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FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains cert&mward-looking statementsivithin the meaning of the federal securities la#.statements, other than statement
historical fact included in this Form 10-Q, inclndj but not limited to, those under “Results of @piens” and “Liquidity and Capital Resources” ierh 2 “Management’
Discussion and Analysis of Financial Condition d&elsults of Operations” in Part | are forward-loakistatements. Forward-looking statements use waudks as “anticipate,”
“project,” “expect,” “plan,” “goal,” “forecast,” “ntend,” “should,” “would,” “could,” “believe,” “may’ and similar expressions and statements regardinglaos and objectives 1
future operations. These statements are basedrdmebefs and assumptions and those of our geparéher using currently available information anxgextations as of the di
hereof, are not guarantees of future performanceirarolve certain risks and uncertainties. Althowgd and our general partner believe that such éafiecs reflected in su
forwarddooking statements are reasonable, neither we apigeneral partner can give assurance that ourcteqns will prove to be correct. All statementscerning ot
expectations for future results of operations @sell on forecasts for our existing operations andad include the potential impact of any futureguisitions. Our forwardeoking
statements are subject to a variety of risks, uangies and assumptions. If one or more of thisses or uncertainties materialize, or if underlyegsumptions prove incorrect,
actual results may vary materially from those apéited, estimated, projected or expected. Certaitofs could cause actual results to differ matgrfeom results anticipated
the forward-looking statements. These factors ihejlout are not limited to:

e risks and uncertainties with respect to the adfuantities of petroleum products and crude oil gdéon our pipelines and/or terminalled, storedhooughput in ot
terminals;

« the economic viability of HollyFrontier CorporatipAlon USA, Inc. and our other customi

» the demand for refined petroleum products in marlet serve

* our ability to purchase and integrate future aefimperation:

e our ability to complete previously announced orteamplated acquisitior

¢ the availability and cost of additional debt andiggfinancing

» the possibility of reductions in production or sfawns at refineries utilizing our pipeline and terai facilities
« the effects of current and future government reigaia and policie:

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

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

* general economic conditions; ¢

¢ other financial, operational and legal risks andautainties detailed from time to time in our Séges and Exchange Commission filin

Cautionary statements identifying important facttivat could cause actual results to differ matigritbm our expectations are set forth in this Fat®Q, including withou
limitation, the forward-looking statements that aeéerred to above. When considering forwhroking statements, you should keep in mind thie fégtors and other cautioni
statements set forth in our Annual Report on FobaKKXor the year ended December 31, 2013 , in “Fiaktors” and in this Form 10-Q in “Managemeribiscussion and Analy:
of Financial Condition and Results of Operationall’ forward-looking statements included in this Forl0-Q and all subsequent written or oral forwlmaking statemen
attributable to us or persons acting on our bewafexpressly qualified in their entirety by thesationary statements. The forwdodking statements speak only as of the
made and, other than as required by law, we uriderta obligation to publicly update or revise apywfardiooking statements, whether as a result of newrinédion, futur
events or otherwise.




PART I. FINANCIAL INFORMATION

Item 1. Financial Statement:
HOLLY ENERGY PARTNERS, L.P.
CONSOLIDATED BALANCE SHEETS
(in thousands, except unit data)
June 30, 2014 December 31, 2013
(Unaudited)
ASSETS
Current assets:
Cash and cash equivalents $ 6,066 $ 6,352
Accounts receivable:
Trade 6,507 5,061
Affiliates 27,85: 29,67
34,35¢ 34,73¢
Prepaid and other current assets 3,74¢ 3,87¢
Total current assets 44,17: 44,96:
Properties and equipment, net 966,46 957,81«
Transportation agreements, net 84,171 87,65(
Goodwill 256,49¢ 256,49¢
Investment in SLC Pipeline 24,631 24,74:
Other assets 8,791 10,84:
Total assets $ 1,384,74. % 1,382,50:
LIABILITIES AND PARTNERS’ EQUITY
Current liabilities:
Accounts payable:
Trade $ 13,717 $ 14,41«
Affiliates 3,98¢ 8,48¢
17,70¢ 22,89¢
Accrued interest 6,68¢ 10,23¢
Deferred revenue 12,321 13,98:
Accrued property taxes 4,514 2,60:
Other current liabilities 2,99¢ 1,84t
Total current liabilities 44,23: 51,56¢
Long-term debt 839,25: 807,63(
Other long-term liabilities 13,30¢ 14,58t
Deferred revenue 25,64( 21,66¢
Class B unit 23,40: 20,12«
Equity:
Partners’ equity:
Common unitholders (58,657,048 units issued anstanding
at June 30, 2014 and December 31, 2013) 489,98( 516,14
General partner interest (2% interest) (147,539 (146,55
Accumulated other comprehensive loss (795) (1449
Total partners’ equity 341,64¢ 369,44¢
Noncontrolling interest 97,26¢ 97,48¢
Total equity 438,91: 466,93
Total liabilities and equity $ 1,384,74. $ 1,382,50:i

See accompanying notes.




Revenues:
Affiliates
Third parties

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

Operating income

Other income (expense):
Equity in earnings of SLC Pipeline
Interest expense
Interest income
Loss on early extinguishment of debt
Gain on sale of assets
Other (income) expense

Income before income taxes
State income tax expense
Net income

Allocation of net income attributable to nonconlirg interests

Net income attributable to Holly Energy Partners

General partner interest in net income, includimgentive distributions

Limited partners’ interest in net income

Limited partners’ per unit interest in earnings—basic and diluted

Weighted average limited partners’ units outstandimgy

See accompanying notes.

HOLLY ENERGY PARTNERS, L.P.
CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)
(In thousands, except pet data)

Three Months Ended June 30,

Six Months Ended June 30,

2014 2013 2014 2013

$ 64,48( 63,187 $ 136,31 $ 124,69t
10,51 12,00¢ 25,69 24,88

74,99 75,28t 162,00: 149,58

24,56 24,53 47,37¢ 50,40

15,88: 15,12 31,47( 29,28

2,51¢ 3,10( 5,667 6,33:

42,96¢ 42,76¢ 84,51¢ 86,01¢

32,03 32,52( 77,48 63,56

74¢ 74€ 1,27¢ 1,40¢

(8,329 (11,629 (18,789 (24,119

— 4 3 107

— — (7,679 —

— — — 2,02z

26 — 34 —

(7,556) (10,879 (25,159 (20,58

24,47 21,64 52,33 42,98¢
(28) (344) (103 (400)

24,45( 21,29 52,23( 42,58¢
(1,416 (1,130 (5,059 (4,020

23,03 20,16 4717 38,56t
(8,399 (6,680) (16,399 (12,910

$ 14,64 13,48° $ 30,78: $ 25,65¢
$ 0.2t 02: $ 05z $ 0.44
58,65 58,65 58,65 57,82




HOLLY ENERGY PARTNERS, L.P.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(Unaudited)
(In thousands)

Three Months Ended June 30,

Six Months Ended June 30,

2014 2013 2014 2013

Net income $ 24,45( % 21,297 % 52,23( $ 42,58¢
Other comprehensive income:

Change in fair value of cash flow hedging instruteen (2,299 2,897 (1,742 2,95¢
Amortization of unrealized loss attributable toadistinued cash flow hedge — — — 84¢
Reclassification adjustment to net income on plaséttlement of cash flow hedge 55¢ 51€ 1,091 1,02(
Other comprehensive income (74¢€) 3,418 (657) 4,82¢
Comprehensive income before noncontrolling interest 23,704 24,71( 51,57¢ 47,41(
Allocation of comprehensive income to noncontrglinterests (1,416 (1,130 (5,059 (4,020
Comprehensive income attributable to Holly Energy Rrtners $ 22,28t $ 2358 $ 4652t  $ 43,39(

See accompanying notes.




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

Cash flows from operating activities
Net income
Adjustments to reconcile net income to net cashigea by operating activities:
Depreciation and amortization
Gain on sale of assets
Amortization of deferred charges
Amortization of restricted and performance units
Loss on early extinguishment of debt
(Increase) decrease in operating assets:
Accounts receivable—trade
Accounts receivable—affiliates
Prepaid and other current assets
Increase (decrease) in operating liabilities:
Accounts payable—trade
Accounts payable—affiliates
Accrued interest
Deferred revenue
Accrued property taxes
Other current liabilities
Other, net
Net cash provided by operating activities

Cash flows from investing activities
Additions to properties and equipment
Proceeds from sale of assets
Distributions in excess of equity in earnings ofCSRipeline
Net cash used for investing activities

Cash flows from financing activities
Borrowings under credit agreement
Repayments of credit agreement borrowings
Proceeds from issuance of common units
Redemption of senior notes
Contribution from general partner
Distributions to HEP unitholders
Distributions to noncontrolling interest
Purchase of units for incentive grants
Deferred financing costs
Other

Net cash used by financing activities

Cash and cash equivalents
Increase (decrease) for the period
Beginning of period
End of period

See accompanying notes.

(Unaudited)
(In thousands)

Six Months Ended June 30,

2014 2013

5223( $ 42,58t
31,47( 29,28
— (2,029

947 1,91(
1,65¢ 1,88(
7,671 —
(1,446 2,57¢
1,821 22
12¢ (695)
1,28( (518
(4,495 (307)
(3,559 88
2,31t 5,781
1,912 961
1,15¢ 152
(737 33t
92,36 82,04:
(38,579 (17,229
— 2,481

108 15¢
(38,469 (14,589
477,10( 154,501
(297,100 (220,500
— 73,44¢
(156,185 —
— 1,49¢
(75,577 (67,419
(2,000 (2,000
(406) (3,259

©)] —

— (250
(54,180) (63,980)
(286) 3,47¢
6,35: 5,23
6,066 $ 8,71¢




Balance December 31, 2013
Distributions to HEP unitholders
Distributions to noncontrolling interest
Purchase of units for incentive grants
Amortization of restricted and performance units
Class B unit accretion
Net income
Other comprehensive income
Balance June 30, 2014

See accompanying notes.

HOLLY ENERGY PARTNERS, L.P.
CONSOLIDATED STATEMENTS OF PARTNERS' EQUITY

(Unaudited)
(In thousands)

Accumulated

General Other
Common Partner Comprehensive

Units Interest Income (Loss) Noncontrolling Interest Total Equity

$ 516,14 $ (146,55)) 1449 $ 97,48¢ $ 466,93
(59,09% (16,48 —_ —_ (75,577
— — — (2,000 (2,000
(406) — — — (406)

1,65¢ — — — 1,65¢
(3,217 (66) —_ —_ (3,277)
34,881 15,56¢ — 1,77 52,23(
— — (657) — (657)

$ 489,98( $ (147,539 (795 $ 97,26¢ $ 438,91:




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

Note 1: Description of Business and Presentation of Finaraii Statement:

Holly Energy Partners, L.P. (“HEP”), together with consolidated subsidiaries, is a publicly helaster limited partnership which is 39% owned (idalg the 2%general partn
interest) by HollyFrontier Corporation (“HFC'@nd its subsidiaries. We commenced operations nl1Bj 2004, upon the completion of our initial fiakoffering. In thes
consolidated financial statements, the words “Weit,” “ours” and “us” refer to HEP unless the cextt otherwise indicates.

We own and operate petroleum product and crudpipdlines and terminal, tankage and loading rackities that support HFC's refining and marketiogerations in the Mid-
Continent, Southwest and Rocky Mountain regionthefUnited States and Alon USA, Inc.’s (“Alon”) iéry in Big Spring, Texas. Additionally, we owr7&%interest in UNE\
Pipeline, LLC (“UNEV"), which owns a 417 -mile, I2hch refined products pipeline running from Wodgioss, Utah to Las Vegas, Nevada (the “UNEV Pigég)inproduc
terminals near Cedar City, Utah and Las Vegas, tieend related assets, and a 25% interest in Shetifd LLC, which owns a 95mnile intrastate crude oil pipeline system
“SLC Pipeline”) that serves refineries in the Salke City, Utah area.

We generate revenues by charging tariffs for trart8pg petroleum products and crude oil through mipelines, by charging fees for terminalling atatiag refined products a
other hydrocarbons, and by providing other servatesur storage tanks and terminals. We do not ¢éaksership of products that we transport, termoradtore, and therefore,
are not exposed directly to changes in commoditepr

The consolidated financial statements included ihenave been prepared without audit, pursuant értiles and regulations of the United States Séesirand Exchang
Commission (the “SEC”)The interim financial statements reflect all adjusnts, which, in the opinion of management, aressary for a fair presentation of our results fig
interim periods. Such adjustments are considerdzktof a normal recurring nature. Although certaites and other information required by U.S. gdhyeacepted accountil
principles (“GAAP”) have been condensed or omitted, we believe thaliittosures in these consolidated financial statémare adequate to make the information presermt
misleading. These consolidated financial statemsin¢sild be read in conjunction with our Form 10df the year ended December 31, 20Results of operations for inter
periods are not necessarily indicative of the tesafl operations that will be realized for the yeading December 31, 2014 .

New Accounting Pronouncemen

Revenue Recognitio

In May 2014, an accounting standard update (ASWAM, "Revenue from Contracts with Customers") isased requiring revenue to be recognized when isesirgoods or
services are transferred to customers in an antbanteflects the expected consideration for tlyesels or services. This standard is effective Jgnlia2017, and we are
evaluating the impact of this standard.

Note 2: Financial Instruments

Our financial instruments consist of cash and oceghivalents, accounts receivable, accounts payaelet and interest rate swaps. The carrying amooihtsash and ca
equivalents, accounts receivable and accounts fEgpproximate fair value. Debt consists of outdiag principal under our revolving credit agreemg@mliich approximates fe
value as interest rates are reset frequently atcuinterest rates) and our fixed interest ratgosenotes.

Fair value measurements are derived using inpwsufaptions that market participants would use inimy an asset or liability including assumptiort®at risk). GAAF
categorizes inputs used in fair value measurenietttshree broad levels as follows:
* (Level 1) Quoted prices in active markets for idegitassets or liabilitie

* (Level 2) Observable inputs other than quoted prinekided in Level 1, such as quoted prices forilaimassets and liabilities in active markets, &massets ar
liabilities in markets that are not active or candorroborated by observable market data.

* (Level 3) Unobservable inputs that are supportetittly or no market activity and that are signifitdo the fair value of the assets or liabiliti&his includes valuatic
techniques that involve significant unobservabfmiis.




HOLLY ENERGY PARTNERS, L.P.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited) Continued

The carrying amounts and estimated fair valuesiofenior notes and interest rate swaps were lasvil

June 30, 2014 December 31, 2013
Fair Value Input Carrying Carrying
Financial Instrument Level Value Fair Value Value Fair Value
(In thousands)
Liabilities:
Senior notes:
6.5% senior notes Level 2 $ 296,25 $ 320,25( $ 295,92° % 313,50(
8.25% senior notes Level 2 — — 148,70: 158,25(
296,25! 320,25( 444,63( 471,75(
Interest rate swaps Level 2 79t 79t 144 144
$ 297,04t % 321,04  $ 44477 $ 471,89:

Level 2 Financial Instruments

Our senior notes and interest rate swaps are nezhatifair value using Level 2 inputs. The fairueabf the senior notes is based on market valu®@sdad by a thirdsarty, whict
were derived using market quotes for similar typgtruments, a Level 2 input. The fair value of ouerest rate swaps is based on the net presam wélexpected future ce
flows related to both variable and fixed-rate lefithe swap agreement. The measurements are cainysitey the forward London Interbank Offered Rat¢BOR”) yield curve
a market-based observable input.

See Note 6 for additional information on theserimsents.

Note 3: Properties and Equipment

The carrying amounts of our properties and equigraenas follows:

June 30, December 31,
2014 2013
(In thousands)

Pipelines, terminals and tankage $ 1,077,18 $ 1,077,038
Construction in progress 84,95 50,45
Land and right of way 63,43( 63,42
Other 20,08¢ 19,991
1,245,66! 1,210,91:

Less accumulated depreciation 279,19t 253,09¢
$ 966,46: $ 957,81«

We capitalized $0.9 million and $0.2 million inénest attributable to construction projects duttmgsix months ended June 30, 2014 and 2013 ,atbsgly.

Depreciation expense was $27.8 million and $25l8amifor the six months ended June 30, 2014 ariiB2Gespectively.

Note 4: Transportation Agreements
Our transportation agreements represent a porfidgheototal purchase price of certain assets aeduirom Alon in 2005 and from HFC in 2008 he Alon agreement is bei

amortized over 30 years ending 2035 (the initiatyEar term of the agreement plus an expected d&r gxxtension period), and the HFC agreement igtsnortized over 1fear:
ending 2023 (the term of the HFC agreement).

-10 -




HOLLY ENERGY PARTNERS, L.P.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited) Continued

The carrying amounts of our transportation agreesname as follows:

June 30, December 31,
2014 2013
(In thousands)

Alon transportation agreement $ 59,93! $ 59,93!
HFC transportation agreement 74,23 74,23
134,16 134,16

Less accumulated amortization 49,98 46,51«
$ 84,177 $ 87,65(

We have additional transportation agreements wHE Hesulting from historical transactions consigtif pipeline, terminal and tankage assets congibto us or acquired frc
HFC. These transactions occurred while we werenaalwated variable interest entity of HFC, therefmur basis in these agreements is zero andnidoesflect a stepyp in basi
to fair value.

