment includes refined product sales revenues from our logistics segment of $79.5 million and $83.4 million
during the three months ended March 31, 2019 and 2018, respectively. The refining segment also includes sales revenues of $14.9 million and $3.4 million from sales of asphalt to our
corporate, other and eliminations segment during the three months ended March 31, 2019 and 2018.

Our logistics segment owns and operates crude oil and refined products logistics and marketing assets. The logistics segment generates revenue by charging fees for gathering,
transporting and storing crude oil and for marketing, distributing, transporting and storing intermediate and refined products in select regions of the southeastern United States and west
Texas for our refining segment and third parties, and sales of wholesale products in the west Texas market. The logistics segment is currently managing a long-term capital project on
our behalf for the construction of a gathering system in the Permian Basin. The logistics segment received management fees of $1.8 million during the three months ended March 31,
2019, from the corporate, other and eliminations segment for the management of this project. The logistics segment incurs some of the costs in connection with the construction of the
assets and is subsequently reimbursed by the corporate, other and eliminations segment.

Our retail segment consists of approximately 281 owned and leased convenience store sites as of March 31, 2019, located primarily in central and west Texas and New Mexico.
These convenience stores typically offer various grades of gasoline and diesel primarily under the Alon or Delek brand name and food products, food service, tobacco products, non-
alcoholic and alcoholic beverages, general merchandise as well as money orders to the public, primarily under the 7-Eleven and Alon brand names. Substantially all of the motor fuel
sold through our retail segment is supplied by our Big Spring refinery, which is transferred to the retail segment at prices substantially determined by reference to published commodity
pricing information. In November 2018, we terminated the license agreement with 7-Eleven, Inc. and the terms of such termination require the removal of all 7-Eleven branding on a
store-by-store basis by the earlier of December 31, 2021 or the date upon which our last 7-Eleven store is de-identified or closed. Merchandise sales at our convenience store sites will
continue to be sold under the 7-Eleven brand name until 7-Eleven branding is removed at such convenience store sites pursuant to the termination.

All inter-segment transactions have been eliminated in consolidation.
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The following is a summary of business segment operating performance as measured by contribution margin for the period indicated (in millions):

  Three Months Ended March 31, 2019

(In millions)  Refining  Logistics  Retail  

Corporate,
Other and

Eliminations  Consolidated
Net revenues (excluding intercompany fees and sales)  $ 1,907.4  $ 89.6  $ 197.2  $ 5.7  $ 2,199.9
Intercompany fees and sales  184.6  62.9  —  (247.5)  —
Operating costs and expenses:           

Cost of materials and other  1,676.7  96.3  163.4  (237.0)  1,699.4
Operating expenses (excluding depreciation and amortization
presented below)  121.0  16.1  23.6  6.0  166.7

Segment contribution margin  $ 294.3  $ 40.1  $ 10.2  $ (10.8)  333.8
Depreciation and amortization  31.1  6.5  4.3  4.9  46.8
General and administrative expenses          62.2
Other operating expense, net          2.4

Operating income          $ 222.4

Total assets  $ 6,607.2  $ 640.2  $ 339.0  $ (1,214.6)  $ 6,371.8

Capital spending (excluding business combinations)  $ 81.7  $ 0.9  $ 5.1  $ 40.7  $ 128.4

  Three Months Ended March 31, 2018

  Refining  Logistics  Retail  

Corporate,
Other and

Eliminations
  Consolidated

Net revenues (excluding intercompany fees and sales)  $ 1,942.8  $ 106.3  $ 209.6  $ 94.5  $ 2,353.2
Intercompany fees and sales  183.1  61.6  —  (244.7)  —
Operating costs and expenses:           

Cost of materials and other  1,878.0  119.0  173.2  (127.4)  2,042.8
Operating expenses (excluding depreciation and amortization
presented below)  114.7  12.6  24.5  6.3  158.1

Segment contribution margin  $ 133.2  $ 36.3  $ 11.9  $ (29.1)  152.3
Depreciation and amortization  32.2  6.0  6.9  2.9  48.0
General and administrative expenses          65.2
Other operating expense, net          0.3

Operating income          $ 38.8

Total assets (1)  $ 5,565.8  $ 665.9  $ 325.9  $ (472.9)  $ 6,084.7

Capital spending (excluding business combinations) (2)  $ 51.5  $ 2.2  $ 2.0  $ 14.4  $ 70.1

(1) Assets held for sale of $120.7 million are included in the corporate, other and eliminations segment as of March 31, 2018.
(2) Capital spending excludes transaction costs capitalized in the amount of $0.4 million during the three months ended March 31, 2018, that relate to the Big Spring Logistic Assets Acquisition (as defined in Note 5).
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Property, plant and equipment and accumulated depreciation as of March 31, 2019 and depreciation expense by reporting segment for the three months ended March 31, 2019 are
as follows (in millions):

  Refining  Logistics  Retail  

Corporate,
Other and

Eliminations  Consolidated
Property, plant and equipment  $ 2,306.5  $ 453.6  $ 150.8  $ 210.5  $ 3,121.4
Less: Accumulated depreciation  (613.1)  (146.7)  (33.3)  (56.0)  (849.1)

Property, plant and equipment, net  $ 1,693.4  $ 306.9  $ 117.5  $ 154.5  $ 2,272.3

Depreciation expense  $ 28.9  $ 6.5  $ 4.1  $ 4.9  $ 44.4

In accordance with Accounting Standards Codification ("ASC") 360, Property, Plant and Equipment ("ASC 360"), Delek evaluates the realizability of property, plant and
equipment as events occur that might indicate potential impairment. There were no indicators of impairment related to our property, plant and equipment as of March 31, 2019.

Note 4 - Earnings (Loss) Per Share

Basic earnings per share (or "EPS") is computed by dividing net income (loss) by the weighted average common shares outstanding. Diluted earnings per share is computed by
dividing net income (loss), as adjusted for changes to income that would result from the assumed settlement of the dilutive equity instruments included in diluted weighted average
common shares outstanding, by the diluted weighted average common shares outstanding. For all periods presented, we have outstanding various equity-based compensation awards
that are considered in our diluted EPS calculation (when to do so would be dilutive), and is inclusive of awards disclosed in Note 17 to these condensed consolidated financial
statements. For those instruments that are indexed to our common stock, they are generally dilutive when the market price of the underlying indexed share of common stock is in
excess of the exercise price. Additionally, in connection with the Delek/Alon Merger, we assumed certain equity instruments, including conversion options (associated with the
Convertible Notes) and Warrants, that may be dilutive (see discussion of these instruments in Note 10). The Convertible Notes conversion options were dilutive during the period they
were outstanding when the incremental EPS calculated by dividing the increase in income associated with the elimination of interest expense on the convertible debt, net of tax, by the
number of shares that would be issued upon conversion using the treasury stock method (which is applicable because of the cash settlement feature associated with the underlying
principal) is dilutive to the overall diluted EPS calculation. The Warrants are generally dilutive during the period they are outstanding when the market price of the underlying indexed
share of common stock is in excess of the exercise price. All such instruments that may otherwise be dilutive may not be dilutive when there is a net loss for the period. On September
17, 2018, Delek settled the Convertible Notes for a combination of cash and shares of New Delek Common Stock (See Note 10) and in November 2018, Delek entered into Warrant
Unwind Agreements (the "Unwind Agreements" - See Note 10) with the holders of our outstanding common stock warrants; therefore, these instruments were only potentially dilutive
for EPS for the three months ended March 31, 2018.
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The following table sets forth the computation of basic and diluted earnings per share.

  Three Months Ended
  March 31,
  2019 2018
Numerator:     
Numerator for EPS - continuing operations     

Income (loss) from continuing operations  $ 154.4  $ (17.3)
Less: Income from continuing operations attributed to non-controlling interest  5.1  6.8

Numerator for diluted EPS - continuing operations attributable to Delek  $ 149.3  $ (24.1)

     
Numerator for EPS - discontinued operations     

Loss from discontinued operations  $ —  $ (8.2)
Less: Income from discontinued operations attributed to non-controlling interest  —  8.1

Loss from discontinued operations attributable to Delek  $ —  $ (16.3)

     
Denominator:     
Weighted average common shares outstanding (denominator for basic EPS)  77,793,278  82,252,405

Dilutive effect of stock-based awards  653,412  —

Weighted average common shares outstanding, assuming dilution (denominator for diluted EPS)  78,446,690  82,252,405

     
EPS:     
Basic income (loss) per share:     

Income (loss) from continuing operations  $ 1.92  $ (0.29)
Loss from discontinued operations  $ —  (0.20)

Total basic income (loss) per share  $ 1.92  $ (0.49)

Diluted income (loss) per share:     
Income (loss) from continuing operations  $ 1.90  $ (0.29)
Loss from discontinued operations  $ —  (0.20)

Total diluted income (loss) per share  $ 1.90  $ (0.49)

     
The following equity instruments were excluded from the diluted weighted average common shares outstanding because their effect would
be antidilutive:     

Antidilutive stock-based compensation (because average share price is less than exercise price)  2,173,510  820,730
Antidilutive due to loss  —  1,112,419

Total antidilutive stock-based compensation  2,173,510  1,933,149

     
Antidilutive convertible debt instruments due to loss  —  1,458,780
     
Antidilutive warrants due to loss  —  161,344

Note 5 - Delek Logistics and the Alon Partnership

Delek Logistics

Delek Logistics is a publicly traded limited partnership that was formed by Delek in 2012 to own, operate, acquire and construct crude oil and refined products logistics and
marketing assets. A substantial majority of Delek Logistics' assets are integral to Delek’s refining and marketing operations. As of March 31, 2019, we owned a 61.4% limited partner
interest in Delek Logistics, consisting of 15,294,046 common units, and a 94.6% interest in Delek Logistics GP, LLC, which owns the entire 2.0% general partner interest, consisting
of 498,110 general partner units, in Delek Logistics and all of the incentive distribution rights.
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The limited partner interests in Delek Logistics not owned by us are reflected in net income attributable to non-controlling interest in the accompanying condensed consolidated
statements of income and in non-controlling interest in subsidiaries in the accompanying condensed consolidated balance sheets.

In March 2018, a subsidiary of Delek Logistics completed the acquisition from a subsidiary of Delek (the "Alon Partnership") of storage tanks and terminals that support the Big
Spring refinery (the "Big Spring Logistic Assets Acquisition"), which included the execution of related commercial agreements. In addition, a new marketing agreement was entered
into between the subsidiary of Delek Logistics and the Alon Partnership pursuant to which the subsidiary of Delek Logistics provides marketing services for product sales from the Big
Spring refinery. The cash paid for the transferred assets was $170.8 million, subject to certain post-closing adjustments, and the cash paid for the marketing agreement was $144.2
million. The transactions were financed with borrowings under the 2014 Facility revolving credit agreement (as defined in Note 10 of the condensed consolidated financial statements).
Additionally, the transaction resulted in the creation of a deferred tax asset related to the tax-book basis difference in the sold assets totaling $98.8 million, against which we have
recorded a valuation allowance totaling $5.5 million for the portion of the deferred tax asset that relates to basis difference attributable to the non-controlling interest and therefore may
not be realizable. Prior periods have not been recast in our Segment Data Note 3, as these assets did not constitute a business in accordance with ASU 2017-01, Clarifying the
Definition of a Business, and were accounted for as acquisitions of assets between entities under common control.

We have agreements with Delek Logistics that, among other things, establish fees for certain administrative and operational services provided by us and our subsidiaries to Delek
Logistics, provide certain indemnification obligations and establish terms for fee-based commercial logistics and marketing services provided by Delek Logistics and its subsidiaries to
us, including new agreements related to the Big Spring Logistic Assets Acquisition. The revenues and expenses associated with these agreements are eliminated in consolidation.

Delek Logistics is a variable interest entity, as defined under GAAP, and is consolidated into our condensed consolidated financial statements, representing our logistics segment.
With the exception of intercompany balances and the marketing agreement intangible asset and Delek's related deferred revenue which are eliminated in consolidation, the Delek
Logistics condensed consolidated balance sheets as of March 31, 2019 and December 31, 2018, as presented below, are included in the consolidated balance sheets of Delek
(unaudited, in millions).

  March 31, 
2019

 December 31, 
2018   

ASSETS     

Cash and cash equivalents  $ 5.4  $ 4.5

Accounts receivable  21.5  21.6

Inventory  6.7  5.5

Other current assets  0.6  1.0

Property, plant and equipment, net  306.9  312.6

Equity method investments  107.8  104.8

Operating lease right-of-use assets  19.2  —

Goodwill  12.2  12.2

Intangible assets, net  136.4  138.2

Other non-current assets  23.5  24.2

Total assets  $ 640.2  $ 624.6

LIABILITIES AND DEFICIT     
Accounts payable  $ 5.5  $ 14.2

Accounts payable to related parties  10.5  7.8

Current portion of operating lease liabilities  4.3  —

Accrued expenses and other current liabilities  18.7  14.5

Long-term debt  705.2  700.4

Asset retirement obligations  5.3  5.2

Operating lease liabilities, net of current portion  14.9  —

Other non-current liabilities  17.7  17.3

Deficit  (141.9)  (134.8)

Total liabilities and deficit  $ 640.2  $ 624.6
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Alon Partnership

As part of the Delek/Alon Merger, we acquired a majority interest in the Alon Partnership, which owns the assets and conducts the operations of the Big Spring refinery and the
associated integrated wholesale marketing operations. On February 7, 2018 (the "Merger Date"), Delek acquired from the Alon Partnership all of the outstanding limited partner units
that Delek did not already own in an all-equity transaction (the "Alon Partnership Merger"). Delek owned approximately 51.0 million limited partner units of the Alon Partnership, or
approximately 81.6% of the outstanding units, immediately prior to the Merger Date. Under terms of the merger agreement, the owners of the remaining outstanding units in the Alon
Partnership that Delek did not own immediately prior to the Merger Date received a fixed exchange ratio of 0.49 shares of New Delek common stock for each limited partner unit of
the Alon Partnership, resulting in the issuance of approximately 5.6 million shares of New Delek common stock to the public unitholders of the Alon Partnership. Because the
transaction represented a combination of ownership interests under common control, the transfer of equity from non-controlling interest to owned interest (additional paid-in capital)
was recorded at carrying value and no gain or loss was recognized in connection with the transaction. Additionally, book-tax basis difference was created as a result of the transaction
that resulted in a deferred tax asset of approximately $13.5 million, net of a valuation allowance on certain state income tax components, that also increased additional paid-in capital.
Transaction costs incurred by the Company in connection with the Alon Partnership Merger totaled approximately $3.3 million for the three months ended March 31, 2018. Such costs
were included in general and administrative expenses in the accompanying condensed consolidated statements of income.

Prior to the Merger Date, the Alon Partnership was a variable interest entity for which Delek was the primary beneficiary. As of March 31, 2019 and December 31, 2018, the Alon
Partnership is included in Delek's condensed consolidated balance sheet as a wholly-owned subsidiary.

Note 6 - Equity Method Investments

Delek Logistics has two joint ventures that own and operate logistics assets, and which serve third parties and subsidiaries of Delek. As of March 31, 2019 and December 31,
2018, Delek Logistics' investment balances in these joint ventures totaled $107.8 million and $104.8 million, respectively, and were accounted for using the equity method.

Delek Renewables, LLC, a wholly-owned subsidiary of Delek, has a joint venture that owns, operates and maintains a terminal consisting of an ethanol unit train facility with an
ethanol tank in North Little Rock, Arkansas. As of March 31, 2019 and December 31, 2018, Delek Renewables, LLC's investment balance in this joint venture was $3.9 million and
$2.4 million respectively, and was accounted for using the equity method. The investment in this joint venture is reflected in the refining segment.

Effective with the Delek/Alon Merger, we acquired a 50% interest in two joint ventures that own asphalt terminals located in Fernley, Nevada, and Brownwood, Texas. On May
21, 2018, Delek sold its 50% interest in the asphalt terminal located in Fernley, Nevada. See Note 7 for further discussion. As of March 31, 2019 and December 31, 2018, Delek's
investment balance in the Brownwood, Texas joint venture was $23.3 million and $23.1 million, respectively. This investment is accounted for using the equity method and is included
as part of total assets in the corporate, other and eliminations segment.

Note 7 - Discontinued Operations and Assets Held for Sale

Asphalt Terminals Held for Sale

On February 12, 2018, Delek announced it had reached a definitive agreement to sell certain assets and operations of four asphalt terminals (included in Delek's corporate, other
and eliminations segment), as well as an equity method investment in an additional asphalt terminal located in Femley, Nevada, to an affiliate of Andeavor. On May 21, 2018, Delek
completed the transaction and received net proceeds of approximately $110.8 million, inclusive of the $75.0 million base proceeds as well as certain working capital adjustments. The
assets associated with the owned terminals met the definition of held for sale pursuant to ASC 360 as of February 1, 2018, but did not meet the definition of discontinued operations
pursuant to ASC 205-20, Presentation of Financial Statements - Discontinued Operations ("ASC 205-20"), as the sale of these asphalt assets did not represent a strategic shift that
would have a major effect on the entity's operations and financial results. Accordingly, depreciation ceased as of February 1, 2018, and the assets to be sold were reclassified to assets
held for sale as of that date and were written down to the estimated fair value less costs to sell, resulting in an impairment loss on assets held for sale of $27.5 million for the three
months ended March 31, 2018. All goodwill associated with the asphalt operations sold was written off in connection with the impairment charge discussed above. In connection with
the completion of the sale transaction in the second quarter of 2018, we recognized a gain of approximately $13.3 million, resulting primarily from the recognition of certain additional
proceeds at closing associated with the asphalt terminals which were not previously determinable/probable and the recognition of the gain on the sale of the joint venture which was
not previously recognized as held for sale (as it did not meet the criteria).
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California Discontinued Entities

During the third quarter 2017, we committed to a plan to sell certain assets associated with our Paramount and Long Beach, California refineries and our California renewable
fuels facility (as previously defined, the "California Discontinued Entities"). Such operations were designated and reported as discontinued operations. On March 16, 2018, Delek sold
to World Energy, LLC (i) all of Delek’s membership interests in the California renewable fuels facility ("AltAir") (ii) certain refining assets and other related assets located in
Paramount, California and (iii) certain associated tank farm and pipeline assets and other related assets located in California. Upon final settlement (excluding contingent components),
Delek expects to receive net cash proceeds of approximately $85.2 million, which includes a post-closing working capital settlement, Delek’s portion of the expected biodiesel tax
credit for 2017 and certain customary adjustments. The sale resulted in a loss on sale of discontinued operations totaling approximately $41.4 million of which $41.2 million was
recorded during the three months ended March 31, 2018. Of the total expected proceeds, $54.6 million was received during the three months ended March 31, 2018 ($14.9 million of
which were included in net cash flows from investing activities in discontinued operations). As of March 31, 2019, we have received a total of $70.4 million of the total expected
proceeds. Additionally, Delek will be entitled to its pro rata portion of any tax credits relating to AltAir activities in 2018 earned through the sale date if the 2018 biodiesel tax credit is
re-enacted. A receivable for such additional contingent proceeds will be recorded when the criteria for recognition are met, which is predicated upon reenactment of the tax credit and
determination of the amounts earned by AltAir.

The transaction to dispose of certain assets and liabilities associated with our Long Beach, California refinery to Bridge Point Long Beach, LLC closed July 17, 2018 resulting in
initial cash proceeds of approximately $14.5 million, net of expenses, and resulting in a gain on sale of discontinued operations of approximately $1.4 million during the third quarter
of 2018.

The operating results, net of tax, from discontinued operations associated with the California Discontinued Entities are presented separately in Delek’s condensed consolidated
statements of income and the notes to the condensed consolidated financial statements have been adjusted to exclude the discontinued operations. Components of amounts reflected in
income from discontinued operations are as follows (in millions):

 Three Months Ended
  March 31, 2018
Net revenues  32.5
Cost of sales:   

Cost of materials and other  3.8
Operating expenses (excluding depreciation and amortization)  (7.8)

Total cost of sales  (4.0)
General and administrative expenses  (1.1)
Interest income  0.3
Other income, net  3.0
Loss on sale of California Discontinued Entities  (41.2)

Loss from discontinued operations before taxes  (10.5)
Income tax benefit  (2.3)

Loss from discontinued operations, net of tax  $ (8.2)

Included in loss from discontinued operations is net income attributable to non-controlling interest totaling $8.1 million related to AltAir for the three months ended March 31,
2018.

Note 8 - Inventory

Crude oil, work in process, refined products, blendstocks and asphalt inventory for all of our operations, excluding the Tyler refinery and fuel inventory in our retail segment, are
stated at the lower of cost determined using the first-in, first-out (“FIFO”) basis or net realizable value. Cost of all inventory at the Tyler refinery is determined using the last-in, first-
out ("LIFO") inventory valuation method and inventory is stated at the lower of cost or market.  Retail merchandise inventory consists of cigarettes, beer, convenience merchandise
and food service merchandise and is stated at estimated cost as determined by the retail inventory method.
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Carrying value of inventories consisted of the following (in millions):

  
March 31, 

2019  
December 31, 

2018
Refinery raw materials and supplies  $ 436.6  $ 289.0
Refinery work in process  69.7  58.9
Refinery finished goods  358.0  304.1
Retail fuel  10.2  8.0
Retail merchandise  24.6  25.4
Logistics refined products  6.7  5.5

Total inventories  $ 905.8  $ 690.9

At March 31, 2019, we recorded a pre-tax inventory valuation reserve of $1.9 million, $1.3 million of which related to LIFO inventory due to a market price decline below our
cost of certain inventory products. At December 31, 2018, we recorded a pre-tax inventory valuation reserve of $54.0 million, $39.4 million of which related to LIFO inventory, which
reversed in the first quarter of 2019 due to the sale of inventory quantities that gave rise to the December 31, 2018 reserve. We recognized a net reduction in cost of materials and other
in the accompanying condensed consolidated statements of income related to the change in pre-tax inventory valuation of $52.1 million and $0.9 million for the three months ended
March 31, 2019 and 2018, respectively.

Note 9 - Crude Oil Supply and Inventory Purchase Agreements

Delek has Master Supply and Offtake Agreements (the "Supply and Offtake Agreements") with J. Aron & Company ("J. Aron").

El Dorado Supply and Offtake Agreement

The El Dorado refinery's Supply and Offtake Agreement as amended and restated on February 27, 2017 and in effect through December 2018 (the "El Dorado Supply and Offtake
Agreement") provided for Lion Oil Company ("Lion Oil") (as the primary legal entity associated with the El Dorado refinery for purposes of this Agreement) and J. Aron to identify
mutually acceptable contracts for the purchase of crude oil from third parties and J. Aron to supply up to 100,000 bpd of crude oil to the El Dorado refinery. Crude oil supplied to the
El Dorado refinery by J. Aron is purchased daily at an estimated average monthly market price by Lion Oil. J. Aron will also purchase all refined products from the El Dorado refinery
at an estimated daily market price, as they are produced. These daily purchases and sales are trued-up on a monthly basis in order to reflect actual average monthly prices. We have
recorded a receivable related to this monthly settlement of $15.8 million and $7.8 million as of March 31, 2019 and December 31, 2018, respectively. Also pursuant to the El Dorado
Supply and Offtake Agreement and other related agreements, Lion Oil arranges potential sales by either Lion Oil or J. Aron to third parties of the products produced at the El Dorado
refinery or purchased from third parties. In instances where Lion Oil is the seller to such third parties, J. Aron will first transfer title to the applicable products to Lion Oil. The El
Dorado Supply and Offtake Agreement has a maturity date of April 30, 2020. Based upon terms in effect as of December 31, 2018, upon the expiration or upon any earlier termination,
Delek would be required to repurchase the consigned crude oil and refined products from J. Aron at then prevailing market prices.

Effective January 3, 2019, we amended the El Dorado Supply and Offtake Agreement with J. Aron that supports the operations of our El Dorado refinery so that the repurchase of
baseline volumes at the end of the El Dorado Supply and Offtake Agreement term (representing the El Dorado "Baseline Step-Out Liability") will be based upon a fixed price instead
of a market-indexed price. The modified arrangement results in a Baseline Step-Out Liability that is no longer subject to commodity volatility, but for which its fair value is now
subject to interest rate risk. As a result, we recorded a gain on the change in fair value resulting from the modification of the instruments from commodities-based risk to interest rate
risk in cost of materials and other totaling approximately $4.1 million in the first quarter of 2019, and we incurred $3.2 million in fees paid to J. Aron which were charged to interest
expense. Such Baseline Step-Out Liability will continue to be recorded at fair value, where the fair value will reflect changes in interest rate risk rather than commodity price risk
under the fair value election provided by ASC 815 Derivatives and Hedging ("ASC 815") and ASC 825, Financial Instruments ("ASC 825"). The change in fair value recorded during
the three months ended March 31, 2019 related to the new instrument totaled $(2.5) million and is reflected as a reduction in interest expense.

At March 31, 2019 and December 31, 2018, Delek had 3.5 million barrels and 2.8 million barrels, respectively, of inventory consigned from J. Aron under the El Dorado Supply
and Offtake Agreement, and we have recorded total liabilities associated with this consigned inventory of $190.9 million and $152.6 million, respectively, on the condensed
consolidated balance sheets. As a result of the amendment to the El Dorado Supply and Offtake Agreement, as of March 31, 2019, the fair value of the Baseline Step-Out Liability
totaling $103.6 million is reflected as a non-current obligation on our condensed consolidated balance sheet, and represents 2.0 million barrels of baseline consigned inventory.
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We maintained letters of credit with respect to the El Dorado Supply and Offtake Agreement totaling $150.0 million and $120.0 million at March 31, 2019 and December 31, 2018,
respectively.

This arrangement is accounted for as a product financing. Delek incurred recurring fees payable to J. Aron under the El Dorado Supply and Offtake Agreement of $2.4 million and
$2.7 million during the three months ended March 31, 2019 and March 31, 2018, respectively. These amounts are included as a component of interest expense in the condensed
consolidated statements of income. Upon any termination of the El Dorado Supply and Offtake Agreement, including in connection with a force majeure event, the parties are required
to negotiate with third parties for the assignment to us of certain contracts, commitments and arrangements, including procurement contracts, commitments for the sale of product, and
pipeline, terminalling, storage and shipping arrangements.

Alon Supply and Offtake Agreements

Effective with the Delek/Alon Merger, we assumed Alon's existing Supply and Offtake Agreements and other associated agreements with J. Aron to support the operations of our
Big Spring and Krotz Springs refineries and certain of our asphalt terminals (together, the “Alon Supply and Offtake Agreements”). Pursuant to the Alon Supply and Offtake
Agreements, (i) J. Aron agreed to sell to us, and we agreed to buy from J. Aron, at market prices, crude oil for processing at these refineries and (ii) we agreed to sell, and J. Aron
agreed to buy, at market prices, certain refined products produced at these refineries. The Alon Supply and Offtake Agreements also provide for the sale, at market prices, of our crude
oil and certain refined product inventories to J. Aron, the lease to J. Aron of crude oil and refined product storage facilities and the identification of prospective purchasers of refined
products on J. Aron’s behalf. The Alon Supply and Offtake Agreements have initial terms that expire in May 2021. J. Aron or Delek may elect to terminate the agreements at the Big
Spring and Krotz Springs refineries in May 2020 on six months prior notice. The daily purchases and sales are trued-up on a monthly basis in order to reflect actual average monthly
prices. We have recorded a net receivable (payable) related to this monthly settlement of $17.2 million and $(1.0) million as of March 31, 2019 and December 31, 2018, respectively.
Based upon terms in effect prior to the December 2018 and January 2019 amendments discussed below, upon the expiration or upon any earlier termination, Delek would be required
to repurchase the consigned crude oil and refined products from J. Aron at then prevailing market prices.

Effective December 21, 2018, we amended our Supply and Offtake Agreement related to the Big Spring refinery (the "Big Spring Supply and Offtake Agreement") so that the
repurchase of baseline volumes at the end of the Supply and Offtake Agreement term (representing the Big Spring "Baseline Step-Out Liability") will be based upon a fixed price
instead of a market-indexed price. The modified arrangement results in a Baseline Step-Out Liability that is no longer subject to commodity volatility, but for which its fair value is
now subject to interest rate risk. As a result for the Big Spring Supply and Offtake Agreement, we recorded a gain on the change in fair value resulting from the modification of the
instruments from commodities-based risk to interest rate risk in cost of materials and other in the fourth quarter of 2018. Such Baseline Step-Out Liability will continue to be recorded
at fair value, where the fair value will reflect changes in interest rate risk rather than commodity price risk under the fair value election provided by ASC 815 and ASC 825. Fees paid
to J Aron as a result of this transaction were recorded as interest expense. As of March 31, 2019 and December 31, 2018 , the fair value of the Baseline Step-Out Liability for the Big
Spring refinery was $48.1 million and $49.6 million, respectively, each based on 0.8 million barrels of baseline consigned inventory. As a result of the amendment, as of both
March 31, 2019 and December 31, 2018, this baseline consigned inventory for the Big Spring refinery is reflected as a non-current obligation on our condensed consolidated balance
sheet. The change in fair value recorded during the three months ended March 31, 2019 related to the new instrument totaled $(1.5) million and is reflected as a reduction in interest
expense. There were no changes in our credit spread during the period that would require recognition in accumulated other comprehensive income pursuant to ASC 825.

At March 31, 2019 and December 31, 2018, Delek had 1.5 million barrels and 1.7 million barrels, respectively, of inventory consigned from J. Aron under the Big Spring Supply
and Offtake Agreement, and we have recorded total liabilities associated with this consigned inventory of $91.5 million and $96.5 million, respectively, on the condensed consolidated
balance sheets.

Effective January 2, 2019, we amended our Supply and Offtake Agreement related to the Krotz Springs refinery (the "Krotz Springs Supply and Offtake Agreement") so that the
repurchase of baseline volumes at the end of the Supply and Offtake Agreement term (representing the Krotz Springs "Baseline Step-Out Liability") will also be based upon a fixed
price instead of a market-indexed price. Like the Big Spring amendment, this modified arrangement results in a Baseline Step-Out Liability that is no longer subject to commodity
volatility, but for which its fair value is now subject to interest rate risk. As a result for the Krotz Springs Supply and Offtake Agreement, we recorded a gain on the change in fair value
resulting from the modification of the instruments from commodities-based risk to interest rate risk in cost of materials and other of $3.5 million in the first quarter of 2019, and we
incurred $1.8 million in fees paid to J Aron which were charged to interest expense. Such Baseline Step-Out Liability will continue to be recorded at fair value, where the fair value
will reflect changes in interest rate risk rather than commodity price risk under the fair value election provided by ASC 815 and ASC 825.

At March 31, 2019, Delek had 1.4 million barrels of inventory consigned from J. Aron under the Krotz Springs Supply and Offtake Agreement, inclusive of both the baseline
volumes and over, short and excess target quantities, and we have total recorded liabilities associated with this consigned inventory of $102.4 million in the condensed consolidated
balance sheets. As a result of the amendment, as of March 31, 2019, the fair value of the Baseline Step-Out Liability totaling $74.2 million for the Krotz Springs refinery is reflected as
a non-current obligation on our condensed consolidated balance sheet, and represents 1.3 million barrels of baseline consigned inventory. The change in fair value
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recorded during the three months ended March 31, 2019 related to the new instrument totaled $(1.1) million and is reflected as a reduction in interest expense. There were no changes
in our credit spread during the period that would require recognition in accumulated other comprehensive income pursuant to ASC 825.

Based upon terms in effect as of December 31, 2018 for the Krotz Springs Supply and Offtake Agreement, as of December 31, 2018, we had 1.8 million barrels of inventory
consigned from J. Aron under the Krotz Springs Supply and Offtake Agreement, inclusive of both the baseline volumes and over, short and excess target quantities, and recorded a
current liability associated with this consigned inventory of $113.1 million in the consolidated balance sheets, measured using the fair value election pursuant to ASC 825 (based on
prevailing market-indexed pricing).

Both the Big Spring Supply and Offtake Agreement and the Krotz Springs Supply and Offtake Agreement are accounted for as product financing arrangements. Delek incurred
recurring fees payable to J. Aron of $3.7 million and $3.4 million during the three months ended March 31, 2019 and 2018, respectively. These amounts are included as a component
of interest expense in the condensed consolidated statements of income. Upon any termination of the Alon Supply and Offtake Agreements, including in connection with a force
majeure event, the parties are required to negotiate with third parties for the assignment to us of certain contracts, commitments and arrangements, including procurement contracts,
commitments for the sale of product, and pipeline, terminalling, storage and shipping arrangements.

We maintain letters of credit totaling $44.0 million and $24.0 million, as of March 31, 2019 and December 31, 2018, respectively with respect to the Alon Supply and Offtake
Agreements. In connection with the Krotz Springs Supply and Offtake Agreement, we have granted a security interest to J. Aron in certain assets (including all of its accounts
receivable and inventory) to secure its obligations to J. Aron.

Note 10 - Long-Term Obligations and Notes Payable

Outstanding borrowings, net of unamortized debt discounts and certain deferred financing costs, under Delek’s existing debt instruments are as follows (in millions):

  
March 31, 

2019  
December 31, 

2018
Revolving Credit Facility  $ 300.0  $ 300.0
Term Loan Credit Facility (1)  680.9  682.9
Delek Logistics Credit Facility  461.2  456.7
Delek Logistics Notes (2)  244.0  243.7
Reliant Bank Revolver  30.0  30.0
Promissory Notes  45.0  70.0
  1,761.1  1,783.3
Less: Current portion of long-term debt and notes payable  32.0  32.0

  $ 1,729.1  $ 1,751.3

(1) The Term Loan Credit Facility is net of deferred financing costs of $4.2 million and $3.5 million, respectively, and debt discount of $7.9 million and $8.4 million at March 31, 2019 and December 31, 2018.

(2) The Delek Logistics Notes are net of deferred financing costs of $4.6 million and $4.8 million, respectively, and debt discount of $1.4 million and $1.5 million, respectively, at March 31, 2019 and December 31, 2018.

Outstanding Obligations/Facilities as of the Balance Sheet Dates

Delek Revolver and Term Loan

On March 30, 2018, (the "Closing Date"), Delek entered into (i) a new term loan credit agreement with Wells Fargo Bank, National Association, as administrative agent (the
"Term Administrative Agent"), Delek, as borrower, certain subsidiaries of Delek, as guarantors, and the lenders from time to time party thereto, providing for a senior secured term
loan facility in an amount of $700.0 million (the "Term Loan Credit Facility") and (ii) a second amended and restated credit agreement with Wells Fargo Bank, National Association, as
administrative agent (the "Revolver Administrative Agent"), Delek, as borrower, certain subsidiaries of Delek, as guarantors, and the other lenders party thereto, providing for a senior
secured asset-based revolving credit facility with commitments of $1.0 billion (the "Revolving Credit Facility" and, together with the Term Loan Credit Facility, the "New Credit
Facilities").
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The Revolving Credit Facility permits borrowings in Canadian dollars of up to $50.0 million. The Revolving Credit Facility also permits the issuance of letters of credit of up to
$300.0 million, including letters of credit denominated in Canadian dollars of up to $10.0 million. Delek may designate restricted subsidiaries as additional borrowers under the
Revolving Credit Facility.

The Term Loan Credit Facility was drawn in full for $700.0 million on the Closing Date at an original issue discount of 0.50%. Proceeds under the Term Loan Credit Facility, as
well as proceeds of approximately $300.0 million in borrowings under the Revolving Credit Facility on the Closing Date, were used to repay certain indebtedness of Delek and its
subsidiaries (the “Refinancing”), as well as certain fees, costs and expenses in connection with the closing of the New Credit Facilities, with any remaining proceeds held in cash.
Proceeds of future borrowings under the Revolving Credit Facility will be used for working capital and general corporate purposes of Delek and its subsidiaries.

We recorded a loss on extinguishment of debt totaling approximately $9.0 million during the three months ended March 31, 2018 in connection with the Refinancing.

Interest and Unused Line Fees

The interest rates applicable to borrowings under the Term Loan Credit Facility and the Revolving Credit Facility are based on a fluctuating rate of interest measured by reference
to either, at Delek’s option, (i) a base rate, plus an applicable margin, or (ii) a reserve-adjusted London Interbank Offered Rate ("LIBOR"), plus an applicable margin (or, in the case of
Revolving Credit Facility borrowings denominated in Canadian dollars, the Canadian dollar bankers' acceptances rate ("CDOR")). The initial applicable margin for all Term Loan
Credit Facility borrowings was 1.50% per annum with respect to base rate borrowings and 2.50% per annum with respect to LIBOR borrowings.

On October 26, 2018, Delek entered into an amendment to the Term Loan Credit Facility (the “First Amendment”) to reduce the margin on certain borrowings under the Term
Loan Credit Facility and incorporate certain other changes. The First Amendment prospectively decreases the applicable margins for borrowings under (i) Base Rate Loans from
1.50% to 1.25% and (ii) LIBOR Rate Loans from 2.50% to 2.25%, as such terms are defined in the Term Loan Credit Facility.  The decreases to the applicable margins became
effective upon execution of the First Amendment.

The initial applicable margin for Revolving Credit Facility borrowings was 0.25% per annum with respect to base rate borrowings and 1.25% per annum with respect to LIBOR
and CDOR borrowings, and the applicable margin for such borrowings after September 30, 2018 is based on Delek’s excess availability as determined by reference to a borrowing
base, ranging from 0.25% to 0.75% per annum with respect to base rate borrowings and from 1.25% to 1.75% per annum with respect to LIBOR and CDOR borrowings.

In addition, the Revolving Credit Facility requires Delek to pay an unused line fee on the average amount of unused commitments thereunder in each quarter, which fee will be at
a rate of 0.25% or 0.375% per annum, depending on average commitment usage for such quarter. As of March 31, 2019, the unused line fee was 0.375% per annum.

Maturity and Repayments

The Revolving Credit Facility will mature and the commitments thereunder will terminate on March 30, 2023. The Term Loan Credit Facility requires scheduled quarterly
principal payments of $1.75 million, with the balance of the principal due on March 30, 2025. Additionally, the Term Loan Credit Facility requires prepayments by Delek with the net
cash proceeds from certain debt incurrences, asset dispositions and insurance or condemnation events with respect to Delek’s assets, subject to certain exceptions, thresholds and
reinvestment rights. The Term Loan Credit Facility also requires prepayments with a variable percentage of Delek’s excess cash flow, ranging from 50.0% to 0% depending on Delek’s
consolidated secured net leverage ratio from time to time. Delek may also make voluntarily prepayments under the Term Loan Credit Facility at any time, subject to a prepayment
premium of 1.0% in connection with certain customary repricing events that may occur within six months after the Closing Date, with no premium applied after six months.

Guarantee and Security

The obligations of the borrowers under the New Credit Facilities are guaranteed by Delek and each of its direct and indirect, existing and future, wholly-owned domestic
subsidiaries, subject to customary exceptions and limitations, and excluding Delek Logistics Partners, LP, Delek Logistics GP, LLC, and each subsidiary of the foregoing (collectively,
the "MLP Subsidiaries"). Borrowings under the New Credit Facilities are also guaranteed by DK Canada Energy ULC, a British Columbia unlimited liability company and a wholly-
owned restricted subsidiary of Delek.

The Revolving Credit Facility is secured by a first priority lien over substantially all of Delek’s and each guarantor's receivables, inventory, renewable identification numbers,
instruments, intercompany loan receivables, deposit and securities accounts and related books and records and certain other personal property, subject to certain customary exceptions
(the "Revolving Priority Collateral"), and a second priority lien over substantially all of Delek's and each guarantor's other assets, including all of the equity interests of any subsidiary
held by Delek or any guarantor (other than equity interests in certain MLP Subsidiaries) subject to certain customary exceptions, but excluding real property (such real property and
equity interests, the "Term Priority Collateral").
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The Term Loan Credit Facility is secured by a first priority lien on the Term Priority Collateral and a second priority lien on the Revolving Priority Collateral, all in accordance
with an intercreditor agreement between the Term Administrative Agent and the Revolver Administrative Agent and acknowledged by Delek and the subsidiary guarantors. Certain
excluded assets are not included in the Term Priority Collateral and the Revolving Priority Collateral.

Additional Information

At March 31, 2019, the weighted average borrowing rate under the Revolving Credit Facility was 5.75% and was comprised entirely of a base rate borrowing, and the principal
amount outstanding thereunder was $300.0 million. Additionally, there were letters of credit issued of approximately $226.4 million as of March 31, 2019 under the Revolving Credit
Facility. Unused credit commitments under the Revolving Credit Facility, as of March 31, 2019, were approximately $473.6 million

At March 31, 2019, the weighted average borrowing rate under the Term Loan Credit Facility was approximately 4.75% comprised entirely of a LIBOR borrowing and the
principal amount outstanding thereunder was $693.0 million.

Delek Logistics Credit Facility

Prior to its amendment and restatement on September 28, 2018, Delek Logistics had a $700.0 million senior secured revolving credit agreement with Fifth Third Bank ("Fifth
Third"), as administrative agent, and a syndicate of lenders (the "2014 Facility") with a $100.0 million accordion feature, bearing interest at (i) either a U.S. prime dollar rate or a
LIBOR Rate for borrowings denominated in U.S. Dollars, or (ii) either a Canadian dollar prime rate, or a Canadian Dealer Offered Rate, for borrowing denominated in Canadian
dollars (in each case plus applicable margins, at the election of the borrowers and as a function of draw down currency). On September 28, 2018, Delek Logistics and all of its
subsidiaries entered into a third amended and restated senior secured revolving credit agreement, with Fifth Third, as administrative agent, and a syndicate of lenders (hereafter, the
"Delek Logistics Credit Facility"). Under the terms of the Delek Logistics Credit Facility, among other things, the lender commitments were increased from $700.0 million to $850.0
million. The Delek Logistics Credit Facility also contains an accordion feature whereby Delek Logistics can increase the size of the credit facility to an aggregate of $1.0 billion,
subject to receiving increased or new commitments from lenders and the satisfaction of certain other conditions precedent.

The obligations under the Delek Logistics Credit Facility remain secured by first priority liens on substantially all of Delek Logistics' tangible and intangible assets. Additionally, a
subsidiary of Delek continues to provide a limited guaranty of Delek Logistics' obligations under the Delek Logistics Credit Facility. The guaranty is (i) limited to an amount equal to
the principal amount, plus unpaid and accrued interest, of a promissory note made by Delek in favor of the subsidiary guarantor (the "Holdings Note") and (ii) secured by the
subsidiary guarantor's pledge of the Holdings Note to the Delek Logistics Credit Facility lenders. As of both March 31, 2019 and December 31, 2018, the principal amount of the
Holdings Note was $102.0 million.

The Delek Logistics Credit Facility has a maturity date of September 28, 2023. Borrowings under the Delek Logistics Credit Facility bear interest at either a U.S. dollar prime rate,
Canadian prime rate, LIBOR, or a CDOR rate, in each case plus applicable margins, at the election of the borrowers and as a function of draw down currency. The applicable margin in
each case and the fee payable for the unused revolving commitments vary based upon Delek Logistics' most recent total leverage ratio calculation delivered to the lenders, as called for
and defined under the terms of the Delek Logistics Credit Facility. At March 31, 2019, the weighted average borrowing rate was approximately 5.1%. Additionally, the Delek Logistics
Credit Facility requires Delek Logistics to pay a leverage ratio dependent quarterly fee on the average unused revolving commitment. As of March 31, 2019, this fee was 0.40% per
year.

As of March 31, 2019, Delek Logistics had $461.2 million of outstanding borrowings under the Delek Logistics Credit Facility, with no letters of credit in place. Unused credit
commitments under the Delek Logistics Credit Facility, as of March 31, 2019, were $388.8 million.

Delek Logistics Notes

On May 23, 2017, Delek Logistics and Delek Logistics Finance Corp. (collectively, the “Issuers”) issued $250.0 million in aggregate principal amount of 6.75% senior notes due
2025 (the “Delek Logistics Notes”) at a discount. The Delek Logistics Notes are general unsecured senior obligations of the Issuers. The Delek Logistics Notes are unconditionally
guaranteed jointly and severally on a senior unsecured basis by Delek Logistics' existing subsidiaries (other than Delek Logistics Finance Corp., the "Guarantors") and will be
unconditionally guaranteed on the same basis by certain of Delek Logistics' future subsidiaries. The Delek Logistics Notes rank equal in right of payment with all existing and future
senior indebtedness of the Issuers, and senior in right of payment to any future subordinated indebtedness of the Issuers. Interest on the Delek Logistics Notes is payable semi-annually
in arrears on each May 15 and November 15, commencing November 15, 2017.

At any time prior to May 15, 2020, the Issuers may redeem up to 35% of the aggregate principal amount of the Delek Logistics Notes with the net cash proceeds of one or more
equity offerings by Delek Logistics at a redemption price of 106.750% of the redeemed principal amount, plus accrued and unpaid interest, if any, subject to certain conditions and
limitations. Prior to May 15, 2020, the Issuers may redeem all or part of the Delek Logistics Notes at a redemption price of the principal amount plus accrued and unpaid interest, if
any, plus a "make whole" premium, subject to certain conditions and limitations. In addition, beginning on May 15, 2020, the Issuers may, subject to certain conditions and limitations,
redeem all or part of the Delek Logistics Notes, at a redemption price of 105.063% of the redeemed principal for
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the twelve-month period beginning on May 15, 2020, 103.375% for the twelve-month period beginning on May 15, 2021, 101.688% for the twelve-month period beginning on May
15, 2022 and 100.00% beginning on May 15, 2023 and thereafter, plus accrued and unpaid interest, if any.

In the event of a change of control, accompanied or followed by a ratings downgrade within a certain period of time, subject to certain conditions and limitations, the Issuers will
be obligated to make an offer for the purchase of the Delek Logistics Notes from holders at a price equal to 101.00% of the principal amount thereof, plus accrued and unpaid interest.

In May 2018, the Delek Logistics Notes were exchanged for new notes with terms substantially identical in all material respects with the 2025 Notes except the new notes do not
contain terms with respect to transfer restrictions.

As of March 31, 2019, we had $250.0 million in outstanding principal amount under the Delek Logistics Notes.

Reliant Bank Revolver

Delek has an unsecured revolving credit agreement with Reliant Bank (the "Reliant Bank Revolver") that provides for unsecured loans of up to $30.0 million. The Reliant Bank
Revolver matures June 28, 2020, bears interest at fixed rate of 4.75% per annum and requires us to pay a quarterly fee of 0.50% per year on the average available revolving
commitment. As of March 31, 2019, we had $30.0 million outstanding and had no unused credit commitments under the Reliant Bank Revolver

Promissory Notes

On May 14, 2015, in connection with the Company’s closing of the acquisition of an equity method investment in Alon (the "Alon Acquisition"), the Company issued a
promissory note (the "Alon Israel Note") in the amount of $145.0 million, which was payable to Alon Israel Oil Company, Ltd. ("Alon Israel"). The Alon Israel Note bears interest at a
fixed rate of 5.50% per annum and requires five annual principal amortization payments of $25.0 million beginning in January 2016 followed by a final principal amortization payment
of $20.0 million at maturity on January 4, 2021. In October 2015, we prepaid the first annual principal amortization payment in the amount of $25.0 million, along with all interest due
on the prepaid amount. On December 22, 2015, Alon Israel assigned the remaining $120.0 million of principal and all accrued interest due under the Alon Israel Note to assignees
under four new notes in substantially the same form and on the same terms as the Alon Israel Note (collectively, the "Alon Successor Notes"). The $120.0 million total principal of the
four Alon Successor Notes collectively require the same principal amortization payments and schedule as under the Alon Israel Note, with payments due under each Alon Successor
Note commensurate to such note's pro rata share of $120.0 million in assigned principal. As of March 31, 2019, a total principal amount of $45.0 million was outstanding under the
Alon Successor Notes.

Restrictive Covenants

Under the terms of our Revolving Credit Facility, Term Loan Credit Facility, Delek Logistics Credit Facility, Delek Logistics Notes and Reliant Bank Revolver, we are required to
comply with certain usual and customary financial and non-financial covenants. The terms and conditions of the Revolving Credit Facility include periodic compliance with a
springing minimum fixed charge coverage ratio financial covenant if excess availability under the revolver borrowing base is below certain thresholds, as defined in the credit
agreement. The Term Loan Credit Facility does not have any financial maintenance covenants. We believe we were in compliance with all covenant requirements under each of our
credit facilities as of March 31, 2019.

Certain of our debt facilities contain limitations on the incurrence of additional indebtedness, making of investments, creation of liens, dispositions and acquisitions of assets, and
making of restricted payments and transactions with affiliates. Specifically, these covenants may limit the payment, in the form of cash or other assets, of dividends or other
distributions, or the repurchase of shares with respect to the equity of certain of our subsidiaries. Additionally, certain of our debt facilities limit our ability to make investments,
including extensions of loans or advances to, or acquisitions of equity interests in, or guarantees of obligations of, any other entities.

Instruments Outstanding as of March 31, 2018

Alon Convertible Senior Notes

In connection with the Delek/Alon Merger, Alon, New Delek and U.S. Bank National Association, as trustee (the “Trustee”) entered into a First Supplemental Indenture (the
“Supplemental Indenture”), effective as of July 1, 2017, which provided that Alon's 3.00% Convertible Senior Notes due September 2018, which were previously convertible into Alon
Common Stock, to thereafter be convertible into New Delek Common Stock based on the exchange rate applied in the Delek/Alon Merger (as previously defined, the “Convertible
Notes”). Additionally, In connection with the Convertible Notes, Alon also entered into equity instruments, including call options (as previously defined, the "Call Options") and
warrants (as previously defined, the "Warrants"), designed, in combination, to hedge a portion of the risk associated with the potential exercise of the conversion feature of the
Convertible Notes and to mitigate the dilutive effect of such potential conversion. The aggregate principal amount of the Convertible Notes was $150.0 million, and the effective
interest rate as of March 31, 2018 was 5.92%, resulting in recognition of total interest expense during the three months then ended of approximately $2.2 million.
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The Convertible Notes could be converted into shares of Delek Common Stock, into cash, or into a combination of cash and shares of New Delek Common Stock, at our election.
In May 2018, we made the election and notified holders of our intention to satisfy the principal amount outstanding with cash and the incremental value of the conversion options with
shares at maturity. The conversion rate of the Convertible Notes was subject to adjustment upon the occurrence of certain events, including cash dividend adjustments. On September
17, 2018, Delek settled the Convertible Notes for a combination of cash and shares of New Delek Common Stock. The maturity settlement in respect of the Convertible Notes
consisted of (i) cash payments totaling approximately $152.5 million which included a cash payment for outstanding principal of $150.0 million, a cash payment for accrued interest of
approximately $2.2 million, a cash payment for dividends of approximately $0.3 million and a nominal cash payment in lieu of fractional shares, and (ii) the issuance of approximately
2.7 million shares of New Delek Common Stock to holders of the Convertible Notes (the “Conversion Shares”). The issuance of the Conversion Shares was made in exchange for the
Convertible Notes pursuant to an exemption from the registration requirements provided by Section 3(a)(9) of the Securities Act of 1933, as amended.

Prior to the conversion, the conversion feature met the definition for recognition as a bifurcated equity instrument. At March 31, 2018, the conversion feature equity instrument
totaled $26.6 million and was included in additional paid-in capital on the accompanying condensed consolidated balance sheets.

Convertible Note Hedge Transactions

In connection with the Convertible Notes offering, Alon entered into convertible note hedge transactions with respect to Alon Common Stock (as previously defined, the “Call
Options”) with the initial purchasers of the Convertible Notes (the “Hedge Counterparties”). In connection with the Delek/Alon Merger, Alon, Delek and the Hedge Counterparties
entered into amended and restated Call Options permitting us to purchase up to approximately 5.7 million shares of New Delek Common Stock, subject to customary anti-dilution
adjustments, that underlie the Convertible Notes sold in the offering.

On September 17, 2018, we exercised the Call Options in connection with the settlement of the Convertible Notes and received approximately 2.7 million shares of our common
stock from the Call Option counterparties, a cash payment for dividends of approximately $0.3 million and a nominal cash payment in lieu of fractional shares. On a net basis, the
settlement of the Convertible Notes and the exercise of the Call Options resulted in no net dilution to our common stock. Prior to their exercise, the Call Options totaling $23.3 million
were included as a reduction of additional paid-in capital on the condensed consolidated balance sheets.

Warrant Transactions

In connection with the Convertible Notes offering, Alon also entered into warrant transactions (as previously defined, the “Warrants”) whereby warrants to acquire Alon common
stock were sold to the Hedge Counterparties. In connection with the Delek/Alon Merger, Alon, Delek and the Hedge Counterparties entered into amended and restated Warrants which
allow the Hedge Counterparties to purchase up to approximately 5.7 million shares of New Delek Common Stock, subject to customary anti-dilution adjustments. In November 2018,
Delek entered into Warrant Unwind Agreements (as previously defined, the "Unwind Agreements") with the holders of our outstanding common stock Warrants. Pursuant to the terms
of the Unwind Agreements, we settled for cash all outstanding Warrants with the holders at various prices per Warrant as provided in the Unwind Agreements. The settlement amount
was based on the volume-weighted average market price of our common stock taking into account an adjustment for the exercise price of the Warrants over a period of sixteen trading
days beginning November 9, 2018 (the “Unwind Period”). Following the Unwind Period and upon the satisfaction of the payment obligation, the Warrants were canceled and the
associated rights and obligations terminated. Based on the provisions of the Unwind Agreements, the amount paid to warrant holders in satisfaction of the payment obligation totaled
approximately $36.0 million.

Obligations Extinguished in Connection with the March 2018 Refinancing

Prior to the Refinancing, Delek had outstanding various credit facilities/debt instruments as follows:

Wells ABL

Our subsidiary, Delek Refining, Ltd., had an asset-based loan credit facility with Wells Fargo Bank, National Association, as administrative agent, and a syndicate of lenders,
which was previously amended and restated on September 29, 2016 and on May 17, 2017 (the "Wells ABL"). This facility was amended and restated on March 30, 2018 in connection
with the Refinancing. The Wells ABL consisted of (i) a $450.0 million revolving loan (the "Wells Revolving Loan") and (ii) a $70 million term loan ("Wells Term Loan"). Borrowings
under the Wells Revolving Loan and Wells Term Loan bore interest based on separate predetermined pricing grids that allowed us to choose between base rate loans or LIBOR rate
loans. Additionally, the Wells ABL required us to pay a quarterly unused credit commitment fee.
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Lion Term Loan

Our subsidiary, Lion Oil, had a term loan credit facility with Fifth Third Bank, as administrative agent, and a syndicate of lenders, which, as amended and restated, had a total loan
size of $275.0 million (the "Lion Term Loan"). This facility was extinguished in connection with the Refinancing on March 30, 2018. Interest on the unpaid balance of the Lion Term
Loan was computed at a rate per annum equal to LIBOR or a base rate, at our election, plus the applicable margins, subject in each case to an all-in interest rate floor of 5.50% per
annum.

Alon Partnership

Revolving Credit Facility

Alon USA, LP, a wholly-owned subsidiary of the Alon Partnership had a $240.0 million asset-based revolving credit facility with Israel Discount Bank of New York, as
administrative agent (the “Alon Partnership Credit Facility”) that was to mature on May 26, 2018. This facility was extinguished in connection with the Refinancing on March 30,
2018. Borrowings under the Alon Partnership Credit Facility bore interest at LIBOR or base rate, at our election, plus the applicable margins.

Partnership Term Loan Credit Facility

The Alon Partnership had a $250.0 million term loan with Credit Suisse AG, as administrative agent (the “Alon Partnership Term Loan”). This term loan was extinguished in
connection with the Refinancing on March 30, 2018. The Alon Partnership Term Loan bore interest at a rate per annum equal to LIBOR (subject to a floor of 1.25%) or a base rate plus
the applicable margins.

Alon Term Loan Credit Facilities

Alon Energy Term Loan

On March 27, 2014, Alon issued a promissory note to Bank Hapoalim B.M. in an original principal amount of $25.0 million (“Alon Energy Term Loan”), that was to mature in
March 2019, but was refinanced on December 29, 2017 with the proceeds of a new promissory note to Bank Hapoalim in an original principal amount of $38.0 million ("New Alon
Energy Term Loan"), maturing on December 29, 2022. The New Alon Energy Term Loan was extinguished in connection with the Refinancing on March 30, 2018. The New Alon
Energy Term Loan incurred interest at an annual rate equal to LIBOR plus an applicable margin.

Alon Asphalt Term Loan

Alon had a term loan owed to Export Development Canada secured by liens on certain of our asphalt terminals (“Alon Asphalt Term Loan”) in an original principal amount of
$35.0 million. This loan was prepaid on March 29, 2018 in connection with the Refinancing on March 30, 2018. The Alon Asphalt Term Loan bore interest at a rate equal to LIBOR
plus an applicable margin.

Alon Retail Credit Agreement

Alon wholly-owned subsidiaries Southwest Convenience Stores, LLC and Skinny’s LLC, (collectively, “Alon Retail”), had a credit agreement (“Alon Retail Credit Agreement”),
that was to mature in March 2019, with Wells Fargo Bank, National Association, as administrative agent. This credit agreement was extinguished in connection with the Refinancing
on March 30, 2018. The Alon Retail Credit Agreement included a term loan in an original principal amount of $110.0 million and a $10.0 million revolving credit facility. Borrowings
under the Alon Retail Credit Agreement bore interest at LIBOR or base rate, at our election, plus an applicable margin, determined quarterly based upon Alon Retail’s leverage ratio.

Interest-Rate Derivative Instruments

Effective with the Delek/Alon Merger, we assumed Alon's interest rate swap agreements that were to mature in March 2019, which effectively fixed the variable LIBOR interest
component of the term loans within the Alon Retail Credit Agreement. These interest rate swap agreements were terminated in connection with the Refinancing on March 30, 2018.
These interest rate swaps were accounted for as cash flow hedges. See Note 11 for further information regarding the interest rate swap agreements.

Note 11 - Derivative Instruments

We use the majority of our derivatives to reduce normal operating and market risks with the primary objective of reducing the impact of market price volatility on our results of
operations. As such, our use of derivative contracts is aimed at:

• limiting the exposure to price fluctuations of commodity inventory above or below target levels at each of our segments;

• managing our exposure to commodity price risk associated with the purchase or sale of crude oil, feedstocks and finished grade fuel products at each of our segments;

• managing the cost of our credits for commitments required by the U.S. Environmental Protection Agency ("EPA") to blend biofuels into fuel products ("RINs Obligation")
using future commitments to purchase or sell RINs at fixed prices and quantities; and
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• limiting the exposure to interest rate fluctuations on our floating rate borrowings.

We primarily utilize commodity swaps, futures, forward contracts and options contracts, generally with maturity dates of three years or less, and from time to time interest rate
swap agreements, to achieve these objectives. Futures contracts are standardized agreements, traded on a futures exchange, to buy or sell the commodity at a predetermined price at a
specified future date. Options provide the right, but not the obligation to buy or sell the commodity at a specified price in the future. Commodity swap and futures contracts require
cash settlement for the commodity based on the difference between a fixed or floating price and the market price on the settlement date, and options require payment of an upfront
premium. Because these derivatives are entered into to achieve objectives specifically related to our inventory and production risks, such gains and losses (to the extent not designated
as accounting hedges and recognized on an unrealized basis in other comprehensive income) are recognized in cost of materials and other.

During the three months ended March 31, 2018, we utilized interest rate swap agreements to hedge floating rate debt by exchanging interest rate cash flows, based on a notional
amount from a floating rate to a fixed rate. Effective with the Delek/Alon Merger, we had four interest rate swap agreements (that had maturities in March 2019) which effectively
fixed the variable LIBOR interest component of the term loans within the Alon Retail Credit Agreement. The aggregate notional amount under these agreements were to cover
approximately 77% of the outstanding principal of these term loans throughout the duration of the interest rate swaps. These interest rate swap agreements were terminated due to the
extinguishment of the Alon Retail Credit Agreement in connection with the Refinancing on March 30, 2018, resulting in a reclassification of unrealized loss of $0.6 million from
accumulated other comprehensive income to interest expense on the condensed consolidated income statement during the three months ended March 31, 2018.

Forward contracts are agreements to buy or sell a commodity at a predetermined price at a specified future date, and for our transactions, generally require physical delivery.
Forward contracts where the underlying commodity will be used or sold in the normal course of business qualify as normal purchases and normal sales pursuant to ASC 815 and are
not accounted for as derivative instruments. Rather, such forward contracts are accounted for under other applicable GAAP. Forward contracts entered into for trading purposes that do
not meet the normal purchases, normal sales exception are accounted for as derivative instruments at fair value with changes in fair value recognized in earnings in the period of
change. As of and for the three months ended March 31, 2019 and the year ended December 31, 2018, all of our forward contracts that were accounted for as derivative instruments
consisted of contracts related to our Canadian crude trading operations. Since Canadian crude trading activity is not related to managing supply or pricing risk of inventory that will be
used in production, such unrealized and realized gains and losses are recognized in other operating (income) expense, net rather than cost of materials and other on the accompanying
condensed consolidated income statement.

Futures, swaps or other commodity related derivative instruments that are utilized to specifically provide economic hedges on our Canadian forward contract or investment
positions are recognized in other operating (income) expense, net because that is where the related underlying transactions are reflected.

From time to time, we also enter into future commitments to purchase or sell RINs at fixed prices and quantities, which are used to manage the costs associated with our RINs
Obligation. These future RIN commitment contracts meet the definition of derivative instruments under ASC 815, and are recorded at estimated fair value in accordance with the
provisions of ASC 815. Changes in the fair value of these future RIN commitment contracts are recorded in cost of materials and other on the condensed consolidated statements of
income.

At this time, we do not believe there is any material credit risk with respect to the counterparties to any of our derivative contracts.

In accordance with ASC 815, certain of our commodity swap contracts and our interest rate agreements have been designated as cash flow hedges and the change in fair value
between the execution date and the end of period (or early termination date in regards to the four Alon retail interest rate swaps discussed above) has been recorded in other
comprehensive income. The fair value of these contracts is recognized in income at the time the positions are closed and the hedged transactions are recognized in income.
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The following table presents the fair value of our derivative instruments as of March 31, 2019 and December 31, 2018. The fair value amounts below are presented on a gross
basis and do not reflect the netting of asset and liability positions permitted under our master netting arrangements, including cash collateral on deposit with our counterparties. We
have elected to offset the recognized fair value amounts for multiple derivative instruments executed with the same counterparty in our financial statements. As a result, the asset and
liability amounts below differ from the amounts presented in our condensed consolidated balance sheets. See Note 12 for further information regarding the fair value of derivative
instruments (in millions):

   March 31, 2019  December 31, 2018
Derivative Type Balance Sheet Location  Assets  Liabilities  Assets  Liabilities
Derivatives not designated as hedging instruments:         

Commodity derivatives(1) Other current assets  $ 100.7  $ (101.9)  $ 158.3  $ (142.4)
Commodity derivatives(1) Other current liabilities  7.4  (12.5)  —  (8.4)
Commodity derivatives(1) Other long-term assets  0.6  (0.4)  2.1  (2.4)
Commodity derivatives(1) Other long-term liabilities  25.3  (30.3)  93.0  (94.0)
RIN commitment contracts(2) Other current assets  4.0  —  2.0  —
RIN commitment contracts(2) Other current liabilities  —  (6.4)  —  (6.7)

Derivatives designated as hedging instruments:         
Commodity derivatives (1) Other current assets  76.4  (27.2)  200.3  (157.0)
Commodity derivatives (1) Other current liabilities  0.5  (0.3)  —  —
Commodity derivatives (1) Other long-term assets  2.5  (1.8)  6.1  (4.8)

Total gross fair value of derivatives  $ 217.4  $ (180.8)  $ 461.8  $ (415.7)
Less: Counterparty netting and cash collateral(3)  183.0  (161.6)  399.9  (399.5)

Total net fair value of derivatives  $ 34.4  $ (19.2)  $ 61.9  $ (16.2)

(1) As of March 31, 2019 and December 31, 2018, we had open derivative positions representing 67,840,734 and 39,277,822 barrels, respectively, of crude oil and refined petroleum products. Of these open positions, contracts
representing 9,093,000 and 16,461,000 barrels were designated as cash flow hedging instruments as of March 31, 2019 and December 31, 2018, respectively.