Note 5: Employees, Retirement and Incentive Plar

Direct support for our operations is provided bylliidogistic Services, L.L.C., an HFC subsidiaryhieh utilizes personnel employed by HFC who areicigdd to performin
services for us. Their costs, including salaries)uses, payroll taxes, benefits and other direstsc@re charged to us monthly in accordance witbranibus agreement that
have with HFC. These employees participate in ¢tieement and benefit plans of HFC. Our share tifer@ent and benefit plan costs was $1.9 milliondfach of thehree month
ended June 30, 2014 and 2013, and $3.6 millior&rtimillion for the six months ended June 30,£284d 2013 , respectively.

We have an incentive plan (“Long-Term IncentiverPlgor employees and non-employee directors whidope services for us. The Long-Term Incentive Ptamsists ofour
components: restricted or phantom units, performamgts, unit options and unit appreciation riglsr accounting policy for the recognition of compation expense for awa
with pro-rata vesting (a significant proportionafr awards) is to expense the costs ratably oeevélting periods.

As of June 30, 2014 , we have three types of ineetiased awards which are described below. Thepeasation cost charged against income was $0.&mibir each of th
three months ended June 30, 2014 and 2013 , ad#ilion and $1.9 million for the six months endéuhe 30, 2014 and 2013espectively. We currently purchase units ir
open market instead of issuing new units for gektlet of all unit awards under our Long-Term IncemtPlan. As of June 30, 2014 , 2,500,00@s were authorized to be grar
under our Long-Term Incentive Plan, of which 1,888 have not yet been granted, assuming no forfeitiréise unvested units and full achievement of géaishe performanc
units already granted.

Restricted and Phantom Unit

Under our Long-Term Incentive Plan, we grant resd units to nommployee directors and selected employees who mper$ervices for us, with most awards vesting o\
period of one to thregears. Although full ownership of the units does tnansfer to the recipients until the units véisg, recipients have distribution and voting rightsthese uni
from the date of grant.

In addition, we grant phantom units to certain eaypés, which vest over a period of one year. Vestés are paid in common units. Full ownershighef units does not trans
to the recipient until the units vest, and thepiits do not have voting or distribution rightstbase units until they vest.

The fair value of each restricted unit and phantmih award is measured at the market price aseofittte of grant and is amortized over the vestérgpgd.

-11 -




HOLLY ENERGY PARTNERS, L.P.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited) Continued

A summary of restricted and phantom unit activitg @hanges during the six months ended June 3@, 28 presented below:

Weighted Average

Restricted and Phantom Units Units Grant- Date Fair Value
Outstanding at January 1, 2014 (nonvested) 122,95: $ 33.3¢
Granted 3,081 32.4¢
Vesting and transfer of common units to recipients (2,244 40.8¢
Forfeited (3,96¢) 37.82
Outstanding at June 30, 2014 (nonvested) 119,82 $ 33.0¢

As of June 30, 2014 , there was $1.6 millmntotal unrecognized compensation expense rel@etbnvested restricted unit and phantom unit grawhich is expected to
recognized over a weighted-average period of lasye

Performance Units

Under our LongFerm Incentive Plan, we grant performance unitselected executives who perform services for usoReance units granted are payable based upogrtvetr
in our distributable cash flow per common unit otlee performance period, and vest over a periothrafe years. As of June 30, 201dstimated unit payouts for outstanc
nonvested performance unit awards were at 100% .

No performance units were granted duringsix months ended June 30, 2014 . Performance gmitged in 2013 vest over a three -year performaeded endindecember 3:
2015, for performance units granted in February 20108, Becember 31, 2016, for performance units graimtétbvember 2013. The performance units grantecpayable in HE
common units. The number of units actually earnéidoe based on the growth of our distributablehctisw per common unit over the performance pegad can range fro9%
to 200%of the target number of performance units granitedhge case of our Chairman, who received a pedoca unit award in March 2013 prior to his retirainfieom Holly
Logistic Services, L.L.C., our ultimate generaltpar ("HLS")) or from 50% to 150%f the target number of performance units grantedhe case of other officers gran
performance units). Although common units are remdferred to the recipients until the performaneits vest, the recipients have distribution rightth respect to the comm
units from the date of grant.

A summary of performance unit activity and changesng the six months ended June 30, 2014 , iepted below:

Performance Units Units

Outstanding at January 1, 2014 (nonvested) 75,21¢
Granted —
Vesting and transfer of common units to recipients (17,939
Outstanding at June 30, 2014 (nonvested) 57,27¢

The grant-date fair value of performance unitsegstnd transferred to recipients during the six tim@ended June 30, 2014 , was $0.5 million . Aduofe 30, 2014 there wa
$1.0 million of total unrecognized compensationenge related to nonvested performance units, whiekpected to be recognized over a weighted-aequagod of 1.5 years.

Note 6: Debt

Credit Agreement
We have a $650 million senior secured revolvinglicriacility expiring in November 2018 (the “Credigreement”)that is available to fund capital expendituresestment:
acquisitions, distribution payments and workingitzand for general partnership purposes. Itss alvailable to fund letters of credit up to a $&lion sub-limit.

Our obligations under the Credit Agreement areatethlized by substantially all of our assets. btdeness under the Credit Agreement involves reeoto HEP Logistic
Holdings, L.P. (“HEP Logistics”), our general patnand is guaranteed by our material wholyaed subsidiaries. Any recourse to HEP Logistiosild be limited to the extent
its assets, which other than

-12 -




HOLLY ENERGY PARTNERS, L.P.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited) Continued

its investment in us, are not significant. We mespay all loans at any time without penalty, exdeppayment of certain breakage and related costs.

The Credit Agreement imposes certain requirememtssowith which we are currently in compliance liiing: a prohibition against distribution to urotters if, before or aft
the distribution, a potential default or an evehtefault as defined in the agreement would ocbonitations on our ability to incur debt, make Isaracquire other compani
change the nature of our business, enter into gener consolidation, or sell assets; and coverthatsrequire maintenance of a specified EBITDAnterest expense ratio, tc
debt to EBITDA ratio and senior debt to EBITDA mtif an event of default exists under the Credit@ement, the lenders will be able to acceleraenhturity of the debt a
exercise other rights and remedies.

Senior Notes

In March 2014, we redeemed the $150 million aggeegaincipal amount of 8.25% senior notes (the 3862Senior Notes")maturing March 2018 at a redemptiost 0f$156.:
million , at which time we recognized a $7.7 mitliearly extinguishment loss consisting of a $6.Riani debt redemption premium and unamortized discoudtfimancing cost
of $1.5 million . We funded the redemption with tmwings under our Credit Agreement.

We have $300 million in aggregate principal amauuistanding of 6.5% senior notes (the "6.5% SeNmtes") maturing March 2020. The 6.58€nior Notes are unsecured
impose certain restrictive covenants, with whichaxe currently in compliance, including limitatioas our ability to incur additional indebtednesska investments, sell ass
incur certain liens, pay distributions, enter ittansactions with affiliates, and enter into mesget any time when the 6.5% Senior Notes are ratedstment grade by bc
Moody’s and Standard & Poarand no default or event of default exists, wé mat be subject to many of the foregoing covenaiklitionally, we have certain redemption ric
at varying premiums over face value under the 65&ior Notes.

Indebtedness under the 6.5% Senior Notes invokesurse to HEP Logistics, our general partner,ismgiaranteed by our whollywned subsidiaries. However, any recour:
HEP Logistics would be limited to the extent ofassets, which other than its investment in ushateignificant.

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

June 30, December 31,
2014 2013
(In thousands)
Credit Agreement $ 543,000 $ 363,00(
6.5% Senior Notes
Principal 300,00( 300,00(
Unamortized discount (3,747 (4,079
296,25: 295,92
8.25% Senior Notes
Principal — 150,00(
Unamortized discount — (1,297
— 148,70:
Total long-term debt $ 839,25! $ 807,63(

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

As of June 30, 2014 , we have three interest rasps that hedge our exposure to the cash flowcasised by the effects of LIBOR changes on $305anitf Credit Agreemei
advances. Our first interest rate swap effectiwelgverts $155 million of our LIBOR based debt txefi rate debt having an interest rate of 0.98&6 an applicable margin
2.00% as of June 30, 2014 , which equaled an eféettterest rate of 2.99%This swap contract matures in February 2016. \&fe lsave two additional interest rate swaps
identical terms which effectively convert $150 noill of our LIBOR based debt to fixed rate debt hgwvan interest rate of 0.74% plus an applicableggmanf 2.00% as odune 3(
2014 , which equaled an effective interest rat2. 4% . Both of these swap contracts mature in 201y7.
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(Unaudited) Continued

We have designated these interest rate swapslasi@ashedges. Based on our assessment of effeetbgeusing the change in variable cash flows methedave determined tt
these interest rate swaps are effective in offggtiihe variability in interest payments on $305lionl of our variable rate debt resulting from chasgn LIBOR. Under hed:
accounting, we adjust our cash flow hedges on d@epyabasis to their fair values with the offsegfifair value adjustments to accumulated other eehgnsive income (loss). Al
on a quarterly basis, we measure hedge effectisemesomparing the present value of the cumulathange in the expected future interest to be pareéaeived on the variat
leg of our swaps against the expected future istgrayments on $305 million of our variable ratetd@ny ineffectiveness is recorded directly toeneist expense. As dfine 3(
2014 , we had no ineffectiveness on our cash fledges.

At June 30, 2014 , we have accumulated other cdmepsive loss of $0.8 million that relates to ourrent cash flow hedging instruments. Approximat®t/7 million will be
transferred from accumulated other comprehensise ioto interest expense as interest is paid omiderlying swap agreement over the next tweheth period, assumi
interest rates remain unchanged.

Additional information on our interest rate swapsi$ follows:

Offsetting
Derivative Instrument Balance Sheet Location Fair Value Location of Offsetting Balance Amount
(In thousands)
June 30, 2014
Interest rate swaps designated as cash flow heddgmsgrument:
Variable-to-fixed interest rate swap contracts @ifdllion of LIBOR-based debt Other long-term Accumulated other
interest) liabilities $ (1,629 comprehensive loss $ (1,629
Variable-to-fixed interest rate swap contracts (fllion of LIBOR-based debt Other long-term Accumulated other
interest) assets 834 comprehensive gain 834
ENGE) ENGE)
December 31, 2013
Interest rate swaps designated as cash flow hedgisgrument:
Variable-to-fixed interest rate swap contracts @ifdllion of LIBOR-based debt Other long-term Accumulated other
interest) liabilities $ (1,819 comprehensive loss $ (1,819
Variable-to-fixed interest rate swap contracts (ffllion of LIBOR-based debt Other long-term Accumulated other
interest) assets 1,67C comprehensive gain 1,67C
$ (144 $ (144)

Interest Expense and Other Debt Informatic
Interest expense consists of the following comptsien

Six Months Ended June 30,
2014 2013

(In thousands)

Interest on outstanding debt:

Credit Agreement, net of interest on interest sataps $ 6,168 $ 6,04

6.5% Senior Notes 9,69¢ 9,75t

8.25% Senior Notes 2,54¢ 6,19¢
Amortization of discount and deferred debt issuarasts 94¢ 1,06z
Amortization of unrecognized loss attributablegoinated cash flow hedge — 84¢
Commitment fees 29¢ 36E
Total interest incurred 19,64¢ 24,26¢
Less capitalized interest 863 15k
Net interest expense $ 18,78: $ 24,11%
Cash paid for interest $ 2224¢  $ 22,25¢
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Note 7: Significant Customers

All revenues are domestic revenues, of which 93&cgenerated currently from our targest customers: HFC and Alon. The vast majaftpur revenues are derived fr
activities conducted in the southwest United States

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

Three Months Ended June 30, Six Months Ended June 30,

2014 2013 2014 2013
HFC 86% 84% 84% 83%
Alon 7% 11% 9% 1C%

Note 8: Related Party Transaction:

We serve HFC's refineries under lorgm pipeline and terminal, tankage and througlaguéements expiring from 2019 to 2026. Under tlagseements, HFC agrees to trans
store and throughput volumes of refined product@mde oil on our pipelines and terminal, tankage l@ading rack facilities that result in minimumnaial payments to us. The
minimum annual payments or revenues are subjemtoal tariff rate adjustments on July 1st each, yesed on the Producer Price Index (“PBF"Federal Energy Regulat
Commission (“FERC”) index. Following the July 1,120) PPI adjustment, HFC's minimum annual paymentsstunder these agreements increased by $3.2miti$228.
million .

If HFC fails to meet its minimum volume commitmenisder the agreements in any quarter, it will buned to pay us the amount of any shortfall inhchg the last day of tl
month following the end of the quarter. Under dertsf these agreements, a shortfall payment magppéed as a credit in the following four quartefter its minimum obligatior
are met.

Under certain provisions of an omnibus agreemenharxe with HFC (the “Omnibus Agreement”), we payCGH&n annual administrative fee (currently $2.3 iomill) for the
provision by HFC or its affiliates of various geakand administrative services to us. This fee dm¢snclude the salaries of personnel employetiBE who perform services 1
us on behalf of HLS or the cost of their employeediits, which are charged to us separately by H¥h, we reimburse HFC and its affiliates for direxpenses they incur
our behalf.

Related party transactions with HFC are as follows:

* Revenues received from HFC were $64.5 milliod 63.2 million for the three months ended JuneZ®14 and 2013 , respectively, and $136.3 milliod $124.%
million for the six months ended June 30, 2014 2083 , respectively.

* HFC charged us general and administrative sesvimder the Omnibus Agreement of $0.6 milliondach of the three months ended June 30, 2014 &Rl,2nd$1.2
million for each of the six months ended June 8014and 2013 .

*  We reimbursed HFC for costs of employees supmpdur operations of $9.6 million and $9.4 milliéor the three months ended June 30, 2014 and 2fHspectively
and $18.8 million and $19.2 million for the six ntos ended June 30, 2014 and 2013 , respectively.

¢ HFC reimbursed us $3.9 million and $4.3 millilmm the three months ended June 30, 2014 and 268spectively, and $8.4 million and $9.2 milliorr the six month:
ended June 30, 2014 and 2013, respectively, ftaingeimbursable costs and capital projects.

*  We distributed $19.8 million and $17.4 millioorfthe three months ended June 30, 2014 and 2@kpectively, to HFC as regular distributionsitsrcommon units ar
general partner interest, including general paritmezntive distributions. For the six months endede 30, 2014 and 2013 , we distributed $39.0anikind $34.8 million
respectively.

»  Accounts receivable from HFC were $27.9 milland $29.7 million at June 30, 2014 , and DecembgeR@13, respectively
» Accounts payable to HFC were $4.0 million ancs$8illion at June 30, 2014 , and December 31, 20&8pectively

* Revenues for the three and the six months edded 30, 2014 , include $0.2 million and $7.6 wnillj respectively, of shortfall payments billed in 30&as HFC did ni
exceed its minimum volume commitment in any of shesequent four quarters. Deferred revenue indhsatidated balance sheets at June 30, 2014 Dacember 3:
2013, includes
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$5.7 million and $10.1 million respectively, relating to certain shortfall Willis. It is possible that HFC may not exceed itsmmim obligations to receive credit for any
the $5.7 million deferred at June 30, 2014 .

Note 9: Partners’ Equity

As of June 30, 2014 , HFC held 22,380,030 of ounroon units and the 2% general partner interesgiwttigether constituted a 39% ownership intereasin

Allocations of Net Income

Net income attributable to HEP is allocated betwlieaited partners and the general partner intéreatcordance with the provisions of the partngrsigreement. HEP net inco
allocated to the general partner includes incendigéributions that are declared subsequent totguand. After the amount of incentive distribusois allocated to the gene
partner, the remaining net income attributable EPHs allocated to the partners based on theirimedgaverage ownership percentage during the period

The following table presents the allocation of glemeral partner interest in net income for thequisrpresented below:

Three Months Ended June 30, Six Months Ended June 30,
2014 2013 2014 2013
(In thousands)
General partner interest in net income $ 29¢ % 27t $ 628 $ 522
General partner incentive distribution 8,09« 6,40¢ 15,76¢ 12,38t
Total general partner interest in net income $ 8,39: $ 6,68 $ 16,39¢ $ 12,91(

Cash Distributions
Our general partner, HEP Logistics, is entitlethtentive distributions if the amount we distributh respect to any quarter exceeds specifiecctdeyels.

On July 24, 2014 , we announced our cash distahutr the second quarter of 2014 of $0.5&5 unit. The distribution is payable on all comnaml general partner units and
be paid August 14, 2014 , to all unitholders obreloon August 4, 2014 .

The following table presents the allocation of cegular quarterly cash distributions to the genana limited partners for the periods in which tla@ply. Our distributions are
declared subsequent to quarter end; therefor@ntwaints presented do not reflect distributions gaiihg the periods presented below.