(2) As of March 31, 2019 and December 31, 2018, we had open RIN commitment contracts representing 256,025,000 and 137,750,000 RINs, respectively.

(3) As of March 31, 2019 and December 31, 2018, $21.4 million and $0.4 million, respectively, of cash obligation held by counterparties has been netted with the derivatives with each counterparty.

Total gains (losses) on our hedging derivatives and RIN commitment contracts recorded in cost of materials and other on the condensed consolidated statements of income are as
follows (in millions):

  Three Months Ended March 31,

  2019  2018
Gains (losses) on commodity derivatives not designated as hedging instruments recognized in cost of materials and other (1)  $ 38.9  $ (9.3)
Losses on commodity derivatives not designated as hedging instruments recognized in other operating income (expense), net (1) (2)  (2.3)  —
Realized losses reclassified out of OCI on commodity derivatives designated as cash flow hedging instruments  (19.1)  —

 Total gains (losses)  $ 17.5  $ (9.3)

(1) Gains (losses) on commodity derivatives that are economic hedges but not designated as hedging instruments include unrealized gains (losses) of $(27.1) million and $(14.8) million for the three months ended March 31,
2019 and 2018, respectively. Of these amounts, approximately $(5.6) million and $(2.4) million for the three months ended March 31, 2019 and 2018, respectively, represent unrealized gains (losses) where the instrument has
matured but where it has not cash settled as of period end, excluding the reversal of prior period settlement timing differences. Derivative instruments that have matured but not cash settled at the balance sheet date continue
to be reflected in derivative assets or liabilities on our balance sheet.

(2) See separate table below for disclosures about "trading derivatives."
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The effect of cash flow hedge accounting on the consolidated statement of income is as follows (in millions) for the three months ended March 31, 2019:

Gain (loss) on cash flow hedging relationships recognized in cost of materials and other:   
Commodity contracts:   

Hedged items  $ 19.1
Derivative designated as hedging instruments  (19.1)

Total  $ —

For cash flow hedges, no component of the derivative instruments’ gains or losses was excluded from the assessment of hedge effectiveness for the three months ended March 31,
2019 or 2018. As of March 31, 2019 and December 31, 2018, cumulative gains of $45.7 million and $35.4 million related to Midland to Cushing crude price differentials at our
refineries, respectively, on cash flow hedges, net of tax, remained in accumulated other comprehensive income. We estimate that $57.4 million of deferred gains related to commodity
cash flow hedges will be reclassified into cost of materials and other over the next 12 months as a result of hedged transactions that are forecasted to occur.

Total gains on our trading forward contract derivatives (none of which were designated as hedging instruments) recorded in other operating income (expense), net on the
condensed consolidated statements of income are as follows (in millions):

  
Three Months Ended

March 31,
  2019
Realized gains  $ 3.9
Unrealized gains  2.1

 Total  $ 6.0

Note 12 - Fair Value Measurements

Delek applies the provisions of ASC 820, Fair Value Measurements ("ASC 820"), which defines fair value, establishes a framework for its measurement and expands disclosures
about fair value measurements. ASC 820 requires disclosures that categorize assets and liabilities measured at fair value into one of three different levels depending on the
observability of the inputs employed in the measurement. Level 1 inputs are quoted prices in active markets for identical assets or liabilities. Level 2 inputs are observable inputs other
than quoted prices included within Level 1 for the asset or liability, either directly or indirectly through market-corroborated inputs. Level 3 inputs are unobservable inputs for the asset
or liability reflecting our assumptions about pricing by market participants.

Commodity swaps, exchange-traded futures, options, physical commodity forward purchase and sale contracts (that do qualify as normal purchases or normal sales), and interest
rate swaps are generally valued using industry-standard models that consider various assumptions, including quoted forward prices, spot prices, interest rates, time value, volatility
factors and contractual prices for the underlying instruments, as well as other relevant economic measures. The degree to which these inputs are observable in the forward markets
determines the classification as Level 2 or 3. Our contracts are valued based on exchange pricing and/or price index developers such as Platts or Argus and are, therefore, classified as
Level 2. Commodity investments are valued using published market prices of the commodity on the applicable exchange and are, therefore, classified as Level 1.

Our RINs Obligation surplus or deficit is based on the amount of RINs we must purchase, net of amounts internally generated and purchased and the price of those RINs as of the
balance sheet date. The RINs Obligation surplus or deficit is categorized as Level 2, and is measured at fair value based on quoted prices from an independent pricing service.

In March 2018, the El Dorado refinery received approval from the EPA for a small refinery exemption from the requirements of the renewable fuel standard for the 2017 calendar
year, which resulted in a reduction of our RINs Obligation and related cost of materials and other of approximately $59.3 million for the three months ended March 31, 2018. In March
2018, the Krotz Springs refinery received such approval for 2017 as well, which resulted in a reduction of our RINs Obligation and related cost of materials and other of approximately
$31.6 million for the three months ended March 31, 2018.
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Our RIN commitment contracts are future commitments to purchase or sell RINs at fixed prices and quantities, which are used to manage the costs associated with our RINs
Obligation. These RIN commitment contracts are categorized as Level 2, and are measured at fair value based on quoted prices from an independent pricing service. Changes in the
fair value of these future RIN commitment contracts are recorded in cost of materials and other on the condensed consolidated statements of income.

The fair values of financial instruments are estimated based upon current market conditions and quoted market prices for the same or similar instruments. Management estimates
that the carrying value approximates fair value for all of Delek's assets and liabilities that fall under the scope of ASC 825. As of and for the three months ended March 31, 2019 and
2018, we elected to account for our J. Aron step-out liability at fair value in accordance with ASC 825, as it pertains to the fair value option. This standard permits the election to carry
financial instruments and certain other items similar to financial instruments at fair value on the balance sheet, with all changes in fair value reported in earnings. Our J. Aron step-out
liability was categorized as Level 2, and measured at fair value using market prices for the consigned crude oil and refined products we were required to repurchase from J. Aron at the
end of the term of the Supply and Offtake Agreement prior to the December 2018/January 2019 amendments to each of the Supply and Offtake Agreements. The J. Aron step-out
liability was presented in the Obligation under Supply and Offtake Agreement line item of our condensed consolidated balance sheets. Gains (losses) related to the change in fair value
was recorded as a component of cost of materials and other in the condensed consolidated statements of income. With respect to the amended Supply and Offtake Agreements,
December 2018 for our Big Spring Agreement and January 2019 for our El Dorado and Krotz Springs Agreements, we apply fair value measurement as follows: (1) we determine fair
value for our amended fixed-price step-out liability based on changes in fair value related to interest rate risk where such obligation is categorized as Level 2 and is presented in the
long-term portion of the Obligation under Supply and Offtake Agreements on our condensed consolidated balance sheets, and where gains (losses) related to changes in fair value are
recorded as a component of interest expense in the condensed consolidated statements of income; and (2) we determine fair value of the short-term commodity-indexed financing
facility based on the market prices for the consigned crude oil and refined products collateralizing the financing/funding where such obligation is categorized as Level 2 and is
presented in the current portion of the Obligation under Supply and Offtake Agreements on our condensed consolidated balance sheets, and where gains (losses) related to the change
in fair value are recorded as a component of cost of materials and other in the condensed consolidated statements of income.

Commodity investments represent those commodities (generally crude oil) physically on hand as a result of trading activities with physical forward contracts. Such investment
stores are maintained on a weighted average cost basis for determining realized gains and losses on physical sales under forward contracts, and ending balances are adjusted to fair
value at each reporting date. The unrealized loss on commodity investments for the three months ended March 31, 2019 totaled $1.0 million.
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The fair value hierarchy for our financial assets and liabilities accounted for at fair value on a recurring basis at March 31, 2019 and December 31, 2018, was as follows (in
millions):

  As of March 31, 2019
  Level 1  Level 2  Level 3  Total
Assets         

Commodity derivatives  $ —  $ 213.4  $ —  $ 213.4
Commodity investments  5.4  —  —  5.4
RIN commitment contracts  —  4.0  —  4.0

Total assets  5.4  217.4  —  222.8
Liabilities         

Commodity derivatives  —  (174.4)  —  (174.4)
RIN commitment contracts  —  (6.4)  —  (6.4)
RINs Obligation deficit  —  (11.5)  —  (11.5)
J. Aron step-out liability  —  (384.8)  —  (384.8)

Total liabilities  —  (577.1)  —  (577.1)

Net liabilities  $ 5.4  $ (359.7)  $ —  $ (354.3)

  December 31, 2018
  Level 1  Level 2  Level 3  Total
Assets         

Commodity derivatives  $ —  $ 459.8  $ —  $ 459.8
Commodity investments  15.8  —  —  15.8
RIN commitment contracts  —  2.0  —  2.0
RINs Obligation surplus  —  —  —  —

Total assets  15.8  461.8  —  477.6
Liabilities         

Commodity derivatives — (409.0) — (409.0)
RIN commitment contracts  —  (6.7)  —  (6.7)
RINs Obligation deficit  —  (11.8)  —  (11.8)
J. Aron step-out liability  —  (362.2)  —  (362.2)

Total liabilities  —  (789.7)  —  (789.7)

Net liabilities  $ 15.8  $ (327.9)  $ —  $ (312.1)

The derivative values above are based on analysis of each contract as the fundamental unit of account as required by ASC 820. In the table above, derivative assets and liabilities
with the same counterparty are not netted where the legal right of offset exists. This differs from the presentation in the financial statements which reflects our policy, wherein we have
elected to offset the fair value amounts recognized for multiple derivative instruments executed with the same counterparty and where the legal right of offset exists. As of March 31,
2019 and December 31, 2018, $21.4 million and $0.4 million, respectively, of cash obligation was held by counterparty brokerage firms and has been netted with the net derivative
positions with each counterparty. See Note 11 for further information regarding derivative instruments.

Note 13 - Commitments and Contingencies

Litigation

In the ordinary conduct of our business, we are from time to time subject to lawsuits, investigations and claims, including environmental claims and employee-related matters.
Although we cannot predict with certainty the ultimate resolution of lawsuits, investigations and claims asserted against us, including civil penalties or other enforcement actions, we
do not believe that any currently pending legal proceeding or proceedings to which we are a party will have a material adverse effect on our financial statements. Certain environmental
matters that have or may result in penalties or assessments are discussed below in the "Environmental, Health and Safety" section of this Note.
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Self-insurance

Delek records a self-insurance accrual for workers’ compensation claims up to a $1.0 million deductible on a per accident basis, general liability claims up to $4.0 million on a per
occurrence basis and medical claims for eligible full-time employees up to $0.3 million per covered individual per calendar year. We also record a self-insurance accrual for auto
liability up to a $1.0 million deductible on a per accident basis for claims incurred in recent periods, and up to a $4.0 million deductible for remaining claims from certain prior periods.

We have umbrella liability insurance available to each of our segments in an amount determined reasonable by management.

Environmental, Health and Safety

We are subject to extensive federal, state and local environmental and safety laws and regulations enforced by various agencies, including the EPA, the United States Department
of Transportation, the Occupational Safety and Health Administration, as well as numerous state, regional and local environmental, safety and pipeline agencies. These laws and
regulations govern the discharge of materials into the environment, waste management practices, pollution prevention measures and the composition of the fuels we produce, as well as
the safe operation of our plants and pipelines and the safety of our workers and the public. Numerous permits or other authorizations are required under these laws and regulations for
the operation of our refineries, renewable fuels facilities, terminals, pipelines, underground storage tanks, trucks, rail cars and related operations, and may be subject to revocation,
modification and renewal.

These laws and permits raise potential exposure to future claims and lawsuits involving environmental and safety matters which could include soil and water contamination, air
pollution, personal injury and property damage allegedly caused by substances which we manufactured, handled, used, released or disposed of, transported, or that relate to pre-
existing conditions for which we have assumed responsibility. We believe that our current operations are in substantial compliance with existing environmental and safety
requirements. However, there have been and will continue to be ongoing discussions about environmental and safety matters between us and federal and state authorities, including
notices of violations, citations and other enforcement actions, some of which have resulted or may result in changes to operating procedures and in capital expenditures. While it is
often difficult to quantify future environmental or safety related expenditures, we anticipate that continuing capital investments and changes in operating procedures will be required
for the foreseeable future to comply with existing and new requirements, as well as evolving interpretations and more strict enforcement of existing laws and regulations.

The Big Spring refinery has been negotiating an agreement with the EPA for over 10 years under the EPA’s National Petroleum Refinery Initiative regarding alleged historical
violations of the federal Clean Air Act related to emissions and emissions control equipment. A Consent Decree resolving these alleged historical violations for the Big Spring refinery
was lodged with the United States District Court for the Northern District of Texas on June 6, 2017. An amendment to the Consent Decree was agreed upon by Delek and the EPA/
United States Department of Justice (the "DOJ"), in late 2018 and was executed by Delek. The amended Consent Decree was lodged during the first quarter of 2019, and we expect
that Consent Decree to become final upon entry by the court in the second quarter 2019. Once final, the amended Consent Decree will require payment of a $0.5 million civil penalty
and capital expenditures for pollution control equipment that may be significant over the next 10 years.

As of March 31, 2019, we have recorded an environmental liability of approximately $143.2 million, primarily related to the estimated probable costs of remediating or otherwise
addressing certain environmental issues of a non-capital nature at our refineries, as well as terminals, some of which we no longer own. This liability includes estimated costs for
ongoing investigation and remediation efforts, which were already being performed by the former operators of the refineries and terminals prior to our acquisition of those facilities,
for known contamination of soil and groundwater, as well as estimated costs for additional issues which have been identified subsequent to the acquisitions. Approximately $3.7
million of the total liability is expected to be expended over the next 12 months, with most of the balance expended by 2032, although some costs may extend up to 30 years. In the
future, we could be required to extend the expected remediation period or undertake additional investigations of our refineries, pipelines and terminal facilities, which could result in
the recognition of additional remediation liabilities.

Crude Oil Releases

We have experienced several crude oil releases involving our assets, including four releases that occurred in the first quarter of 2019, three releases that occurred in the first quarter
of 2018, and three releases that occurred in the fourth quarter of 2018. Cleanup operations and site maintenance and remediation efforts on these and other releases are at various stages
of completion. Many of the releases have occurred on the SALA Gathering System. Currently, we are in the process of decommissioning certain sections of the SALA Gathering
System in an effort to improve the safety and integrity of the system. We do not expect for the decommissioning of certain gathering lines on the system to have a material effect on the
operational capabilities of the system.

The DOJ, on behalf of the EPA, and the State of Arkansas, on behalf of the Arkansas Department of Environmental Quality, have been pursuing an enforcement action against
Delek Logistics with regard to potential violations of the Clean Water Act and certain state laws arising from the Magnolia Release since June 2015. On July 13, 2018, the DOJ and the
State of Arkansas filed a civil action against two of Delek Logistics’ wholly-owned subsidiaries, Delek Logistics Operating LLC and SALA Gathering Systems LLC, in the United
States District Court
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for the Western District of Arkansas. On or around December 12, 2018, the claims against Delek Logistics were resolved and an additional demand for a compliance audit at the
Magnolia terminal was abandoned pursuant to payment of monetary penalties and other relief. As of March 31, 2019, we have accrued $2.2 million, which we recorded in accrued
expenses and other current liabilities in our condensed consolidated balance sheet, for the Magnolia Release in connection with these proceedings. We believe this amount is adequate
to cover our expected obligations related to these proceedings and that these proceedings will not have a material adverse effect upon Delek's business, financial condition or result of
operations. We expect to settle this accrual in the second half of 2019.

Letters of Credit

As of March 31, 2019, we had in place letters of credit totaling approximately $226.4 million with various financial institutions securing obligations primarily with respect to our
commodity purchases for the refining segment and certain of our insurance programs. There were no amounts drawn by beneficiaries of these letters of credit at March 31, 2019.

Note 14 - Income Taxes

Under ASC 740, Income Taxes (“ASC 740”), companies are required to apply an estimated annual tax rate to interim period results on a year-to-date basis; however, the estimated
annual tax rate should not be applied to interim financial results if a reliable estimate cannot be made.  In this situation, the interim tax rate should be based on actual year-to-date
results.  We used an estimated annual tax rate to record income taxes for the three months ended March 31, 2019 and March 31, 2018.

For the three months ended March 31, 2018, we recorded additional income tax benefit of $7.4 million as a component of income tax expense from continuing operations related
to the continued assessment of the tax effects of the 2017 Tax Cuts and Jobs Act ("Tax Reform Act"). This adjustment to the previously recorded provisional amounts include the tax
effects on the remeasurement of the existing net deferred tax liabilities. We also had a reclassification of $1.6 million from accumulated other comprehensive income to retained
earnings for stranded tax effects resulting from the Tax Reform Act, which was recorded during the first quarter of 2018.

Our effective tax rate was 22.9% for the three months ended March 31, 2019, compared to 39.9% for the three months ended March 31, 2018. The change in our effective tax rate
was primarily due to the impact of pre-tax income in the three months ended March 31, 2019 compared to a pre-tax loss in the three months ended March 31, 2018, and the following
discrete adjustments that were reported in the first quarter of 2018: further remeasurement of deferred tax assets and liabilities to properly account for the effects of the Tax Reform Act
under Staff Accounting Bulletin 118; tax benefit for federal tax credits attributable to the Company's biodiesel blending operations for 2017 that have not been extended by Congress;
tax expense associated with the impairment of assets held for sale; and changes in valuation allowance attributable to the book-tax basis differences from the Big Spring Logistic Asset
Acquisition (See Note 5).

Note 15 - Related Party Transactions

Transaction with Caddo Pipeline, LLC ("CP LLC")

For the three months ended March 31, 2019 and 2018, our refining segment paid pipeline throughput fees of $0.1 million to CP LLC. Delek Logistics owns 50% of CP LLC, and
Plains All American Pipeline, LLC, a third-party, owns the other 50%.

Transactions with Rangeland RIO Pipeline, LLC ("Andeavor Logistics")

During 2018, Rangeland RIO Pipeline, LLC was acquired by Andeavor and became Andeavor Logistics RIO Pipeline LLC ("Andeavor Logistics"). For the three months ended
March 31, 2019 and 2018, respectively, our refining segment paid pipeline throughput fees of $4.4 million and $4.2 million to Andeavor Logistics. As of March 31, 2019 and
December 31, 2018, respectively, we carried a $1.3 million and $1.5 million payable balance to Andeavor Logistics, which is reflected in accounts payable to related party on our
condensed consolidated balance sheets. Delek Logistics owns 33% of Andeavor Logistics, and Rangeland Energy II, LLC, a third-party, owns 67%.

Transactions with Wright Asphalt Products Company, LLC ("Wright Asphalt")

For the three months ended March 31, 2019 and 2018, respectively, our corporate, other and eliminations segment had related party revenues of $7.1 million and $4.0 million from
Wright Asphalt related to asphalt sales. Purchases from Wright Asphalt for the three months ended March 31, 2019 were $0.2 million. There were no purchases from Wright Asphalt
during the three months ended March 31, 2018. As of March 31, 2019, we carried a $0.4 million receivable balance from Wright Asphalt, which is reflected in accounts receivable
from related party on our condensed consolidated balance sheet. Alon owns 50% of Wright Asphalt, and TTRD, Ltd., a third-party, owns the other 50%.
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Transactions with Paramount Nevada Asphalt Company, LLC ("PNAC")

For the period from the Delek/Alon Merger date of July 1, 2017 through May 21, 2018 we had related party transactions with PNAC. Alon owned 50% of PNAC, and Granite
Construction Inc., a third-party, owned the other 50%. On May 21, 2018, Delek sold its 50% interest in PNAC - see note Note 8 for further information. For the three months ended
March 31, 2018 our other segment had related party revenues of $1.2 million from PNAC related to asphalt sales.

Transactions with North Little Rock Energy Logistics, LLC ("NLR")

For the three months ended March 31, 2019, our refining segment paid pipeline throughput fees of $0.5 million to NLR. There was no activity related to pipeline throughput fees
during the three months ended March 31, 2018. As of March 31, 2019, there was no payable balance to NLR. At December 31, 2018, we carried a $0.3 million payable balance to
NLR, which is reflected in accounts payable to related party on our condensed consolidated balance sheets. Delek Logistics own 50% of NLR, and Green Plains Partners, LP, a third-
party, owns the other 50%.

Note 16 - Other Assets and Liabilities

The detail of other current assets is as follows (in millions):

Other Current Assets
March 31, 

2019  
December 31, 

2018
Prepaid expenses $ 15.2  $ 15.8
Short-term derivative assets (see Note 11) 33.6  61.9
Income and other tax receivables 14.1  24.3
Commodity investments 5.4  15.6
Other 16.7  18.1

Total $ 85.0  $ 135.7

The detail of other non-current assets is as follows (in millions):

Other Non-Current Assets
March 31, 

2019  
December 31, 

2018
Long-term deferred tax asset $ 2.5  $ —
Deferred financing costs 9.6  10.6
Supply and Offtake receivable 32.7  32.7
Long-term derivative assets (see Note 11) 0.9  1.0
Other 7.1  8.6

Total $ 52.8  $ 52.9
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The detail of accrued expenses and other current liabilities is as follows (in millions):

Accrued Expenses and Other Current Liabilities
March 31, 

2019  
December 31, 

2018
Income and other taxes payable $ 159.8  $ 126.0
Short-term derivative liabilities (see Note 11) 14.2  16.2
Interest payable 11.9  10.2
Employee costs 30.8  46.5
Environmental liabilities (see Note 13) 3.7  3.8
Product financing agreements 6.6  —
RINs Obligation deficit (see Note 12) 11.5  11.8
Accrued utilities 7.1  10.6
Tank inspection liabilities 7.0  7.0
Crude liabilities 107.3  42.3
Other 32.7  33.3

Total $ 392.6  $ 307.7

The detail of other non-current liabilities is as follows (in millions):

Other Non-Current Liabilities
March 31, 

2019  
December 31, 

2018
Pension and other postemployment benefit liabilities, net (see Note 19) $ 17.1  $ 17.6
Long-term derivative liabilities (see Note 11) 5.0  1.0
Liability for unrecognized tax benefits 24.1  19.2
Above-market leases —  9.2
Tank inspection liabilities 9.9  9.9
Other 2.9  6.0

Total $ 59.0  $ 62.9

Note 17 - Equity-Based Compensation

Delek US Holdings, Inc. 2006 and 2016 and Alon USA Energy, Inc. 2005 Long-Term Incentive Plans (the "Incentive Plans")

Compensation expense related to equity-based awards granted under the Incentive Plans amounted to $4.8 million ($3.8 million, net of taxes) and $4.6 million ($3.6 million, net of
taxes) for the three months ended March 31, 2019 and 2018, respectively. These amounts are included in general and administrative expenses in the accompanying condensed
consolidated statements of income.

As of March 31, 2019, there was $54.2 million of total unrecognized compensation cost related to non-vested share-based compensation arrangements, which is expected to be
recognized over a weighted-average period of 2.5 years.

We issued 244,566 and 120,403 shares of common stock as a result of exercised or vested equity-based awards during the three months ended March 31, 2019 and 2018,
respectively. These amounts are net of 169,991 and 254,724 shares, respectively, withheld to satisfy employee tax obligations related to the exercises and vestings during the three
months ended March 31, 2019 and 2018.

Delek Logistics GP, LLC 2012 Long-Term Incentive Plan

Compensation expense for Delek Logistics GP equity-based awards was $0.1 million ($0.1 million, net of taxes) and $0.1 million ($0.1 million, net of taxes) for the three months
ended March 31, 2019 and 2018, respectively. These amounts are included in general and administrative expenses in the accompanying condensed consolidated statements of income.

As of March 31, 2019, there was $0.1 million of total unrecognized compensation cost related to non-vested share-based compensation arrangements, which is expected to be
recognized over a weighted-average period of 0.2 years.
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Note 18 - Stockholders' Equity

Dividends

During the three months ended March 31, 2019, our Board of Directors declared the following dividends:

Date Declared  Dividend Amount Per Share  Record Date  Payment Date

February 19, 2019  $0.27  March 5, 2019  March 19, 2019

Stock Repurchase Program

On November 6, 2018, our Board of Directors authorized a share repurchase program for up to $500.0 million of Delek common stock. Any share repurchases under the
repurchase program may be implemented through open market transactions or in privately negotiated transactions, in accordance with applicable securities laws. The timing, price and
size of repurchases will be made at the discretion of management and will depend on prevailing market prices, general economic and market conditions and other considerations. The
repurchase program does not obligate us to acquire any particular amount of stock and does not expire. During the three months ended March 31, 2019, approximately 1.3 million
shares of our common stock were repurchased for a total of approximately $46.2 million compared to repurchases of approximately 2.6 million shares during the three months ended
March 31, 2018 for a total of approximately $95.3 million. As of March 31, 2019, there was approximately $363.6 million of authorization remaining under Delek's aggregate stock
repurchase program.

Note 19 - Employees

Postretirement Benefits

The components of net periodic benefit cost related to our benefit plans consisted of the following:

 Three Months Ended March 31,
Components of net periodic (benefit) cost: 2019  2018

Service cost $ —  $ 0.2
Interest cost 1.3  1.2
Expected return on plan assets (1.9)  (1.8)
Recognition due to settlement —  (0.2)

Net periodic benefit $ (0.6)  $ (0.6)

The service cost component of net periodic benefit is included as part of general and administrative expenses in the accompanying condensed consolidated statements of income.
The other components of net periodic benefit are included as part of other non-operating expense (income), net in the accompanying condensed consolidated statements of income.
During the year ended December 31, 2018, we completely settled the supplemental retirement income plan of the retail segment, and we had a partial settlement of Alon's executive
non-qualified restoration plan. In addition, we entered into an agreement with the International Union of Operating Engineers (the "Union") to extend the Union agreement to March
31, 2022, and to freeze Alon's qualified pension plan for union employees effective July 31, 2018. As part of the extended Union agreement, the Company agreed to compensate each
pension-eligible employee in the Union for the loss of the pension benefit over the remaining union contract period in four annual installments, where payments are contingent upon
continued employment at each annual payment date. The payments, the first of which was made in July 2018, are expected to total approximately $6.9 million in the aggregate without
considering forfeitures (which cannot yet be estimated). The related expense has been or will be recognized over the remaining union contract period as follows (estimated without
considering forfeitures): approximately $0.5 million during the three months ended March 31, 2019 and approximately $1.5 million for the remainder of 2019; approximately $2.0
million during each of the years 2020 and 2021, and approximately $0.1 million in 2022. In addition during the fourth quarter of 2018, we spun off a portion of the Alon's qualified
pension plan into a new plan for Union employees - The Alon USA Pension Plan for Collective Bargained Employees. The assets were allocated as required under IRC Section 414.
The remaining accumulated other comprehensive income at that date was split between the two plans based on their respective portions of the projected benefit obligation (the
"Projected Benefit Obligation") which is the present value of benefits earned to date by plan participants, including the effect of assumed future salary increases.

Our estimated contributions to our pension plans during 2019 have not changed significantly from amounts previously disclosed in the notes to the consolidated financial
statements for the year ended December 31, 2018. For the three months ended March 31, 2019, we made no contributions to our funded qualified pension plan and made contributions
of $0.1 million related to payments to participants in our unfunded pension plans.
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Note 20. Leases

We lease certain retail stores, land, building and various equipment. Leases with an initial term of 12 months or less are not recorded on the balance sheet; we recognize lease
expense for these leases on a straight-line basis over the lease term.

Most leases include one or more options to renew, with renewal terms that can extend the lease term from one to 15 years or more. The exercise of existing lease renewal options
is at our sole discretion. Certain leases also include options to purchase the leased property. The depreciable life of assets and leasehold improvements are limited by the expected lease
term, unless there is a transfer of title or purchase option reasonably certain of exercise.

Some of our lease agreements include a rate based on equipment usage and others include a rate with fixed increases or inflationary indices based increase. Our lease agreements
do not contain any material residual value guarantees or material restrictive covenants.

We rent or sublease certain real estate and equipment to third parties. Our sublease portfolio consists primarily of operating leases within our stores and crude storage equipment.

(in millions)  
Three Months Ended March 31,

2019
Lease Cost   
Operating lease costs  $ 13.5
Short-term lease costs (1)  3.6
Sublease income  (1.7)

Net lease costs  $ 15.4

Other Information   
Cash paid for amounts included in the measurement of lease liabilities   

Operating cash flows from operating leases  $ (13.5)

Weighted-average remaining lease term (years) operating leases  7.2

Weighted-average discount rate operating leases (2)  6.3%
(1)

 Includes an immaterial amount of variable lease cost.
(2) Our discount rate is primarily based on our incremental borrowing rate in accordance with ASC 842.

The following is an estimate of the maturity of our lease liabilities for operating leases having remaining noncancelable terms in excess of one year as of March 31, 2019 (in
millions) under the new lease guidance ("ASC 842"):

Maturity of Lease Liabilities  Total
April 1 to December 31, 2019  36.3
2020  43.6
2021  41.1
2022  30.1
2023  24.9
Thereafter  85.6
Total future lease payments  261.6

Less: Interest  60.8

Present Value of Lease Liabilities  $ 200.8
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The following is an estimate of our future minimum lease payments for operating leases having remaining noncancelable terms in excess of one year as of December 31, 2018 (in
millions) under the legacy lease guidance ("ASC 840"):

Minimum Lease Payments       
2019      $ 48.1
2020      42.1
2021      39.5
2022      28.5
2023      23.4
Thereafter      77.9

Total future minimum lease payments    $ 259.5

Note 21 - Subsequent Events

Dividend Declaration

On April 30, 2019, our Board of Directors voted to declare a quarterly cash dividend of $0.28 per share of our common stock, payable on June 3, 2019 to shareholders of record on
May 20, 2019.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Management’s Discussion and Analysis of Financial Condition and Results of Operations ("MD&A") is management’s analysis of our financial performance and of significant
trends that may affect our future performance. The MD&A should be read in conjunction with our condensed consolidated financial statements and related notes included elsewhere in
this Quarterly Report on Form 10-Q and in the Annual Report on Form 10-K filed with the Securities and Exchange Commission ("SEC") on March 1, 2019 (the "Annual Report on
Form 10-K"). Those statements in the MD&A that are not historical in nature should be deemed forward-looking statements that are inherently uncertain.

In January 2017, Delek US Holdings, Inc. ("Old Delek") (and various related entities) entered into an Agreement and Plan of Merger with Alon USA Energy, Inc. (NYSE: ALJ)
("Alon") (as amended, the "Merger Agreement"). The related merger (the "Delek/Alon Merger") was effective July 1, 2017 (the “Effective Time”), resulting in a new post-combination
consolidated registrant renamed Delek US Holdings, Inc. (“New Delek”), with Alon and Old Delek surviving as wholly-owned subsidiaries. New Delek is the successor issuer to Old
Delek and Alon USA pursuant to Rule 12g-3(c) under the Securities Exchange Act of 1934, as amended (the "Exchange Act").

Unless otherwise noted or the context requires otherwise, the terms "we," "our," "us," "Delek" and the "Company" are used in this report to refer to Old Delek and its consolidated
subsidiaries for the periods prior to July 1, 2017, and New Delek and its consolidated subsidiaries for the periods on or after July 1, 2017 - see Note 1 of the condensed consolidated
financial statements in Item 1, Financial Statements, for additional information.

You should read the following discussion of our financial condition and results of operations in conjunction with our historical condensed consolidated financial statements and
notes thereto.

Forward-Looking Statements

This Quarterly Report on Form 10-Q contains "forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the
Securities Exchange Act of 1934, as amended (the "Exchange Act"). These forward-looking statements reflect our current estimates, expectations and projections about our future
results, performance, prospects and opportunities. Forward-looking statements include, among other things, the information concerning our possible future results of operations,
business and growth strategies, financing plans, expectations that regulatory developments or other matters will or will not have a material adverse effect on our business or financial
condition, our competitive position and the effects of competition, the projected growth of the industry in which we operate, and the benefits and synergies to be obtained from our
completed and any future acquisitions, statements of management’s goals and objectives, and other similar expressions concerning matters that are not historical facts. Words such as
"may," "will," "should," "could," "would," "predicts," "potential," "continue," "expects," "anticipates," "future," "intends," "plans," "believes," "estimates," "appears," "projects" and
similar expressions, as well as statements in future tense, identify forward-looking statements.

Forward-looking statements should not be read as a guarantee of future performance or results, and will not necessarily be accurate indications of the times at, or by, which such
performance or results will be achieved. Forward-looking information is based on information available at the time and/or management’s good faith belief with respect to future events,
and is subject to risks and uncertainties that could cause actual performance or results to differ materially from those expressed in the statements. Important factors that, individually or
in the aggregate, could cause such differences include, but are not limited to:

• volatility in our refining margins or fuel gross profit as a result of changes in the prices of crude oil, other feedstocks and refined petroleum products;

• reliability of our operating assets;

• actions of our competitors and customers;

• changes in, or the failure to comply with, the extensive government regulations applicable to our industry segments;

• our ability to execute our strategy of growth through acquisitions and capital projects and changes in the expected value of and benefits derived therefrom, including any
ability to successfully integrate acquisitions, realize expected synergies or achieve operational efficiency and effectiveness;

• diminishment in value of long-lived assets may result in an impairment in the carrying value of the assets on our balance sheet and a resultant loss recognized in the
statement of operations;

• general economic and business conditions affecting the southern, southwestern and western United States, particularly levels of spending related to travel and tourism;

• volatility under our derivative instruments;

• deterioration of creditworthiness or overall financial condition of a material counterparty (or counterparties);
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• unanticipated increases in cost or scope of, or significant delays in the completion of, our capital improvement and periodic turnaround projects;

• risks and uncertainties with respect to the quantities and costs of refined petroleum products supplied to our pipelines and/or held in our terminals;

• operating hazards, natural disasters, casualty losses and other matters beyond our control;

• increases in our debt levels or costs;

• changes in our ability to continue to access the credit markets;

• compliance, or failure to comply, with restrictive and financial covenants in our various debt agreements;

• the inability of our subsidiaries to freely make dividends, loans or other cash distributions to us;

• seasonality;

• acts of terrorism (including cyber-terrorism) aimed at either our facilities or other facilities that could impair our ability to produce or transport refined products or receive
feedstocks;

• disruption, failure, or cybersecurity breaches affecting or targeting our IT systems and controls, our infrastructure, or the infrastructure of our cloud-based IT service
providers;

• changes in the cost or availability of transportation for feedstocks and refined products; and

• other factors discussed under the headings "Management’s Discussion and Analysis of Financial Condition and Results of Operations" and "Risk Factors" and in our other
filings with the SEC.

In light of these risks, uncertainties and assumptions, our actual results of operations and execution of our business strategy could differ materially from those expressed in, or
implied by, the forward-looking statements, and you should not place undue reliance upon them. In addition, past financial and/or operating performance is not necessarily a reliable
indicator of future performance, and you should not use our historical performance to anticipate future results or period trends. We can give no assurances that any of the events
anticipated by any forward-looking statements will occur or, if any of them do, what impact they will have on our results of operations and financial condition.

All forward-looking statements included in this report are based on information available to us on the date of this report. We undertake no obligation to revise or update any
forward-looking statements as a result of new information, future events or otherwise.
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Executive Summary and Strategic Overview

Business Overview

We are an integrated downstream energy business focused on petroleum refining, the transportation, storage and wholesale distribution of crude oil, intermediate and refined
products and convenience store retailing. Effective July 1, 2017, we acquired through the Delek/Alon Merger the operations and net assets of Alon. The Delek/Alon Merger continues
to have a significant impact on our revenue and profitability as well as earnings per share, our net asset position, our purchasing position in the marketplace, our footprint in the
refining industry, especially in the Gulf Coast Region/Permian Basin, and our ability to go to market and secure financing, and we continue to realize synergies from our combined
operations.

The refining segment processes crude oil and other feedstocks for the manufacture of transportation motor fuels, including various grades of gasoline, diesel fuel and aviation fuel,
asphalt and other petroleum-based products that are distributed through owned and third-party product terminals. The refining segment has a combined nameplate capacity of 302,000
bpd, including the 75,000 bpd Tyler, Texas refinery (the "Tyler refinery"), the 80,000 bpd El Dorado, Arkansas refinery (the "El Dorado refinery"), the 73,000 bpd Big Spring, Texas
refinery (the "Big Spring refinery"), and the 74,000 bpd Krotz Springs, Louisiana refinery (the "Krotz Springs refinery"), as well as a non-operating refinery located in Bakersfield,
California. The refining segment also owns and operates two biodiesel facilities involved in the production of biodiesel fuels and related activities, located in Crossett, Arkansas and
Cleburn, Texas. The refining segment's petroleum-based products are marketed primarily in the south central, southwestern and western regions of the United States, and the refining
segment also ships and sells gasoline into wholesale markets in the southern and eastern United States. Motor fuels are sold under the Alon or Delek brand through various terminals to
supply Alon or Delek branded retail sites. In addition, we sell motor fuels through our wholesale distribution network on an unbranded basis.

Our profitability in the refining segment is substantially determined by the difference between the cost of the crude oil feedstocks we purchase and the price of the refined products
we sell, referred to as the "crack spread", "refining margin" or "refined product margin". Refining margin is used as a metric to assess a refinery's product margins against market crack
spread trends, where "crack spread" is a measure of the difference between market prices for crude oil and refined products and is a commonly used proxy within the industry to
estimate or identify trends in refining margins. The cost to acquire feedstocks and the price of the refined petroleum products we ultimately sell from our refineries depend on
numerous factors beyond our control, including the supply of, and demand for, crude oil, gasoline and other refined petroleum products which, in turn, depend on, among other factors,
changes in domestic and foreign economies, weather conditions such as hurricanes or tornadoes, local, domestic and foreign political affairs, global conflict, production levels, the
availability of imports, the marketing of competitive fuels and government regulation. Other significant factors that influence our results in the refining segment include operating costs
(particularly the cost of natural gas used for fuel and the cost of electricity), seasonal factors, refinery utilization rates and planned or unplanned maintenance activities or turnarounds.
Demand for gasoline and asphalt products is generally higher during the summer months than during the winter months due to seasonal increases in motor vehicle traffic and road and
home construction. Varying vapor pressure requirements between the summer and winter months also tighten summer gasoline supply. As a result, our operating results are generally
lower for the first and fourth quarters of the calendar year. Moreover, while the fluctuations in the cost of crude oil are typically reflected in the prices of light refined products, such as
gasoline and diesel fuel, the price of other residual products, such as asphalt, coke, carbon black oil and liquefied petroleum gas ("LPG"), are less likely to move in parallel with crude
cost. This could cause additional pressure on our realized margin during periods of rising or falling crude oil prices. Additionally, our margins are impacted by the pricing differentials
of the various types and sources of crude oil we use at our refineries and their relation to product pricing, such as the differentials between West Texas Intermediate ("WTI") Midland
and WTI Cushing or WTI Midland and Brent crude oil.

With respect to measuring our refining margins at our refineries, we consider the following:

• For our Tyler refinery, we compare our per barrel refined product margin to the U.S.Gulf Coast ("Gulf Coast") 5-3-2 crack spread. The Gulf Coast 5-3-2 crack spread is used
as a benchmark for measuring a refinery's product margins by measuring the difference between the market price of light products and crude oil, and represents the
approximate refining margin resulting from processing one barrel of crude oil into three-fifths barrel of gasoline and two-fifths barrel of high-sulfur diesel.

• For our Big Spring refinery, we compare our per barrel refined product margin to the Gulf Coast 3-2-1 crack spread. The Gulf Coast 3-2-1 crack spread is calculated assuming
that one barrel of WTI Cushing crude oil are converted into two-thirds barrel of Gulf Coast conventional gasoline and one-third barrel of Gulf Coast ultra-low sulfur diesel.
Our Big Spring refinery is capable of processing substantial volumes of sour crude oil, which has historically cost less than intermediate, and/or substantial volumes of sweet
crude oils, and therefore the WTI Cushing/WTS price differential, taking into account differences in production yield, is an important measure for helping us make strategic,
market-respondent production decisions.

• For our Krotz Springs refinery, we compare our per barrel refined product margin to the Gulf Coast 2-1-1 high sulfur diesel crack spread which is calculated assuming that
one barrel of Light Louisiana Sweet (“LLS”) crude oil is converted into one-half barrel of Gulf Coast conventional gasoline and one-half barrel of Gulf Coast high sulfur
diesel. The Krotz Springs refinery has the capability to process substantial volumes of light sweet, crude oils to produce a high percentage of refined light products.
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• The crude oil and product slate flexibility of the El Dorado refinery allows us to take advantage of changes in the crude oil and product markets; therefore, we anticipate that
the quantities and varieties of crude oil processed and products manufactured at the El Dorado refinery by processing a variety of feedstocks into a number of refined product
types will continue to vary. While there is variability in the crude slate and the product output at the El Dorado refinery, we compare our per barrel refined product margin to
the Gulf Coast 5-3-2 crack spread because we believe it to be the most closely aligned benchmark.

A widening of the WTI Cushing less WTI Midland spread will favorably influence the operating margin for our refineries. Alternatively, a narrowing of this differential will have
an adverse effect on our operating margins. Global product prices are influenced by the price of Brent crude which is a global benchmark crude. Global product prices influence
product prices in the U.S. As a result, our refineries are influenced by the spread between Brent crude and WTI Midland. The Brent less WTI Midland spread represents the differential
between the average per barrel price of Brent crude oil and the average per barrel price of WTI Midland crude oil. A widening of the spread between Brent and WTI Midland will
favorably influence our refineries' operating margins. Also, the Krotz Springs refinery is influenced by the spread between Brent crude and LLS. The Brent less LLS spread represents
the differential between the average per barrel price of Brent crude oil and the average per barrel price of LLS crude oil. A discount in LLS relative to Brent will favorably influence
the Krotz Springs refinery operating margin.

Our logistics segment gathers, transports and stores crude oil and markets, distributes, transports and stores refined products in select regions of the southeastern United States and
west Texas for our refining segment and third parties. It is comprised of the consolidated balance sheet and results of operations of Delek Logistics Partners, LP ("Delek Logistics",
NYSE:DKL), where we owned a 61.4% limited partner interest (at March 31, 2019) in Delek Logistics and a 94.6% interest in the entity that owns the entire 2.0% general partner
interest in Delek Logistics and all of the incentive distribution rights. Delek Logistics was formed by Delek in 2012 to own, operate, acquire and construct crude oil and refined
products logistics and marketing assets. A substantial majority of Delek Logistics' assets are currently integral to our refining and marketing operations. The logistics segment's
pipelines and transportation business owns or leases capacity on approximately 400 miles of crude oil transportation pipelines, approximately 450 miles of refined product pipelines, an
approximately 600-mile crude oil gathering system and associated crude oil storage tanks with an aggregate of approximately 9.6 million barrels of active shell capacity. Our logistics
segment owns and operates nine light product terminals and markets light products using third-party terminals.

Our retail segment at March 31, 2019 includes the operations of 281 owned and leased convenience store sites located primarily in central and west Texas and New Mexico which
were acquired in connection with the Delek/Alon Merger. Our convenience stores typically offer various grades of gasoline and diesel under the Delek or Alon brand name and food
products, food service, tobacco products, non-alcoholic and alcoholic beverages, general merchandise as well as money orders to the public, primarily under the 7-Eleven and Delek or
Alon brand names pursuant to a license agreement with 7-Eleven, Inc. which gives us a perpetual license to use the 7-Eleven trademark, service name and trade name in west Texas
and a majority of the counties in New Mexico in connection with our retail store operations. In November 2018, we terminated the license agreement with 7-Eleven, Inc. and the terms
of such termination require the removal of all 7-Eleven branding on a store-by-store basis by the earlier of December 31, 2021 or the date upon which our last 7-Eleven store is de-
identified or closed. Merchandise sales at our convenience store sites will continue to be sold under the 7-Eleven brand name until 7-Eleven branding is removed pursuant to the
termination. Substantially all of the motor fuel sold through our retail segment is supplied by our Big Spring refinery, which is transferred to the retail segment at prices substantially
determined by reference to published commodity pricing information.

The cost to acquire the refined fuel products we sell to our wholesale customers in our logistics segment and at our convenience stores in our retail segment depends on numerous
factors beyond our control, including the supply of, and demand for, crude oil, gasoline and other refined petroleum products which, in turn, depend on, among other factors, changes
in domestic and foreign economies, weather conditions, domestic and foreign political affairs, production levels, the availability of imports, the marketing of competitive fuels and
government regulation. Our retail merchandise sales are driven by convenience, customer service, competitive pricing and branding. Motor fuel margin is sales less the delivered cost
of fuel and motor fuel taxes, measured on a cents per gallon basis. Our motor fuel margins are impacted by local supply, demand, weather, competitor pricing and product brand.

Our corporate activities, results of certain immaterial operating segments (including Alon's asphalt terminal operations effective with the Delek/Alon Merger), results and assets of
discontinued operations and intercompany eliminations are reported in the corporate, other and eliminations segment.

As part of our overall business strategy, we regularly evaluate opportunities to expand our portfolio of businesses and may at any time be discussing or negotiating a transaction
that, if consummated, could have a material effect on our business, financial condition, liquidity or results of operations.
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2019 Developments

Transactions designed to maximize shareholder return

Dividend Declaration

On April 30, 2019, Delek's Board of Directors voted to declare a quarterly cash dividend of $0.28 per share, payable on June 3, 2019, to stockholders of record on May 20, 2019.
Our previous quarterly cash dividend amounts ranged between $0.20 to $0.26 per share throughout 2018, and was $0.27 for the first quarter of 2019.

Share Repurchases

During the quarter ended March 31, 2019, Delek repurchased 1,291,644 shares for an aggregate purchase price of $46.2 million under the most recent share repurchase plan which
provided for repurchases up to $500.0 million and was approved by the board on November 6, 2018. As of March 31, 2019, there remained $363.6 million available for repurchases
under the most recent repurchase plan.

Transactions designed to maximize return on assets

Alkylation Project Completed

The alkylation unit at the Krotz Springs refinery was completed in early April providing additional flexibility to the refinery. The total cost was approximately $138.0 million. This
unit should improve the ability to convert low value products into gasoline, enable the refinery to produce multiple summer gasoline grades and increase octane, allowing the refinery
to produce premium gasoline. Because of the conversion improvement at the refinery from this project, its returns are expected to be less dependent on the crack spread environment
over time.

Investment in Pipeline Joint Venture

In September 2018, Delek announced plans for a joint venture with Energy Transfer, Magellan, and MPLX to construct a 600-mile common carrier pipeline to transport crude oil
from the Permian Basin to the Texas Gulf Coast region (the "Proposed PGC Partnership"). During the first quarter, we elected not to move forward with the Proposed PGC Partnership
which allows us to explore other options to participate in a long haul crude oil pipeline.

Transactions designed to minimize the cost of capital/manage financial risk exposures

2019 Amendments to Supply and Offtake Agreements

During January 2019, we amended the El Dorado refinery and the Krotz Springs refinery Supply and Offtake Agreements with J. Aron & Company ("J. Aron") so that the
repurchase of baseline volumes at the end of the Supply and Offtake Agreement term (representing the "Baseline Step-Out Liabilities") will be based upon a fixed price instead of a
market-indexed price and therefore subject to changes in fair value that reflect changes in interest rate risk rather than commodity price risk. The modified arrangement results in a
Baseline Step-Out Liability that is no longer subject to commodity volatility, but for which its fair value is subject to interest rate risk. As a result, we recorded a gain on the change in
fair value resulting from the modification of the instruments from commodities-based risk to interest rate risk in cost of materials and other in the first quarter of 2019. Such Baseline
Step-Out Liabilities will continue to be recorded at fair value, where the fair value will reflect changes in interest rate risk rather than commodity price risk. See further discussion in
Note 9 of our condensed consolidated financial statements included in Item 1, Financial Statements, of this Quarterly Report on Form 10-Q.
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Market Trends

Our results of operations are significantly affected by fluctuations in the prices of certain commodities, including, but not limited to, crude oil, gasoline, distillate fuel, biofuels,
natural gas and electricity. Historically, our profitability has been affected by commodity price volatility, specifically as it relates to the price of crude oil and refined products.

The table below reflects the quarterly high, low and average prices of WTI Midland crude oil for each of the quarterly periods in 2018 and the three months ended March 31,
2019.
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The table below reflects the quarterly high, low and average prices of WTI Cushing crude oil for each of the quarterly periods in 2018 and the three months ended March 31, 2019.

The table below reflects the quarterly high, low and average Gulf Coast 5-3-2 crack spread (Tyler benchmark) for each of the quarterly periods in 2018 and the three months ended
March 31, 2019.
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The table below reflects the quarterly high, low and average Gulf Coast 3-2-1 crack spread (Big Spring benchmark) for each of the quarterly periods in 2018 and the three months
ended March 31, 2019.

The table below reflects the quarterly high, low and average Gulf Coast 2-1-1 crack spread (Krotz Springs benchmark) for each of the quarterly periods in 2018 and the three
months ended March 31, 2019.
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The market price of refined products contributed to the increase in the average Gulf Coast 5-3-2 crack spread to $13.02 during the first three months of 2019 from $11.53 during
the first three months of 2018, with the Gulf Coast price of gasoline (CBOB) decreasing 14.3%, from an average of $1.77 per gallon in the first three months of 2018 to $1.52 per
gallon in the first three months of 2019 and the Gulf Coast price of High Sulfur Diesel decreased 1.1%, from an average of $1.77 per gallon in the first three months of 2018 to $1.75
per gallon in the first three months of 2019. The charts below illustrate the quarterly high, low and average prices of Gulf Coast Gasoline, U.S. Gulf Coast High Sulfur Diesel and Ultra
Low Sulfur Diesel ("ULSD") for each of the quarterly periods in 2018 and the three months ended March 31, 2019.
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As U.S. crude oil production has increased, we have seen the discount for WTI Cushing compared to Brent widen. This generally leads to higher margins in our refineries, as
refined product prices are influenced by Brent crude prices and the majority of our crude supply is WTI-linked. The average discount for WTI Cushing compared to Brent increased to
$8.96 during the first three months of 2019 from $4.32 during the first three months of 2018. We note similar historical trends when reviewing the discount for WTI Cushing compared
to LLS, where the average discount increased to $7.49 during the first three months of 2019 from $2.93 during the first three months of 2018. Additionally, our refineries continue to
have relatively greater access to WTI Midland and WTI Midland-linked crude feedstocks compared to certain of our competitors. The average discount for WTI Midland compared to
WTI Cushing increased to $1.17 during the first three months of 2019 from a discount of $0.38 during the first three months of 2018. As these price discounts increase, so does our
competitive advantage, created by our access to WTI Midland-linked crude oil pricing. The chart below illustrates the differentials of both Brent crude oil and WTI Midland crude oil
as compared to WTI Cushing crude oil for each of the quarterly periods in 2018 and the three months ended March 31, 2019.
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Environmental regulations continue to affect our margins in the form of volatility in the cost of renewable identification number ("RINs"). On a consolidated basis, we work to
balance the cost of our credits for commitments required by the EPA to blend biofuels into fuel products ("RINs Obligation") in order to minimize the effect of RINs on our results.
While we generate RINs in both our refining and logistics segments through our ethanol blending and biodiesel production, our refining segment needs to purchase additional RINs to
satisfy its obligations. As a result, increases in the price of RINs generally adversely affect our results of operations. It is not possible at this time to predict with certainty what future
volumes or costs may be, but given the volatile price of RINs, the cost of purchasing sufficient RINs could have an adverse impact on our results of operations if we are unable to
recover those costs in the price of our refined products. The chart below illustrates the volatile nature of the price for RINs for each of the quarterly periods in 2018 and the three
months ended March 31, 2019.
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Contractual Obligations

There have been no material changes to our contractual obligations and commercial commitments during the three months ended March 31, 2019, from those disclosed in our
Annual Report on Form 10-K.

Critical Accounting Policies

The preparation of our consolidated financial statements requires us to make estimates and judgments that affect the reported amounts of assets, liabilities, revenues and expenses
and related disclosure of contingent assets and liabilities. The SEC has defined critical accounting policies as those that are both most important to the portrayal of our financial
condition and results of operations, and require our most difficult, subjective or complex judgments or estimates. Based on this definition and as further described in our 2018 Annual
Report on Form 10-K, we believe our critical accounting policies include the following: (i) determining our inventory using the last-in, first-out valuation method for the Tyler refinery,
(ii) evaluating impairment for property, plant and equipment and definite life intangibles, (iii) evaluating potential impairment of goodwill, (iv) estimating environmental expenditures,
and (v) estimating asset retirement obligations. For all financial statement periods presented, there have been no material modifications to the application of these critical accounting
policies or estimates since our most recently filed Annual Report on Form 10-K. See Note 1 of the condensed consolidated financial statements in Item 1, Financial Statements for
discussion of updates to our accounting policies.

Non-GAAP Measures

Our management uses certain “non-GAAP” operational measures to evaluate our operating segment performance and non-GAAP financial measures to evaluate past performance
and prospects for the future to supplement our GAAP financial information presented in accordance with U.S. GAAP. These financial and operational non-GAAP measures are
important factors in assessing our operating results and profitability and include:

• Refining margin - calculated as the difference between net refining revenues and total cost of materials and other;

• Refined product margin - calculated as the difference between net revenues attributable to refined products and related cost of materials and other (which is applicable to both
the refining segment and the west Texas wholesale marketing activities within our logistics segment); and

• Refining margin per barrels sold - calculated as refining margin divided by our average refining sales in barrels per day (excluding purchased barrels) multiplied by 1,000 and
multiplied by the number of days in the period.

We believe these non-GAAP operational and financial measures are useful to investors, lenders, ratings agencies and analysts to assess our ongoing performance because, when
reconciled to their most comparable GAAP financial measure, they provide improved comparability between periods through the exclusion of certain items that we believe are not
indicative of our core operating performance and they may obscure our underlying results and trends.

Non-GAAP measures have important limitations as analytical tools, because they exclude some, but not all, items that affect net earnings and operating income. These measures
should not be considered substitutes for their most directly comparable U.S. GAAP financial measures.

The following table provides a reconciliation of refining margin to the most directly comparable U.S.GAAP measure, gross margin:

Refining Segment  Three Months Ended March 31, 2019
  2019  2018
Net revenues  $ 2,092.0  $ 2,125.9
Cost of sales  1,828.8  2,024.9

Gross margin  263.2  101.0
Add back (items included in cost of sales):     
Operating expenses (excluding depreciation and amortization)  121.0  114.7
Depreciation and amortization  31.1  32.2

Refining margin  $ 415.3  $ 247.9
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Summary Financial and Other Information
The following table provides summary financial data for Delek (in millions):

  Three Months Ended

Statement of Operations Data  March 31,

  2019  2018 (1)

Net revenues  $ 2,199.9  $ 2,353.2

Total operating costs and expenses  1,977.5  2,314.4

Operating income (loss)  222.4  38.8

Total non-operating expenses, net  22.2  67.6

Income (loss) from continuing operations before income tax expense (benefit)  200.2  (28.8)

Income tax expense (benefit)  45.8  (11.5)

Income (loss) from continuing operations, net of tax  154.4  (17.3)

Loss from discontinued operations, net of tax  —  (8.2)

Net income (loss)  154.4  (25.5)

Net income attributed to non-controlling interests  5.1  14.9

Net income (loss) attributable to Delek  $ 149.3  $ (40.4)

(1) Income tax benefit for the quarter ended March 31, 2018 reflects a correction made in our 2018 Annual Report on Form 10-K (filed on March 1, 2019) to record additional deferred tax expense totaling $5.5 million related to
the recognition of a valuation allowance on deferred tax assets recognized in connection with the Big Spring Logistic Assets Acquisition (see Note 5) not previously reported in our March 31, 2018 Quarterly Report on Form
10-Q filed on May 10, 2018. Such amount is not considered material to the financial statements or the trend of earnings for that period. See Note 23 to our annual audited consolidated financial statements included in Part II,
Item 8 of our 2018 Annual Report on Form 10-K filed on March 1, 2019 for further discussion.
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Results of Operations

Consolidated Results of Operations — Comparison of the Three Months Ended March 31, 2019 versus the Three Months Ended March 31, 2018

Net Income

Consolidated net income for the first quarter of 2019 was $154.4 million compared to a net loss of $25.5 million for the first quarter of 2018. Consolidated net income attributable
to Delek for the first quarter of March 31, 2019 was $149.3 million, or $1.92 per basic share, compared to a net loss of $40.4 million, or $(0.49) per basic share, for the first quarter
2018. Explanations for significant drivers impacting net income as compared to the comparable period of the prior year are discussed in the sections below.

Net Revenues

In the first quarters of 2019 and 2018, we generated net revenues of $2,199.9 million and $2,353.2 million, respectively, a decrease of $153.3 million, or 6.5%. The decrease in net
revenues was primarily driven by the following factors:

• in our refining segment, decreases in the average price of U.S. Gulf Coast gasoline of 14.3%, ULSD of 2.5%, and High-Sulfur diesel ("HSD") of 1.1%;

• in our logistics segment, decreases in the average volume sold and sales prices per gallon of gasoline and diesel sold in our west Texas marketing operations. The average
sales prices per gallon of gasoline and diesel sold decreased $0.17 per gallon and $0.11 per gallon, respectively;

• change in business strategy related to our Canadian trading activity, where what was previously refining margin was included in other income in the first quarter of 2019,
whereas in the first quarter of 2018, such activity was more aligned with the normal operations of the Company and included in revenue; and

• a decrease in sales volumes to third parties in the logistics wholesale business.

Such decreases were partially offset by:

• increase in sales of purchased refined product in our refining segment.

Cost of Materials and Other

Cost of materials and other was $1,699.4 million for the first quarter of 2019 compared to $2,042.8 million for the first quarter of 2018, a decrease of $343.4 million, or 16.8%.
The net decrease in cost of materials and other was primarily driven by the following:

• decreases in the cost of crude oil feedstocks at the refineries including a decrease in the cost of WTI Cushing crude oil from an average of $62.89 per barrel to an average of
$54.87, and a decrease in the cost of WTI Midland crude oil from an average of $62.51 per barrel to an average of $53.70 during the comparable periods;

• a decrease in RIN expense from approximately $20.2 million to $1.2 million, where ethanol RIN prices averaged $0.16 per RIN in first quarter 2019 compared to $0.59 per
RIN in the prior year period;

• change in business strategy related to our Canadian trading activity, where what was previously refining margin is included in other income in the first quarter of 2019,
whereas in the first quarter of 2018, such activity was more aligned with the normal operations of the Company and included in cost of materials and other;

• a decrease in sales volumes to third parties in the logistics wholesale business;

• decreases in the cost of refined products in the logistics segment where the average cost per gallon of gasoline and diesel purchased decreased $0.20 per gallon and $0.12 per
gallon, respectively;

• the net reversal benefit of $52.1 million related to inventory valuation reserves recognized during the first quarter of 2019 compared to the net reversal benefit of $0.9 million
recognized during the first quarter of 2018; and

• a decrease in retail fuel cost of materials and other attributable to an decrease in in average cost per gallon of $0.15.

Such decreases were partially offset by:

• an increase in sales volumes in our refining segment; and
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• a prior period benefit of approximately $115.5 million related to a combination of the 2017 RINs waivers and a biodiesel tax credit recognized during the first quarter of 2018
that was not recurring in the first quarter of 2019.

Operating Expenses

Operating expenses were $166.7 million for the first quarter of 2019 compared to $158.1 million for the first quarter of 2018, an increase of $8.6 million, or 5.4%. The increase in
operating expenses was primarily driven by the following:

• an increase in employee expense and outside services expense primarily in the refining segment;

• offset by a decrease in repairs and maintenance costs primarily in the refining segment.

General and Administrative Expenses

General and administrative expenses were $62.2 million for the first quarter of 2019 compared to $65.2 million for the first quarter of 2018, a decrease of $3.0 million, or 4.6%.
The decrease in general and administrative expense was primarily driven by the following:

• a total decrease in employee costs across the company primarily driven by lower annual incentive plan costs offset by higher labor costs; and

• a decrease in insurance expense in our refining and corporate, other and eliminations segments.

Depreciation and Amortization

Depreciation and amortization (included in both cost of sales and other operating expenses) was $46.8 million for the first quarter of 2019 compared to $48.0 million for the first
quarter of 2018, a decrease of $1.2 million, or 2.5%.

Other Operating (Income) Expense, Net

Other operating income increased by $2.1 million in the first quarter of 2019 to $2.4 million compared to expense of $0.3 million in the first quarter of 2018.

Interest Expense

Interest expense decreased by $3.8 million, or 11.7%, to $28.7 million in the first quarter of 2019 compared to $32.5 million in the first quarter of 2018, primarily driven by the
following:

• a decrease in net average borrowings outstanding (including the obligations under the supply and offtake agreements which have an associated interest charge) of
approximately $44.2 million in the first quarter of 2019 (calculated as a simple average of beginning borrowings/obligations and ending borrowings/obligations for the period)
compared to the first quarter of 2018, and a decrease in the average effective interest rate of 0.59% in the first quarter of 2019 compared to the first quarter of 2018 (where
effective interest rate is calculated as interest expense divided by the net average borrowings/obligations outstanding).

Results from Equity Method Investments

We recognized income of $2.6 million from equity method investments during the first quarter of 2019, compared to none for the first quarter of 2018, an increase of $2.6 million.
This increase was primarily driven by the following:

• increase in income from our logistics joint ventures from $0.8 million in the first quarter of 2018 to $2.0 million in the first quarter of 2019; and

• increase in income from our asphalt joint venture from a loss of $0.6 million in the first quarter of 2018 to income of $0.5 million in the first quarter of 2019.
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Other Non-operating Expenses, Net

During the three months ended March 31, 2018, we incurred certain infrequently occurring expenses/charges that were not incurred during the three months ended March 31,
2019. These included a $9.0 million loss on extinguishment of debt related to the Refinancing and an impairment loss on assets held for sale totaling approximately $27.5 million
related to the asphalt assets held for sale. See Notes 7 and 10 of the condensed consolidated financial statements in Item 1, Financial Statements, for additional information.