Three Months Ended June 30, Six Months Ended June 30,
2014 2013 2014 2013
(In thousands, except per unit data)
General partner interest in distribution $ 807 $ 737 $ 1597 $ 1,45¢
General partner incentive distribution 8,09/ 6,40¢ 15,76¢ 12,38¢
Total general partner distribution 8,901 7,14: 17,36 13,84«
Limited partner distribution 30,20¢ 28,44¢ 59,971 56,457
Total regular quarterly cash distribution $ 39,11( $ 3559( $ 77340 $ 70,302
Cash distribution per unit applicable to limitedtpars $ 0.51f % 048t % 1.022¢t $ 0.962¢

As a master limited partnership, we distribute available cash, which historically has exceedednetiincome attributable to HEP because depreniatial amortization exper
represents a non-cash charge against income. Bloé ie a decline in our partnersguity since our regular quarterly distributions/édaexceeded our quarterly net incc
attributable to HEP. Additionally, if the asset tritsutions and acquisitions from HFC had occurrédlevwe were not a consolidated variable interasityeof HFC, our acquisitic
cost, in excess of HFC's historical basis in tlasferred assets of $305.3 millimould have been recorded in our financial statemanthe time of acquisition, as increases tt
properties and equipment and intangible assetsadsif decreases to our partners’ equity.
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Note 10: Supplemental Guarantor/Non-Guarantor Financial Information

Obligations of HEP (“Parent”) under the Senior Notgave been jointly and severally guaranteed by edcits direct and indirect 100% owned subsidgr{gGuaranto
Subsidiaries”) These guarantees are full and unconditional, stbjecertain customary release provisions. Thesrigistances include (i) when a Guarantor Subsidéaspld o
sells all or substantially all of its assets, (iifien a Guarantor Subsidiary is declared “unrestlictor covenant purposes, (iii) when a Guarantor Slibsj's guarantee of ott
indebtedness is terminated or released and (ivhulerequirements for legal defeasance or covetefatsance or to discharge the Senior Notes here datisfied.

The following financial information presents conded consolidating balance sheets, statements giretbiensive income, and statements of cash flowsedParent, the Guaran
Subsidiaries and the NdBuarantor Subsidiaries. The information has beesgnted as if the Parent accounted for its owreishthe Guarantor Subsidiaries, and the Guar
Restricted Subsidiaries accounted for the ownershipe Non-Guarantor Non-Restricted Subsidiatisfg the equity method of accounting.

Condensed Consolidating Balance Sheet

Guarantor
Restricted Non-Guarantor Non-
June 30, 2014 Parent Subsidiaries Restricted Subsidiaries Eliminations Consolidated
(In thousands)
ASSETS
Current assets:
Cash and cash equivalents $ 2 % 2,088 % 397¢ $ — 3 6,06¢€
Accounts receivable — 30,61¢ 3,93¢ (19€) 34,35¢
Intercompany accounts receivable — 310,45: — (310,45) —
Prepaid and other current assets 16 2,69( 1,04(C — 3,74¢
Total current assets 18 345,84! 8,95t (310,64) 44,17
Properties and equipment, net — 577,88: 388,58: — 966,46¢
Investment in subsidiaries 954,14 291,79¢ — (1,245,93) —
Transportation agreements, net — 84,177 — — 84,177
Goodwill — 256,49¢ — — 256,49¢
Investment in SLC Pipeline — 24,637 — = 24,637
Other assets 1,381 7,41¢€ — — 8,797
Total assets $ 95554 $ 1,588,25. $ 397,53t $ (1,556,58) $ 1,384,74
LIABILITIES AND PARTNERS’ EQUITY
Current liabilities:
Accounts payable $ — % 15467 $ 243  $ (19 $ 17,70¢
Intercompany accounts payable 310,45: — — (310,45) —
Accrued interest 6,50( 18¢ — — 6,68¢
Deferred revenue — 9,192 3,13¢ — 12,327
Accrued property taxes — 1,762 2,751 — 4,514
Other current liabilities 56¢ 2,42¢ 3 — 2,99¢
Total current liabilities 317,52( 29,03: 8,32: (310,64) 44,23t
Long-term debt 296,25: 543,00( — — 839,25!
Other long-term liabilities 122 13,03: 158 — 13,30¢
Deferred revenue — 25,64( — — 25,64(
Class B unit — 23,40 — — 23,40
Equity - partners 341,64¢ 954,14; 389,06( (1,343,20) 341,64¢
Equity - noncontrolling interest — — — 97,26 97,26
Total liabilities and partners’ equity $ 95554: $ 1,588,25 $ 397,53t $ (1,556,58) $ 1,384,74
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Guarantor
Restricted Non-Guarantor Non-
December 31, 2013 Parent Subsidiaries Restricted Subsidiaries Eliminations Consolidated
(In thousands)
ASSETS
Current assets:
Cash and cash equivalents $ 2 % 1447  $ 490 $ — 3 6,352
Accounts receivable — 31,107 4,54 (914 34,73¢
Intercompany accounts receivable — 62,51¢ — (62,516 —
Prepaid and other current assets 234 2,59( 1,05( — 3,874
Total current assets 23€ 97,66( 10,49¢ (63,43() 44,96:
Properties and equipment, net — 564,84 392,96° = 957,81
Investment in subsidiaries 885,59¢ 292,46: — (1,178,06) —
Transportation agreements, net — 87,65( — — 87,65(
Goodwill — 256,49¢ — — 256,49t
Investment in SLC Pipeline — 24,74 — — 24,74
Other assets 1,68¢ 9,15¢ — — 10,84
Total assets $ 887,51t $ 1,333,01' $ 403,46. $ (1,241,49) $ 1,382,50!
LIABILITIES AND PARTNERS’ EQUITY
Current liabilities:
Accounts payable $ — % 18,96¢ $ 4,846 $ 9149 $ 22,89¢
Intercompany accounts payable 62,51¢ — — (62,516 —
Accrued interest 10,19¢ 41 — = 10,23¢
Deferred revenue — 6,40¢ 7,57¢ — 13,98
Accrued property taxes — 1,661 94z — 2,60:
Other current liabilities 62¢ 1,21¢ — — 1,84t
Total current liabilities 73,34: 28,29( 13,36: (63,43() 51,56¢
Long-term debt 444,63( 363,00( — — 807,63(
Other long-term liabilities 99 14,33¢ 14¢€ — 14,58t
Deferred revenue — 21,66¢ — — 21,66¢
Class B unit — 20,12« — — 20,12«
Equity - partners 369,44¢ 885,59¢ 389,95: (1,275,55i) 369,44¢
Equity - noncontrolling interest — — — 97,48¢ 97,48¢
Total liabilities and partners’ equity $ 887,51t $ 1,333,010 $ 403,46 $ (1,241,49) $ 1,382,50!

-18 -




Condensed Consolidating Statement of Comprehensivecome

HOLLY ENERGY PARTNERS, L.P.
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Guarantor
Restricted Non-Guarantor Non-
Three Months Ended June 30, 2014 Parent Subsidiaries restricted Subsidiaries Eliminations Consolidated
(In thousands)
Revenues:
Affiliates $ — 3 61,427 $ 3,35¢ (306 $ 64,48(
Third parties — 8,53¢ 1,98t — 10,51¢
— 69,96( 5,34¢ (306) 74,99¢
Operating costs and expenses:
Operations (exclusive of depreciation and amoiitrat — 22,17¢ 2,69¢ (30€) 24,567
Depreciation and amortization — 12,28¢ 3,59¢ — 15,88:
General and administrative 58E 1,931 — — 2,51€
58E 36,39¢ 6,28¢ (306) 42,96t
Operating income (loss) (585) 33,56 (944) — 32,03¢
Equity in earnings (loss) of subsidiaries 28,63: (70¢€) — (27,929 —
Equity in earnings of SLC Pipeline — 74¢ — — 74¢
Interest expense (5,012 (3,319 — — (8,329
Other (income) expense — 26 — — 26
23,61¢ (3,25)) — (27,929 (7,55%)
Income before income taxes 23,03¢ 30,31: (944) (27,929 24,47¢
State income tax expense — (28) — — (28)
Net income 23,03¢ 30,28: (944 (27,929 24,45(
Allocation of net income attributable to nonconlirg interests = = = (1,416 (1,416
Net income attributable to Holly Energy Partners 23,03¢ 30,28:¢ (944) (29,339 23,03«
Other comprehensive income (74€) (74€) — 74€ (74¢€)
Comprehensive income $ 22,28t $ 29,537 $ (944) (28,59) $ 22,28¢
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Guarantor
Restricted Non-Guarantor Non-
Three Months Ended June 30, 2013 Parent Subsidiaries Restricted Subsidiaries Eliminations Consolidated
(In thousands)
Revenues:
Affiliates $ — 8 60,797 $ 2,69¢ (308 $ 63,181
Third parties — 10,11¢ 1,982 — 12,09¢
— 70,91t 4,68( (309¢) 75,28t
Operating costs and expenses:
Operations (exclusive of depreciation and amoritzét — 22,10« 2,742 (30¢) 24,53¢
Depreciation and amortization — 11,54: 3,58¢ — 15,127
General and administrative 982 2,117 — — 3,10C
98¢ 35,76¢ 6,32¢€ (308) 42,76
Operating income (loss) (98%) 35,14¢ (1,64¢) — 32,52(
Equity in earnings (loss) of subsidiaries 29,41¢ (1,239 — (28,179 —
Equity in earnings of SLC Pipeline — 74€ — — 74€
Interest expense (8,267) (3,36€) — — (11,629
Interest income — 3 1 — 4
21,15( (3,85)) 1 (28,179 (10,879
Income before income taxes 20,167 31,29¢ (1,645 (28,179 21,64:
State income tax expense — (344) — — (349
Net income 20,167 30,95¢ (1,64%) (28,179 21,297
Allocation of net income attributable to nonconlirg interests — — — (1,130 (1,130
Net income attributable to Holly Energy Partners 20,167 30,95« (1,64¢) (29,309 20,167
Other comprehensive income 3,41 3,41z — (3,419 3,41:
Comprehensive income $ 2358 $ 34367 $ (1,64%) (32,72 $ 23,58(
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Guarantor
Restricted Non-Guarantor Non-
Six Months Ended June 30, 2014 Parent Subsidiaries restricted Subsidiaries Eliminations Consolidated
(In thousands)
Revenues:
Affiliates $ — 8 123,04 $ 13,88 % (619 136,31:
Third parties — 19,61« 6,07¢ — 25,69(
— 142,65¢ 19,95¢ (613) 162,00:
Operating costs and expenses:
Operations (exclusive of depreciation and amoritzét — 42,33( 5,66 (61%) 47,37¢
Depreciation and amortization — 24,28: 7,18¢ — 31,47(
General and administrative 1,64: 4,02¢ — — 5,667
1,64: 70,63t 12,85: (613) 84,51¢
Operating income (loss) (1,647 72,02: 7,10¢ — 77,48¢
Equity in earnings (loss) of subsidiaries 69,19¢ 5,331 — (74,526) —
Equity in earnings of SLC Pipeline — 1,27C — — 1,27C
Interest expense (12,699 (6,085) — — (18,787
Loss on early extinguishment of debt (7,677) — — — (7,677
Interest income — 3 — — 8
Other — 34 — — 34
48,82( 558 — (74,52¢) (25,159
Income (loss) before income taxes 47,171 72,57¢ 7,10¢ (74,52¢) 52,33¢
State income tax expense — (103%) — — (10%)
Net income (loss) 47,177 72,47: 7,10¢ (74,526) 52,23(
Allocation of net income attributable to nonconlirg interests — — — (5,05%) (5,059
Net income (loss) attributable to Holly Energy Rars 47,177 72,47 7,10¢ (79,579 47,171
Other comprehensive loss (657) (657) — 651 (657)
Comprehensive income (loss) $ 46,52¢ $ 71,82( $ 7,106 $ (78,929 46,52¢
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Condensed Consolidating Statement of Comprehensivecome

Guarantor
Restricted Non-Guarantor Non-
Six Months Ended June 30, 2013 Parent Subsidiaries Restricted Subsidiaries Eliminations Consolidated
(In thousands)
Revenues:
Affiliates — 3 11521 $ 10,10( (611) 124,69¢
Third parties — 18,52: 6,361 — 24,88¢
— 133,73: 16,46: (611) 149,58:
Operating costs and expenses:
Operations (exclusive of depreciation and amoritzét — 45,47: 5,54% (611) 50,40¢
Depreciation and amortization — 22,11 7,16¢ — 29,28
General and administrative 1,791 4,541 — — 6,332
1,791 72,12¢ 12,71 (611) 86,01¢
Operating income (loss) (1,79) 61,60¢ 3,75C — 63,567
Equity in earnings (loss) of subsidiaries 56,87: 2,89( — (59,767) —
Equity in earnings of SLC Pipeline — 1,402 — — 1,40¢
Interest expense (16,51 (7,59¢) — — (24,119
Interest income — 3 104 — 107
Gain on sale of assets — 2,022 — — 2,022
40,357 (1,280) 104 (59,767) (20,587)
Income (loss) before income taxes 38,56¢ 60,32¢ 3,854 (59,767 42,98¢
State income tax expense — (400) — — (400
Net income (loss) 38,56¢ 59,92¢ 3,85¢ (59,767) 42,58¢
Allocation of net income attributable to nonconlirg interests — — — (4,020 (4,020
Net income (loss) attributable to Holly Energy Rars 38,56¢ 59,92¢ 3,854 (63,787 38,56¢
Other comprehensive income (loss) 4,82¢ 4,82¢ — (4,829 4,824
Comprehensive income (loss) 43,39( $ 64,75: $ 3,85¢ (68,60¢) 43,39(
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Guarantor
Restricted Non-Guarantor Non-
Six Months Ended June 30, 2014 Parent Subsidiaries Restricted Subsidiaries Eliminations Consolidated
(In thousands)
Cash flows from operating activities $ (15,769 $ 96,30¢ 11,81¢  $ — 92,36
Cash flows from investing activities
Additions to properties and equipment — (33,83) (4,747 — (38,579
Distributions from noncontrolling interest — 6,000 — (6,000) —
Distributions in excess of earnings of SLC Pipeline — 10E — — 10&
— (27,726 (4,74 (6,000 (38,469
Cash flows from financing activities
Net borrowings under credit agreement — 180,00( — — 180,00(
Net intercompany financing activities 247,93t (247,939 — — —
Redemption of senior notes (156,18 — — — (156,18Y)
Distributions to HEP unitholders (75,57 — — — (75,577
Distributions to noncontrolling interest — — (8,000 6,00C (2,000
Deferred financing cost — ©9) — — 9
Purchase of units for incentive grants (40€) — — — (40¢€)
Other — — — — —
15,76¢ (67,949 (8,000 6,000 (54,180
Cash and cash equivalents
Increase (decrease) for the period — 63¢ (924) — (286)
Beginning of period 2 1,447 4,90z — 6,352
End of period $ 2 3 2,08t 397¢  $ — 6,06€

-23-




Condensed Consolidating Statement of Cash Flows

HOLLY ENERGY PARTNERS, L.P.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited) Continued

Guarantor
Restricted Non-Guarantor Non-
Six Months Ended June 30, 2013 Parent Subsidiaries Restricted Subsidiaries Eliminations Consolidated
(In thousands)
Cash flows from operating activiti€s $ (18,919 87,91t $ 13,04 $ — 82,04:
Cash flows from investing activities
Additions to properties and equipment — (16,48¢) (73¢) — (17,229
Proceeds from sale of assets — 2,481 — — 2,481
Distributions from noncontrolling interest — 6,00( — (6,000) —
Distributions in excess of earnings of SLC Pipeline — 15¢ — — 15¢
— (7,84€) (73¢) (6,000 (14,589
Cash flows from financing activities
Net repayments under credit agreement — (66,000 — — (66,000
Net intercompany financing activiti€s 14,89 (14,899 — — —
Proceeds from issuance of common units 73,44¢ — — — 73,44«
Contribution from general partner 1,49¢ — — — 1,49¢
Distributions to noncontrolling interests — — (8,000 6,00C (2,000
Distributions to HEP unitholders (67,419 — — — (67,419
Purchase of units for incentive grants (3,259 — — — (3,259
Other (250 — — — (250
18,91¢ (80,89%) (8,000 6,00( (63,980
Cash and cash equivalents
Increase (decrease) for the period — (823) 4,30z — 3,47¢
Beginning of period 2 822 4,417 — 5,237
End of period $ 2 — $ 8,71« $ — 8,71¢€

(1) Effective with fiscal year 2013, we revised tash flow presentation of transactions associattidthe partnership's intercompany lending adasiby reclassifying certain
amounts from operating cash flows to financing déshs.
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HOLLY ENERGY PARTNERS, L.P.

Iltem 2. Managements Discussion and Analysis of Financial Condition ahResults of Operation

This Item 2, including but not limited to the secis on “Results of Operations” and “Liquidity andptal Resources,” contains forward-looking statetseSee “Forward-ooking
Statements” at the beginning of Part | of this Qersy Report on Form 10-Q. In this document, thedsd'we,” “our,” “ours” and “us” refer to Holly Engy Partners, L.P. (‘HER”
and its consolidated subsidiaries or to HEP omdividual subsidiary and not to any other person.

OVERVIEW

HEP is a Delaware limited partnership. We own apdrate petroleum product and crude pipelines amdirial, tankage and loading rack facilities thgppsort the refining ar
marketing operations of HollyFrontier CorporatidtfC") in the Mid-Continent, Southwest and Rocky dain regions of the United States and Alon US#'d (“Alon”)
refinery in Big Spring, Texas. HFC owns a 39% iegtiin us including the 2% general partnershipr@ste Additionally, we own a 75% interest in UNEp&ine, LLC (“UNEV”),
the owner of a pipeline running from Woods CrosghUto Las Vegas, Nevada (the “UNEV Pipeline”), daret terminals and a 25% interest in SLC Pipelih€] a 95mile
intrastate crude oil pipeline system (the “SLC Rig), that serves refineries in the Salt LakeyCiitah area.

We generate revenues by charging tariffs for trart8pg petroleum products and crude oil through mipelines, by charging fees for terminalling atatiag refined products a
other hydrocarbons and providing other servicesuatstorage tanks and terminals. We do not takesostiip of products that we transport, terminaltores and therefore, we i
not directly exposed to changes in commodity prices

We have a longerm strategic relationship with HFC. Our currendwgth plan is to continue to pursue purchases gistr assets at HFC's existing refining locatiam$New
Mexico, Utah, Oklahoma, Kansas and Wyoming. We algpect to work with HFC on logistic asset acqigs$ in conjunction with HFG refinery acquisition strategi
Furthermore, we plan to continue to pursue thirdyplagistic asset acquisitions that are accretiiveur unitholders and increase the diversity afrevenues.

Agreements with HFC and Aloi

We serve HFC's refineries under lotegm pipeline and terminal, tankage and througlgmeements expiring from 2019 to 2026. Under tteggeements, HFC has agree
transport, store and throughput volumes of refipemtiuct and crude oil on our pipelines and termitzalkage and loading rack facilities that resulininimum annual payments
us. These minimum annual payments or revenuesuaijecs to annual tariff rate adjustments on Julyeksh year, based on the Producer Price IndeX}‘feiP Federal Energ
Regulatory Commission (“FERC”) index. Following thely 1, 2014, PPI adjustment, HFC's minimum anpagments to us under these agreements increas&8 dynillionto
$228.7 million .

If HFC fails to meet its minimum volume commitmenitsder the agreements in any quarter, it will puieed to pay us the amount of any shortfall inhchyg the last day of tl
month following the end of the quarter. Under dert# the agreements, a shortfall payment may Ipdiegpas a credit in the following four quarterteafiminimum obligations a
met.

We also have a pipelines and terminals agreemeht Alon expiring in 2020 under which Alon has agtde transport on our pipelines and throughputughoour termina
volumes of refined products that result in a mimimievel of annual revenue that is also subjectoual tariff rate adjustments. We also have a dapbease agreement uni
which we lease Alon space on our Orla to El Pagelisie for the shipment of refined product. Thargrunder this agreement expire beginning in 20i8uthh 2022. As (
June 30, 2014 , these agreements with Alon willlté's minimum annualized payments to us of $32iflion .

A significant reduction in revenues under theseagrents could have a material adverse effect oresults of operations.
Under certain provisions of an omnibus agreemenhawe with HFC (“Omnibus Agreementi)e pay HFC an annual administrative fee, curred®y8 million, for the provisic
by HFC or its affiliates of various general and austrative services to us. This fee does not idelthe salaries of personnel employed by HFC whifope services for us ¢

behalf of HLS or the cost of their employee besefithich are separately charged to us by HFC. W@ mimburse HFC and its affiliates for direct enges they incur on ¢
behalf.
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RESULTS OF OPERATIONS (Unaudited)

Income, Distributable Cash Flow and Volum

The following tables present income, distributatdeh flow and volume information for the three #melsix months ended June 30, 2014 and 2013 .

Revenues:

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

Third parties—refined product pipelines

Terminals, tanks and loading racks:
Affiliates
Third parties

Total revenues

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

Operating income

Other income (expense):

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

Other

Income before income taxes

State income tax

Net income

Allocation of net income attributable to nonconlirg interests
Net income attributable to Holly Energy Partners

General partner interest in net income, includimgentive distribution§
Limited partners’ interest in net income

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

Distributable cash flow ©

Volumes (bpd)

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

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

Third parties

Total for pipelines and terminal assets (bpd)
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Three Months Ended June 30,

Change from

2014 2013 2013
(In thousands, except per unit data)

17,53¢ 16,95: 584
6,68% 7,291 (60€)
13,03: 12,187 84t
37,25 36,43( 821
7,48( 9,82% (2,349
44,73 46,25! (1,522)
27,22¢ 26,757 472
3,03¢ 2,27¢ 762
30,267 29,03: 1,23t
74,99¢ 75,28¢ (287)
24,567 24,53¢ 29
15,88: 15,127 75&
2,51¢ 3,10¢ (584)
42,96 42,76¢ 20C
32,03¢ 32,52( (487)
74¢ 74€ 2
(8,329 (11,629 3,30
- 4 @
26 — 26
(7,55%) (20,879 3,32¢
24,47¢ 21,64: 2,831
(28) (349 31€
24,45( 21,297 3,15
(1,41¢€) (1,130 (28¢€)
23,03¢ 20,167 2,861
(8,399 (6,680 (1,719
14,64: 13,487 1,15¢
0.2t 0.2¢ 0.0z
58,657 58,657 —
47,27 47,26! 10
43,49¢ 36,06¢ 7,43(
119,32¢ 119,51¢ (193)
143,39t 142,40t 99C
178,56« 184,26 (5,709
441,28t 446,19: (4,909
43,85¢ 67,04« (23,18¢)
485,14t 513,23t (28,090
269,26( 274,04( (4,780
56,561 59,81( (3,247)
325,82 333,85!( (8,027)
810,96¢ 847,08t (36,117




Six Months Ended June 30, Change from
2014 2013 2013

(In thousands, except per unit data)

Revenues:
Pipelines:
Affiliates—refined product pipelines $ 41,70¢ $ 33,72! $ 7,98¢
Affiliates—intermediate pipelines 14,59 13,46: 1,131
Affiliates—crude pipelines 25,65( 23,76 1,88t
81,95! 70,95! 11,00:
Third parties—refined product pipelines 19,09¢ 20,16¢ (1,06¢)
101,05: 91,117 9,93¢
Terminals, tanks and loading racks:
Affiliates 54,35¢ 53,74¢ 611
Third parties 6,592 4,71¢ 1,87¢
60,95 58,46¢ 2,48t
Total revenues 162,00: 149,58: 12,41¢
Operating costs and expenses:
Operations (exclusive of depreciation and amoritrat 47,37¢ 50,40: (3,029
Depreciation and amortization 31,47( 29,28: 2,18¢
General and administrative 5,66 6,332 (665)
84,51¢ 86,01¢ (1,500
Operating income 77,48¢ 63,567 13,91¢
Other income (expense):
Equity in earnings of SLC Pipeline 1,27C 1,40 (139
Interest expense, including amortization (18,789 (24,119 5,33(
Interest income 3 107 (109
Loss on early extinguishment of debt (7,677) — (7,677)
Gain on sale of assets — 2,02: (2,029
Other 34 — 34
(25,157 (20,587) (4,572
Income before income taxes 52,33¢ 42,98¢ 9,347
State income tax (109) (400) 297
Net income 52,23( 42,58¢ 9,64¢
Allocation of net income attributable to nonconlirgj interests (5,059) (4,020 (1,039
Net income attributable to Holly Energy Partners 47,17 38,56¢ 8,611
General partner interest in net income, includimgentive distribution§ (16,399 (12,910 (3,489
Limited partners’ interest in net income $ 30,78  $ 25,65¢ $ 5,127
Limited partners’ earnings per unit—basic and diluted © $ 05z $ 04z % 0.0¢
Weighted average limited partners’ units outstandimg 58,657 57,82¢ 82¢
EBITDA @ $ 105,200 $ 92,25! $ 12,95«
Distributable cash flow @ $ 8530! $ 68,45( $ 16,85!
Volumes (bpd)
Pipelines:
Affiliates—refined product pipelines 121,23¢ 106,90« 14,33t
Affiliates—intermediate pipelines 141,01 131,65: 9,36¢
Affiliates—crude pipelines 177,76: 165,20: 12,56(
440,01 403,75! 36,25¢
Third parties—refined product pipelines 55,01« 60,05« (5,040
495,03: 463,81: 31,21¢
Terminals and loading racks:
Affiliates 265,96t 267,17¢ (1,219
Third parties 67,07t 57,64 9,42¢
333,04: 324,82¢ 8,21¢
Total for pipelines and terminal assets (bpd) 828,07: 788,63t 39,43¢

(1) Net income attributable to HEP is allocated betwigited partners and the general partner interesccordance with the provisions of the partngrstgreement. HE
net income allocated to the general partner indudeentive distributions that are declared subsefjto quarter end. After the amount of incentivgrithutions i
allocated to the general partner, the remainingnuetme attributable to HEP is allocated to thetrpas based on their weighted average ownershigepege during tt
period
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(2) EBITDA is calculated as net income attributableHmlly Energy Partners plus (i) interest expense,afiénterest income, (ii) state income tax ang ¢{iepreciation ar
amortization. EBITDA is not a calculation based mjthS. generally accepted accounting principles®d®B”). However, the amounts included in the EBITDA caltiola
are derived from amounts included in our consodiddtnancial statements. EBITDA should not be cdeigd as an alternative to net income or operatiogme as &
indication of our operating performance or as daraétive to operating cash flow as a measureqofdity. EBITDA is not necessarily comparable to#arly titled
measures of other companies. EBITDA is presenteel hecause it is a widely used financial indicateed by investors and analysts to measure perf@en&BITDA is
also used by our management for internal analyglsas a basis for compliance with financial covéna®et forth below is our calculation of EBITDA.

Three Months Ended June

30, Six Months Ended June 30,
2014 2013 2014 2013
(In thousands)
Net income attributable to Holly Energy Partners $ 23,03 $ 20,167 $ 47,177 $ 38,56¢
Add (subtract):
Interest expense 7,89 11,09¢ 17,83¢ 22,20:
Interest income — 4 3) (207
Amortization of discount and deferred debt issuausts 43€ 53¢ 947 1,06:
Loss on early extinguishment of debt — — 7,671 —
Increase in interest expense - non-cash chargésugdble to interest rate swaps and swap
settlement amortization — — — 84¢
State income tax 28 344 10z 40C
Depreciation and amortization 15,88: 15,121 31,47( 29,28:
EBITDA $ 47270 $ 47,260 $ 105200 $ 92,25!

(3) Distributable cash flow is not a calculation bas@dn GAAP. However, the amounts included in thewdation are derived from amounts presented incousolidate
financial statements, with the general exceptidmaantenance capital expenditures. Distributalakehcflow should not be considered in isolationam alternative to r
income or operating income as an indication ofaperating performance or as an alternative to ¢ipgraash flow as a measure of liquidity. Distrioie cash flow is n
necessarily comparable to similarly titled measwfesther companies. Distributable cash flow isspréed here because it is a widely accepted fiabhimdlicator used k
investors to compare partnership performance. Al&used by management for internal analysis fandur performance units. We believe that this sue@ provide
investors an enhanced perspective of the operpérfgrmance of our assets and the cash our busmgsserating. Set forth below is our calculatidmistributable cas

flow.
Three Months Ended June
30, Six Months Ended June 30,
2014 2013 2014 2013
(In thousands)
Net income attributable to Holly Energy Partners $ 23,03 $ 20,167 $ 47,177 $ 38,56¢
Add (subtract):
Depreciation and amortization 15,88: 15,121 31,47( 29,28:
Amortization of discount and deferred debt issuausts 43€ 53¢ 947 1,06:
Loss on early extinguishment of debt — — 7,67 —
Increase in interest expense - non-cash chargésugdble to interest rate swaps and swap
settlement amortization — — — 84¢
Increase (decrease) in deferred revenue relateihionum revenue commitments 4,76( 1,37¢ (1,139 152
Maintenance capital expenditurés (842) (2,176 (1,699 (4,512
Crude revenue settlement — — — 91¢
Other non-cash adjustments 22t 1,03¢ 861 2,13:
Distributable cash flow $ 43,49 $ 36,06f $ 85,30! $ 68,45(
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(4) Maintenance capital expenditures are capital exipeed made to replace partially or fully depreeihssets in order to maintain the existing opagatapacity of ot
assets and to extend their useful lives. Maintemarapital expenditures include expenditures reduicemaintain equipment reliability, tankage andetine integrity
safety and to address environmental regulations.

June 30, December 31,
2014 2013

(In thousands)

Balance Sheet Data

Cash and cash equivalents $ 6,066 $ 6,352
Working capital (deficit) $ 62 $ (6,604)
Total assets $ 1,384,74.  $ 1,382,50:
Long-term debt $ 839,25 $ 807,63(
Partners’ equity? $ 341,64t $ 369,44t

(5) As a master limited partnership, we distribute awailable cash, which historically has exceedednetiincome because depreciation and amortizakiparsse represent
non-cash charge against income. The result is lnden partnersequity since our regular quarterly distributionsd@xceeded our quarterly net income. Additionaf
the assets contributed and acquired from HFC winiter common control of HFC had been acquired fitund parties, our acquisition cost in excess ofHFbasis in th
transferred assets of $305.3 milliamuld have been recorded in our financial statemastincreases to our properties and equipmentrngaagible assets instead
decreases to partners’ equity.

Results of Operations—Three Months Ended June 30024 Compared with Three Months Ended June 30, 2013

Summary

Net income attributable to HEP for tisecond quarter was $23.0 million compared to $&fllon for the second quarter of 2013'he increase in earnings is primarily du
decreased interest expense incurred on our 8.25%rSdotes due to early retirement in March 2014jock was partially offset by lower pipeline shiprtelue to a maji
maintenance turnaround at Alon's Big Spring refiner

Revenues for the three months ended June 30, 2@tiide the recognition of $0.2 million of prionartfalls billed to shippers in 2013 compared teeraues at June 30, 2013
which included the recognition of $0.7 million ofigr shortfalls billed to shippers in 2012. Deficgy payments of $5.5 millioassociated with certain guaranteed ship
contracts were deferred during the three monthseddne 30, 2014Such deferred revenue will be recognized in egseither as payment for shipments in excess afagtee
levels, if and to the extent the pipeline systerh mot have the necessary capacity for shipmenwxess of guaranteed levels, or when shippingsigkpire unused over 1
contractual make-up period.

Revenues

Revenues for the quarter were $75.0 million , 8 $illion decrease compared to the second quaf2018 due to the effect of lower pipeline volunodiset by higher terminal
volumes. Major maintenance performed at Alon's &iging refinery affected revenue and resulted eral pipeline volumes being down 5% compared éotkitee months ended
June 30, 2013 .

Revenues from our refined product pipelines weigGillion , a decrease of $1.8 million comparedhie second quarter of 2013, primarily due to el@sed volumes. Shipments
averaged 163.2 mbpd compared to 186.6 mbpd fasebend quarter of 2013 .

Revenues from our intermediate pipelines were #fillfon , a decrease of $0.6 million , on shipmeatgraging 143.4 mbpd compared to 142.4 mbpd ®@sétondjuarter o
2013 . Revenues decreased mainly due to a $0.®milecrease in deferred revenue recognized.

Revenues from our crude pipelines were $13.0 millian increase of $0.8 million , on shipments agielg 178.6 mbpd compared to 184.3 mbpd for therskquarter of 2013 .
Although crude pipeline shipments were down, reesrfoom our crude pipelines increased due to artatifflincreases, increased volumes on certaigljpip segments and
minimum quarterly revenue billings on segments wherlumes decreased.

Revenues from terminal, tankage and loading raek feere $30.3 million , an increase of $1.2 milkmmpared to the second quarter of 2013 . Refinedygts terminalled in our
facilities averaged 325.8 mbpd compared to 333.pdrbr the second quarter of 2013 . Although volsmere down at the loading rack facilities, reveimoeeased due to annual
fee increases,
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higher tank cost reimbursement receipts from HFCrmmimum quarterly revenue billings at facilitiedere volumes decreased.

Operations Expense
Operations expense for the three months ended3yrg014 , remained level compared to the threetinsended June 30, 2013 .

Depreciation and Amortizatior
Depreciation and amortization for the three morghded June 30, 2014 increased by $0.8 million coaapto the three months ended June 30, 20IBe increase is d
principally to asset abandonment charges relatéahtcage permanently removed from service.

General and Administrative
General and administrative costs for the three hwended June 30, 2014 , decreased by $0.6 mdbompared to the three months ended June 30, 2012 to decreas
employee costs and professional fees.

Equity in Earnings of SLC Pipeline
Our equity in earnings of the SLC Pipeline was $ilfion for each of the three months ended June&8@4 , and 2013.

Interest Expense

Interest expense for the three months ended Jyr#03@ , totaled $8.3 million , a decrease of $8ilion compared to the three months ended Jun@@03. The decrease is ¢
primarily to the early retirement of our 8.25% SErilotes in March 2014. Our aggregate effectivergdt rates were 4.0% and 5.8% for the three mamtisd June 30, 20
2013, respectively.

State Income Ta

We recorded state income tax expense of $28,006244,000 for the three months ended June 30, 26d£2013 respectively. All tax expense is solely attritniéato the Texe
margin tax. Due to a statutory change in June 2hE3e was a oneéme charge of $366,000 to establish a deferrediabyity. This statutory change will result inii@r cash taxe
to HEP from 2013 forward.

Results of Operations—Six Months Ended June 30, 28 Compared with Six Months Ended June 30, 2013

Summary

Net income attributable to Holly Energy Partnenstfesix months ended June 30, 2014 , was $47.2 miti@npared to $38.6 million for the six months endede 30, 2013The
increase in net income is due primarily to highipepine and terminal volumes. Additionally, a cheuaf $7.7 million related to the redemption of 450 million 8.25% Seni
Notes significantly impacted earnings in the fiqatirter of 2014

Revenues for the six months ended June 30, 20ddludie the recognition of $9.5 million of prior stfalls billed to shippers in 2013 . Deficiency pagnts of$7.3 millior
associated with certain guaranteed shipping castnaere deferred during the six months ended JOn@@14. Such deferred revenue will be recognized in egshieither ¢
payment for shipments in excess of guaranteeddeifednd to the extent the pipeline system will have the necessary capacity for shipments inssxeeguaranteed levels,
when shipping rights expire unused over the cotuedenake-up period.