Income Taxes

Income tax expense increased by $57.3 million in the first quarter of 2019 compared to the first quarter of 2018, primarily driven by the following:

• pre-tax income of $200.2 million in the first quarter of 2019, as compared to pre-tax loss $28.8 million for the first quarter of 2018; and

• a decrease in our effective tax rate which was 22.9% for the first quarter of 2019, compared to 39.9% for the first quarter of 2018 primarily due to the following:

◦ the impact of pre-tax income in the three months ended March 31, 2019, compared to a pre-tax loss in the three months ended March 31, 2018, where benefit
resulting from discrete adjustments (described below) that would have lowered a tax rate on pre-tax income actually increased the tax rate (by contributing to the
benefit) on a pre-tax loss; and

◦ the discrete adjustments that were reported in the first quarter of 2018 for the following: further adjustments to properly consider the impact of the Tax Reform Act
(which reduced the US federal corporate tax rate from 35% to 21%) on previously recorded deferred taxes, tax benefit for federal tax credits attributable to the
Company’s biodiesel blending operations for 2017 that have not been extended by Congress and tax expense associated with the impairment of assets held for sale;
and changes in valuation allowance attributable to the book-tax basis differences from the Big Spring Logistic Asset Acquisition (See Note 5).  
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Operating Segments
We report operating results in three reportable segments: refining, logistics and retail. Decisions concerning the allocation of resources and assessment of operating performance

are made based on this segmentation. Management measures the operating performance of each of its reportable segments based on the segment contribution margin.

Refining Segment

The tables and charts below set forth certain information concerning our refining segment operations ($ in millions, except per barrel amounts):

  Three Months Ended March 31,
  2019 (1)  2018
Net revenues  $ 2,092.0  $ 2,125.9
Cost of materials and other  1,676.7  1,878.0

Refining margin  415.3  247.9
Operating expenses (excluding depreciation and amortization)  121.0  114.7

Contribution margin  $ 294.3  $ 133.2

(1) The net revenues, cost of materials and other and refining margin for the three months ended March 31, 2019 excludes Canada trading activity which was previously included and reported in the refining segment for the three
months ended March 31, 2018.
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Refining Segment  Three Months Ended March 31,
  2019  2018
Tyler, TX Refinery  (Unaudited)
Days in period  90  90
Total sales volume (average barrels per day)(1)  70,028  73,984
Products manufactured (average barrels per day):     

Gasoline  39,341  40,670
Diesel/Jet  27,383  27,622
Petrochemicals, LPG, NGLs  2,056  2,077
Other  1,166  1,770

Total production  69,946  72,139

Throughput (average barrels per day):     
   Crude Oil  64,479  65,282

Other feedstocks  6,471  7,180

Total throughput  70,950  72,462

Per barrel of sales:     
Tyler refining margin  $ 22.26  $ 8.33
Direct operating expenses  $ 4.70  $ 3.42
Crude Slate: (% based on amount received in period)     

WTI crude oil  89.6%  80.6%
East Texas crude oil  9.1%  16.9%
Other  1.3%  2.5%

El Dorado, AR Refinery     
Days in period

 90  90
Total sales volume (average barrels per day)(2)

 52,440  70,590
Products manufactured (average barrels per day):     

Gasoline  20,490  35,087
Diesel  15,451  26,295
Petrochemicals, LPG, NGLs  806  1,466
Asphalt  4,825  5,132
Other  639  838

Total production  42,211  68,818

Throughput (average barrels per day):     
Crude Oil  41,112  68,432
Other feedstocks  2,192  1,778

Total throughput  43,304  70,210

Per barrel of sales:     
El Dorado refining margin  $ 13.45  $ 13.09
Direct operating expenses  $ 6.69  $ 5.16
Crude Slate: (% based on amount received in period)     

WTI crude oil  41.3%  62.2%
Local Arkansas crude oil  27.7%  20.4%
Other  31.0%  17.4%

     

56 |



Management's Discussion and Analysis

Refining Segment (continued)  Three Months Ended March 31,
  2019  2018
Big Spring, TX Refinery (acquired on July 1, 2017)  (Unaudited)
Days in period  90  90
Total sales volume (average barrels per day) (3)  81,849  62,773
Products manufactured (average barrels per day):     

Gasoline  38,900  31,127
Diesel/Jet  28,359  19,037
Petrochemicals, LPG, NGLs  3,848  3,024
Asphalt  1,512  1,856
Other  1,237  1,112

Total production  73,856  56,156

Throughput (average barrels per day):     
Crude oil  72,329  53,759
Other feedstocks  1,890  1,843

Total throughput  74,219  55,602

Per barrel of sales:     
Big Spring refining margin  $ 18.16  $ 9.58
Direct operating expenses  $ 3.81  $ 5.22
Crude Slate: (% based on amount received in period)     

WTI crude oil  79.5%  70.1%
WTS crude oil  20.5%  29.9%

Krotz Springs, LA Refinery (acquired on July 1, 2017)     
Days in period

 90  90
Total sales volume (average barrels per day) (4)

 78,231  79,898
Products manufactured (average barrels per day):     

Gasoline  38,062  39,071
Diesel/Jet  30,391  31,054
Heavy Oils  1,090  1,339
Petrochemicals, LPG, NGLs  7,269  7,752
Other  105  —

Total production  76,917  79,216

Throughput (average barrels per day):     
Crude Oil  72,330  73,883
Other feedstocks  3,166  3,830

Total throughput  75,496  77,713

Per barrel of sales:     
Krotz Springs refining margin  $ 11.95  $ 6.92
Direct operating expenses  $ 3.89  $ 3.56
Crude Slate: (% based on amount received in period)     

WTI Crude  65.0%  59.4%
Gulf Coast Sweet Crude  35.0%  40.6%

     

     

57 |



Management's Discussion and Analysis

Pricing statistics (average for the period presented):  Three Months Ended March 31,
  2019  2018
  (Unaudited)

WTI — Cushing crude oil (per barrel)  $ 54.87  $ 62.89
WTI — Midland crude oil (per barrel)  $ 53.70  $ 62.51
WTS -- Midland crude oil (per barrel) (5)  $ 53.93  $ 61.46
LLS (per barrel) (5)  $ 62.36  $ 65.82
Brent crude oil (per barrel)  $ 63.83  $ 67.21
     

U.S. Gulf Coast 5-3-2 crack spread (per barrel) (5)  $ 13.02  $ 11.53
U.S. Gulf Coast 3-2-1 crack spread (per barrel) (5)  $ 15.18  $ 15.31
U.S. Gulf Coast 2-1-1 crack spread (per barrel) (5)  $ 7.33  $ 9.72
     

U.S. Gulf Coast Unleaded Gasoline (per gallon)  $ 1.52  $ 1.77
Gulf Coast Ultra low sulfur diesel (per gallon)  $ 1.88  $ 1.93
U.S. Gulf Coast high sulfur diesel (per gallon)  $ 1.75  $ 1.77
Natural gas (per MMBTU)  $ 2.87  $ 2.85

(1) Total sales volume includes 101 bpd and 132 bpd sold to the El Dorado refinery, 96 bpd and 490 bpd sold to the Big Spring refinery, no bpd and 238 bpd sold to the Krotz Springs refinery and 540 bpd and 1,575 bpd sold to
the logistics segment during the three months ended March 31, 2019 and 2018, respectively. Total sales volume excludes 4,578 bpd and 4,475 bpd of wholesale activity during the three months ended March 31, 2019 and
2018, respectively.

(2) Total sales volume includes 145 bpd and 52 bpd sold to the Tyler refinery, 41,240 bpd and 4,899 bpd sold to the Krotz Springs refinery, 221 bpd and 833 bpd sold to the Big Spring refinery, 52 bpd and no bpd sold to logistics
segment and 201 bpd and 25 bpd sold to Alon Asphalt Company during the three months ended March 31, 2019 and 2018, respectively. Total sales volume excludes 64,716 bpd and 53,157 bpd of wholesale activity during
the three months ended March 31, 2019 and 2018, respectively.

(3) Total sales volume includes 812 bpd and 219 bpd sold to the Tyler refinery, 484 bpd and no bpd sold to the El Dorado refinery, 14,359 bpd and 14,216 bpd sold to the retail segment, 10,992 bpd and 5,328 bpd sold to the
logistics segment and 1,512 bpd and 1,146 bpd sold to Alon Asphalt Company during the three months ended March 31, 2019 and 2018, respectively. Total sales volume excludes 7,480 bpd and 10,303 bpd of wholesale
activity during the three months ended March 31, 2019 and 2018, respectively.

(4) Total sales volume includes 605 bpd and 18,749 bpd sold to the El Dorado refinery and 191 bpd and 222 bpd sold to the Tyler refinery during the three months ended March 31, 2019 and 2018, respectively. Total sales
volume excludes 16,428 bpd and 4,239 bpd of wholesale activity during the three months ended March 31, 2019 and 2018, respectively.

(5) For our Tyler and El Dorado refineries, we compare our per barrel refining product margin to the Gulf Coast 5-3-2 crack spread consisting of WTI Cushing crude, U.S. Gulf Coast CBOB and U.S, Gulf Coast Pipeline No. 2
heating oil (high sulfur diesel). For our Big Spring refinery, we compare our per barrel refined product margin to the Gulf Coast 3-2-1 crack spread consisting of WTI Cushing crude, Gulf Coast 87 Conventional gasoline and
Gulf Coast ultra low sulfur diesel, and for our Krotz Springs refinery, we compare our per barrel refined product margin to the Gulf Coast 2-1-1 crack spread consisting of LLS crude oil, Gulf Coast 87 Conventional gasoline
and U.S, Gulf Coast Pipeline No. 2 heating oil (high sulfur diesel). The Tyler refinery's crude oil input is primarily WTI Midland and east Texas, while the El Dorado refinery's crude input is primarily a combination of WTI
Midland, local Arkansas and other domestic inland crude oil. The Big Spring refinery’s crude oil input is primarily comprised of WTS and WTI Midland. The Krotz Springs refinery’s crude oil input is primarily comprised of
LLS and WTI Midland.
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Refining Segment Operational Comparison of the Three Months Ended March 31, 2019 versus the Three Months Ended March 31, 2018

Net Revenues

Net revenues for the refining segment decreased by $33.9 million, or 1.6%, in the first quarter of 2019 compared to the first quarter of 2018, primarily driven by the following:

• decreases in the average price of U.S. Gulf Coast gasoline of 14.3%, ULSD of 2.5%, and High-Sulfur diesel ("HSD") of 1.1%; and

• partially offsetting overall increases in sales volumes of refined product, where we had decreases in sales volume of refined product at our El Dorado refinery primarily
resulting from the scheduled turnaround activities and decreases in sales volumes at the Tyler refinery related to unit outages, offset by increases in sales volumes at our Big
Spring and Krotz Springs refineries and a 2.0 million barrel increase in purchased product sales across all four refineries.

Net revenues included sales to our retail segment of $90.2 million and $96.3 million, sales to our logistics segment of $79.5 million and $83.4 million and sales to our other
segment of $14.9 million and $3.4 million for the three months ended March 31, 2019 and March 31, 2018, respectively. We eliminate this intercompany revenue in consolidation.

Cost of Materials and Other

Cost of materials and other decreased by $201.3 million, or 10.7%, in the first quarter of 2019 compared to the first quarter of 2018, primarily driven by the following:

• a decrease in the cost of WTI Cushing crude oil, from an average of $62.89 per barrel to an average of $54.87, or 12.8%;

• a decrease in the cost of WTI Midland crude oil, from an average of $62.51 per barrel to an average of $53.70, or 14.1%;

• a decrease in RIN expense from approximately $20.2 million to $1.2 million, where ethanol RIN prices averaged $0.16 per RIN in first quarter 2019 compared to $0.59 per
RIN in the prior year period; and

• the net reversal benefit of $52.1 million related to inventory valuation reserves recognized during the first quarter of 2019 compared to the net reversal benefit of $0.9 million
recognized during the first quarter of 2018.

These decreases were partially offset by the following:

• an increase in cost of materials and other related to increases in sales volumes; and

• a prior period benefit of approximately $115.5 million related to a combination of the 2017 RINs waivers and a biodiesel tax credit recognized during the first quarter of 2018
that was not recurring in the first quarter of 2019.
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Our refining segment purchases finished product from our logistics segment and has multiple service agreements with our logistics segment which, among other things, require the
refining segment to pay terminalling and storage fees based on the throughput volume of crude and finished product in the logistics segment pipelines and the volume of crude and
finished product stored in the logistics segment storage tanks, subject to minimum volume commitments. These costs and fees were $52.2 million and $54.3 million during the first
quarters of 2019 and 2018, respectively. We eliminate these intercompany fees in consolidation.

Refining Margin

Refining margin increased by $167.4 million, or 67.5%, in the first quarter of 2019 compared to the first quarter of 2018, primarily driven by the following:

• wider discounts between WTI Cushing crude oil compared to Brent and WTI Midland crude oil compared to WTI Cushing which impact refining margin at all four refineries
where, during the first quarter of 2019, the average WTI Cushing crude oil differential to Brent crude oil was $8.96 per barrel compared to $4.32 during the first quarter of
2018, and the average WTI Midland crude oil differential to WTI Cushing crude oil was $1.17 per barrel compared to $0.38 during the first quarter of 2018;

• a wider discount between WTI Midland crude oil and Brent crude oil where, during the first quarter of 2019, the WTI Midland crude oil differential to Brent crude oil was an
average discount of $10.13 per barrel compared to $4.70 per barrel during the first quarter of 2018;

• a 12.9% improvement in the 5-3-2 crack spread (the primary measure for the Tyler refinery and El Dorado refinery);

• the net reversal benefit of $52.1 million related to inventory valuation reserves recognized during the first quarter of 2019 compared to the net reversal benefit of $0.9 million
recognized during the first quarter of 2018; and

• the benefit attributable to the decrease in RIN prices.

These increases were partially offset by the following

• a narrowing of the average WTI Cushing crude oil differential to WTS crude oil to $0.94 per barrel during the first quarter of 2019 compared to $1.43 during the first quarter
of 2018;

• a 0.8% decline in the average Gulf Coast 3-2-1 crack spread (the primary measure for the Big Spring refinery) and a 24.6% decline in the average Gulf Coast 2-1-1 crack
spread (the primary measure for the Krotz Springs refinery); and

• a prior period benefit of approximately $115.5 million related to a combination of the 2017 RINs waivers and a biodiesel tax credit recognized during the first quarter of 2018
that was not recurring in the first quarter of 2019.
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Operating Expenses

Operating expenses increased by $6.3 million, or 5.5%, in the first quarter of 2019 compared to the first quarter of 2018, primarily driven by the following:

• an increase of $5.3 million in employee expense related to increases in overtime at all refineries except Big Spring attributable to certain unit outages, and increases in
employee insurance costs and incentive plan expense across all refineries;

• increases in contract services of $5.9 million across all refineries primarily related to various unit outages and project studies; and

• an offsetting decrease of $5.0 million in repairs and maintenance expense primarily at the Big Spring refinery related to downtime occurring in Q1 2018 that didn't occur in
2019.

Contribution Margin

Contribution margin increased by $161.1 million, or a 8.6% improvement in contribution margin percentage, in the first quarter of 2019 compared to the first quarter of 2018,
primarily driven by the following:

• a wider discount between Midland WTI crude oil and Brent crude oil where, during the first quarter of 2019, the Midland WTI crude oil differential to Brent crude oil was an
average discount of $10.13 per barrel compared to $4.70 per barrel in the prior-year period as well as favorability in most of the other crude differentials impacting our
refineries described above;

• a 12.9% improvement in the 5-3-2 crack spread (the primary measure for the Tyler refinery);

• the net reversal benefit of $52.1 million related to inventory valuation reserves recognized during the first quarter of 2019 compared to the net reversal benefit of $0.9 million
recognized during the first quarter of 2018; and

• the benefit attributable to the decrease in RIN prices.

These increases were partially offset by the following:

• a 0.8% decline in the average Gulf Coast 3-2-1 crack spread (the primary measure for the Big Spring refinery) and a 24.6% decline in the average Gulf Coast 2-1-1 crack
spread (the primary measure for the Krotz Springs refinery); and

• a narrowing of the discount between WTI Cushing and WTS crude oil where the discount was $0.94 during the first quarter of 2019 compared to $1.43 in the prior-year
period; and

• a prior period benefit of approximately $115.5 million related to a combination of the 2017 RINs waivers and a biodiesel tax credit recognized during the first quarter of 2018
that was not recurring in the first quarter of 2019.
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Logistics Segment

The table below sets forth certain information concerning our logistics segment operations ($ in millions, except per barrel amounts):

  Three Months Ended March 31,
  2019  2018
Logistics Segment Contribution:     
Net revenues  $ 152.5  $ 167.9
Cost of materials and other  96.3  119.0
Operating expenses (excluding depreciation and amortization)  16.1  12.6

Contribution margin  $ 40.1  $ 36.3

Operating Information:     
East Texas - Tyler Refinery sales volumes (average bpd) (1)  68,577  73,244
West Texas wholesale marketing throughputs (average bpd)  13,314  15,942
West Texas wholesale marketing margin per barrel  $ 3.56  $ 5.16
Big Spring wholesale marketing throughputs (average bpd) (2)  87,741  75,139
Terminalling throughputs (average bpd) (3)  152,469  143,476
Throughputs (average bpd)     
Lion Pipeline System:     

Crude pipelines (non-gathered)  28,683  54,728
Refined products pipelines to Enterprise Systems  23,092  49,754

SALA Gathering System  16,998  16,672
East Texas Crude Logistics System  18,113  18,062
(1) Excludes jet fuel and petroleum coke.

(2) Throughputs for the three months ended March 31, 2018 are for the 31 days we marketed certain finished products produced at or sold from the Big Spring Refinery following the execution of the Big Spring Marketing
Agreement, effective March 1, 2018, as defined in Note 3 to our accompanying condensed consolidated financial statements.

(3) Consists of terminalling throughputs at our Tyler, Big Spring, Big Sandy and Mount Pleasant, Texas, our El Dorado and North Little Rock, Arkansas and our Memphis and Nashville, Tennessee terminals. Throughputs for the
three months ended March 31, 2018 for the Big Spring terminal are for the 31 days we operated the terminal following its acquisition effective March 1, 2018. Barrels per day are calculated for only the days we operated each
terminal. Total throughput barrels for the three months ended March 31, 2018 was 11.3 million barrels, which averaged 125,639 bpd for the 90 day period.
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Logistics Segment Operational Comparison of the Three Months Ended March 31, 2019 versus the Three Months Ended March 31, 2018

Net Revenues

Net revenues decreased by $15.4 million, or 9.2%, in the first quarter of 2019 compared to the first quarter of 2018, primarily driven by the following:

• decreases in the average volumes sold and in the average sales prices per gallon of gasoline and diesel sold in our west Texas marketing operations.

◦ the average volumes of gasoline and diesel sold decreased 3.9 million gallons and 6.8 million gallons, respectively.

◦ the average sales prices per gallon of gasoline and diesel sold decreased $0.17 per gallon and $0.11 per gallon, respectively.

The decreases in the average sales prices per gallon of gasoline and diesel sold in west Texas were partially offset by the following:

• net revenues generated under the agreements executed in connection with the Big Spring Logistic Assets Acquisition, which were effective March 1, 2018. Refer to Note 3 to
our accompanying condensed consolidated financial statements for additional information about the agreements executed in connection with the Big Spring Logistic Assets
Acquisition; and

Net revenues included $8.5 million and $6.1 million of net service fees paid by our refining segment to our logistics segment during the first quarter of 2019 and 2018,
respectively. These service fees are based on the number of gallons sold and a fee for providing sales and customer support services. Net revenues also included sales of finished
product, crude and refined product transportation, terminalling and storage fees paid by our refining segment to our logistics segment, including revenues earned under the commercial
agreements entered into in connection with the Big Spring Logistic Assets Acquisition. These revenues were $52.2 million and $54.3 million in the first quarter of 2019 and 2018,
respectively. The logistics segment also sold $0.4 million and $1.2 million of RINs to the refining segment during the first quarter of 2019 and 2018, respectively. These intercompany
sales and fees are eliminated in consolidation.
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Cost of Materials and Other

Cost of materials and other for the logistics segment decreased $22.7 million, or 19.1%, in the first quarter of 2019 compared to the first quarter of 2018. This decrease was
primarily driven by the following:

• decreases in the average volumes purchased and in the average cost per gallon of gasoline and diesel purchased in our west Texas marketing operations.

◦ the average volumes of gasoline and diesel purchased decreased 3.9 million gallons and 6.8 million gallons, respectively.

◦ the average cost per gallon of gasoline and diesel purchased decreased $0.20 per gallon and $0.12 per gallon, respectively.

Our logistics segment purchased product from our refining segment of $79.5 million and $83.4 million for the three months ended March 31, 2019 and March 31, 2018,
respectively. We eliminate these intercompany costs in consolidation.

Operating Expenses

Operating expenses increased by $3.5 million, or 27.8%, in the first quarter of 2019 compared to the first quarter of 2018, driven by the following:

• higher operating costs associated with the logistics assets acquired in the Big Spring Logistic Assets Acquisition, including allocated employee costs and variable expenses
such as utilities, due to operating the acquired assets for the entirety of the first quarter of 2019 compared to one month in the first quarter of 2018;

• higher storage expenses associated with our tanks at the El Dorado refinery due to increased labor and other operational costs allocated to us; and

• higher employee costs, including incentive and insurance costs, allocated to us as a result of an increase in allocated employee headcount.

Contribution Margin

Contribution margin increased by $3.8 million, or 10.5%, in the first quarter of 2019 compared to the first quarter of 2018, primarily driven by the following:

• increases in revenue generated under the agreements executed in connection with the Big Spring Logistic Assets Acquisition.

The increases in revenue generated from these agreements were partially offset by the following:

• decreases in the average sales prices per gallon of gasoline and diesel sold in our west Texas marketing operations.
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Retail Segment

The table below sets forth certain information concerning our retail segment operations (gross sales $ in millions):

 Three Months Ended March 31,  
 2019  2018  
Net revenues $ 197.2  $ 209.6  
Cost of materials and other 163.4  173.2  
Operating expenses (excluding deprecation and amortization) 23.6  24.5  

Contribution margin $ 10.2  $ 11.9  

Operating Information:     
Number of stores (end of period) 281  298  
Average number of stores 281  299  
Retail fuel sales $ 121.9  $ 128.9  
Retail fuel sales (thousands of gallons) 53,890  53,699  
Average retail gallons sold per average number of stores (in thousands) 199  185  
Average retail sales price per gallon sold $ 2.26  $ 2.40  
Retail fuel margin ($ per gallon) (1) $ 0.194  $ 0.189  
Merchandise sales $ 75.3  $ 80.5  
Merchandise sales per average number of stores (in thousands) $ 268  $ 269  
Merchandise margin % 31.0%  30.2%  

 
Three Months Ended March

31, 2019
Change in same-store fuel gallons sold 4.1%
Change in same-store merchandise sales 0.8%

(1) Retail fuel margin represents gross margin on fuel sales in the retail segment, and is calculated as retail fuel sales revenue less retail fuel cost of sales. The retail fuel margin per gallon calculation is derived by dividing retail
fuel margin by the total retail fuel gallons sold for the period.
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Retail Segment Operational Comparison of the Three Months Ended March 31, 2019 versus the Three Months Ended March 31, 2018

Net Revenues

Net revenues for the retail segment decreased by $12.4 million, or 5.9%, in the first quarter of 2019 compared to the first quarter of 2018, primarily driven by the following:

• total fuel sales were $121.9 million in the first quarter of 2019 compared to $129.1 million in the first quarter of 2018, attributable to the following:

◦ a $0.14 decrease in average price charged per gallon;

◦ a partially offsetting increase in total retail fuel gallons sold for the retail segment to 53,890 thousand gallons in the first quarter of 2019 compared to 53,699
thousand gallons in the first quarter of 2018, where there was a same-store sales growth in fuel volumes of 4.1%; and

◦ a decrease in volumes associated with the reduction in average number of stores period over period.

• merchandise sales were $75.3 million in the first quarter of 2019 compared to $80.5 million in the first quarter of 2018 which included a same-store sales increase of 0.8%
offset by the reduction in average number of stores period over period.
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Cost of Materials and Other

Cost of materials and other for the retail segment decreased by $9.8 million, or 5.7%, in the first quarter of 2019 compared to the first quarter of 2018, primarily driven by the
following:

• a decrease in average cost per gallon of $0.15 or 6.8% applied to fuel sales volumes that increased slightly period over period.

Our retail segment purchased finished product from our refining segment of $90.2 million and $96.3 million for the three months ended March 31, 2019 and March 31, 2018,
respectively. We eliminate this intercompany cost in consolidation.

Operating Expenses

Operating expenses for the retail segment decreased by $0.9 million, or 3.7% in the first quarter of 2019 compared to the first quarter of 2018. This decrease is primarily
attributable to a decrease in wage costs associated with the reduction in the number of stores.

 

Contribution Margin

Contribution margin for the retail segment decreased by $1.7 million, a 14.3% decline in contribution margin percentage, in the first quarter of 2019 compared to the first of 2018,
primarily driven by the following:

• a decline in fuel revenues primarily attributable to the $0.14 decline in average price charged per gallon of retail fuel sold;

• a decline in merchandise revenues largely attributable to the reduction in the number of average stores; and

• partially offset by $0.005 per gallon improvement in the retail fuel margin and a 0.8% improvement in the retail merchandise margin.
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Liquidity and Capital Resources

Our primary sources of liquidity are cash generated from our operating activities, borrowings under our debt facilities and potential issuances of additional equity and debt
securities. We believe that cash generated from these sources will be sufficient to satisfy the anticipated cash requirements associated with our existing operations and capital
expenditures for at least the next 12 months.

Cash Flows

The following table sets forth a summary of our consolidated cash flows (in millions):

  Three Months Ended March 31,
  2019  2018
Cash Flow Data:     
Operating activities  $ 133.4  $ (190.7)
Investing activities  (127.0)  (26.6)
Financing activities  (96.0)  293.4

Net (decrease) increase  $ (89.6)  $ 76.1

Cash Flows from Operating Activities

Net cash provided by operating activities was $133.4 million for the three months ended March 31, 2019, compared to net cash used of $190.7 million for the comparable period
of 2018. The increase in cash flows from operations was partially due to an increase in net income, which for the three months ended March 31, 2019 was $154.4 million, compared to
a net loss of $25.5 million in the same period of 2018. Also contributing to the increase was a decrease in cash used to settle accounts payable and other current liabilities. Additionally,
net income for the three months ended March 31, 2019 included a non-cash expense for deferred income taxes of $10.9 million compared to a benefit of $69.1 million in the prior year.
This increase was partially offset by decreases in cash received on accounts receivable and increases in fair value of derivatives.

Cash Flows from Investing Activities

Net cash used in investing activities was $127.0 million for the first three months of 2019, compared to $26.6 million in the comparable period of 2018. The increase in cash flows
used in investing activities was primarily due to an increase in cash purchases of property, plant and equipment and capital expenditures related to turnaround activities, which
increased from $71.0 million in 2018, to $124.0 million in 2019, and a $4.8 million equity method investment contribution in the current year. Partially offsetting this increase was the
sale of discontinued operations in 2018, for which we received proceeds of $39.7 million.

Cash Flows from Financing Activities

Net cash used in financing activities was $96.0 million for the three months ended March 31, 2019, compared to net cash provided of $293.4 million in the comparable 2018
period. The decrease in net cash provided by financing activities was partially due to the decrease in net proceeds received from long-term revolvers due to completion of the
Refinancing transaction as well as the additional borrowings used to fund the Big Spring Logistic Assets Acquisition during the three months ended March 31, 2018. We received net
proceeds from long-term revolvers of $4.5 million during the three months ended March 31, 2019 compared to net proceeds of $469.8 million in the comparable 2018 period. Partially
offsetting this decrease was a decrease in repurchase of common stock to $46.2 million for the three months ended March 31, 2019 compared to $95.3 million in the comparable 2018
period, as well as a decrease in repayments of product financing arrangements to $9 million for the three months ended March 31, 2019 compared to $72.4 million in the comparable
2018 period.

Cash Position and Indebtedness

As of March 31, 2019, our total cash and cash equivalents were $989.7 million and we had total indebtedness of approximately $1,761.1 million. Total unused credit commitments
or borrowing base availability, as applicable, under our revolving credit facilities was approximately $862.4 million and we had letters of credit issued of approximately $226.4
million. We believe we were in compliance with our covenants in all debt facilities as of March 31, 2019. See Note 10 of the condensed consolidated financial statements in Item 1,
Financial Statements, for additional information about our separate revolving credit facilities.
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Capital Spending

A key component of our long-term strategy is our capital expenditure program. Our capital expenditures for the three months ended March 31, 2019 were $128.4 million, of which
approximately $81.7 million was spent in our refining segment, $0.9 million in our logistics segment, $5.1 million in our retail segment and $5.1 million at the holding company level.
The following table summarizes our actual capital expenditures for the three months ended March 31, 2019 and planned capital expenditures for the full year 2019 by operating
segment and major category (in millions):

  
Full Year

2019 Forecast  
Three Months Ended March

31, 2019
Refining:     
Sustaining maintenance, including turnaround activities  $ 118.6  $ 42.8
Regulatory  68.4  10.0
Discretionary projects  35.6  28.9

Refining segment total  222.6  81.7
Logistics:     
Regulatory  5.3  0.1
Sustaining maintenance  6.5  0.4
Discretionary projects  0.4  0.4

Logistics segment total  12.2  0.9
Retail:     
Regulatory  —  —
Sustaining maintenance  1.8  1.2
Discretionary projects  15.8  3.9

Retail segment total  17.6  5.1
Other:     
Regulatory  2.3  —
Sustaining maintenance  3.1  (0.2)
Discretionary projects  136.3  40.9

Other total  141.7  40.7

Total capital spending  $ 394.1  $ 128.4

The amount of our capital expenditure budget is subject to change due to unanticipated increases in the cost, scope and completion time for our capital projects. For example, we
may experience increases in the cost of and/or timing to obtain necessary equipment required for our continued compliance with government regulations or to complete improvement
projects or scheduled maintenance activities. Additionally, the scope and cost of employee or contractor labor expense related to installation of that equipment could exceed our
projections. Our capital expenditure budget may also be revised as management continues to evaluate projects for reliability or profitability.

We have no off-balance sheet arrangements through the date of the filing of this Quarterly Report on Form 10-Q.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

These disclosures should be read in conjunction with the condensed consolidated financial statements, "Management's Discussion and Analysis of Financial Condition and Results
of Operations," and other information presented herein, as well as in the "Quantitative and Qualitative Disclosures About Market Risk" section contained in our Annual Report on
Form 10-K.

Price Risk Management Activities

At times, we enter into the following instruments/transactions in order to manage our market-indexed pricing risk: commodity derivative contracts which we use to manage our
price exposure to our inventory positions, future purchases of crude oil and ethanol, future sales of refined products or to fix margins on future production; and future commitments to
purchase or sell RINs at fixed prices and quantities, which are used to manage the costs associated with our RINs obligations and meet the definition of derivative instruments under
ASC 815, Derivatives and Hedging ("ASC 815"). In accordance with ASC 815, all of these commodity contracts and future purchase commitments are recorded at fair value, and any
change in fair value between periods has historically been recorded in the profit and loss section of our condensed consolidated financial statements. Occasionally, at inception, the
Company will elect to designate the commodity derivative contracts as cash flow hedges under ASC 815. Gains or losses on commodity derivative contracts accounted for as cash flow
hedges are recognized in other comprehensive income on the condensed consolidated balance sheets and, ultimately, when the forecasted transactions are completed, in net revenues or
cost of materials and other in the condensed consolidated statements of income.