Revenues

Revenues for six months ended June 30, 2014 , $162.0 million , a $12.4 million increase compat@the first six months of 2013. This is due prpadly to increased pipeline
shipments in the first quarter, the effect of atnasff increases, and a $2.2 million increaseléfierred revenue realized. Overall pipeline volumese up 6.7% for the six months
ended June 30, 2014 , as compared to the six mentrex! June 30, 2013 .

Revenues from our refined product pipelines we@&#nillion , an increase of $6.9 million compatedhe six months ended June 30, 2013, primatily to increased volumes
and due to the effects of a $2.0 million increasddferred revenue realized. Shipments average® tépd compared to 167.0 mbpd for the six montited June 30, 2013 .

Revenues from our intermediate pipelines were $ligon , an increase of $1.1 million , on shiprteaveraging 141.0 mbpd compared to 131.7 mbpth&six months ende
June 30, 2013 . Overall intermediate pipeline sleipts were up and revenues also increased padiadiyo a $0.2 million increase in deferred revemadized.

Revenues from our crude pipelines were $25.7 millian increase of $1.9 million , on shipments agigrg 177.8 mbpd compared to 165.2 mbpd for thensinths ended June 30,
2013.
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Revenues from terminal, tankage and loading raek feere $61.0 million , an increase of $2.5 millkempared to the six months ended June 30, 2018.ifidrease is due
principally to increased tankage revenues. Refpgreducts terminalled in our facilities averaged .B3Bbpd compared to 324.8 mbpd for the six montidee June 30, 2013 .

Revenues for the six months ended June 30, 20biudie the recognition of $9.5 million of prior stfalls billed to shippers in 2013, as they did n@et their minimum volume
commitments within the contractual makeup period.

Operations Expense
Operations expense for the six months ended Jun2034@ , decreased by $3.0 million compared tcsthenonths ended June 30, 2QIthis decrease is due to lower mainten
costs.

Depreciation and Amortizatior
Depreciation and amortization for the six monthdezhJune 30, 2014 , increased by $2.2 million coatpto the six months ended June 30, 2013 increase is due principally
asset abandonment charges related to tankage pantlyaemoved from service.

General and Administrative
General and administrative costs for the six moetided June 30, 2014 , decreased by $0.7 milliampaced to the six months ended June 30, 2E3to decreased emplo
costs and professional fees.

Equity in Earnings of SLC Pipeline
Our equity in earnings of the SLC Pipeline was $tifion and $1.4 million for the six months endéghe 30, 2014 and 2013, respectively.

Interest Expense

Interest expense for the six months ended Jun2Q@B} , totaled $18.8 million , a decrease of $5ilBan compared to the six months ended June 3@320he decrease is ¢
principally to amortization of costs related teeantinated cash flow hedge that became fully amexitin February 2013 as well as decreased intexpshee incurred on our 8.2!
Senior Notes due to early retirement in March 2@4r. aggregate effective interest rates were 4.88%6a8% for the six months ended June 30, 20148448 , respectively.

Loss on Early Extinguishment of Det
We recognized a charge of $7.7 milliapon the early extinguishment of our 8.25% Seniote in March 2014. This charge is for the prempaid to noteholders upon th
tender of an aggregate principal amount of $150lGomand related financing costs that were pregiy deferred.

Gain on Sale of Assets
The $2.0 million gain on the sale of assets forsiienonths ended June 30, 2013 , is from thecfgbeoperty in El Paso, Texas.

State Income Ta

We recorded state income tax expense of $103,0054M0,000 for the six months ended June 30, 26842813, respectively. All tax expense is solely attrithléato the Texe
margin tax. Due to a statutory change in June 2(iE3e was a onéme charge of $366,000 to establish a deferrediabyity. This statutory change will result ini@r cash taxe
to HEP from 2013 forward.

LIQUIDITY AND CAPITAL RESOURCES

Overview
We have a $650 million senior secured revolvinglicriacility expiring in November 2018 (the “Credigreement”)that is available to fund capital expendituresestment:
acquisitions, distribution payments and workingitzand for general partnership purposes. It elsovailable to fund letters of credit up to a $8illion sub-limit.

During the six months ended June 30, 2014 , wevededvances totaling $477.1 million and repai@%&2 million resulting in a net increase of $18Million under the Crec
Agreement and an outstanding balance of $543.@miit June 30, 2014 .

If any particular lender under the Credit Agreememild not honor its commitment, we believe theaatlicapacity that would be available from the remgilenders would t
sufficient to meet our borrowing needs. Additiogallve review publicly available information on thkenders in order to monitor their financial staliland assess their ongo
ability to honor their commitments under the Creireement. We do not expect to experience anjcdiff in the lendersability to honor their respective commitments, &rit
were to become necessary, we believe there wouldtémative lenders or options available.
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In March 2014, we redeemed the $150 million aggeegaincipal amount of our 8.25%enior notes (the "8.25% Senior Notes") maturingdid&2018 at a redemption cos!
$156.2 million , at which time we recognized a $miflion early extinguishment loss consisting o$&2 million debt redemption premium and an unainedt discount ofs1.£
million . We funded the redemption with borrowingsder our Credit Agreement.

Under our registration statement filed with the SI&thg a “shelf” registration process, we curretidywe the ability to raise up to $2.0 billibg offering securities, through one
more prospectus supplements that would describengrather things, the specific amounts, pricestamis of any securities offered and how the proseeould be used. Al
proceeds from the sale of securities would be disedeneral business purposes, which may includeng other things, funding acquisitions of assetbusinesses, workil
capital, capital expenditures, investments in sliages, the retirement of existing debt and/orrémirchase of common units or other securities.

We believe our current cash balances, future iatBrgenerated funds and funds available undeCiselit Agreement will provide sufficient resourdesmeet our working capit
liquidity needs for the foreseeable future.

In February and May 2014, we paid regular quartedsh distributions of $0.50 and $0.5075 , respelgti on all units in an aggregate amount of $#8iflion including $14.¢
million of incentive distribution payments to thergeral partner.

Contemporaneously with our UNEV Pipeline intereiuasition on July 12, 2012, HEP Logistics, our geh partner, agreed to forego its right to inoentlistributions of $1.2
million per quarter over twelve consecutive quaytperiods following the close of the transactioaip to an additional four quarters in certaicuwinstances.

Cash and cash equivalents decreased by $0.3 nlliing the six months ended June 30, 2014 . Thle ftaws provided by operating activities of $9ghdllion were less than tl
sum of cash flows used for financing and investintivities of $54.2 million and $38.5 million , pexctively. Working capital increased by $6.5 millito a negative $0.1 millioat
June 30, 2014 , from a negative $6.6 million atévelser 31, 2013 .

Cash Flows—Operating Activities
Cash flows from operating activities increased &9.8 million from $82.0 million for the six monttended June 30, 2013 , to $92.4 million for therabnths endedune 3(
2014 . This increase is due principally to $10.8iam of greater cash receipts for services perfedrim the six months ended June 30, 2014 , as aeapa the prior year.

Our major shippers are obligated to make deficigrmeyyments to us if they do not meet their minimwtume shipping obligations. Under certain agrees&vith these shippe
they have the right to recapture these amountstifé volumes exceed minimum levels. We billed $8ilion during 2013related to shortfalls that subsequently expiredheuit
recapture and were recognized as revenue duringixhmonths ended June 30, 2014 . Another $5.5amilk included as deferred revenue on our balaheet at June 30, 2014
related to shortfalls billed during the three man¢imded June 30, 2014 .

Cash Flows—Investing Activities

Cash flows used for investing activities increabgds23.9 million from $14.6 million for the six mtirs ended June 30, 2013 , to $38.5 million fordixemonths endedune 3(
2014 . During the six months ended June 30, 20842813 , we invested $38.6 million and $17.2 millio additions to properties and equipment, respelgt During thesix
months ended June 30, 2013, we received $2.5omilfoceeds from the sale of assets.

Cash Flows—Financing Activities

Cash flows used for financing activities were $54iflion for the six months ended June 30, 201dmpared to $64.0 million for the six months endede]30, 2013 a decreas
of $9.8 million . During the six months ended J80¢ 2014 , we received $477.1 million and repaié&2 millionin advances under the Credit Agreement and pai6.81%illion
to redeem the 8.25% Senior Notes. Additionally, peéd $75.6 million in regular quarterly cash distitions to our general and limited partners, pad $million to oul
noncontrolling interest and paid $0.4 million faetpurchase of common units for recipients of noemtive grants. During the six months ended JOn@B®13 , we receivedil54.t
million and repaid $220.5 million in advances untter Credit Agreement, received net proceeds of4sFdllion from the common unit public offering and and $1.8iom from
the general partner to maintain its 2% interest.paid $67.4 million in regular quarterly cash disitions to our general and limited partners and (8.3 millionfor the purchas
of common units for recipients of our incentivergsea

Capital Requirements
Our pipeline and terminalling operations are capittensive, requiring investments to maintain, &xg, upgrade or enhance existing operations amdett environmental a
operational regulations. Our capital requiremeatgehconsisted of, and are
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expected to continue to consist of, maintenancéataxpenditures and expansion capital expenditiaintenance capital expenditurespresent capital expenditures to rep
partially or fully depreciated assets to mainthia dperating capacity of

existing assets. Maintenance capital expenditunelade expenditures required to maintain equipmeiebility, tankage and pipeline integrity, safetyd to address environmel
regulations. “Expansion capital expendituresfiresent capital expenditures to expand the dpgrefpacity of existing or new assets, whetheasuph construction or acquisitic
Expansion capital expenditures include expendittoegquire assets, to grow our business and tanekpxisting facilities, such as projects thatéase throughput capacity on
pipelines and in our terminals. Repair and mainieaaexpenses associated with existing assets faniaor in nature and do not extend the usefel &if existing assets ¢
charged to operating expenses as incurred.

Each year the board of directors of Holly LogiSiervices, L.L.C., our ultimate general partner (84), approves our annual capital budget, whichifipsaapital projects that o
management is authorized to undertake. Additionaliyimes when conditions warrant or as new oppiies arise, additional projects may be approvée: funds allocated fol
particular capital project may be expended ovegréog in excess of a year, depending on the timeired to complete the project. Therefore, our péghcapital expenditures fo
given year consist of expenditures approved foitabprojects included in the current year's cdftadget as well as, in certain cases, expendipesoved for capital projects
capital budgets for prior years. The 2014 capitaidet is comprised of $7.3 million for maintenawegital expenditures and $26.2 million for expangiapital expenditures. \
expect to spend approximately $52 million in camhciapital projects approved in 2014 plus those@ma in prior years but not yet completed, inahgdihe planned expansior
our crude oil transportation system in southeaskgw Mexico and the UNEV project discussed belawaddition to our capital budget, we may spend $updriodically ti
perform capital upgrades to our assets where ameastreimburses us for such costs. These reimbergsmvould be required under contractual agreemant$ the upgrad
would generally benefit the customer over the reingilife of such agreements.

We are proceeding with the expansion of our crutlzansportation system in southeastern New Mexicesponse to increased crude oil productiorhédrea. The expans
should provide shippers with additional pipelinkeavay capacity to either common carrier pipelita¢iens for transportation to major crude oil masker to HFC's New Mexic
refining facilities. To complete the project, wesaonverting an existing refined products pipelimerude oil service, constructing several new Ipigesegments, expanding
existing pipeline, and building new truck unloadstgtions and crude storage capacity. Excludingvéthge of the existing pipeline to be convertedialtaapital expenditures ¢
expected to be approximately $50 million. We exgbat the increase over the original budget rarfg&36 million to $40 million will be recovered from HFC over a fiyeal
period through an additional fee on shipped voluriiés estimate the project will provide increaseplacity of up to 100,000 barrels per day acrossyiséem. Certain segments
this project are already in service, and we aruteift will be in full service by September 2014.

UNEV is proceeding with a project to enhance isdpict terminal in Las Vegas, Nevada. We expectttieaproject will cost approximately $13 milliontviconstruction expect
to be completed no later than the third quartexQdf4.

We have announced that we are evaluating the pateonstruction of several new tanks at HEEl Dorado Refinery as well as additional pipelo@nections that could increi
the refinerys crude flexibility. As this potential project iillsunder consideration, the HLS board has notamproved a capital budget for such project. Wepaoeeeding wit
engineering estimates for this potential project.

We expect that our currently planned sustainingraathtenance capital expenditures, as well as ekpeas for acquisitions and capital developmenfgats, will be funded wit
cash generated by operations, the sale of additiomged partner common units, the issuance oftdelourities and advances under our Credit Agregroea combination there:
With volatility and uncertainty at times in the ditand equity markets, there may be limits on ability to issue new debt or equity financing. Atifshially, due to pricin
movements in the debt and equity markets, we may@aable to issue new debt and equity securitiee@eptable pricing. Without additional capitayted amounts availat
under the Credit Agreement, our ability to obtainds for some of these capital projects may bediini

Under the terms of the transaction to acquire HFG% interest in UNEV, we issued to HFC a Classnz aomprising a noncontrolling equity interestanwholly-ownec
subsidiary subject to redemption to the extent HHEC is entitled to a 50% interest in our shareanfual UNEV earnings before interest, income tadegpyreciation, ar
amortization above $30 million beginning July 1180and ending in June 2032, subject to certaiitdtions.

Credit Agreement

We have a $650 million senior secured revolvinglicriacility expiring in November 2018 (the “Creditgreement”)that is available to fund capital expendituresestment:
acquisitions, distribution payments and workingitzdand for general partnership purposes. It$e alvailable to fund letters of credit up to a $&bion sub-limit.
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Our obligations under the Credit Agreement areatetblized by substantially all of our assets. bteddness under the Credit Agreement involves reeots HEP Logistic
Holdings, L.P. (“HEP Logistics”), our general patnand is guaranteed by our material whollyaed subsidiaries. Any recourse to HEP Logistiosidl be limited to the extent
its assets, which other than its investment irates not significant. We may prepay all loans at taimg without penalty, except for payment of certaieakage and related costs.

The Credit Agreement imposes certain requirememtssowhich we are currently in compliance with liing: a prohibition against distribution to urotters if, before or aft
the distribution, a potential default or an evehtefault as defined in the agreement would ocbonitations on our ability to incur debt, make Isaracquire other compani
change the nature of our business, enter into gener consolidation, or sell assets; and coverthatsrequire maintenance of a specified EBITDAnterest expense ratio, tc
debt to EBITDA ratio and senior debt to EBITDA mtif an event of default exists under the Credit@ement, the lenders will be able to acceleraeanhturity of the debt a
exercise other rights and remedies.

Senior Notes

In March 2014, we redeemed the $150.0 million agafie principal amount of 8.25% senior notes (th85% Senior Notes") maturing March 2018 at a redemost 0f$156.:
million at which time we recognized a $7.7 milliearly extinguishment loss consisting of a $6.2iorlHebt redemption premium and unamortized discoudtfimancing costs
$1.5 million . We funded the redemption with bormgs under our Credit Agreement.

We have $300.0 million in aggregate principal amautstanding of 6.5%enior notes (the "6.5% Senior Notes") maturingd&2020. The 6.5% Senior Notes are unsecure
impose certain restrictive covenants, with whichaxe currently in compliance, including limitatioas our ability to incur additional indebtednesska investments, sell ass
incur certain liens, pay distributions, enter ittansactions with affiliates and enter into mergéisany time when the 6.5% Senior Notes are ratgdstment grade by bc
Moody’s and Standard & Poarand no default or event of default exists, wé mat be subject to many of the foregoing covenaiilitionally, we have certain redemption ric
at varying premiums over face value under the 65&ior Notes.

Indebtedness under the 6.5% Senior Notes invokesurse to HEP Logistics, our general partner,isimgiaranteed by our whollywned subsidiaries. However, any recour:
HEP Logistics would be limited to the extent ofassets, which other than its investment in ushateignificant.

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

June 30, December 31,
2014 2013
(In thousands)
Credit Agreement $ 543,000 $ 363,00(
6.5% Senior Notes
Principal 300,00( 300,00(
Unamortized discount (3,747 (4,079
296,25: 295,92
8.25% Senior Notes
Principal — 150,00
Unamortized discount — (1,297
— 148,70:
Total long-term debt $ 839,25 $ 807,63(

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

Contractual Obligations
There were no significant changes to our long-teomiractual obligations during this period.
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Impact of Inflation
Inflation in the United States has been relativalyderate in recent years and did not have a mbi@pact on our results of operations for the somihs ended June 30, 204¢c
2013 . Historically, the PPI has increased an ayeod 2.2% annually over the past five calendargiea

The substantial majority of our revenues are geadrander longerm contracts that provide for increases in otesrand minimum revenue guarantees annually foe@ses in tt
PPI. Certain of these contracts have provisions lifmit the level of annual PPI percentage rataéases. Although the recent PPI increase may natdieative of addition:
increases to be realized in the future, a sigmfi@nd prolonged period of high inflation could atsely affect our cash flows and results of openatiif costs increase at a |
greater than the fees we charge our shippers.