The following table sets forth information relating to our open commodity derivative contracts as of March 31, 2019 ($ in millions):

  Total Outstanding  
Notional Contract Volume by

Year of Maturity

Contract Description  Fair Value  
Notional Contract

Volume  2019  2020  2021
Contracts not designated as hedging instruments:           

Crude oil price swaps - long(1)  $ 29.6  16,350,000  13,470,000  2,880,000  —
Crude oil price swaps - short(1)  (27.2)  16,467,000  12,287,000  4,180,000  —
Inventory, refined product and crack spread swaps - long(1)  13.0  9,578,000  7,671,000  1,667,000  240,000
Inventory, refined product and crack spread swaps - short(1)  (25.6)  14,637,000  13,110,000  1,187,000  340,000
RIN commitment contracts - long(2)  1.0  117,025,000  —  —  —
RIN commitment contracts - short(2)  (0.3)  139,000,000  —  —  —

Total  $ (9.5)  313,057,000  46,538,000  9,914,000  580,000

Contracts designated as cash flow hedging instruments:           
Crude oil price swaps - long(1)  $ 49.2  8,793,000  8,793,000  —  —
Crude oil price swaps - short(1)  —  —  —  —  —
Inventory, refined product and crack spread swaps - long(1)  —  —  —  —  —
Inventory, refined product and crack spread swaps - short(1)  0.9  300,000  —  300,000  —

Total  $ 50.1  9,093,000  8,793,000  300,000  —

(1) Volume in barrels

(2) Volume in RINs
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Interest Risk Management Activities

We have market exposure to changes in interest rates relating to our outstanding floating rate borrowings, which totaled approximately $1,454.2 million as of March 31, 2019. The
annualized impact of a hypothetical one percent change in interest rates on our floating rate debt as of March 31, 2019 would be to change interest expense by approximately $14.5
million.

Commodity Derivatives Trading Activities

In the first half of 2018, we began entering into active trading positions in a variety of commodity derivatives, which include forward physical contracts, swap contracts, and
futures contracts. These contracts are classified as held for trading and are recognized at fair value with changes in fair value recognized in the income statement. Trading activities are
undertaken by using a range of contract types in combination to create incremental gains by capitalizing on crude oil supply and pricing seasonality. These contracts had remaining
durations of less than one year as of March 31, 2019.

The following table sets forth information relating to commodity derivative contracts held for trading purposes as of March 31, 2019:

Contract Description  Less than 1 year
Over the counter forward sales contracts   

Notional contract volume (1)  1,030,899
Weighted-average market price (per barrel)  $ 49.80
Contractual volume at fair value (in millions)  $ 51.3

Over the counter forward purchase contracts   
Notional contract volume (1)  684,834
Weighted-average market price (per barrel)  $ 49.67
Contractual volume at fair value (in millions)  $ 34.0

(1)  Volume in barrels
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Management's Discussion and Analysis

ITEM 4. CONTROLS AND PROCEDURES

Our disclosure controls and procedures are designed to provide reasonable assurance that the information that we are required to disclose in reports we file under the Securities
Exchange Act of 1934, as amended ("the Exchange Act"), is accumulated and appropriately communicated to management. We carried out an evaluation required by Rule 13a-15(b) of
the Exchange Act, under the supervision and with the participation of our management, including the Chief Executive Officer and Chief Financial Officer, of the effectiveness of the
design and operation of our disclosure controls and procedures at the end of the reporting period. Based on that evaluation, the Chief Executive Officer and Chief Financial Officer
concluded that our disclosure controls and procedures were effective as of the end of the reporting period.

There have been no changes in our internal control over financial reporting identified in connection with the evaluation required by paragraph (d) of Exchange Act Rules 13a-15
or 15d-15 that occurred during the first quarter of 2019 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting
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Legal Proceedings, Risk Factors, Unregistered Sales of Equity Securities and Other Information

Part II - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

In the ordinary conduct of our business, we are from time to time subject to lawsuits, investigations and claims, including, environmental claims and employee-related matters.
Although we cannot predict with certainty the ultimate resolution of lawsuits, investigations and claims asserted against us, including civil penalties or other enforcement actions, we
do not believe that any currently pending legal proceeding or proceedings to which we are a party will have a material adverse effect on our business, financial condition or results of
operations. See Note 13 to our accompanying condensed consolidated financial statements, which is incorporated by reference in this Item1, for additional information. Aside from the
disclosure in Note 13, there have been no material developments to the proceedings previously reported in our Annual Report on Form 10-K.

ITEM 1A. RISK FACTORS

There have been no material changes in the risk factors previously disclosed in "Item 1A. Risk Factors" of our Annual Report on Form 10-K.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

On November 6, 2018, our Board of Directors authorized a share repurchase program for up to $500.0 million of Delek common stock. Any share repurchases under the
repurchase program may be implemented through open market transactions or in privately negotiated transactions, in accordance with applicable securities laws. The timing, price, and
size of repurchases will be made at the discretion of management and will depend on prevailing market prices, general economic and market conditions and other considerations. The
repurchase program does not obligate us to acquire any particular amount of stock and does not expire. The following table sets forth information with respect to the purchase of shares
of our common stock made during the three months ended March 31, 2019 by or on behalf of us or any “affiliated purchaser,” as defined by Rule 10b-18 of the Exchange Act
(inclusive of all purchases that have settled as of March 31, 2019):

Period  
Total Number of Shares

Purchased  
Average Price Paid per

Share  

Total Number of Shares
Purchased as Part of
Publicly Announced
Plans or Programs  

Approximate Dollar Value
of Shares that May Yet Be

Purchased Under the Plans
or Programs

January 1 - January 31, 2019  —  $ —  —  $ 409,722,408
February 1 - February 28, 2019  155,457  37.11  155,457  403,953,220
March 1 - March 31, 2019  1,136,187  35.54  1,136,187  $ 363,568,989

Total  1,291,644  35.73  1,291,644  N/A

ITEM 5. OTHER INFORMATION

Dividend Declaration

On April 30, 2019, our Board of Directors voted to declare a quarterly cash dividend of $0.28 per share of our common stock, payable on June 3, 2019 to shareholders of record on
May 20, 2019.
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Exhibits

ITEM 6. EXHIBITS

Exhibit No.  Description
3.1 #  Amended and Restated Certificate of Incorporation.

10.1 ~#
 

Amendment to Second Amended and Restated Supply and Offtake Agreement dated February 1, 2015 by and between Alon Refining Krotz Springs, Inc. and J.
Aron & Company.

10.2 ~#
 

Amendment to Second Amended and Restated Master Supply and Offtake Agreement dated February 27, 2017 among J. Aron & Company, Lion Oil Company,
and Lion Oil Trading & Transportation, LLC.

31.1 #  Certification of the Company’s Chief Executive Officer pursuant to Rule 13a-14(a)/15(d)-14(a) under the Securities Exchange Act of 1934, as amended.
31.2 #  Certification of the Company’s Chief Financial Officer pursuant to Rule 13a-14(a)/15(d)-14(a) under the Securities Exchange Act of 1934, as amended.
32.1 ##

 
Certification of the Company’s Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

32.2 ##
 

Certification of the Company’s Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

101

  

The following materials from Delek US Holdings, Inc.’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2019, formatted in XBRL
(eXtensible Business Reporting Language): (i) Condensed Consolidated Balance Sheets as of March 31, 2019 and December 31, 2018 (Unaudited), (ii)
Condensed Consolidated Statements of Income for the three months ended March 31, 2019 and 2018 (Unaudited), (iii) Condensed Consolidated Statements of
Comprehensive Income for the three ended March 31, 2019 and 2018 (Unaudited), (iv) Condensed Consolidated Statements of Cash Flows for the three months
ended March 31, 2019 and 2018 (Unaudited), and (v) Notes to Condensed Consolidated Financial Statements (Unaudited).

#  Filed herewith
##  Furnished herewith
~  Certain confidential information contained in these exhibits has been omitted because it (i) is not material and (ii) would be competitively harmful if publicly disclosed.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly
authorized.

Delek US Holdings, Inc.
  

By:  /s/ Ezra Uzi Yemin  
 Ezra Uzi Yemin 

 
Director (Chairman), President and Chief Executive Officer
(Principal Executive Officer) 

  

By:  /s/ Assaf Ginzburg
 Assaf Ginzburg

 
Executive Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer) 

Dated: May 8, 2019
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Exhibit 3.1

CERTIFICATE OF AMENDMENT

OF

AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION

OF

DELEK HOLDCO, INC.

Dated June 30, 2017

Delek Holdco, Inc., a Delaware corporation (the “Corporation”), does hereby certify that:

FIRST:    Article First of the Amended and Restated Certificate of Incorporation of the Corporation is hereby amended to read in its
entirety as follows:

The name of the corporation is Delek US Holdings, Inc.

SECOND:    The foregoing amendment was duly adopted in accordance with the provisions of Section 242 of the Delaware General
Corporation Law.

THIRD:    The foregoing amendment shall be effective as of 11:59 p.m. (local time in Wilmington, Delaware) on June 30, 2017.

[Signature page follows]
IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by its duly authorized officers as of the date

set forth above.

DELEK HOLDO, INC.

By:    /s/ Ezra Uzi Yemin        
Name:        Ezra Uzi Yemin        
Title:        President & CEO        

By:    /s/ Kevin L. Kremke        
Name:        Kevin L. Kremke        
Title:        CFO/EVP/Secretary    



AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
DELEK HOLDCO, INC.

Delek Holdco, Inc., a corporation organized and existing under and by virtue of the provisions of the General Corporation Law of the State of
Delaware (the “GCL”), DOES HEREBY CERTIFY:

1. The date of filing of the corporation’s original Certificate of Incorporation (the “Original Certificate”) with the Secretary of State of the State of
Delaware was December 29, 2016.

2. This Amended and Restated Certificate of Incorporation restates and integrates and further amends the provisions of the Original Certificate and
has been duly adopted in accordance with Sections 228, 242 and 245 of the GCL.
FIRST: The name of the corporation is Delek Holdco, Inc.

SECOND: The address of the registered office of the corporation in the State of Delaware is at 874 Walker Road, Suite C, City of Dover, County
of Kent, Delaware 19904; and the name of its registered agent at such address is United Corporate Services, Inc.

THIRD: The purpose of the corporation is to engage in any lawful act or activity for which a corporation may be organized under GCL as set
forth therein.

FOURTH: The total number of shares of stock of all classes of stock which the corporation shall have the authority to issue is 120,000,000
shares, consisting solely of 110,000,000 shares of common stock, par value $0,01 per share (the “Common Stock”), and 10,000,000 shares of preferred
stock, par value $0.01 per share (the “Preferred Stock”).

1. Preferred Stock. Shares of Preferred Stock may be issued from time to time in one or more series. The Board of Directors is hereby
authorized by resolution or resolutions to provide, out of the unissued shares of Preferred Stock, for series of Preferred Stock and, with
respect to each such series, to fix the voting powers, if any, designations, preferences and the relative, participating, optional or other
special rights, if any, and any qualifications, limitations or restrictions thereof, of any such series, and to fix the number of shares
constituting such series, and to increase or decrease the number of shares of any such series (but not below the number of shares thereof
then issued and outstanding). The authority of the Board of Directors with respect to each series of Preferred Stock shall include, but not
be limited to, determination of the. following:
(a) the designation of the series, which may be by distinguishing number, letter or title;
(b) the number of shares of the series, which number the Board of Directors may thereafter increase or decrease (but not below the

number of shares thereof then issued and outstanding);
(c) whether dividends, if any, shall be cumulative or noncumulative, the dividend rate of the series, and the dates and preferences of

the dividends of such series;
(d) the redemption rights and price or prices, if any, for shares of the series;
(e) the terms and amount of any sinking find provided for the purchase or redemption of shares of the series;
(f) the amounts payable on, and the preferences, if any, of shares of the series in the event of any voluntary or involuntary liquidation,

dissolution or winding up of the affairs of the corporation;



(g) whether the shares of the series shall be convertible into shares of any other class or series, or any other security, of the
corporation or any other entity, and, if so, the specification of such other class or series of such other security, the conversion price
or prices or rate or rates, any adjustments thereof, the date or dates at which such shares shall be convertible and all other terms
and conditions upon which such conversion may be made;

(h) the right, if any, to subscribe for or to purchase any securities of the corporation or any other corporation or other entity;
(i) the voting rights, if any, of the holders of shares of the series; and
(j) any other relative, participating, optional, or other special powers, preferences or rights and qualifications, limitations, or

restrictions thereof.
2. Common Stock. Subject to the rights of the holders of any series of Preferred Stock, the holders of Common Stock will be entitled to one

vote on each matter submitted to a vote at a meeting of stockholders for each share of Common Stock held of record by such holder as of
the record date of such meeting.

FIFTH: The corporation is to have perpetual existence.

SIXTH: In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to adopt, alter,
amend or repeal any and all of the bylaws of the corporation. In addition, notwithstanding any other provisions of this Certificate of Incorporation or the
bylaws of the corporation (and notwithstanding the fact that a lesser percentage or separate class vote may be specified by law, this Certificate of
Incorporation or the bylaws of the corporation), the bylaws of the corporation may be adopted, altered, amended or repealed by the affirmative vote of
the holders of at least sixty-six and two-thirds percent (66 2/3%) of all of the issued and outstanding shares of capital stock of the corporation entitled to
vote thereon, voting together as a single class.

SEVENTH: Meetings of stockholders may be held within or without the State of Delaware, as the bylaws may provide. The books of the
corporation may be kept (subject to any provision of the GCL) outside the State of Delaware at such place or places as may be designated from time to
time by the Board of Directors or in the bylaws of the corporation. Election of directors need not be by written ballot unless the bylaws of the
corporation shall so provide.

EIGHTH: Whenever a compromise or arrangement is proposed between this corporation and its creditors or any class of them and/or between
this corporation and its stockholders or any class of them, any court of equitable jurisdiction within the State of Delaware may, on the application in a
summary way of this corporation or of any creditor or stockholder thereof or on the application of any receiver or receivers appointed for this
corporation under the provisions of Section 291 of the GCL or on the application of trustees in dissolution or of any receiver or receivers appointed for
this corporation under the provisions of Section 279 of the GCL, order a meeting of the creditors or class of creditors, and/or of the stockholders or class
of stockholders of this corporation, as the case may be, to be summoned in such manner as the said court directs. If a majority in number representing
three-fourths in value of the creditors or class of creditors, and/or of the stockholders or class of stockholders of this corporation, as the case may be,
agree to any compromise or arrangement and to any reorganization of this corporation as consequence of such compromise or arrangement, the said
compromise or arrangement and the said reorganization shall, if sanctioned by the court to which the said application has been made, be binding on all
the creditors or class of creditors, and/or on all the stockholders or class of stockholders, of this corporation, as the case may be, and also on this
corporation.

NINTH: Subject to the rights of holders of Preferred Stock, if any, the number of directors that shall constitute the whole Board of Directors
shall be as provided in the bylaws of the corporation, as the same



may be amended from time to time. Such number of directors shall from time to time be fixed and determined by the directors as set forth in the bylaws
of the corporation. The directors shall be elected at the annual meeting of stockholders, and each director elected shall hold office until his or her
successor shall be elected and qualified. Directors need not fee residents of the State of Delaware or stockholders of the corporation. Any director may
resign at any time upon notice given in writing or by electronic transmission to the corporation.

If any vacancy occurs in the Board of Directors caused by death, resignation, retirement, disqualification, or removal from office of any
director, or otherwise, or if any new directorship is created by an increase in the authorized number of directors as provided in the bylaws or otherwise, a
majority of the directors then in office, though less than a quorum, or a sole remaining director, may choose a successor or fill the newly created
directorship. Any director so chosen shall hold office until the next election and until his or her successor shall be duly elected and qualified, unless
sooner displaced.

Advance notice of stockholder nominations for the election of directors must be given in the manner provided in the bylaws of the
corporation.

TENTH: The corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of Incorporation, in the
manner now or thereafter prescribed by statute, and all rights conferred on the stockholders herein are granted subject to this reservation.

ELEVENTH: A director of this corporation shall not be personally liable to the corporation or its stockholders for monetary damages for the
breach of any fiduciary duty as a director, except (a) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (b) for acts or
omissions not in good faith or that involve intentional misconduct or a knowing violation of law, (c) under Section 174 of the GCL, as the same exists or
hereafter may be amended, or (d) for any transaction from which the director derived an improper personal benefit. If the GCL is amended after the date
of incorporation of this Certificate of Incorporation to authorize corporate action further eliminating or limiting the personal liability of directors, then
the liability of a director of the corporation shall be eliminated or limited to the fullest extent permitted by the GCL, as so amended.

Any repeal or modification of the foregoing paragraph by the stockholders of the corporation shall be prospective only, and shall not
adversely affect any limitation on the personal liability of a director of the corporation existing at the time of such repeal or modification.

TWELFTH: The corporation shall, to the fullest extent permitted by the GCL (including, without limitation. Section 145 thereof), as amended
from time to time, indemnify any officer or director whom it shall have power to indemnify from and against any and all of the expenses, liabilities or
other losses of any nature. The indemnification provided herein shall not be deemed exclusive of any other rights to which those indemnified may be
entitled under any bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in his or her official capacity and as to
action in another capacity, while holding such office, and shall continue as to a person who has ceased to be an officer or director and shall inure to the
benefit of the heirs, executors and administrators of such a person.

THIRTEENTH: The corporation may purchase and maintain insurance on behalf of any person who was or is a director, officer, employee or
agent of the corporation or serving at the request of the corporation as director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against any liability, whether or not the corporation would have the power to indemnify such person against such
liability under the GCL.



FOURTEENTH: Any action required or permitted to be taken at any annual or special meeting of stockholders may be taken only upon the vote
of the stockholders at an annual or special meeting duly noticed and called in accordance with the provisions of this Certificate of Incorporation and the
bylaws of the corporation, and may not be taken by a written consent of the stockholders.

FIFTEENTH: Notwithstanding any other provisions of this Certificate of Incorporation or the bylaws of the corporation (and notwithstanding
the fact that some lesser percentage may be specified by law, this Certificate of Incorporation or the bylaws of the Corporation), any director or the entire
Board of Directors may be removed from office at any time, with or without cause, but only by the affirmative vote of the holders of at least sixty-six
and two-thirds percent (66 2/3%) of all of the issued and outstanding shares of capital stock of the corporation entitled to vote on the election of directors
at a meeting of stockholders called for that purpose, except that if the Board of Directors, by an affirmative vote of at least sixty-six and two-thirds
percent (66 2/3%) of the entire Board of Directors, recommends the removal of a director to the stockholders, such removal may be effected by the
affirmative vote of the holders of at least a majority of all of the issued and outstanding shares of capital stock of the corporation entitled to vote on the
election of directors at a meeting of stockholders for that purpose.

SIXTEENTH: Notwithstanding any other provisions of this Certificate of Incorporation or the bylaws of the corporation (and notwithstanding
the fact that a lesser percentage or separate class vote may be specified by law, this Certificate of Incorporation or the bylaws of the corporation), the
affirmative vote of the holders of at least sixty-six and two-thirds percent (66 2/3%) of all of the issued and outstanding shares of capital stock of the
corporation entitled to vote thereon, voting together as a single class, shall be required to amend, repeal, or adopt any provisions inconsistent with
Articles Sixth, Eleventh, Twelfth, Thirteenth, Fifteenth, or this Article Sixteenth, provided, that this Article Sixteenth shall not apply to, and such sixty-
six and two-thirds percent (66 2/3%) vote shall not be required for any amendment, repeal or adoption unanimously recommended to the stockholders by
the Board of Directors, in which case such amendment, repeal, or adoption maybe effected by the affirmative vote of the holders of at least a majority of
all of the issued and outstanding shares of capital stock of the corporation entitled to vote on the election of directors at a meeting of stockholders for
that purpose.

SEVENTEENTH: Unless the corporation consents in writing to the selection of an alternative forum, the Court of Chancery of the State of
Delaware shall be the sole and exclusive forum for (a) any derivative action or proceeding brought on behalf of the corporation, (b) any action asserting
a claim of breach of a fiduciary duty owed by any director, officer, or other employee of the corporation to the corporation or the corporation’s
stockholders, (c) any action asserting a claim arising pursuant to any provision of Delaware law or the corporation’s certificate of incorporation or
bylaws, or (d) any action asserting a claim against the corporation governed by the internal affairs doctrine.IN WITNESS WHEREOF, Delek Holdco,
Inc. has caused this Amended and Restated Certificate of Incorporation to be executed by its Vice President-Legal Affairs this 20th day of April, 2017.

/s/ Amber Ervin        
Amber Ervin
Vice President-Legal Affairs



DELEK HOLDCO, INC.

CERTIFICATE OF INCORPORATION

First. The name of the Corporation is Delek Holdco, Inc.

Second. The address of the Corporation’s registered office in the State of Delaware is 874 Walker Road, Suite C, City of Dover, County of Kent,
Delaware 19904. The name of the Corporation’s registered agent at such address is United Corporate Services, Inc.

Third. The nature of the business and purpose to be conducted or promoted by the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the General Corporation Law of the State of Delaware.

Fourth. The total number of shares of stock that the Corporation shall have authority to issue is one thousand shares (1,000) shares of common
stock, $0.01 par value per share.

Fifth. The name of the incorporator is Amber Ervin, whose mailing address is 7102 Commerce Way, Brentwood, Tennessee 37027.

Sixth. The Corporation is to have perpetual existence.

Seventh. Election of directors need not be by written ballot unless the bylaws of the Corporation shall so provide.

Eighth.

(a) A director of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director, except for liability (i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders,
(ii) for any acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of
the General Corporation Law of the State of Delaware or (iv) for any transaction from which the director derived an improper personal benefit. If
the General Corporation Law of the State of Delaware hereafter is amended to authorize further elimination or limitation of the liability of
directors, then the liability of a director of the Corporation, in addition to the limitation on personal liability provided herein, shall be limited to
the fullest extent permitted by the amended General Corporation Law of the State of Delaware. Any repeal or modification of this paragraph by
the stockholders of the Corporation shall be prospective only, and shall not adversely affect any limitation on the personal liability of a director of
the Corporation existing at the time of such repeal or modification.

(b) The Corporation shall indemnify any director or officer to the full extent permitted by Delaware law.

Ninth. All of the powers of the Corporation, insofar as the same may be lawfully vested by this Certificate of Incorporation in the Board of
Directors of the Corporation, are hereby conferred upon the Board of Directors of the Corporation.

In furtherance and not in limitation of the foregoing provisions of this Article Ninth, and for the purpose of the orderly management of the
business and the conduct of the affairs of the Corporation, the Board of Directors of the Corporation shall have the power to adopt, amend or repeal from
time to time the



bylaws of the Corporation, subject to the right of the stockholders of the Corporation entitled to vote thereon to adopt, amend or repeal bylaws of the
Corporation.

Tenth. The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of Incorporation, in the
manner now or hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to this reservation.

THE UNDERSIGNED, being the incorporator hereinbefore named, for the purpose of forming a corporation pursuant to the General Corporation
Law of the State of Delaware, does make this Certificate, hereby declaring and certifying that this is my act and deed and the facts herein stated are true.
Accordingly, I have hereunto set my hand this 29th day of December, 2016.

/s/ Amber Ervin            
Amber Ervin



Exhibit 10.1

**Certain information, marked by brackets as [*CONFIDENTIAL*], has been excluded from this exhibit because it is both (i) not material and
(ii) would be competitively harmful if publicly disclosed.**

Execution Version

AMENDMENT to 
SECOND AMENDED AND RESTATED SUPPLY AND OFFTAKE AGREEMENT 

THIS AMENDMENT to SECOND AMENDED AND RESTATED SUPPLY AND OFFTAKE AGREEMENT (this “Amendment”), dated as of
January 2, 2019 is made between J. Aron & Company LLC, a limited liability company organized under the laws of New York (“Aron”) located at 200
West Street, New York, New York 10282-2198, and Alon Refining Krotz Springs, Inc. (the “Company”), a Delaware corporation located at 7102
Commerce Way, Brentwood, Tennessee 370273 (each referred to individually as a “Party” or collectively as the “Parties”).

RECITALS

Aron and the Company are parties to the Second Amended and Restated Supply and Offtake Agreement dated as of February 1, 2015 as from
time to time amended, modified, supplemented and/or restated (the “S&O Agreement”); and

Aron and the Company have entered into certain additional transactions under the S&O Agreement setting the Step-Out Price for certain
Baseline Volumes and wish to amend certain terms and conditions of the S&O Agreement and the Fee Letter to confirm certain terms and conditions of
such additional transactions and, accordingly, agree as follows:

Section 1 Definitions; Interpretation

Section
1.1

Defined Terms. All capitalized terms used in this Amendment (including in the Recitals hereto) and not otherwise defined herein shall have the
meanings assigned to them in the S&O Agreement.

Section
1.2

Interpretation. The rules of construction set forth in Section 1.2 of the S&O Agreement shall be applicable to this Amendment and are
incorporated herein by this reference.

SECTION 2Amendments and Agreements

Section
2.1

Amendments to S&O Agreement as of Effective Date. Upon the effectiveness of this Amendment, the S&O Agreement is amended by replacing
the Schedule B attached to the S&O Agreement with the Schedule B attached hereto.

Section
2.2

Amendment to the Fee Letter. Concurrently with the effectiveness of this Amendment, the Parties are executing an amendment to the Fee
Letter.

Section
2.3

Other Terms and Conditions. The Parties acknowledge that certain other terms and conditions relating to the additional transactions reference
above have been agreed by the parties



in other amendments of and letter agreements relating to the S&O Agreement, including without limitation that certain letter agreement dated
January 2, 2019 relating to the terms of a Letter of Credit to be provided and maintained by the Company and such other amendments and letter
agreements remain in full force and effect.

Section
2.4

References Within S&O Agreement. Each reference in the S&O Agreement to “this Agreement” and the words “hereof,” “hereto,” “herein,”
“hereunder,” or words of like import, shall mean and be a reference to the S&O Agreement as heretofore amended and as amended by this
Amendment.

SECTION 3Representations and Warranties

To induce the other Party to enter into this Amendment, each Party hereby represents and warrants that (i) it has the corporate, governmental
or other legal capacity, authority and power to execute this Amendment, to deliver this Amendment and to perform its obligations under the S&O
Agreement, as amended hereby, and has taken all necessary action to authorize the foregoing; (ii) the execution, delivery and performance of this
Amendment does not violate or conflict with any law applicable to it, any provision of its constitutional documents, any order or judgment of any
court or Governmental Authority applicable to it or any of its assets or subject; (iii) all governmental and other consents required to have been
obtained by it with respect to this Amendment have been obtained and are in full force and effect; (iv) its obligations under the S&O Agreement, as
amended hereby, constitute its legal, valid and binding obligations, enforceable in accordance with its terms (subject to applicable bankruptcy,
reorganization, insolvency, moratorium or similar laws affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of
general application regardless of whether enforcement is sought in a proceeding in equity or at law) and (v) no Event of Default with respect to it has
occurred and is continuing.

SECTION 4Miscellaneous

Section
4.1

S&O Agreement Otherwise Not Affected. Except for the amendments pursuant hereto, the S&O Agreement remains unchanged. As amended
pursuant hereto, the S&O Agreement remains in full force and effect and is hereby ratified and confirmed in all respects. The execution and
delivery of, or acceptance of, this Amendment and any other documents and instruments in connection herewith by either Party shall not be
deemed to create a course of dealing or otherwise create any express or implied duty by it to provide any other or further amendments,
consents or waivers in the future.

Section
4.2

No Reliance. Each Party hereby acknowledges and confirms that it is executing this Amendment on the basis of its own investigation and for its
own reasons without reliance upon any agreement, representation, understanding or communication by or on behalf of any other Person.

Section 4.3[Reserved].
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Section
4.4

Binding Effect. This Amendment shall be binding upon, inure to the benefit of and be enforceable by the Company, Aron and their respective
successors and assigns.

Section
4.5

Governing Law. THIS AMENDMENT SHALL BE GOVERNED BY, CONSTRUED AND ENFORCED UNDER THE LAWS OF THE STATE
OF NEW YORK WITHOUT GIVING EFFECT TO ITS CONFLICTS OF LAW PRINCIPLES THAT WOULD REQUIRE THE
APPLICATION OF THE LAWS OF ANOTHER STATE.

Section
4.6

Amendments. This Amendment may not be modified, amended or otherwise altered except by written instrument executed by the Parties’ duly
authorized representatives.

Section
4.7

Effectiveness; Counterparts. This Amendment shall be effective as of the date provided for above. No Party shall be bound until each Party has
executed a counterparty hereof. This Amendment may be executed in any number of counterparts and by different Parties hereto in separate
counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute but one and
the same agreement.

Section 4.8    Interpretation. This Amendment is the result of negotiations between and have been reviewed by counsel to each of the Parties,
and is the product of all Parties hereto. Accordingly, this Amendment shall not be construed against either Party merely because of such Party’s
involvement in the preparation hereof.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Parties hereto have duly executed this Amendment to the S&O Agreement as of the date first above written.

J. ARON & COMPANY LLC

By: /s/ Simon Collier                

Name: Simon Collier    

Title: Managing Director

ALON REFINING KROTZ SPRINGS, INC.