Environmental Matters

Our operation of pipelines, terminals, and assedigacilities in connection with the transportatamd storage of refined products and crude oiligest to stringent and comp
federal, state, and local laws and regulations gong the discharge of materials into the environtner otherwise relating to the protection of #evironment. As with tt
industry generally, compliance with existing andi@pated laws and regulations increases our olverst of business, including our capital costxémstruct, maintain, ai
upgrade equipment and facilities. While these land regulations affect our maintenance capital ediperes and net income, we believe that they doaffect our competitiv
position given that the operations of our competitare similarly affected. We believe our operai@me in substantial compliance with applicableiremmental laws ar
regulations. However, these laws and regulatioms the interpretation or enforcement thereof, atgest to frequent change by regulatory authoritesl we are unable to pret
the ongoing cost to us of complying with these lawsl regulations or the future impact of these land regulations on our operations. Violation ofimmmental laws
regulations, and permits can result in the impaositf significant administrative, civil and crimingenalties, injunctions, and construction banslelays. A major discharge
hydrocarbons or hazardous substances into theosmént could, to the extent the event is not irusebject us to substantial expense, including bin¢ cost to comply wi
applicable laws and regulations and claims madenbgioyees, neighboring landowners and other thartigs for personal injury and property damage.

Under the Omnibus Agreement and certain transpont@igreements and purchase agreements with HFC,HdB agreed to indemnify us, subject to certainetasy and tim
limitations, for environmental noncompliance antheeliation liabilities associated with certain asseinsferred to us from HFC and occurring or égsprior to the date of su
transfers.

We have an environmental agreement with Alon witbpect to prelosing environmental costs and liabilities relgtio the pipelines and terminals acquired from Ailor2005
under which Alon will indemnify us subject to centanonetary and time limitations.

There are environmental remediation projects thatcarrently in progress that relate to certairessacquired from HFC. Certain of these projectsewsderway prior to o
purchase and represent liabilities of HFC as tHigiation for future remediation activities was iietd by HFC. At June 30, 2014 , we have an acaU®B.9 millionthat relates 1
environmental cleanp projects for which we have assumed liabilitfarwhich the indemnity provided for by HFC has &g or will expire. The remaining projects, incing
assessment and monitoring activities, are covendeénthe HFC environmental indemnification discdssieove and represent liabilities of HFC.

CRITICAL ACCOUNTING POLICIES

Our discussion and analysis of our financial caadiaind results of operations are based upon msatidated financial statements, which have beepgred in accordance w
accounting principles generally accepted in thetéthStates. The preparation of these financiaéstants requires us to make estimates and judgrttattsffect the report
amounts of assets, liabilities, revenues and exgseasd related disclosure of contingent assetéiahitities as of the date of the financial states. Actual results may differ frc
these estimates under different assumptions orittomsl Our significant accounting policies are aésed in “ltem 7. Managemest'Discussion and Analysis of Finan
Condition and Operations—Critical Accounting P@gi in our Annual Report on Form 10-K for the yesded December 31, 201ertain critical accounting policies t
materially affect the amounts recorded in our ctidated financial statements include revenue reitimgn assessing the possible impairment of certang{ived assets ar
goodwill, and assessing contingent liabilities fwobable losses. There have been no changes ® plodisies in 2014 We consider these policies to be the most ctitia
understanding the judgments that are involved hadihcertainties that could impact our resultspafrations, financial condition and cash flows.
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New Accounting Pronouncemen

Revenue Recognitio

In May 2014, an accounting standard update (ASUIZIH, "Revenue from Contracts with Customers") isased requiring revenue to be recognized when igemirgoods or
services are transferred to customers in an antbanteflects the expected consideration for thyesels or services. This standard is effective Jgnlig2017, and we are
evaluating the impact of this standard.

RISK MANAGEMENT
We use interest rate swaps (derivative instrumeats)anage our exposure to interest rate risk.

As of June 30, 2014we have three interest rate swaps, designataccash flow hedge, that hedge our exposure toable fiow risk caused by the effects of LIBOR changg
$305.0 million of Credit Agreement advances. Otstfinterest rate swap effectively converts $156illion of our LIBOR based debt to fixed rate debt havingraerest rate
0.99% plus an applicable margin of 2.00% as of Be&014 , which equaled an effective interest tdt2.99% This swap contract matures in February 2016. Alschave tw
similar interest rate swaps with identical termsiohheffectively convert $150.0 million of our LIBOBased debt to fixed rate debt having an inter@st of 0.74%plus ai
applicable margin of 2.00% as of June 30, 2014ichvhqualed an effective interest rate of 2.74%thBf these swap contracts mature in July 2017.

We review publicly available information on our cderparties in order to monitor their financiallslidy and assess their ongoing ability to honagitlcommitments under t
interest rate swap contracts. These counterpatiedarge financial institutions. Furthermore, wavér not experienced, nor do we expect to experjesnng difficulty in the
counterparties honoring their respective commitsient

The market risk inherent in our debt positionsiis potential change arising from increases or dseein interest rates as discussed below.

At June 30, 2014 , we had an outstanding prindipédnce on our 6.5% Senior Notes of $300 millidnchange in interest rates generally would affeetfair value of the Seni
Notes, but not our earnings or cash flowsJune 30, 2014 , the fair value of our 6.5% Seniotelsl was $320.3 million . We estimate a hypothkfié& change in the yield-to-
maturity applicable to the 6.5% Senior Notes aeJs®, 2014 , would result in a change of approxétye#8.0 million in the fair value of the underlgimotes.

For the variable rate Credit Agreement, changemtirest rates would affect cash flows, but not fiie value. At June 30, 2014borrowings outstanding under the Cr
Agreement were $543.0 million . By means of outhciew hedges, we have effectively converted theatde rate on $305.0 millioaf outstanding borrowings to a fixed rate.
the remaining unhedged Credit Agreement borrowafd&238.0 million, a hypothetical 10% change in interest rates egplé to the Credit Agreement would not materiaffec
our cash flows.

Our operations are subject to normal hazards ofatipas, including fire, explosion and weathelated perils. We maintain various insurance cayes, including busine
interruption insurance, subject to certain dedlesibWe are not fully insured against certain risksause such risks are not fully insurable, cgesia unavailable, or premit
costs, in our judgment, do not justify such expemds.

We have a risk management oversight committeeishaiade up of members from our senior manageniBmis committee monitors our risk environment anovdes directio
for activities to mitigate, to an acceptable leveéntified risks that may adversely affect theiagament of our goals.

Iltem 3. Quantitative and Qualitative Disclosures About Market Risk

Market risk is the risk of loss arising from adwershanges in market rates and prices. See “Riskaiylanent” under “ManagemestDiscussion and Analysis of Finan
Condition and Results of Operations” for a disomssif market risk exposures that we have with retsfeour longterm debt, which disclosure should be read in austjon witr
the quantitative and qualitative disclosures abmatket risk contained in our Annual Report on FA®aK for the fiscal year ended December 31, 20¥8e utilize derivativ
instruments to hedge our interest rate exposurdisagssed under “Risk Management.”
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Since we do not own products shipped on our pipslor terminalled at our terminal facilities, werdat have direct market risks associated with coditpgrices.

Item 4. Controls and Procedure:

(a) Evaluation of disclosure controls and proceslure

Our principal executive officer and principal fircal officer have evaluated, as required by Rula-13(b) under the Securities Exchange Act of 1384 (Exchange Act”)put
disclosure controls and procedures (as definedulesR13a-15(e) and 15d-15(e) under the Exchangeaadf the end of the period covered by this guirreport on Form 1@.
Our disclosure controls and procedures are desigmedbvide reasonable assurance that the infoomatie are required to disclose in the reportswefile or submit under tl
Exchange Act is accumulated and communicated tonmamagement, including our principal executive agffiand principal financial officer, as appropriate allow timely
decisions regarding required disclosure and isroszh processed, summarized and reported withinirtiee periods specified in the Securities and ErgeaCommissiors rule:
and forms. Based upon the evaluation, our prinagatutive officer and principal financial offickave concluded that our disclosure controls andeutares were effective as
June 30, 2014 , at a reasonable level of assurance.

(b) Changes in internal control over financial neipg
There have been no changes in our internal coatret financial reporting (as defined in Rule 1tE(f) under the Exchange Act) that occurred duong last fiscal quarter tr
have materially affected or are reasonably likelynaterially affect our internal control over fircaal reporting.
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PART Il. OTHER INFORMATION

Iltem 1. Legal Proceeding

We are a party to various legal and regulatory gedings, which we believe will not have a mateaghlerse impact on our financial condition, resafteperations or cash flows.

Iltem 1A. Risk Factors

There have been no material changes in our ridofa@s previously disclosed in Part 1, “Item 1AskRFactors” of our Annual Report on Form KOfor the fiscal year end:
December 31, 2013 . In addition to the other infation set forth in this quarterly report, you stibabnsider carefully the factors discussed in dir32Form 10K, which coulc
materially affect our business, financial conditmmnfuture results. The risks described in our 2Bd8n 10K are not the only risks we face. Additional risksd uncertainties n
currently known to us or that we currently deerbéammaterial may also materially and adverselgcfbur business, financial condition or futureutess

Iltem 2. Unreaqistered Sales of Equity Securities and Use Bfoceed:

(c) Common Unit Repurchases Made in the Quarter

The following table discloses purchases of our comumits made by us or on our behalf for the pergltbwn below:

Maximum Number

Total Number of of Units that May
Units Purchased as Yet be Purchased
Part of Publicly Under a Publicly
Total Number of Average Price Announced Plan or Announced Plan or
Period Units Purchased Paid Per Unit Program Program
April 2014 — 3 — — 8 =
May 2014 614 $ 32.2( — % —
June 2014 — — —  $ =
Total for April through June 614 —

The units reported represent purchases settledgitive three months ended June 30, 2014 , relatedtitholdings made under the terms of our equitgral agreements to provide
funds for the payment of payroll and income taxas &t vesting in the case of officers or employeles did not elect to satisfy such taxes by otheamse

Iltem 6. Exhibits

The Exhibit Index on page 40 of this Quarterly Répo Form 10-Q lists the exhibits that are filedurnished, as applicable, as part of the Quartedport on Form 10-Q.
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HOLLY ENERGY PARTNERS, L.P.
SIGNATURES

Pursuant to the requirements of the SecuritiesExetiange Act of 1934, the Registrant has duly aattss report to be signed on its behalf by theeusigned thereunto duly
authorized.

HOLLY ENERGY PARTNERS, L.P.
(Registrant)

By: HEP LOGISTICS HOLDINGS, L.P.
its General Partner

By: HOLLY LOGISTIC SERVICES, L.L.C.
its General Partner

Date: August 6, 2014 s/ Douglas S. Aron
Douglas S. Aron

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

Date: August 6, 2014 /sl Kenneth P. Norwood
Kenneth P. Norwood

Vice President and Controller
(Principal Accounting Officer)
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Exhibit Index

Exhibit
Number Description
3.1 First Amended and Restated Agreement of Limitedrieaship of Holly Energy Partners, L.P. (incorpethby reference to Exhibit 3.1 of Registrant's @argr
Report on Form 10-Q for its quarterly period endede 30, 2004, File No. 1-32225).
3.2 Amendment No. 1 to the First Amended and Restatg@éeinent of Limited Partnership of Holly EnergytRars, L.P., dated February 28, 2005 (incorporhte
reference to Exhibit 3.1 of Registrant's Form 8-#1€nt Report dated February 28, 2005, File No22253).
3.3 Amendment No. 2 to the First Amended and Restatgceément of Limited Partnership of Holly Energy tRars, L.P., as amended, dated July 6, :
(incorporated by reference to Exhibit 3.1 of Ragists Form 8-K Current Report dated July 6, 2G0i&, No. 1-32225).
3.4 Amendment No. 3 to First Amended and Restated Awgee¢ of Limited Partnership of Holly Energy Parget.P., dated April 11, 2008 (incorporated
reference to Exhibit 4.1 of Registrant's Currenp&éeon Form 8-K dated April 15, 2008, File No. 2225).
3.5 Amendment No. 4 to First Amended and Restated Agee¢ of Limited Partnership of Holly Energy Parsyel.P., dated January 16, 2013 (incorporate
reference to Exhibit 3.1 of Registrant's Currenpéteon Form 8-K dated January 16, 2013, File N82225).
3.6 Limited Partial Waiver of Incentive Distribution @its under the First Amended and Restated Agreeaidrimited Partnership of Holly Energy PartnersPL
dated as of July 12, 2012 (incorporated by referead=xhibit 3.1 of Registrant's Current Reporfanm 8-K dated July 12, 2012, File No. 1-32225).
3.7 First Amended and Restated Agreement of Limitedreaship of Holly Energy PartnerOperating Company, L.P. (incorporated by referendexhibit 3.2 o
Registrant's Quarterly Report on Form 10-Q fonitarterly period ended June 30, 2004, File No. 2232
3.8 First Amended and Restated Agreement of Limitedreaship of HEP Logistics Holdings, L.P. (incorpmaby reference to Exhibit 3.4 of Registrant's faréy
Report on Form 10-Q for its quarterly period endede 30, 2004, File No. 1-32225).
3.9 First Amended and Restated Limited Liability Compakgreement of Holly Logistic Services, L.L.C. (onporated by reference to Exhibit 3.5 of Regists
Quarterly Report on Form 10-Q for its quarterlyipgrended June 30, 2004, File No. 1-32225).
3.10 Amendment No. 1 to the First Amended and Restateditéd Liability Company Agreement of Holly LogistiServices, L.L.C., dated April 27, 20
(incorporated by reference to Exhibit 3.1 of Regists Form 8-K Current Report dated May 3, 201, [Ro. 1-32225).
3.11 First Amended and Restated Limited Liability Compakgreement of HEP Logistics GP, L.L.C. (incorpeitby reference to Exhibit 3.6 of Registra
Quarterly Report on Form 10-Q for its quarterlyipérended June 30, 2004, File No. 1-32225).
10.1+* Form of Amended and Restated Restricted Unit Ageggr(Chairman).
10.2+* Form of Amended and Restated Performance Unit Agea¢ (Chairman) (2012 Grant).
10.3+* Form of Amended and Restated Performance Unit Ages¢ (Chairman) (2013 Grant).
31.1+ Certification of Chief Executive Officer under Sect 302 of the Sarbanes-Oxley Act of 2002.
31.2+ Certification of Chief Financial Officer under Siect 302 of the Sarbanes-Oxley Act of 2002.
32.1++ Certification of Chief Executive Officer under Sect 906 of the Sarbanes-Oxley Act of 2002.
32.2++ Certification of Chief Financial Officer under Siect 906 of the Sarbanes-Oxley Act of 2002.
101** The following financial information from Holly Engy Partners, L.P.’s Quarterly Report on FormQ@er the quarter ended June 30, 2014, formatte¢BRL

(Extensible Business Reporting Language): (i) Cbdated Balance Sheets, (ii) Consolidated Statesnenft Income, (iii) Consolidated Statements
Comprehensive Income, (iv) Consolidated StatemehtSash Flows, (v) Consolidated Statement of Pestriequity, and (vi) Notes to Consolidated Finan
Statements.

+  Filed herewith.

++  Furnished herewith.

*  Constitutes management contracts or compensatans or arrangements.
**  Filed electronically herewith.
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Exhibit 10.1

HOLLY ENERGY PARTNERS, L.P.
LONG-TERM INCENTIVE PLAN

AMENDED AND RESTATED RESTRICTED UNIT AGREEMENT

This Agreement was made and entered into as dD#te of Grant set forth in the Notice of Grant &sRicted Units (‘Notice of Grant”) by
and between Holly Logistic Services, L.L.C. (th&€€bmpany”), and you and is amended and restated as of Aprik@®4 to be effective as
February 28, 2014 to clarify the continued “doutrigger” vesting of the Award in connection witlSpecial Involuntary Termination.

WHEREAS , the Company, in order to induce you to enter @mal to continue and dedicate service to the Coynpand Holly Energ
Partners, L.P. (the Partnership”) and to materially contribute to the success of @uenpany and the Partnership, previously granted tha
restricted unit award;

WHEREAS , the Company adopted the Holly Energy Partnei, LongTerm Incentive Compensation Plan as it may be aswfrdm time
to time (the “Plan ”) under which the Company is authorized to grantricéet! unit awards to certain employees and serpiowiders of th
Company;

WHEREAS , a copy of the Plan has been furnished to yoweaasland is deemed a part of this restricted uméeagent ("Agreement’) as il
fully set forth herein and the terms capitalizedi ot defined herein shall have the meanings s#t fo the Plan; and

WHEREAS , you previously accepted the restricted unit awaedle pursuant to this Agreement and desire ta @rtethis amendment a
restatement.

NOW, THEREFORE, in consideration of and mutual covenants set foetein and for other valuable consideration hef&naet forth, th
parties agree as follows:

1. Grant. Subject to the conditions set forth below, thenpany previously granted to you effective as offlage of Grant set forth
the Notice of Grant, as a matter of separate indecg but not in lieu of any salary or other compagios for your services for the Company, an a\
(the “ Award ") consisting of the aggregate number of Units sahfor the Notice of Grant in accordance with then® and conditions set fo
herein and in the Plan.

2. Restricted Units The Company shall obtain the Units subject ts #greement and cause such Units to be held foriryduook entr
form by the Partnershigp’transfer agent with a notation that the Unitssadgiect to restrictions. You hereby agree thatRbstricted Units shall |
held subject to restrictions as provided in thee®gnent until the restrictions on such Restricte@dsexpire or the Restricted Units are forfeite:
provided in Section 4 of this Agreement. You herelgyee that if part or all of the Restricted Urdte forfeited pursuant to this Agreement,
Company shall have the right to direct the Partnipls transfer agent to cancel such forfeited
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Restricted Units or, at the Company’s electiomgfar such Restricted Units to the Company or jodasignee of the Company.