By: /s/ Virgil Guma                 

Name: Virgil Guma    

Title: VP

By: /s/ Stephen Sundstrum            

Name: Stephen Sundstrum    

Title: VP

[Amendment to ARKS S&O Agreement]



Schedule B
Table 1: Baseline Volume

Group
 

Step-In Price
Step-Out Price for

Termination Dates other
than May 31, 2020

Step-Out Price for
Termination Date May 31,

2020

GASOLINE Averaging
Mechanism

Arithmetic average of
the 4 Trading Days
ending with and
including the
penultimate Trading
Day of the month (May
24, 28, 29, & 30 of
2013)

Arithmetic average of the
Trading Days on the relevant
Applicable Step-Out Pricing
Dates

N/A

 

Reference
Price

The sum of
(i) the closing settlement
price on the New York
Mercantile Exchange for
the first nearby Light
Crude Futures contract
and
(ii) plus
$[*CONFIDENTIAL*]

The sum, expressed in
USD/BBL,of:
(i) the closing settlement price
on the New York Mercantile
Exchange for the first nearby
Light Crude Futures contract
and
(ii) plus
$[*CONFIDENTIAL*]

The sum, expressed in
USD/BBL, of:
(i)    $[*CONFIDENTIAL*] and
(ii)    $[*CONFIDENTIAL*]

     

JET Averaging
Mechanism

Arithmetic average of
the 4 Trading Days
ending with and
including the
penultimate Trading
Day of the month (May
24, 28, 29, & 30 of
2013)

Arithmetic average of the
Trading Days on the relevant
Applicable Step-Out Pricing
Dates

N/A

 

Reference
Price

The sum of
(i) the closing settlement
price on the New York
Mercantile Exchange for
the first nearby Light
Crude Futures contract
and
(ii) plus
$[*CONFIDENTIAL*]

The sum, expressed in
USD/BBL, of:
(i) the closing settlement price
on the New York Mercantile
Exchange for the first nearby
Light Crude Futures contract
and
(ii) plus
$[*CONFIDENTIAL*]

The sum, expressed in
USD/BBL, of:
(i)    $[*CONFIDENTIAL*] and
(ii)    $[*CONFIDENTIAL*]
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Group

 

Step-In Price

Step-Out Price for
Termination Dates
other than May 31,

2020

Step-Out Price for
Termination Date May 31,

2020

 

CATFEED Averaging
Mechanism

Arithmetic average of
the 4 Trading Days
ending with and
including the
penultimate Trading
Day of the month (May
24, 28, 29, & 30 of
2013)

Arithmetic average of the
Trading Days on the
relevant Applicable Step-
Out Pricing Dates

N/A

 

Reference
Price

The sum of
(i) the closing settlement
price on the New York
Mercantile Exchange for
the first nearby Light
Crude Futures contract
and
(ii) plus
$[*CONFIDENTIAL*]

The sum, expressed in
USD/BBL, of:
(i) the closing settlement
price on the New York
Mercantile Exchange for
the first nearby Light Crude
Futures contract and
(ii) plus
$[*CONFIDENTIAL*]

The sum, expressed in
USD/BBL, of:
(i)    $[*CONFIDENTIAL*] and
(ii)    $[*CONFIDENTIAL*]

     

CRUDE Averaging
Mechanism

Arithmetic average of
the 4 Trading Days
ending with and
including the
penultimate Trading
Day of the month (May
24, 28, 29, & 30 of
2013)

Arithmetic average of the
Trading Days on the
relevant Applicable Step-
Out Pricing Dates

N/A

 

Reference
Price

The sum of
(i) the closing settlement
price on the New York
Mercantile Exchange for
the first nearby Light
Crude Futures contract
and
(ii) plus
$[*CONFIDENTIAL*]

The sum, expressed in
USD/BBL, of:
(i) the closing settlement
price on the New York
Mercantile Exchange for
the first nearby Light Crude
Futures contract and
(ii) plus
$[*CONFIDENTIAL*]

The sum, expressed in
USD/BBL, of:
(i)    $[*CONFIDENTIAL*] and
(ii)    $[*CONFIDENTIAL*]

     

SUPPLEMENTAL
MATERIAL

Averaging
Mechanism

Arithmetic average of
the 4 Trading Days
ending with and
including the
penultimate Trading
Day of the month (May
24, 28, 29, & 30 of
2013)

Arithmetic average of the
Trading Days on the
relevant Applicable Step-
Out Pricing Dates

N/A
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Group
 

Step-In Price
Step-Out Price for

Termination Dates other
than May 31, 2020

Step-Out Price for
Termination Date May 31,

2020

 

Reference
Price

The sum of
(i) the closing settlement
price on the New York
Mercantile Exchange for
the first nearby Light
Crude Futures contract
and
(ii) plus
$[*CONFIDENTIAL*]

The sum, expressed in
USD/BBL, of:
(i) the closing settlement price
on the New York Mercantile
Exchange for the first nearby
Light Crude Futures contract
and
(ii) plus
$[*CONFIDENTIAL*]

The sum, expressed in
USD/BBL, of:
(i)    $[*CONFIDENTIAL*] and
(ii)    $[*CONFIDENTIAL*]

     

SLOP Averaging
Mechanism

Arithmetic average of
the 4 Trading Days
ending with and
including the
penultimate Trading
Day of the month (May
24, 28, 29, & 30 of
2013)

Arithmetic average of the
Trading Days on the relevant
Applicable Step-Out Pricing
Dates

N/A

 

Reference
Price

The sum of
(i) the closing settlement
price on the New York
Mercantile Exchange for
the first nearby Light
Crude Futures contract
and
(ii) plus
$[*CONFIDENTIAL*]

The sum, expressed in
USD/BBL, of:
(i) the closing settlement price
on the New York Mercantile
Exchange for the first nearby
Light Crude Futures contract
and
(ii) plus
$[*CONFIDENTIAL*]

The sum, expressed in
USD/BBL, of:
(i)    $[*CONFIDENTIAL*] and
(ii)    $[*CONFIDENTIAL*]

     

DIESEL Averaging
Mechanism

Arithmetic average of
the 4 Trading Days
ending with and
including the
penultimate Trading
Day of the month (May
24, 28, 29, & 30 of
2013)

Arithmetic average of the
Trading Days on the relevant
Applicable Step-Out Pricing
Dates

N/A

 

Reference
Price

The sum of
(i) the closing settlement
price on the New York
Mercantile Exchange for
the first nearby Light
Crude Futures contract
and
(ii) plus
$[*CONFIDENTIAL*]

The sum, expressed in
USD/BBL, of:
(i) the closing settlement price
on the New York Mercantile
Exchange for the first nearby
Light Crude Futures contract
and
(ii) plus
$[*CONFIDENTIAL*]

The sum, expressed in
USD/BBL, of:
(i)    $[*CONFIDENTIAL*]
and
(ii)    $[*CONFIDENTIAL*]
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Group
 

Step-In Price
Step-Out Price for

Termination Dates other
than May 31, 2020

Step-Out Price for
Termination Date May 31,

2020

SLURRY Averaging
Mechanism

Arithmetic average of
the 4 Trading Days
ending with and
including the
penultimate Trading Day
of the month (May 24,
28, 29, & 30 of 2013)

Arithmetic average of the
Trading Days on the relevant
Applicable Step-Out Pricing
Dates

N/A

 

Reference
Price

The sum of
(i) the closing settlement
price on the New York
Mercantile Exchange for
the first nearby Light
Crude Futures contract and
(ii) plus
$[*CONFIDENTIAL*]

The sum, expressed in
USD/BBL, of:
(i) the closing settlement price
on the New York Mercantile
Exchange for the first nearby
Light Crude Futures contract
and
(ii) plus $[*CONFIDENTIAL*]

The sum, expressed in
USD/BBL, of :
(i)    $[*CONFIDENTIAL*]
and
(ii)    $[*CONFIDENTIAL*]

     

Trading Day: Any Business Day for which the relevant price is published.

Applicable Step-Out Pricing Dates for Baseline Volume: In the event of a Termination Date of : 
May 31, 2018, the Applicable Step-Out Pricing Dates shall be: May 29, 30, 31 of 2018
May 31, 2019, the Applicable Step-Out Pricing Dates shall be May 29, 30, 31 of 2019
May 31, 2020, the Applicable Step-Out Pricing Dates shall be May 27, 28, 29 of 2020
May 31, 2021, the Applicable Step-Out Pricing Dates shall be May 26, 27, 28 of 2021

Table 2: Volume in excess of Baseline Volume
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Group  Step-In Price Weekly Price Short Crude FIFO Price /
Short Product FIFO Price

Long Crude FIFO Price /
Long Product FIFO Price Step-Out Price

GASOLINE Averaging
Mechanism

Arithmetic average of the 4
Trading Days ending with
and including the
penultimate Trading Day of
the month (May 24, 28, 29,
& 30 of 2013)

Arithmetic average of the
Trading Days in the
relevant Production Week

Arithmetic average of the
Trading Days in the
applicable calendar month

Arithmetic average of the
Trading Days in the
applicable calendar month

Arithmetic average of the
Trading Days on the relevant
Applicable Step-Out Pricing
Dates

 

Reference
Price

(The closing settlement
prices on the New York
Mercantile Exchange for
the first nearby New York
Harbor Reformulated
Gasoline Blendstock for
Oxygen Blending Contract
minus $[*CONFIDENTIAL*]
/ gallon)
times [*CONFIDENTIAL*]

(The closing settlement
prices on the New York
Mercantile Exchange for
the first nearby New York
Harbor Reformulated
Gasoline Blendstock for
Oxygen Blending Contract
minus $[*CONFIDENTIAL*]
/ gallon)
times [*CONFIDENTIAL*]

(The closing settlement
prices on the New York
Mercantile Exchange for
the first nearby New York
Harbor Reformulated
Gasoline Blendstock for
Oxygen Blending Contract
minus $[*CONFIDENTIAL*]
/ gallon)
times [*CONFIDENTIAL*]

(The closing settlement
prices on the New York
Mercantile Exchange for
the first nearby New York
Harbor Reformulated
Gasoline Blendstock for
Oxygen Blending Contract
minus $[*CONFIDENTIAL*]
/ gallon)
times [*CONFIDENTIAL*]

(The closing settlement
prices on the New York
Mercantile Exchange for
the first nearby New York
Harbor Reformulated
Gasoline Blendstock for
Oxygen Blending Contract
minus $[*CONFIDENTIAL*]
/ gallon)
times [*CONFIDENTIAL*]

       

JET Averaging
Mechanism

Arithmetic average of the 4
Trading Days ending with
and including the
penultimate Trading Day of
the month (May 24, 28, 29,
& 30 of 2013)

Arithmetic average of the
Trading Days in the
relevant Production Week

Arithmetic average of the
Trading Days in the
applicable calendar month

Arithmetic average of the
Trading Days in the
applicable calendar month

Arithmetic average of the
Trading Days on the relevant
Applicable Step-Out Pricing
Dates

 

Reference
Price

(The means of the daily
quotations appearing in
'Platts US Marketscan' in
the section 'Distillates and
blendstocks' under the
heading 'Gulf Coast' -
Pipeline' for the 'Jet 54'
quotation) times
[*CONFIDENTIAL*]

(The average of the means
of the daily quotations
appearing in "Platts US
Marketscan" in the section
"GULF COAST" under the
heading "Houston" and
subheading "Prompt
Pipeline" for the Jet 54
quotation) times
[*CONFIDENTIAL*]

(The average of the means
of the daily quotations
appearing in "Platts US
Marketscan" in the section
"GULF COAST" under the
heading "Houston" and
subheading "Prompt
Pipeline" for the Jet 54
quotation) times
[*CONFIDENTIAL*]

(The average of the means
of the daily quotations
appearing in "Platts US
Marketscan" in the section
"GULF COAST" under the
heading "Houston" and
subheading "Prompt
Pipeline" for the Jet 54
quotation) times
[*CONFIDENTIAL*]

(The average of the means
of the daily quotations
appearing in "Platts US
Marketscan" in the section
"GULF COAST" under the
heading "Houston" and
subheading "Prompt
Pipeline" for the Jet 54
quotation) times
[*CONFIDENTIAL*]

       

CATFEED Averaging
Mechanism

Arithmetic average of the 4
Trading Days ending with
and including the
penultimate Trading Day of
the month (May 24, 28, 29,
& 30 of 2013)

Arithmetic average of the
Trading Days in the
relevant Production Week

Arithmetic average of the
Trading Days in the
applicable calendar month

Arithmetic average of the
Trading Days in the
applicable calendar month

Arithmetic average of the
Trading Days on the relevant
Applicable Step-Out Pricing
Dates
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Group
 

Step-In Price Weekly Price
Short Crude FIFO Price

/ Short Product FIFO
Price

Long Crude FIFO Price
/ Long Product FIFO

Price
Step-Out Price

 

Reference
Price

[*CONFIDENTIAL*] *
Nymex RBOB *
[*CONFIDENTIAL*] +
[*CONFIDENTIAL*] *
USGC ULSD *
[*CONFIDENTIAL*] -
$[*CONFIDENTIAL*] /
barrel, where Nymex
RBOB is defined as "The
closing settlement prices
on the New York
Mercantile Exchange for
the Nearby New York
Harbor Reformulated
Gasoline Blendstock for
Oxygen Blending
Contract" and USGC
ULSD is defined as
"Arithmetic average of
the means of the daily
quotations appearing in
Platt's US Marketscan in
the section GULF
COAST under the
heading Distillates and
blendstocks for the Ultra
low sulfur diesel-Pipeline
quotation"

[*CONFIDENTIAL*] * Nymex
RBOB * [*CONFIDENTIAL*] +
[*CONFIDENTIAL*] * USGC
ULSD * [*CONFIDENTIAL*] -
$[*CONFIDENTIAL*] / barrel,
where Nymex RBOB is defined as
"The closing settlement prices on
the New York Mercantile Exchange
for the first nearby New York
Harbor Reformulated Gasoline
Blendstock for Oxygen Blending
Contract" and USGC ULSD is
defined as "The average of the
mean of the high and low daily
quotation published in "Platts US
Marketscan" in the section "GULF
COAST" under the heading
"Houston" and subheading "Prompt
Pipeline" for the Ultra low sulfur
diesel quotation"

[*CONFIDENTIAL*] *
Nymex RBOB *
[*CONFIDENTIAL*] +
[*CONFIDENTIAL*] *
USGC ULSD *
[*CONFIDENTIAL*] -
$[*CONFIDENTIAL*] /
barrel, where Nymex
RBOB is defined as "The
closing settlement prices
on the New York
Mercantile Exchange for
the first nearby New York
Harbor Reformulated
Gasoline Blendstock for
Oxygen Blending
Contract" and USGC
ULSD is defined as "The
average of the mean of
the high and low daily
quotation published in
"Platts US Marketscan"
in the section "GULF
COAST" under the
heading "Houston" and
subheading "Prompt
Pipeline" for the Ultra low
sulfur diesel quotation"

[*CONFIDENTIAL*] *
Nymex RBOB *
[*CONFIDENTIAL*] +
[*CONFIDENTIAL*] *
USGC ULSD *
[*CONFIDENTIAL*] -
$[*CONFIDENTIAL*] /
barrel, where Nymex
RBOB is defined as "The
closing settlement prices
on the New York
Mercantile Exchange for
the first nearby New York
Harbor Reformulated
Gasoline Blendstock for
Oxygen Blending
Contract" and USGC
ULSD is defined as "The
average of the mean of
the high and low daily
quotation published in
"Platts US Marketscan"
in the section "GULF
COAST" under the
heading "Houston" and
subheading "Prompt
Pipeline" for the Ultra low
sulfur diesel quotation"

[*CONFIDENTIAL*] *
Nymex RBOB *
[*CONFIDENTIAL*] +
[*CONFIDENTIAL*] *
USGC ULSD *
[*CONFIDENTIAL*] -
$[*CONFIDENTIAL*] /
barrel, where Nymex
RBOB is defined as "The
closing settlement prices
on the New York
Mercantile Exchange for
the first nearby New York
Harbor Reformulated
Gasoline Blendstock for
Oxygen Blending
Contract" and USGC
ULSD is defined as "The
average of the mean of
the high and low daily
quotation published in
"Platts US Marketscan"
in the section "GULF
COAST" under the
heading "Houston" and
subheading "Prompt
Pipeline" for the Ultra low
sulfur diesel quotation"

       

CRUDE Averaging
Mechanism

Arithmetic average of the
4 Trading Days ending
with and including the
penultimate Trading Day
of the month (May 24,
28, 29, & 30 of 2013)

Arithmetic average of the closing
settlement prices for each calendar
day in the relevant Production
Week. For each calendar day that
is not a Trading Day (i.e. weekends
and holidays), the closing
settlement price shall be deemed
to be the closing settlement price
for the immediately preceding
Trading Day.

Arithmetic average of the
Trading Days in the
applicable calendar
month

Base Price Arithmetic average of the
Trading Days on the
relevant Applicable Step-
Out Pricing Dates

 

Reference
Price

The closing settlement
prices on the New York
Mercantile Exchange for
the first nearby Light
Crude Futures Contract
plus
$[*CONFIDENTIAL*] /
barrel

Applicable Grade Differential and
Roll Component from the
Procurement Contract plus the
closing settlement prices on the
New York Mercantile Exchange for
the first nearby Light Crude Futures
Contract

The closing settlement
prices on the New York
Mercantile Exchange for
the first nearby Light
Crude Futures Contract

Base Price The closing settlement
prices on the New York
Mercantile Exchange for
the first nearby Light
Crude Futures Contract
plus
$[*CONFIDENTIAL*] /
barrel
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Group
 

Step-In Price Weekly Price
Short Crude FIFO

Price / Short Product
FIFO Price

Long Crude FIFO
Price / Long Product

FIFO Price
Step-Out Price

SUPPLEMENTAL
MATERIAL

Averaging
Mechanism

Arithmetic average of
the 4 Trading Days
ending with and
including the
penultimate Trading
Day of the month (May
24, 28, 29, & 30 of
2013)

Not applicable Arithmetic average of
the Trading Days in the
applicable calendar
month

Arithmetic average of
the Trading Days in the
applicable calendar
month

Arithmetic average of the
Trading Days on the
relevant Applicable Step-
Out Pricing Dates

 

Reference
Price

The closing settlement
prices on the New York
Mercantile Exchange for
the first nearby Light
Crude Futures Contract

Not applicable The closing settlement
prices on the New York
Mercantile Exchange for
the first nearby Light
Crude Futures Contract

The closing settlement
prices on the New York
Mercantile Exchange for
the first nearby Light
Crude Futures Contract

The closing settlement
prices on the New York
Mercantile Exchange for
the first nearby Light
Crude Futures Contract

       

SLOP Averaging
Mechanism

Arithmetic average of
the 4 Trading Days
ending with and
including the
penultimate Trading
Day of the month (May
24, 28, 29, & 30 of
2013)

Arithmetic average of the
Trading Days in the relevant
Production Week

Arithmetic average of
the Trading Days in the
applicable calendar
month

Arithmetic average of
the Trading Days in the
applicable calendar
month

Arithmetic average of the
Trading Days on the
relevant Applicable Step-
Out Pricing Dates

 

Reference
Price

The closing settlement
prices on the New York
Mercantile Exchange for
the first nearby Light
Crude Futures Contract
minus
$[*CONFIDENTIAL*] /
barrel

The closing settlement prices
on the New York Mercantile
Exchange for the first nearby
Light Crude Futures Contract
minus $[*CONFIDENTIAL*] /
barrel

The closing settlement
prices on the New York
Mercantile Exchange for
the first nearby Light
Crude Futures Contract
minus
$[*CONFIDENTIAL*] /
barrel

The closing settlement
prices on the New York
Mercantile Exchange for
the first nearby Light
Crude Futures Contract
minus
$[*CONFIDENTIAL*] /
barrel

The closing settlement
prices on the New York
Mercantile Exchange for
the first nearby Light
Crude Futures Contract
minus
$[*CONFIDENTIAL*] /
barrel

       

SLURRY Averaging
Mechanism

Arithmetic average of
the 4 Trading Days
ending with and
including the
penultimate Trading
Day of the month (May
24, 28, 29, & 30 of
2013)

Arithmetic average of the
Trading Days in the relevant
Production Week

Arithmetic average of
the Trading Days in the
applicable calendar
month

Arithmetic average of
the Trading Days in the
applicable calendar
month

Arithmetic average of the
Trading Days on the
relevant Applicable Step-
Out Pricing Dates
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Group
 

Step-In Price Weekly Price
Short Crude FIFO Price

/ Short Product FIFO
Price

Long Crude FIFO Price
/ Long Product FIFO

Price
Step-Out Price

 

Reference
Price

Arithmetic average of the
means of the daily
quotations appearing in
'Platts US Marketscan'
under the heading 'GULF
COAST' in the section
'Residual fuel ($/bbl)' for
the No. 6 3.0% quotation
minus
$[*CONFIDENTIAL*] /
barrel

For the period up to, and including
December 31, 2016:
The average of the means of the
daily quotations appearing in
"Platts US Marketscan" in the
section "GULF COAST" under the
heading "Houston " and
subheading "($/barrel)" for the
No.6 3% quotation minus
$[*CONFIDENTIAL*] / barrel

For the period commencing
January 1, 2017:
The sum of (i.) the average of the
means of the daily quotations
appearing in “Platts US
Marketscan” in the section “GULF
COAST” under the heading
“Houston” and subheading
“($/barrel)” for the USGC HSFO
quotation (ii.) minus
$[*CONFIDENTIAL*]/ barrel

For the period up to, and
including December 31,
2016:
The average of the
means of the daily
quotations appearing in
"Platts US Marketscan"
in the section "GULF
COAST" under the
heading "Houston " and
subheading "($/barrel)"
for the No.6 3%
quotation minus
$[*CONFIDENTIAL*] /
barrel

For the period
commencing January 1,
2017:
The sum of (i.) the
average of the means of
the daily quotations
appearing in “Platts US
Marketscan” in the
section “GULF COAST”
under the heading
“Houston” and
subheading “($/barrel)”
for the USGC HSFO
quotation (ii.) minus
$[*CONFIDENTIAL*]/
barrel

For the period up to, and
including December 31,
2016:
The average of the
means of the daily
quotations appearing in
"Platts US Marketscan"
in the section "GULF
COAST" under the
heading "Houston " and
subheading "($/barrel)"
for the No.6 3%
quotation minus
$[*CONFIDENTIAL*] /
barrel

For the period
commencing January 1,
2017:
The sum of (i.) the
average of the means of
the daily quotations
appearing in “Platts US
Marketscan” in the
section “GULF COAST”
under the heading
“Houston” and
subheading “($/barrel)”
for the USGC HSFO
quotation (ii.) minus
$[*CONFIDENTIAL*]/
barrel

The average of the
means of the daily
quotations appearing in
"Platts US Marketscan" in
the section "GULF
COAST" under the
heading "Houston " and
subheading "($/barrel)"
for the USGC HSFO
quotation minus
$[*CONFIDENTIAL*] /
barrel

       

DIESEL Averaging
Mechanism

Arithmetic average of the
4 Trading Days ending
with and including the
penultimate Trading Day
of the month (May 24, 28,
29, & 30 of 2013)

Arithmetic average of the Trading
Days in the relevant Production
Week

Arithmetic average of the
Trading Days in the
applicable calendar
month

Arithmetic average of the
Trading Days in the
applicable calendar
month

Arithmetic average of the
Trading Days on the
relevant Applicable Step-
Out Pricing Dates

 

Reference
Price

(Arithmetic average of
the means of the daily
quotations appearing in
Platt's US Marketscan in
the section GULF
COAST under the
heading Distillates and
blendstocks for the Ultra
low sulfur diesel-Pipeline
quotation minus
$[*CONFIDENTIAL*] /
gallon)
times [*CONFIDENTIAL*]

(The average of the mean of the
high and low daily quotation
published in "Platts US
Marketscan" in the section "GULF
COAST" under the heading
"Houston" and subheading
"Prompt Pipeline" for the Ultra low
sulfur diesel quotation minus
$[*CONFIDENTIAL*] / gallon)
times [*CONFIDENTIAL*]

(The average of the
mean of the high and low
daily quotation published
in "Platts US
Marketscan" in the
section "GULF COAST"
under the heading
"Houston" and
subheading "Prompt
Pipeline" for the Ultra low
sulfur diesel quotation
minus
$[*CONFIDENTIAL*] /
gallon)
times [*CONFIDENTIAL*]

(The average of the
mean of the high and low
daily quotation published
in "Platts US
Marketscan" in the
section "GULF COAST"
under the heading
"Houston" and
subheading "Prompt
Pipeline" for the Ultra low
sulfur diesel quotation
minus
$[*CONFIDENTIAL*] /
gallon)
times [*CONFIDENTIAL*]

(The average of the
mean of the high and low
daily quotation published
in "Platts US Marketscan"
in the section "GULF
COAST" under the
heading "Houston" and
subheading "Prompt
Pipeline" for the Ultra low
sulfur diesel quotation
minus
$[*CONFIDENTIAL*] /
gallon)
times [*CONFIDENTIAL*]
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Group
 

Step-In Price Weekly Price
Short Crude FIFO Price

/ Short Product FIFO
Price

Long Crude FIFO Price
/ Long Product FIFO

Price
Step-Out Price
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Trading Day: Any day for which the relevant price is published.

Base Price: The volume weighted average purchase price per barrel calculated under all Procurement Contracts under which such Crude Oil was
acquired during such month.  The volume weighted average will be calculated as the net dollars paid or received on all Procurement Contracts, with
Aron payments to third parties represented as a positive dollar amount and Aron receipts from third parties represented as a negative dollar amount,
divided by the net volume on all Procurement Contracts, with Aron purchases represented as a positive volume and Aron sales represented as a negative
volume.  If for such month Aron does not enter any Crude Oil Procurement Contracts, the Base Price will equal the Short Crude FIFO price as defined in
Schedule B. 

Applicable Step-Out Pricing Dates for Volume in excess of Baseline Volume: In the event of a Termination Date of : 
May 31, 2018, the Applicable Step-Out Pricing Dates shall be: May 29, 30, 31 of 2018
May 31, 2019, the Applicable Step-Out Pricing Dates shall be May 29, 30, 31 of 2019
May 31, 2020, the Applicable Step-Out Pricing Dates shall be May 27, 28, 29 of 2020
May 31, 2021, the Applicable Step-Out Pricing Dates shall be May 26, 27, 28 of 2021
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Exhibit 10.2

**Certain information, marked by brackets as [*CONFIDENTIAL*], has been excluded from this exhibit because it is both (i) not material and
(ii) would be competitively harmful if publicly disclosed.**

Execution Version

AMENDMENT to 
SECOND AMENDED AND RESTATED MASTER SUPPLY AND OFFTAKE AGREEMENT

THIS AMENDMENT to SECOND AMENDED AND RESTATED MASTER SUPPLY AND OFFTAKE AGREEMENT (this “Amendment”),
dated as of January 3, 2019 is made among J. Aron & Company LLC, a limited liability company organized under the laws of New York (“Aron”)
located at 200 West Street, New York, New York 10282-2198, Lion Oil Company (the “Company”), a corporation organized under the laws of Arkansas
located at 7102 Commerce Way, Brentwood, Tennessee 37027, and Lion Oil Trading & Transportation, LLC (“LOTT”), a limited liability company
organized under the laws of Texas (each referred to individually as a “Party” or collectively as the “Parties”).

RECITALS

Aron, the Company and LOTT are parties to the Second Amended and Restated Master Supply and Offtake Agreement dated as of February 27,
2017 as from time to time amended, modified, supplemented and/or restated (the “S&O Agreement”); and

Aron, the Company and LOTT have entered into certain additional transactions under the S&O Agreement setting the Step-Out Price for certain
Baseline Volumes and wish to amend certain terms and conditions of the S&O Agreement and the Fee Letter to confirm certain terms and conditions of
such additional transactions and, accordingly, agree as follows:

Section 1 Definitions; Interpretation

Section
1.1

Defined Terms. All capitalized terms used in this Amendment (including in the Recitals hereto) and not otherwise defined herein shall have the
meanings assigned to them in the S&O Agreement.

Section
1.2

Interpretation. The rules of construction set forth in Section 1.2 of the S&O Agreement shall be applicable to this Amendment and are
incorporated herein by this reference.

SECTION 2Amendments and Agreements

Section
2.1

Amendments to S&O Agreement as of Effective Date. Upon the effectiveness of this Amendment, the S&O Agreement is amended by replacing
the Schedule B attached to the S&O Agreement with the Schedule B attached hereto.

Section
2.2

Amendment to the Fee Letter. Concurrently with the effectiveness of this Amendment, the Parties are executing an amendment to the Fee
Letter.



Section
2.3

Other Terms and Conditions. The Parties acknowledge that certain other terms and conditions relating to the additional transactions reference
above have been agreed by the parties in other amendments of and letter agreements relating to the S&O Agreement, including without
limitation that certain letter agreement dated January 3, 2019 relating to the terms of a Letter of Credit to be provided and maintained by the
Company and such other amendments and letter agreements remain in full force and effect.

Section
2.4

References Within S&O Agreement. Each reference in the S&O Agreement to “this Agreement” and the words “hereof,” “hereto,” “herein,”
“hereunder,” or words of like import, shall mean and be a reference to the S&O Agreement as heretofore amended and as amended by this
Amendment.

SECTION 3Representations and Warranties

To induce the other Party to enter into this Amendment, each Party hereby represents and warrants that (i) it has the corporate, governmental
or other legal capacity, authority and power to execute this Amendment, to deliver this Amendment and to perform its obligations under the S&O
Agreement, as amended hereby, and has taken all necessary action to authorize the foregoing; (ii) the execution, delivery and performance of this
Amendment does not violate or conflict with any law applicable to it, any provision of its constitutional documents, any order or judgment of any
court or Governmental Authority applicable to it or any of its assets or subject; (iii) all governmental and other consents required to have been
obtained by it with respect to this Amendment have been obtained and are in full force and effect; (iv) its obligations under the S&O Agreement, as
amended hereby, constitute its legal, valid and binding obligations, enforceable in accordance with its terms (subject to applicable bankruptcy,
reorganization, insolvency, moratorium or similar laws affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of
general application regardless of whether enforcement is sought in a proceeding in equity or at law) and (v) no Event of Default with respect to it has
occurred and is continuing.

SECTION 4Miscellaneous

Section
4.1

S&O Agreement Otherwise Not Affected. Except for the amendments pursuant hereto, the S&O Agreement remains unchanged. As amended
pursuant hereto, the S&O Agreement remains in full force and effect and is hereby ratified and confirmed in all respects. The execution and
delivery of, or acceptance of, this Amendment and any other documents and instruments in connection herewith by either Party shall not be
deemed to create a course of dealing or otherwise create any express or implied duty by it to provide any other or further amendments,
consents or waivers in the future.

Section
4.2

No Reliance. Each Party hereby acknowledges and confirms that it is executing this Amendment on the basis of its own investigation and for its
own reasons without reliance upon any agreement, representation, understanding or communication by or on behalf of any other Person.

Section 4.3[Reserved].
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Section
4.4

Binding Effect. This Amendment shall be binding upon, inure to the benefit of and be enforceable by the Company, Aron and their respective
successors and assigns.

Section
4.5

Governing Law. THIS AMENDMENT SHALL BE GOVERNED BY, CONSTRUED AND ENFORCED UNDER THE LAWS OF THE STATE
OF NEW YORK WITHOUT GIVING EFFECT TO ITS CONFLICTS OF LAW PRINCIPLES THAT WOULD REQUIRE THE
APPLICATION OF THE LAWS OF ANOTHER STATE.

Section
4.6

Amendments. This Amendment may not be modified, amended or otherwise altered except by written instrument executed by the Parties’ duly
authorized representatives.

Section
4.7

Effectiveness; Counterparts. This Amendment shall be effective as of the date provided for above. No Party shall be bound until each Party has
executed a counterparty hereof. This Amendment may be executed in any number of counterparts and by different Parties hereto in separate
counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute but one and
the same agreement.

Section
4.8

Interpretation. This Amendment is the result of negotiations between and have been reviewed by counsel to each of the Parties, and is the product
of all Parties hereto. Accordingly, this Amendment shall not be construed against either Party merely because of such Party’s involvement in
the preparation hereof.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Parties hereto have duly executed this Amendment to the S&O Agreement as of the date first above written.

J. ARON & COMPANY LLC

By: /s/ Simon Collier                

Name: Simon Collier    

Title: Managing Director

LION OIL COMPANY

By: /s/ Virgil Guma                 

Name: Virgil Guma    

Title: VP

By: /s/ Stephen Sundstrum            

Name: Stephen Sundstrum    

Title: VP

LION OIL TRADING & TRANSPORTATION, LLC

By: /s/ Virgil Guma                 

Name: Virgil Guma    

[Amendment to Lion/LOTT S&O Agreement]



Title: VP

By: /s/ Stephen Sundstrum            

Name: Stephen Sundstrum    

Title: VP

[Amendment to Lion/LOTT S&O Agreement]



Schedule B-3

Pricing Benchmarks

Table 1: Baseline Volume

Group  Step-In Price Step-Out Price

GASOLINE Averaging
Days

April 24, 25, 26, 27 of 2017 N/A

 

Reference
Price

The result of:

(i) The arithmetic average of the
closing settlement price(s) on the New
York Mercantile Exchange for the first
nearby Light Sweet Crude Oil Futures
Contract on the Averaging Days, with
such result expressed in $/bbl and
rounded to 4 decimal points, plus

(ii) $[*CONFIDENTIAL*]/bbl

The result of:

(i) $[*CONFIDENTIAL*]/bbl, plus

(ii) $[*CONFIDENTIAL*]/bbl

    
SLURRY Averaging

Days
April 24, 25, 26, 27 of 2017 April 24, 27, 28, 29 of 2020

 

Reference
Price

The result of:

(i) The arithmetic average of the
closing settlement price(s) on the New
York Mercantile Exchange for the first
nearby Light Sweet Crude Oil Futures
Contract on the Averaging Days, with
such result expressed in $/bbl and
rounded to 4 decimal points, multiplied
by

 (ii) [*CONFIDENTIAL*]

The result of:

(i) The arithmetic average of the closing
settlement price(s) on the New York
Mercantile Exchange for the first nearby
Light Sweet Crude Oil Futures Contract
on the Averaging Days, with such result
expressed in $/bbl and rounded to 4
decimal points, multiplied by

 (ii) [*CONFIDENTIAL*]

    

 
CATFEED Averaging

Days
April 24, 25, 26, 27 of 2017 All Trading Days in the calendar month

of April 2020.