3. Ownership of Restricted UnitEffective from the Date of Grant, you are a uoiitler with respect to all of the Restricted Unitarged t
you pursuant to Section 1 and have all of the sighft a unitholder with respect to all such RestdctJnits, including the right to receive
distributions paid with respect to such Restrictéuts and any right to vote with respect to suctstReted Units; provided, however, that s
Restricted Units shall be subject to the restnitibereinafter described, including, without lirtida, those described in Section 5.

4. Forfeiture and Expiration of Restrictions

(@) Expiration of Restrictions and Risk of Forfeitur&he restrictions on the Restricted Units graqtesuant to this Agreement ¢
described in Section 5 will expire and the Restddtnits will become transferable, except to thiemixprovided in Section 9 of this Agreement
nonforfeitable as set forth in the Notice of Gramd in this Section 4, provided that you remairthe employ of, or a service provider to,
Company or its subsidiaries until the applicableedand times set forth therein. Restricted Uhitd become vested and nfamfeitable as provide
in this Agreement are referred to herein as “Vesirits.”

(b) Termination Generally Subject to subsections (c), (d) and (e), if youpkayment and service relationship with the Comper
its subsidiaries is terminated for any reason, these Restricted Units for which the restrictidrave not lapsed as of the date of termination
become null and void and those Restricted Unit8l Sleaforfeited. The Restricted Units for which trestrictions have lapsed as of the date of
termination shall not be forfeited.

(c) Termination Due to Death, Disability or Retiremenin the event of your (i) death, (ii) total andrp@nent disability, ¢
determined by the Committee in its sole discretion(iii) retirement from any service relationshipth the Company and its subsidiaries ¢
attaining the normal retirement age of 62 or reiiat after attaining an earlier retirement age eygat by the Committee, in its sole discretion, be
lapse of all restrictions pursuant to Section 4lapve before all of the Restricted Units have bexdfasted Units, you will forfeit a number
Restricted Units equal to the number of Restritfeis specified in Notice of Grant times the petege that the period of full months beginning
the first day of the calendar month following thated of death, disability or retirement, as appliealand ending on December 31 of the se
calendar year following the calendar year of theeDzf Grant, bears to thirtgix (36) and any remaining Restricted Units th& ot vested wi
become Vested Units; provided, however, that aagtional Units will become null and void and autdicelly forfeited. In its sole discretion, t
Committee may decide to vest all of the Restritfedts indieu of the prorated number of Restricted Unitpasvided in this Section 4(c). Unless
Committee determines otherwise, in its sole digmmetneither you nor your beneficiary or estatel Wdve any right to any Restricted Units
remain subject to restrictions, and those Resttithaits will be forfeited.

(d) Special Involuntary Terminationin the event of a Special Involuntary Terminattwefore lapse of all restrictions pursuar
Section 4(a) above, all restrictions described
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in Section 5 shall lapse and the Restricted Unils vecome Vested Units and the Company shall éelithe Vested Units to you as soor
practicable thereafter.

5. Limitations on Transfer. You agree that you shall not dispose of (meanimighout limitation, sell, transfer, pledge, exchal
hypothecate or otherwise dispose of) any Restricteits hereby acquired prior to the expiration o televant restrictions imposed by this Secti
which expiration shall be determined pursuant totiSe 4 of this Agreement. Any attempted dispositaf the Restricted Units in violation of 1
preceding sentence shall be null and void, anCtrapany shall not recognize or give effect to smahsfer on its books and records or recogniz
person or persons to whom such proposed transédoden made as the legal or beneficial holder dfielotwithstanding the foregoing, part or al
the Restricted Units or rights under this Agreenmeay be transferred to a spouse pursuant to a dizmelsitions order issued by a court of compe
jurisdiction; provided, however, such RestrictedtSshall continue to be held pursuant to Sectiai this Agreement, and the transferee unde
domestic relations order shall agree that the Réstr Units so transferred shall continue to bejexttbto the terms of this Agreement, incluc
forfeiture and pro rata forfeiture in accordancéw@ections 4 of this Agreement.

6. Nontransferability of AgreementThis Agreement and all rights under this Agreensall not be transferable by you during your
other than by will or pursuant to applicable lawsdescent and distribution. Any of your rights gprivileges in connection herewith shall not
transferred, assigned, pledged or hypothecatehyoy by any other person or persons, in any wénether by operation of law, or otherwise,
shall not be subject to execution, attachment,iglamment or similar process. In the event of anyhsaecurrence, this Agreement shall automatis
be terminated and shall thereafter be null and.Méa@withstanding the foregoing, all or some of Bestricted Units or rights under this Agreen
may be transferred to a spouse pursuant to a dimmekitions order issued by a court of competarisgliction, subject to the limitations on s
transfer described in Section 5.

7. Adjustment of Restricted UnitsThe number of Restricted Units granted to yowspant to this Agreement shall be adjusted to rt
distributions of the Partnership paid in units,tslits or other changes in the capital structfrthe Partnership, all in accordance with the Pht
provisions of this Agreement shall be applicablesuch new or additional or different units or sé@s distributed or issued pursuant to the Pl
the same extent that such provisions are applidabllee units with respect to which they were distied or issued. In the event that the outstar
Units of the Partnership are exchanged for a diffenumber or kind of units or other securitiesif @dditional, new or different units are distribo
with respect to the Units through merger, constilide or sale of all or substantially all of thesats of the Partnership, each remaining unit stbj
this Agreement shall have substituted for it a likenber and kind of units or shares of new or Egt@nt securities as determined in the
discretion of the Committee, subject to the termd grovisions of the Plan.

8. Delivery of Vested Units No Vested Units shall be delivered pursuant i® Agreement until the approval of any governmeatahority
required in connection with this Agreement, oridsiance of Vested Units hereunder, has been egtbivthe Company.

US 2394873v.2




9.  Securities Act. The Company shall have the right, but not thdgalibn, to cause the Restricted Units to be regest under tr
appropriate rules and regulations of the Securitied Exchange Commission. The Company shall notefjaired to deliver any Vested Ur
hereunder if, in the opinion of counsel for the @amy, such delivery would violate the Securities 8ic1933 or any other applicable federal or ¢
securities laws or regulations.

10. Federal and State Taxe¥ou may incur certain liabilities for Federalat or local taxes and the Company may be reqbiyddw tc
withhold such taxes for payment to taxing authesitilf you make the election permitted by secti®(bBof the Internal Revenue Code, the taxes
be due and payable for the year in which this Agrest is executed. If you do not make such electiomtaxes shall be payable for the year in w
the restrictions lapse pursuant to Section 4. Ugetiermination of the year in which such taxes are ahd the determination by the Company o
amount of taxes required to be withheld, if any) gball either pay to the Company, in cash or biifeal or cashiers check, an amount equal to
taxes required to be paid on such transactionparspall authorize the Company to withhold from meerowing by the Company to you an am«
equal to the amount of federal, state or local davegjuired to be withheld. Your authorization te thompany to withhold taxes pursuant to
Section 10 shall be in form and content acceptbthe Committee. An authorization to withhold taymirsuant to this provision shall be irrevoc
unless and until your tax liability has been fufigid. In the event that you fail to make arrangemsehat are acceptable to the Committee
providing to the Company, at the time or times fexfly the amounts of federal, state and local targsired to be withheld with respect to
Restricted Units granted to you under this Agreeméiie Company shall have the right to purchaseuatent market price as determined by
Committee and/or to sell to one or more third jgartn either market or private transactions sudfitMested Units to provide the funds needed fe
Company to make the required tax payment or paysnent

11. Definitions; Copy of Plan To the extent not specifically provided hereithferms used in this Agreement shall have the saraaning
ascribed to them in the Plan. If any provision hug tAgreement is held to be illegal, invalid or ofeceable under any applicable law, then
provision will be deemed to be modified to the miom extent necessary to render it legal, valid emfdrceable; and if such provision cannot b
modified, then this Agreement will be construedfa®t containing the provision held to be invalahd the rights and obligations of the parties
be construed and enforced accordingly.

12. Administration. This Agreement shall at all times be subjechterms and conditions of the Plan. The Commgtedl have sole al
complete discretion with respect to all mattereresd to it by the Plan and decisions of a majasitghe Committee with respect thereto and
Agreement shall be final and binding upon you del@ompany. In the event of any conflict betweentédrms and conditions of this Agreement
the Plan, the provisions of the Plan shall control.

13. No Right to Continued Service Relationshifthis Agreement shall not be construed to confemnuyou any right to continue as
employee or officer of or service provider to then@pany and shall not limit the right of the Compainyits sole discretion, to terminate your ser
at any time.
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14. Governing Law. This Agreement shall be interpreted and admiresteinder the laws of the State of Texas, withathg effect to an
conflict of laws provisions.

15. Amendments This Agreement may be amended only by a writgmeement executed by the Company and you. Any ao@ndmer
shall be made only upon the mutual consent of #rggs, which consent (of either party) may be éid for any reason.

16. No Liability for Good Faith Determinations The General Partner, the Partnership, the CompdRC and the members of
Committee, the Board and the HFC Board shall ndidide for any act, omission or determination take made in good faith with respect to
Agreement or the Restricted Units granted hereunder

17. No Guarantee of Interest§he Board, the HFC Board, the General PartnerPgrtnership, HFC and the Company do not guaraim¢
Units from loss or depreciation.

18. Defined Terms

(a) *“ Adverse Changé shall mean the occurrence of any of the followargor after the 60 day preceding a Change in Control (
change in the city in which you are required to kwargularly, (ii) a substantial increase in trareuirements of your employment, (iii) a substd
reduction in duties of the type previously perfodii®y you, or (iv) a significant reduction in yousrapensation or benefits (other than bonuse:
other discretionary items of compensation) thasdu# apply generally to executives of the Compamiys successor.

(b) “ Affiliate " shall have the meaning set forth in Rule 12b-@uulgated under section 12 of the Exchange Act.
(c) “ Beneficial Owner” shall have the meaning provided in Rule 13d-3arrtie Exchange Act.

(d) “ Cause” shall mean (i) an act or acts of dishonesty on yuaut constituting a felony or serious misdemearat resulting ¢
intended to result directly in gain or personali@mnent at the expense of the Company; (ii) grossiliful and wanton negligence in the performa
of the material and substantial duties of your eyplent or service relationship with the Companyt®isubsidiaries; or (iii) conviction of a felo
involving moral turpitude. The existence of Causallsbe determined by the Committee, in its solké alnsolute discretion.

(e) *“ Change in Control’ shall mean:

(i) Any Person, other than HFC or any of its wholly-@drsubsidiaries, HEP Logistics Holdings, L.P. (tt@eneral Partne
"), the Partnership, the Company, or any of their slidses, a trustee or other fiduciary holding sé®s under an employee benefit plai
HFC, the Partnership, the Company or any of théfilidtes, an underwriter temporarily holding seities pursuant to an offering of st
securities, or an entity owned, directly or indthgcby the holders of the voting securities of HRie Company, the General Partner ol
Partnership in substantially the same proportiaheir ownership
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in HFC, the Company, the General Partner or thénBiship, respectively, is or becomes the BenéfiCianer, directly or indirectly, ¢
securities of HFC, the Company, the General Padnéne Partnership (not including in the secusitieneficially owned by such Person
securities acquired directly from HFC, the Gend?aftner, the Partnership, the Company or theirliaffis) representing more than fc
percent (40%) of the combined voting power of HE@& Company’s, the General Partner’s or the Peships then outstanding securiti
excluding any Person who becomes such a Benef@iwieder in connection with a transaction describe8eation 18(e)(iii)(1) below.

(i)  The individuals who as of the Date of Grant conithe HFC and any New Director cease for anyoress constitute
majority of the HFC Board.

(i)  There is consummated a merger or consolidationFs£,Hhe Company, the General Partner or the Pahigewith an’
other entity, except if:

A. the merger or consolidation results in the votieguwsities of HFC, the Company, the General Paramethe
Partnership outstanding immediately prior theraintinuing to represent (either by remaining outdtiag or by being converted ir
voting securities of the surviving entity or anyrgrat thereof) at least sixty percent (60%) of tbenbined voting power of the voti
securities of HFC, the Company, the General Paxdnehe Partnership, as applicable, or such surgientity or any parent there
outstanding immediately after such merger or cadatibn; or

B. the merger or consolidation is effected to impletreenecapitalization of HFC, the Company, the GahBartne
or the Partnership (or similar transaction) in whim Person is or becomes the Beneficial Owneectlir, or indirectly, of securities
HFC, the Company, the General Partner or the Rattipe as applicable, (not including in the sedesitbeneficially owned by su
Person any securities acquired directly from HF@, €Company, the General Partner or the Partneasttipeir Affiliates other than
connection with the acquisition by HFC, the Compahg General Partner or the Partnership or itdidtis of a business) represen
more than forty percent (40%) of the combined \@fower of HFC's, the Company’s, the General Pagna the Partnership; a:
applicable, then outstanding securities.

(iv)  The holders of the voting securities of HFC, thanPany, the General Partner or the Partnership appaoplan ¢
complete liquidation or dissolution of HFC, the Quamy, the General Partner or the Partnership, glicaple, or an agreement for the sal
disposition by HFC, the Company, the General Partnehe Partnership of all or substantially allléfFC’s, the Companyg, the Gener
Partner’s or the Partnershipassets, as applicable, other than a sale orditiggoby HFC, the Company, the General PartnéhePartnersh
of all or substantially all of HFC's, the Companytee General Partner’s, or the Partnershgssets, as applicable, to an entity at least
percent (60%) of the combined voting power of tbéng securities of which is owned by the direciratirectholders of the voting securiti
of HFC, the Company, the General Partner or thenBiship,
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as applicable, in substantially the same propostiaa their ownership of HFC, the Company, the G#rReartner or the Partnership,
applicable, immediately prior to such sale.

(f) “ HFC " means HollyFrontier Corporation.

(g) “ HFC Board” means the board of directors of HFC.

(h) “ New Director” shall mean an individual whose election by the H¥&@rd, or nomination for election by holders of ttating
securities of HFC, was approved by a vote of atleaothirds (2/3) of the directors then still in offigéno either were directors at the Date of G
or whose election or nomination for election wasvipusly so approved or recommended. However, “Ngrgctor” shall not include a direct

whose initial assumption of office is in connectiaith an actual or threatened election contestuiiing but not limited to a consent solicitat
relating to the election of directors of HFC.

(i) “ Person” shall have the meaning given in section 3(a)(%hefExchange Act as modified and used in secti@(@)land 14(c
of the Exchange Act.

() “ Special Involuntary Terminatior” shall mean the occurrence of (1) or (2) below withixty (60) days prior to, or at any ti
after, a Change in Control, where (1) is termimatal your service relationship with the Partnershie Company and their subsidiaries by
Company for any reason other than Cause and @Yésignation by you from your service relationshith the Partnership, the Company and 1
subsidiaries within ninety (90) days after an Adee€hange in the terms of your service relationship

IN WITNESS WHEREOF , the Company has caused this amendment and rastatéo be executed by its officer thereunto dultharized.

HOLLY LOGISTIC SERVICES, L.L.C.

Bruce R. Shaw, President
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Exhibit 10.2

HOLLY ENERGY PARTNERS, L.P.
LONG-TERM INCENTIVE PLAN

AMENDED AND RESTATED PERFORMANCE UNIT AGREEMENT

This Performance Unit Agreement (the “Agreememtgs made and entered into by and between HollystiogBervice, L.L.C., a Delawe
limited liability company (the “Company”), and Ma&w P. Clifton (the “Service Provider This Agreement was entered into as of the 1st d
March, 2012 (the “Date of Grantgnd is amended and restated as of April 29, 20bkteffective as of February 28, 2014 to clarify tdontinue
“double-trigger” vesting of the Performance Uniisconnection with a Special Involuntary Termination

WITNESSETH:

WHEREAS, the Company has adopted the HOLLY ENER@RPNERS, L.P. LONG-TERM INCENTIVE PLAN (the “Planp attract
retain and motivate employees, executives, dire@ad consultants; and

WHEREAS, the Company continues to believe thatgitaat to the Service Provider of performance usiitslolly Energy Partners, L.P. (t
“Partnership”) as part of the Service Providetbmpensation for services provided to the Compenalfor the Partnership was and is consistent
the stated purposes for which the Plan was adopted.

NOW, THEREFORE, in consideration of the servicesdezed by the Service Provider, it is agreed by laettveen the Company and
Service Provider, as follows:

1. Grant. The Company previously granted to the ServiceiBev as of the Date of Grant an Award of 5,71&grenance unit
(the “Performance Units"subject to the terms and conditions set forth ia Agreement. Depending on the performance of tmnBrshif
the Service Provider may earn from fifty percer@%® to one hundred fifty percent (150%) of the Berfance Units, based on the increa:
the Partnership’s distributable cash flow per Comroait (“DCF/Unit”).

2. Distribution Equivalent RightsAs long as the Service Provider holds the Perdmze Units granted pursuant to this Agreen
the Service Provider shall be entitled to receiigtrithution equivalent rights (‘DERsn accordance with this Section 2. In the even
Partnership makes a distribution in respect oftanting Common Units of the Partnership (“Commorit&Jpand, on the record date for s
distribution, the Service Provider holds Performatits that have not yet become earned and paysaidler this Agreement, the Comp
shall pay the Service Provider an amount in casfalep the distribution amounts the Service Pravideuld have received if the Serv
Provider were the holder of record, as of suchnekdate, of a number of Common Units equal to thwlmer of such Performance Units -
have not become earned and payable as of such

US 2395053v.2




record date, such payment to be made on or pronfgtywing the date that the Partnership makes glistribution (however, in no eve
shall the DERs be paid later than 30 days followrggdate on which the Partnership makes suchaliitn to unitholders generally).