Group  Step-In Price Step-Out Price

 

Reference
Price

The result of:

(i) The average of the mean of the
high and low daily quotation
published in "Platts US Marketscan"
in the section "GULF COAST" under
the heading "Houston" and
subheading "Prompt Pipeline" for the
Ultra low sulfur diesel quotation on
the Averaging Days, with such result
expressed in cents/gal and rounded to
4 decimal points, multiplied by

(ii) [*CONFIDENTIAL*], with such
result expressed in $/bbl and rounded
to 4 decimal points, plus

(iii) Catfeed Second Adjustment Date
Differential

The result of:

(i) The average of the mean of the
high and low daily quotation
published in "Platts US Marketscan"
in the section "GULF COAST" under
the heading "Houston" and
subheading "Prompt Pipeline" for the
Ultra low sulfur diesel quotation on
the Averaging Days, with such result
expressed in cents/gal and rounded to
4 decimal points, multiplied by

(ii) [*CONFIDENTIAL*], with such
result expressed in $/bbl and rounded
to 4 decimal points, plus

(iii) Catfeed Second Adjustment Date
Differential

    
CRUDE Averaging

Days
April 24, 25, 26, 27 of 2017 N/A

 

Reference
Price

The result of:

(i) The arithmetic average of the
closing settlement price(s) on the
New York Mercantile Exchange for
the first nearby Light Sweet Crude
Oil Futures Contract on the
Averaging Days, with such result
expressed in $/bbl and rounded to 4
decimal points, plus

(ii) $[*CONFIDENTIAL*]/bbl

The result of:

(i) $[*CONFIDENTIAL*]/bbl, plus

(ii) $[*CONFIDENTIAL*]/bbl

    
SLOP Averaging

Days
April 24, 25, 26, 27 of 2017 April 24, 27, 28, 29 of 2020

 

Reference
Price

The result of:

(i) The arithmetic average of the
closing settlement price(s) on the
New York Mercantile Exchange for
the first nearby Light Sweet Crude
Oil Futures Contract on the
Averaging Days, with such result
expressed in $/bbl and rounded to 4
decimal points, plus

 (ii) $[*CONFIDENTIAL*]/bbl

The result of:

(i) The arithmetic average of the
closing settlement price(s) on the New
York Mercantile Exchange for the first
nearby Light Sweet Crude Oil Futures
Contract on the Averaging Days, with
such result expressed in $/bbl and
rounded to 4 decimal points, plus

(ii) $[*CONFIDENTIAL*]/bbl

    
DIESEL Averaging

Mechanism
April 24, 25, 26, 27 of 2017 N/A



Group  Step-In Price Step-Out Price

 

Reference
Price

The result of:

(i) The arithmetic average of the
closing settlement prices on the
New York Mercantile Exchange for
the second nearby New York
Harbor Ultra Low Sulfur Diesel
Contract on the Averaging Days,
with such result expressed in $/gal
and rounded to 4 decimal
points, multiplied by

(ii) [*CONFIDENTIAL*], with
such result expressed in $/bbl and
rounded to 4 decimal points, minus

(iii) $[*CONFIDENTIAL*]/bbl

The result of:

(i)
$[*CONFIDENTIAL*]/gal, multiplied
by

(ii) [*CONFIDENTIAL*], with such
result expressed in $/bbl and rounded
to 4 decimal points, minus

(iii) $[*CONFIDENTIAL*]/bbl
 

    
ASPHALT Averaging

Days
All Trading Days in the
calendar month that is 2 months
prior to the calendar day
immediately preceding the
Applicable Step-In Date

All Trading Days in the
calendar month that is 2 months
prior to the calendar day immediately
preceding the Applicable Step-Out Date

 

Reference
Price

The result of:

(i) The arithmetic average of the
closing settlement price(s) on the
New York Mercantile Exchange for
the first nearby Light Sweet Crude
Oil Futures Contract on the
Averaging Days with such result
expressed in $/bbl and rounded to 4
decimal points, multiplied by

(ii) [*CONFIDENTIAL*], with
such result expressed in $/bbl, plus

(iii) $[*CONFIDENTIAL*]/bbl

The result of:

(i) The arithmetic average of the closing
settlement price(s) on the New York
Mercantile Exchange for the first nearby
Light Sweet Crude Oil Futures Contract
on the Averaging Days with such result
expressed in $/bbl and rounded to 4
decimal points, multiplied by

(ii) [*CONFIDENTIAL*], with such
result expressed in $/bbl, plus

(iii) $[*CONFIDENTIAL*]/bbl

LPG Averaging
Days

April 24, 25, 26, 27 of 2017 April 24, 27, 28, 29 of 2020



Group  Step-In Price Step-Out Price

 

Reference
Price

The result of:

(i) The average of the TET propane
price published by Oil Price
Information Service in the ‘OPIS
North America LPG Report’ under
the heading ‘OPIS Mont Belvieu
Spot Gas Liquids Prices (cts/gal)’ in
the section ‘TET Propane’ under
the heading ‘Any Current Month’ in
the column ‘Avg’ on the Averaging
Days, with such result expressed in
cents/gal and rounded to 4 decimal
points, multiplied by

(ii) [*CONFIDENTIAL*], with such
result expressed in $/bbl and
rounded to 4 decimal points, plus 

(iii) [*CONFIDENTIAL*] / gallon,
multiplied by [*CONFIDENTIAL*],
with such result expressed in $/bbl

The result of:

(i) The average of the TET propane
price published by Oil Price
Information Service in the ‘OPIS
North America LPG Report’ under
the heading ‘OPIS Mont Belvieu
Spot Gas Liquids Prices (cts/gal)’ in
the section ‘TET Propane’ under the
heading ‘Any Current Month’ in the
column ‘Avg’ on the Averaging
Days, with such result expressed in
cents/gal and rounded to 4 decimal
points, multiplied by

(ii) [*CONFIDENTIAL*], with such
result expressed in $/bbl and rounded
to 4 decimal points, plus 
     
(iii) [*CONFIDENTIAL*] / gallon,
multiplied by [*CONFIDENTIAL*],
with such result expressed in $/bbl

    

Trading Day: Any Business Day for which the relevant price is published.



Table 2: Volume in excess of Baseline Volume

Group  Step-In Price Daily Price Short Crude FIFO Price /
Short Product FIFO Price

Long Crude FIFO Price /
Long Product FIFO Price Step-Out Price

GASOLINE Averaging Days April 24, 25, 26, 27 of 2017 The Trading Day preceding
the relevant invoice date

All Trading Days in the
calendar month preceding
the relevant invoice date for
the Monthly True-Up
Amount

All Trading Days in the
calendar month preceding
the relevant invoice date for
the Monthly True-Up
Amount

April 24, 27, 28, 29 of 2020

 

Reference
Price

The result of:

(i) The arithmetic average of the
closing settlement price(s) on the
New York Mercantile Exchange
for the first nearby Light Sweet
Crude Oil Futures Contract on the
Averaging Days, with such result
expressed in $/bbl and rounded to
4 decimal points, plus

(ii) Gasoline Second Adjustment
Date Differential

The result of:

(i) The arithmetic average of
the closing settlement
price(s) on the New York
Mercantile Exchange for the
first nearby Light Sweet
Crude Oil Futures Contract
on the Averaging Days, with
such result expressed in $/bbl
and rounded to 4 decimal
points, plus

(ii) Gasoline Second
Adjustment Date Differential

The result of:

(i) The arithmetic average
of the closing settlement
price(s) on the New York
Mercantile Exchange for
the first nearby Light Sweet
Crude Oil Futures Contract
on the Averaging Days,
with such result expressed
in $/bbl and rounded to 4
decimal points, plus

(ii) Gasoline Second
Adjustment Date
Differential

The result of:

(i) The arithmetic average
of the closing settlement
price(s) on the New York
Mercantile Exchange for
the first nearby Light Sweet
Crude Oil Futures Contract
on the Averaging Days,
with such result expressed
in $/bbl and rounded to 4
decimal points, plus

(ii) Gasoline Second
Adjustment Date
Differential

The result of:

(i) The arithmetic average of the
closing settlement price(s) on the
New York Mercantile Exchange
for the first nearby Light Sweet
Crude Oil Futures Contract on
the Averaging Days, with such
result expressed in $/bbl and
rounded to 4 decimal points, plus

(ii) Gasoline Second Adjustment
Date Differential

       
SLURRY Averaging Days April 24, 25, 26, 27 of 2017 The Trading Day preceding

the relevant invoice date
All Trading Days in the
calendar month preceding
the relevant invoice date for
the Monthly True-Up
Amount

All Trading Days in the
calendar month preceding
the relevant invoice date for
the Monthly True-Up
Amount

April 24, 27, 28, 29 of 2020

 

Reference
Price

The result of:

(i) The arithmetic average of the
closing settlement price(s) on the
New York Mercantile Exchange
for the first nearby Light Sweet
Crude Oil Futures Contract on the
Averaging Days, with such result
expressed in $/bbl and rounded to
4 decimal points, multiplied by

 (ii) [*CONFIDENTIAL*]

The result of:

(i) The arithmetic average of
the closing settlement
price(s) on the New York
Mercantile Exchange for the
first nearby Light Sweet
Crude Oil Futures Contract
on the Averaging Days, with
such result expressed in $/bbl
and rounded to 4 decimal
points, multiplied by

 (ii) [*CONFIDENTIAL*]

The result of:

(i) The arithmetic average
of the closing settlement
price(s) on the New York
Mercantile Exchange for
the first nearby Light Sweet
Crude Oil Futures Contract
on the Averaging Days,
with such result expressed
in $/bbl and rounded to 4
decimal points, multiplied
by

 (ii)
[*CONFIDENTIAL*]

The result of:

(i) The arithmetic average
of the closing settlement
price(s) on the New York
Mercantile Exchange for
the first nearby Light Sweet
Crude Oil Futures Contract
on the Averaging Days,
with such result expressed
in $/bbl and rounded to 4
decimal points, multiplied
by

 (ii)
[*CONFIDENTIAL*]

The result of:

(i) The arithmetic average of the
closing settlement price(s) on the
New York Mercantile Exchange
for the first nearby Light Sweet
Crude Oil Futures Contract on
the Averaging Days, with such
result expressed in $/bbl and
rounded to 4 decimal points,
multiplied by

 (ii) [*CONFIDENTIAL*]

       

 

CATFEED Averaging Days April 24, 25, 26, 27 of 2017 The Trading Day preceding
the relevant invoice date

All Trading Days in the
calendar month preceding
the relevant invoice date for
the Monthly True-Up
Amount

All Trading Days in the
calendar month preceding
the relevant invoice date for
the Monthly True-Up
Amount

All Trading Days in the calendar
month of April 2020.



Group
 

Step-In Price Daily Price
Short Crude FIFO Price

/ Short Product FIFO
Price

Long Crude FIFO Price /
Long Product FIFO

Price
Step-Out Price

 

Reference
Price

The result of:

(i) The average of the mean of the
high and low daily quotation
published in "Platts US
Marketscan" in the section
"GULF COAST" under the
heading "Houston" and
subheading "Prompt Pipeline" for
the Ultra low sulfur diesel
quotation on the Averaging Days,
with such result expressed in
cents/gal and rounded to 4
decimal points, multiplied by

(ii) [*CONFIDENTIAL*], with
such result expressed in $/bbl and
rounded to 4 decimal points, plus

(iii) Catfeed Second Adjustment
Date Differential

The result of:

(i) The average of the mean
of the high and low daily
quotation published in
"Platts US Marketscan" in
the section "GULF
COAST" under the heading
"Houston" and subheading
"Prompt Pipeline" for the
Ultra low sulfur diesel
quotation on the Averaging
Days, with such result
expressed in cents/gal and
rounded to 4 decimal points,
multiplied by

(ii) [*CONFIDENTIAL*],
with such result expressed
in $/bbl and rounded to 4
decimal points, plus

(iii) Catfeed Second
Adjustment Date
Differential

The result of:

(i) The average of the
mean of the high and low
daily quotation published
in "Platts US Marketscan"
in the section "GULF
COAST" under the
heading "Houston" and
subheading "Prompt
Pipeline" for the Ultra low
sulfur diesel quotation on
the Averaging Days, with
such result expressed in
cents/gal and rounded to 4
decimal points, multiplied
by

(ii) [*CONFIDENTIAL*],
with such result expressed
in $/bbl and rounded to 4
decimal points, plus

(iii) Catfeed Second
Adjustment Date
Differential

The result of:

(i) The average of the
mean of the high and low
daily quotation published
in "Platts US Marketscan"
in the section "GULF
COAST" under the
heading "Houston" and
subheading "Prompt
Pipeline" for the Ultra low
sulfur diesel quotation on
the Averaging Days, with
such result expressed in
cents/gal and rounded to 4
decimal points, multiplied
by

(ii) [*CONFIDENTIAL*],
with such result expressed
in $/bbl and rounded to 4
decimal points, plus

(iii) Catfeed Second
Adjustment Date
Differential

The result of:

(i) The average of the mean of
the high and low daily quotation
published in "Platts US
Marketscan" in the section
"GULF COAST" under the
heading "Houston" and
subheading "Prompt Pipeline"
for the Ultra low sulfur diesel
quotation on the Averaging
Days, with such result expressed
in cents/gal and rounded to 4
decimal points, multiplied by

(ii) [*CONFIDENTIAL*], with
such result expressed in $/bbl
and rounded to 4 decimal points,
plus

(iii) Catfeed Second Adjustment
Date Differential

       
CRUDE Averaging

Days
April 24, 25, 26, 27 of 2017 The Trading Day preceding

the relevant invoice date
All Trading Days in the
calendar month preceding
the relevant invoice date
for the Monthly True-Up
Amount

As set forth in the
applicable Base Price
section or Alternate Price
section

April 24, 27, 28, 29 of 2020

 

Reference
Price

The result of:

(i) The arithmetic average of the
closing settlement price(s) on the
New York Mercantile Exchange
for the first nearby Light Sweet
Crude Oil Futures Contract on the
Averaging Days, with such result
expressed in $/bbl and rounded to
4 decimal points, plus

(ii) $[*CONFIDENTIAL*]/bbl

Best estimate for the
applicable Procurement
Price

The result of:

(i) The arithmetic average
of the closing settlement
price(s) on the New York
Mercantile Exchange for
the first nearby Light
Sweet Crude Oil Futures
Contract on the Averaging
Days, with such result
expressed in $/bbl and
rounded to 4 decimal
points, plus

(ii)
$[*CONFIDENTIAL*]
/bbl

(i) Base Price, or

(ii) Alternate Price plus the
Phys Diff

The result of:

(i) The arithmetic average of the
closing settlement price(s) on
the New York Mercantile
Exchange for the first nearby
Light Sweet Crude Oil Futures
Contract on the Averaging Days,
with such result expressed in
$/bbl and rounded to 4 decimal
points, plus

(ii) $[*CONFIDENTIAL*]/bbl

       
SLOP Averaging

Days
April 24, 25, 26, 27 of 2017 The Trading Day

preceding the relevant
invoice date

All Trading Days in the
calendar month preceding
the relevant invoice date
for the Monthly True-Up
Amount

All Trading Days in the
calendar month preceding
the relevant invoice date
for the Monthly True-Up
Amount

April 24, 27, 28, 29 of 2020



Group  Step-In Price Daily Price Short Crude FIFO Price /
Short Product FIFO Price

Long Crude FIFO Price /
Long Product FIFO Price Step-Out Price

 

Reference
Price

The result of:

(i) The arithmetic average of the
closing settlement price(s) on the
New York Mercantile Exchange
for the first nearby Light Sweet
Crude Oil Futures Contract on
the Averaging Days, with such
result expressed in $/bbl and
rounded to 4 decimal points, plus

 (ii) $[*CONFIDENTIAL*]/bbl

The result of:

(i) The arithmetic average of
the closing settlement
price(s) on the New York
Mercantile Exchange for the
first nearby Light Sweet
Crude Oil Futures Contract
on the Averaging Days, with
such result expressed in
$/bbl and rounded to 4
decimal points, plus

 (ii)
$[*CONFIDENTIAL*]/bbl

The result of:

(i) The arithmetic average of
the closing settlement
price(s) on the New York
Mercantile Exchange for the
first nearby Light Sweet
Crude Oil Futures Contract
on the Averaging Days, with
such result expressed in
$/bbl and rounded to 4
decimal points, plus

 (ii)
$[*CONFIDENTIAL*]/bbl

The result of:

(i) The arithmetic average of
the closing settlement
price(s) on the New York
Mercantile Exchange for the
first nearby Light Sweet
Crude Oil Futures Contract
on the Averaging Days, with
such result expressed in
$/bbl and rounded to 4
decimal points, plus

 (ii)
$[*CONFIDENTIAL*]/bbl

The result of:

(i) The arithmetic average of
the closing settlement price(s)
on the New York Mercantile
Exchange for the first nearby
Light Sweet Crude Oil Futures
Contract on the Averaging
Days, with such result
expressed in $/bbl and rounded
to 4 decimal points, plus

 (ii)
$[*CONFIDENTIAL*]/bbl

       
DIESEL Averaging

Days
April 24, 25, 26, 27 of 2017 The Trading Day preceding

the relevant invoice date
All Trading Days in the
calendar month preceding
the relevant invoice date for
the Monthly True-Up
Amount

All Trading Days in the
calendar month preceding
the relevant invoice date for
the Monthly True-Up
Amount

April 24, 27, 28, 29 of 2020

 

Reference
Price

The result of:

(i) The average of the mean of
the high and low daily quotation
published in "Platts US
Marketscan" in the section
"GULF COAST" under the
heading "Houston" and
subheading "Prompt Pipeline" for
the Ultra low sulfur diesel
quotation on the Averaging Days,
with such result expressed in
cents/gal and rounded to 4
decimal points, multiplied by

(ii) [*CONFIDENTIAL*], with
such result expressed in $/bbl and
rounded to 4 decimal points,
minus

(iii) $[*CONFIDENTIAL*]/bbl

The result of:

(i) The average of the mean
of the high and low daily
quotation published in
"Platts US Marketscan" in
the section "GULF COAST"
under the heading "Houston"
and subheading "Prompt
Pipeline" for the Ultra low
sulfur diesel quotation on the
Averaging Days, with such
result expressed in cents/gal
and rounded to 4 decimal
points, multiplied by

(ii) [*CONFIDENTIAL*],
with such result expressed in
$/bbl and rounded to 4
decimal points, minus

(iii)
$[*CONFIDENTIAL*]/bbl

The result of:

(i) The average of the mean
of the high and low daily
quotation published in
"Platts US Marketscan" in
the section "GULF COAST"
under the heading "Houston"
and subheading "Prompt
Pipeline" for the Ultra low
sulfur diesel quotation on the
Averaging Days, with such
result expressed in cents/gal
and rounded to 4 decimal
points, multiplied by

(ii) [*CONFIDENTIAL*],
with such result expressed in
$/bbl and rounded to 4
decimal points, minus

(iii)
$[*CONFIDENTIAL*]/bbl

The result of:

(i) The average of the mean
of the high and low daily
quotation published in
"Platts US Marketscan" in
the section "GULF COAST"
under the heading "Houston"
and subheading "Prompt
Pipeline" for the Ultra low
sulfur diesel quotation on the
Averaging Days, with such
result expressed in cents/gal
and rounded to 4 decimal
points, multiplied by

(ii) [*CONFIDENTIAL*],
with such result expressed in
$/bbl and rounded to 4
decimal points, minus

(iii)
$[*CONFIDENTIAL*]/bbl

The result of:

(i) The average of the mean of
the high and low daily
quotation published in "Platts
US Marketscan" in the section
"GULF COAST" under the
heading "Houston" and
subheading "Prompt Pipeline"
for the Ultra low sulfur diesel
quotation on the Averaging
Days, with such result
expressed in cents/gal and
rounded to 4 decimal points,
multiplied by

(ii) [*CONFIDENTIAL*],
with such result expressed in
$/bbl and rounded to 4 decimal
points, minus

(iii)
$[*CONFIDENTIAL*]/bbl

       
ASPHALT Averaging

Days
All Trading Days in the
calendar month that is 2 months
prior to the calendar day
immediately preceding the
Applicable Step-In Date

All Trading Days in the
calendar month that is 2
months prior to the relevant
payment date

All Trading Days in the
calendar month that is 2
months prior to the invoice
date for the Monthly True-
Up Amount

All Trading Days in the
calendar month that is 2
months prior to the invoice
date for the Monthly True-
Up Amount

All Trading Days in the
calendar month that is 2
months
prior to the calendar day
immediately preceding the
Applicable Step-Out Date



Group  Step-In Price Daily Price Short Crude FIFO Price /
Short Product FIFO Price

Long Crude FIFO Price /
Long Product FIFO Price Step-Out Price

 

Reference
Price

The result of:

(i) The arithmetic average of the
closing settlement price(s) on the
New York Mercantile Exchange for
the first nearby Light Sweet Crude
Oil Futures Contract on the
Averaging Days with such result
expressed in $/bbl and rounded to 4
decimal points, multiplied by

(ii) [*CONFIDENTIAL*], with
such result expressed in $/bbl, plus

(iii) $[*CONFIDENTIAL*]/bbl

The result of:

(i) The arithmetic average
of the closing settlement
price(s) on the New York
Mercantile Exchange for
the first nearby Light Sweet
Crude Oil Futures Contract
on the Averaging Days with
such result expressed in
$/bbl and rounded to 4
decimal points, multiplied
by

(ii) [*CONFIDENTIAL*],
with such result expressed
in $/bbl, plus

(iii)
$[*CONFIDENTIAL*]/bbl

The result of:

(i) The arithmetic average
of the closing settlement
price(s) on the New York
Mercantile Exchange for
the first nearby Light Sweet
Crude Oil Futures Contract
on the Averaging Days with
such result expressed in
$/bbl and rounded to 4
decimal points, multiplied
by

(ii) [*CONFIDENTIAL*],
with such result expressed
in $/bbl, plus

(iii)
$[*CONFIDENTIAL*]/bbl

The result of:

(i) The arithmetic average
of the closing settlement
price(s) on the New York
Mercantile Exchange for
the first nearby Light Sweet
Crude Oil Futures Contract
on the Averaging Days with
such result expressed in
$/bbl and rounded to 4
decimal points, multiplied
by

(ii) [*CONFIDENTIAL*],
with such result expressed
in $/bbl, plus

(iii)
$[*CONFIDENTIAL*]/bbl

The result of:

(i) The arithmetic average of the
closing settlement price(s) on
the New York Mercantile
Exchange for the first nearby
Light Sweet Crude Oil Futures
Contract on the Averaging Days
with such result expressed in
$/bbl and rounded to 4 decimal
points, multiplied by

(ii) [*CONFIDENTIAL*], with
such result expressed in $/bbl,
plus

(iii) $[*CONFIDENTIAL*]/bbl

       
LPG Averaging

Days
April 24, 25, 26, 27 of 2017 The Trading Day preceding

the relevant invoice date
All Trading Days in the
calendar month preceding
the relevant invoice date for
the Monthly True-Up
Amount

All Trading Days in the
calendar month preceding
the relevant invoice date for
the Monthly True-Up
Amount

April 24, 27, 28, 29 of 2020

 

Reference
Price

The result of:

(i) The average of the TET
propane price published by Oil
Price Information Service in the
‘OPIS North America LPG
Report’ under the heading ‘OPIS
Mont Belvieu Spot Gas Liquids
Prices (cts/gal)’ in the section
‘TET Propane’ under the heading
‘Any Current Month’ in the
column ‘Avg’ on the Averaging
Days, with such result expressed
in cents/gal and rounded to 4
decimal points, multiplied by

(ii) [*CONFIDENTIAL*], with
such result expressed in $/bbl and
rounded to 4 decimal points, plus 

(iii) [*CONFIDENTIAL*] cents /
gallon, multiplied by
[*CONFIDENTIAL*], with such
result expressed in $/bbl

The result of:

(i) The average of the
TET propane price
published by Oil Price
Information Service in the
‘OPIS North America
LPG Report’ under the
heading ‘OPIS Mont
Belvieu Spot Gas Liquids
Prices (cts/gal)’ in the
section ‘TET Propane’
under the heading ‘Any
Current Month’ in the
column ‘Avg’ on the
Averaging Days, with
such result expressed in
cents/gal and rounded to 4
decimal points, multiplied
by

(ii) [*CONFIDENTIAL*],
with such result expressed
in $/bbl and rounded to 4
decimal points, plus 

(iii)
[*CONFIDENTIAL*]
cents / gallon, multiplied
by [*CONFIDENTIAL*],
with such result expressed
in $/bbl

The result of:

(i) The average of the
TET propane price
published by Oil Price
Information Service in the
‘OPIS North America
LPG Report’ under the
heading ‘OPIS Mont
Belvieu Spot Gas Liquids
Prices (cts/gal)’ in the
section ‘TET Propane’
under the heading ‘Any
Current Month’ in the
column ‘Avg’ on the
Averaging Days, with
such result expressed in
cents/gal and rounded to 4
decimal points, multiplied
by

(ii) [*CONFIDENTIAL*],
with such result expressed
in $/bbl and rounded to 4
decimal points, plus 

(iii)
[*CONFIDENTIAL*]
cents / gallon, multiplied
by [*CONFIDENTIAL*],
with such result expressed
in $/bbl

The result of:

(i) The average of the
TET propane price
published by Oil Price
Information Service in the
‘OPIS North America
LPG Report’ under the
heading ‘OPIS Mont
Belvieu Spot Gas Liquids
Prices (cts/gal)’ in the
section ‘TET Propane’
under the heading ‘Any
Current Month’ in the
column ‘Avg’ on the
Averaging Days, with
such result expressed in
cents/gal and rounded to 4
decimal points, multiplied
by

(ii) [*CONFIDENTIAL*],
with such result expressed
in $/bbl and rounded to 4
decimal points, plus 

(iii)
[*CONFIDENTIAL*]
cents / gallon, multiplied
by [*CONFIDENTIAL*],
with such result expressed
in $/bbl

The result of:

(i) The average of the TET
propane price published by
Oil Price Information Service
in the ‘OPIS North America
LPG Report’ under the
heading ‘OPIS Mont Belvieu
Spot Gas Liquids Prices
(cts/gal)’ in the section ‘TET
Propane’ under the heading
‘Any Current Month’ in the
column ‘Avg’ on the
Averaging Days, with such
result expressed in cents/gal
and rounded to 4 decimal
points, multiplied by

(ii) [*CONFIDENTIAL*], with
such result expressed in $/bbl
and rounded to 4 decimal
points, plus 

(iii) [*CONFIDENTIAL*]
cents / gallon, multiplied by
[*CONFIDENTIAL*], with
such result expressed in $/bbl



Trading Day: A day on which (i) the relevant exchange is open for trading during its regular trading session, or (ii) the price is published by the relevant price source.

Base Price: The volume weighted average purchase price per barrel calculated under all Procurement Contracts under which such Crude Oil was acquired during such month. The volume
weighted average will be calculated as the net dollars paid or received on all Procurement Contracts, with Aron payments to third parties represented as a positive dollar amount and Aron
receipts from third parties represented as a negative dollar amount, divided by the net volume on all Procurement Contracts, with Aron purchases represented as a positive volume and Aron
sales represented as a negative volume, with such result being rounded to 4 decimal points.

Procurement Price: The volume weighted average purchase price per barrel calculated under all Procurement Contracts under which such Crude Oil was acquired during such month. The
volume weighted average will be calculated as the net dollars paid or received on all Procurement Contracts, with Aron payments to third parties represented as a positive dollar amount and
Aron receipts from third parties represented as a negative dollar amount, divided by the net volume on all Procurement Contracts, with Aron purchases represented as a positive volume and
Aron sales represented as a negative volume, with such result being rounded to 4 decimal points.

Alternate Price: a + b + c

Where:
“a” shall be the arithmetic average of the closing settlement price(s) on the New York Mercantile Exchange for the first nearby Light Sweet Crude Oil Futures Contract, as determined on each
Trading Day during the Delivery Month.

“b” shall be the arithmetic average of the daily quotations as published by "Argus Crude", in the section "US Gulf Coast and Midcontinent", subsection "WTI ($/bl)", for "WTI Midland" under
the column "Weighted average" for the prompt month, for the pricing dates from and including the 26th of the month, two months prior to the Delivery Month, to and including the 25th of the
month, one month prior to the Delivery Month. Saturdays, Sundays and holidays are excluded.

LESS

The arithmetic average of the daily quotations as published by "Argus Crude", in the section "US Gulf Coast and Midcontinent", subsection "WTI ($/bl)", for "WTI Cushing", under the column
"WTI formula basis price" for the prompt month, for the pricing dates from and including the 26th of the month, two months prior to the Delivery Month, to and including the 25th of the month,
one month prior to the Delivery Month. Saturdays, Sundays and holidays are excluded.

“c” shall be the arithmetic average of the daily quotation as published by "Argus Crude", in the section "US Gulf Coast and Midcontinent'', subsection "WTI ($/bl)", for "WTI diff to CMA
Nymex" under the column "Diff weighted average" for the prompt month, for the pricing dates from and including the 26th of the month, two months prior to the Delivery Month, to and
including the 25th of the month, one month prior to the Delivery Month. Saturdays, Sundays and holidays are excluded.

The Phys Diff for each calendar month equals:

a-b

Where:
“a” shall equal the Base Price for the previous calendar month
“b” shall equal the Alternate Price for the previous calendar month

Applicable Step-In Date: May 1, 2017
Applicable Step-Out Date: April 30, 2020



Exhibit 31.1

Certification by Chief Executive Officer pursuant to
Rule 13a-14(a) or Rule 15d-14(a) under the Securities Exchange Act of 1934,

As Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Ezra Uzi Yemin, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Delek US Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e)
and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this
report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over
financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

By: /s/ Ezra Uzi Yemin
 Ezra Uzi Yemin,

 

President and Chief Executive Officer

(Principal Executive Officer)

Dated: May 8, 2019



Exhibit 31.2

Certification by Chief Financial Officer pursuant to
Rule 13a-14(a) or Rule 15d-14(a) under the Securities Exchange Act of 1934,

As Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Assaf Ginzburg, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Delek US Holdings, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results
of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e)
and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this
report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over
financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and
the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

By: /s/ Assaf Ginzburg
 Assaf Ginzburg,

 
Executive Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)

Dated: May 8, 2019



Exhibit 32.1

Certification Pursuant to
18 U.S.C. Section 1350,

as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the quarterly report of Delek US Holdings, Inc. (the “Company”) on Form 10-Q for the three months ended March 31, 2019 as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), I, Ezra Uzi Yemin, President and Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted
pursuant to § 906 of the Sarbanes-Oxley Act of 2002, and to the best of my knowledge, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

By: /s/ Ezra Uzi Yemin
 Ezra Uzi Yemin,

 

President and Chief Executive Officer

(Principal Executive Officer)

Dated: May 8, 2019

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained and furnished to the Securities and Exchange
Commission or its staff upon request.



Exhibit 32.2

Certification Pursuant to
18 U.S.C. Section 1350,

as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the quarterly report of Delek US Holdings, Inc. (the “Company”) on Form 10-Q for the three months ended March 31, 2019, as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), I, Assaf Ginzburg, Executive Vice President and Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. §
1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, and to the best of my knowledge, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

By: /s/ Assaf Ginzburg
 Assaf Ginzburg,

 
Executive Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)

Dated: May 8, 2019

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained and furnished to the Securities and Exchange
Commission or its staff upon request.