3. Nature of Award The Performance Units represent an Award for'‘Beformance Periodivhich begins on January 1, 2012
ends on December 31, 2014. Following the completibthe Performance Period, the Service Providetl s¥e entitled to a payment
Common Units as determined under this Section Joarfsection 4, as applicable, and payable in Combdoits at the time indicated

Section 5 or Section 4(b), as applicable.

(@) _Performance Measur@he percentage of Performance Units earned &oP#rformance Period is determined on the
of the total increase in the Partnership’s DCF/daiting the Performance Period over a DCF/Unit1H.$05.

(b) _Common Units Payabl@'he number of Common Units payable is equal éoréisult of multiplying Performance Units
the “Performance Percentage” set forth below:

3-Year Total Increase in DCF/Unit over $15.10Berformance Percentage (%) to be Multiplied by é?erénce

Units
$0.000 50%
$1.241 100%
$2.548 150%

The percentages above shall be interpolated betpeiats. In its sole discretion, the Committee magke a payment to the Sen
Provider assuming a Performance Percentage of opediundred fifty percent (150%) of the Perforngblits instead of the Performa

Percentage as determined pursuant to this Sedtijn 3

4. Early Termination In the event Service Provider ceases to provédeces to the Partnership and the Company pritiiéeend ¢
the Performance Period on account of an event itbescin this Section 4, the number of Performanoé@dJwith respect to which paymen
the end of the Performance Period is based shalétemined as follows:

(@) Inthe eventthat the Service Provider ce&s@rovide services to the Partnership and thepaoy:

(i) for any reason other than voluntary sepamtiCause (as defined in Section 4(c)(vii)) or a&dg Involuntar
Separation (as defined in Section 4(c)(vi)),

(i) due to the Service Provider's death,
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(i) due to the Service Providertotal and permanent disability as determinecheyGompensation Committee of
Company’s Board of Directors (the “Committee”) ia $ole discretion, or

(iv) due to the Service Providertetirement from any service relationship with @@mpany and its subsidiaries ot
after attaining normal retirement age of 62 or rafiitaining an earlier retirement age approvedhgy Committee in its sc
discretion,

the number of Performance Units that shall be ehbyeand paid to the Service Provider or his berafy, in accordance with and
the time specified in Section 5, shall be deterhiae follows: the Service Provider shall forfepercentage of the Performance U
earned equal to the percentage that the numbeitlahbnths following the date of separation, dedilability or retirement to the e
of the Performance Period bears to thsiy-(36). The Committee shall determine the nundfePerformance Units earned by
Service Provider or his beneficiary in accordandth vsection 3 for the entire Performance Periodsasn as administrative
practicable after the end of the Performance Petioits sole discretion, the Committee may malgagment to the Service Provii
assuming a Performance Percentage of up to oneduifitty percent (150%) of the Performance Unitstéad of the preata numbe
of Performance Units as determined pursuant toSaiion 4(a). Unless the Committee determineswibke, the Service Provider w
have no right to any other Performance Units andedtother Performance Units granted under this égeat will be forfeited. If tr
Service Provider separates from service prior ¢éoetid of the Performance Period due to voluntgparsgion or on account of Cat
all Performance Units hereunder will be forfeited.

(b) Inthe event of a Special Involuntary Teratian, as defined in Section 4(c)(vi), before the ef the Performance Peri
no Performance Units shall be forfeited, and payméth respect to one hundred fifty percent (15086}he Performance Units st
be made as soon as administratively practicablewglg the Special Involuntary Termination, butria event later than two and one-
half months after the Service Provideservice terminates. Payment pursuant to thisidded(b) is in lieu of payment pursuant
Section 4(a) and if the Service Provider receivagmpent pursuant to this Section 4(b) the ServiawiBer will not be entitled to al
payment pursuant to Section 4(a).

(c) _Definitions. For purposes of this Section 4,
(i) “Change in Control” shall mean:
A.  Any Person (as defined in Section 4(c)(ii) beloather than HollyFrontier Corporation (“HFC8r any o

its wholly-owned subsidiaries, HEP Logistics Holgin L.P. (the “General Partnerthe Partnership, the Company
any of their subsidiaries,
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a trustee or other fiduciary holding securities emdn employee benefit plan of HFC, the Partnerghg Company «
any of their Affiliates (as defined in Section 4{Q)below), an underwriter temporarily holding seties pursuant to ¢
offering of such securities, or any entity owneidectly or indirectly, by the holders of the votisgcurities of HFC, tt
Company, the General Partner or the Partnershgulistantially the same proportions as their ownmgrishHFC, the
Company, the General Partner or the Partnerstspemtively, is or becomes the Beneficial Ownerd@fined in Sectic
4(c)(iii) below), directly or indirectly, of secuies of HFC, the Company, the General Partner erRartnership (n
including in the securities beneficially owned hyck Person any securities acquired directly fronCHt&he Gener.
Partner, the Partnership, the Company or theirliaféis) representing more than forty percent (4@¥he combine
voting power of HFC's, the Company'’s, the Geneattier’'s or the Partnershipthen outstanding securities, excluc
any Person who becomes such a Beneficial Owneonimaction with a transaction described in Secti@@)(3(C)(1)
below.

B. The individuals who as of the Date of Grant congtithe Board of Directors of HFC (the “"HFC Bogrd”
and any New Director (as defined in Section 4(3)Gelow) cease for any reason to constitute a ntyjof the HFC
Board.

C. There is consummated a merger or consolidation BC Hthe Company, the General Partner ol
Partnership with any other entity, except if:

(1) the merger or consolidation results in thaing securities of HFC, the Company, the Gel
Partner or the Partnership outstanding immedigpelyr thereto continuing to represent (either bgnaéninc
outstanding or by being converted into voting siies of the surviving entity or any parent thejealfleast sixt
percent (60%) of the combined voting power of théng securities of HFC, the Company, the Genegatrie
or the Partnership, as applicable, or such surgieintity or any parent thereof outstanding immedyaafter suc
merger or consolidation; or

(2) the merger or consolidation is effectedrtpliement a recapitalization of HFC, the Compang
General Partner or the Partnership (or similarsaation) in which no Person is or becomes the Baat
Owner, directly,
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or indirectly, of securities of, as applicable, {(ircluding in the securities beneficially owned dich Person a
securities acquired directly from HFC, the Compattyg General Partner or the Partnership or théfiti#és
other than in connection with the acquisition byG{fhe Company, the General Partner or the Pattipeos its
Affiliates of a business) representing more thatyfpercent (40%) of the combined voting power &fCGs, the
Company’s the General Partner’s or the Partnershgs applicable, then outstanding securities.

D. The holders of the voting securities of HFC, thenPany, the General Partner or the Partnership apg
plan of complete liquidation or dissolution of HR@e Company, the General Partner or the Partrpeeostan agreeme
for the sale or disposition by the Company of allsabstantially all of the Comparsy'assets, other than a sal
disposition by holders of the voting securitiesHfC, the Company, the General Partner or the Ratiieof all o
substantially all of HFC's, the Company’s, the Gah®artner’s or the Partnerstspassets, as applicable, to an enti
least sixty percent (60%) of the combined votingvpo of the voting securities of which is owned I direct an
indirect holders of the voting securities of HFe Company, the General Partner or the Partnenslisipbstantially th
same proportions as their ownership of the votiegusties of HFC, the Company, the General Partrethe
Partnership, as applicable, immediately prior tchssale.

(i) “Person” shall have the meaning given itg® 3(a)(9) of the Securities Exchange Act of 49the “1934 Act)
as modified and used in sections 13(d) and 14(th)efl934 Act.

(i) “Beneficial Owner” shall have the meanipgovided in Rule 13d-3 under the 1934 Act.

(iv) “New Director” shall mean an individual wée election by HFG Board or nomination for election by holder
the voting securities of HFC was approved by a \aftat least twahirds (2/3) of the directors then still in offiszeho eithe
were directors at the Date of Grant or whose elaotir nomination for election was previously sorappd or recommende
However, New Director shall not include a direct@nose initial assumption of office is in connectimith an actual ¢
threatened election contest, including but nottiahito a consent solicitation relating to the étecof directors of the HFC.




US 2395053v.2

(v) “Affiliate” shall have the meaning set forith Rule 12b-2 promulgated under section 12 ofli&@4 Act.

(vi) “Special Involuntary Terminatiorshall mean the occurrence of (1) or (2) withinsi80) days prior to, or at a
time after, a Change in Control (as defined in iBect(c)(i)), where (1) is termination by the Compaf the Service Provides’
service relationship with the Company and the Rastrip (including subsidiaries of the Company drelRartnership), for a
reason other than Cause (as defined in SectiofvJtnd (2) is a resignation by the Service Rdey from service with tt
Company and the Partnership (including subsidiasfethe Company and the Partnership) within nin@g) days after ¢
Adverse Change (as defined in Section 4(c)(viii))hie terms of the Service Provider’s service rabship.

(vii) “Cause” shall mean:

A. An act or acts of dishonesty on the parthef ervice Provider constituting a felony or sesimisdemean:
and resulting or intended to result directly inrgai personal enrichment at the expense of the @ogp

B. Gross or willful and wanton negligence in tl@formance of the Service Providerhaterial and substan
duties of employment or service relationship witea Company; or

C. Conviction of a felony involving moral turpde.
The existence of Cause shall be determined by ¢mendittee, in its sole and absolute discretion.

(viii) “Adverse Change” shall mean, without thepress written consent of the Service Provitherpccurrence of any
the following on or after the 60 day preceding a Change in Cont{él) a change in the Service Provideprincipal office to
location more than 25 miles from the Service Prevglwork address, (B) a material increase (withoeadte consideratic
or a material reduction in duties of the type poegly performed by the Service Provider, or (C)aterial reduction in tt
Service Provides base compensation (other than bonuses and aleeettbnary items of compensation) that does ippiy
generally to employees of the Company or its sismresService Provider shall provide notice to thmmPany of the eve
alleged to constitute an Adverse Change withintyif@0) days of the occurrence of such event aadCtbhmpany shall be giv
the opportunity to remedy the alleged Adverse Chaargl/or to contest




Service Provider’s assertion that an Adverse Changat has occurred within thirty (30) days froroeipt of such notice.

5. Payment of Performance Units

(@ The number of Common Units payable at the end efRbrformance Period (or such earlier time as Bpddinde
Section 4(b)) shall be payable as soon as reasopedaiticable following the close of the Performaferiod, but in no event later tl
two and oneialf months after the end of the calendar year liickvthe Performance Period closes (or such eatie as specifie
under Section 4(b)), in the amount determined coedance with Section 3, as adjusted by Sectighapplicable. Such payment w
be subject to withholding for taxes and other agtlie payroll adjustments. The Committeeetermination of the amount payz
shall be binding upon the Service Provider andhiseficiary or estate.

(o) If Service Provider is a “specified employee” witlthe meaning of Treasury Regulation Section 1.408Aas of the da
of the Service Provider’'s “separation from servi¢eithin the meaning of Treasury Regulation Sectlofil09A-1(h)), then Servic
Provider shall not be entitled to receive CommoritdJim settlement of Performance Units until thelieaof (1) the date which is ¢
(6) months after Service Provider's “separationrreervice” for any reason other than death, ortl{2)date of Service Provider’
death. The provisions of this Section 5(b) shaly apply if and to the extent required to avoid thgputation of any tax, penalty,
interest pursuant to Section 409A of the Code.

6. Adjustment in Number of Performance Unit&xcept as provided below, in the event that thistanding Common Units ¢
increased, decreased or exchanged for a diffetenbar or kind of units or other securities, ordfiaional, new or different units or securit
are distributed with respect to the Common Unitsdgh merger, consolidation, sale of all or sulttéy all of the assets of the Partners
reorganization, recapitalization, unit dividendijtwsplit, reverse unit split or other distributigvith respect to such Common Units, there ¢
be substituted for the Common Units under the Perdoce Units subject to this Agreement the appad@mumber and kind of Commnr
Units or new or replacement securities as detemimé¢he sole discretion of the Committee.

7.  Delivery of Common Units No Common Units shall be delivered pursuant i #thgreement until the approval of ¢
governmental authority required in connection whis Agreement, or the issuance of Common Uniteulnadter, has been received by
Company.

8.  Securities Act. The Company shall have the right, but not thegalibn, to cause the Common Units payable undis
Agreement to be registered under the appropridés and regulations of the Securities and Exch&@wgemission. The Company shall no
required to deliver any Common Units hereundeinithe opinion of counsel for the Company, suchivéey would violate the Securities /£
of 1933 or any other applicable federal or stateistes laws or regulations.
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9. Federal and State Taxe3he Service Provider may incur certain liabitier Federal, state or local taxes and the Compzeny
be required by law to withhold such taxes for paytiie taxing authorities. Upon the determinationthhy Company of the amount of ta
required to be withheld, if any, the Service Previdhall either pay to the Company, in cash ordsiifeed or cashies check, an amount eq
to the taxes required to be withheld, or the Ser®oovider shall authorize the Company to withHobdn the Common Units payable to
Service Provider an amount necessary to satisf{Féueral, state or local taxes required to be withhAuthorization of the Service Provis
to the Company to withhold taxes pursuant to thesti®n 9 shall be in form and content acceptablthéoCommittee. An authorization
withhold taxes pursuant to this provision shalifbevocable unless and until the tax liability bétService Provider has been fully paid. Ir
discretion of the Committee, the required taxes tmayvithheld in kind from Common Units payable unttes Agreement. In the event t
the Service Provider fails to make arrangements dha acceptable to the Committee for providinghte Company, at the time or tin
required, the amounts of federal, state and l@oa< required to be withheld with respect to thex@on Units payable to the Service Prov
under this Agreement, the Company shall have tiie tb purchase at current market price as deteunizy the Committee and/or to sel
one or more third parties in either market or peviansactions sufficient Common Units payableeuritlis Agreement to provide the ful
needed for the Company to make the required tasnpayor payments.

10. Definitions; Copy of Plan To the extent not specifically provided hereilhterms used in this Agreement shall have the :
meanings ascribed to them in the Plan. By the di@tof this Agreement, the Service Provider ackiealges receipt of a copy of the Plar
any provision of this Agreement is held to be ilegnvalid or unenforceable under any applicable, lthen such provision will be deeme:
be modified to the minimum extent necessary to eeiitdlegal, valid and enforceable; and if suchvision cannot be so modified, then -
Agreement will be construed as if not containing pimovision held to be invalid, and the rights abtigations of the parties will be constn
and enforced accordingly.

11. Administration. This Agreement shall at all times be subjecthi® terms and conditions of the Plan. The Commitesl hav:
sole and complete discretion with respect to afftena reserved to it by the Plan and decisionq@fmbajority of the Committee with resp
thereto and this Agreement shall be final and lnigdipon the Service Provider and the Company. énetrent of any conflict between
terms and conditions of this Agreement and the,Rkenprovisions of the Plan shall control.

12.  No Right to Continued Service Relationshiphis Agreement shall not be construed to confenuhe Service Provider any ri
to continue as a service provider to the Companysdsall not limit the right of the Company, in gésle discretion, to terminate the servic
the Service Provider at any time.

13. Governing Law. This Agreement shall be interpreted and admiresteinder the laws of the State of Texas, withdtihg effec
to any conflict of laws provisions.
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14. Amendments This Agreement may be amended only by a writtgeement executed by the Company and the Servicader
Any such amendment shall be made only upon the ahatnsent of the parties, which consent (of eitbemty) may be withheld for a
reason.

15. No Liability for Good Faith DeterminationsThe Company and the members of the Committedtan@oard shall not be liat
for any act, omission or determination taken or en@dgood faith with respect to this Agreementhe Performance Units granted hereunder.

16. No Guarantee of Interest§he Board and the Company do not guarantee tha@m Units from loss or depreciation.

17.  Nontransferability of AgreementThis Agreement and all rights under this Agreetrgdall not be transferable by the Ser
Provider during his life other than by will or puesnt to applicable laws of descent and distributidmy rights and privileges of the Serv
Provider in connection herewith shall not be trangfd, assigned, pledged or hypothecated by théc8dProvider or by any other persor
persons, in any way, whether by operation of lawptherwise, and shall not be subject to executitachment, garnishment or sim
process. In the event of any such occurrence, Algieement shall automatically be terminated andl shareafter be null and voi
Notwithstanding the foregoing, all or some of then@non Units or rights under this Agreement mayrbadferred to a spouse pursuant
domestic relations order issued by a court of cderggurisdiction.

18. _Compliance with Section 409A of the Codkhis Agreement is intended to comply and shakministered in a manner ths
intended to comply with section 409A of the Code ahall be construed and interpreted in accordaitesuch intent. Payment under 1
Agreement shall be made in a manner that will cgnwgth section 409A of the Code, including reguwas or other guidance issued v
respect thereto, except as otherwise determinethé®yCommittee. The applicable provisions of secdl@®A of the Code are here
incorporated by reference and shall control ovgr@mtrary provisions herein that conflict therdwit

IN WITNESS WHEREOF, the Company has caused thigé&ment to be executed by its officers thereunty duthorized.

HOLLY LOGISTIC SERVICES, L.L.C.

By:
Bruce R. Shaw, President
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Exhibit 10.3
HOLLY ENERGY PARTNERS, L.P.
LONG-TERM INCENTIVE PLAN

AMENDED AND RESTATED PERFORMANCE UNIT AGREEMENT
(Chairman Form)

This Performance Unit Agreement (th&greement’) was made and entered into by and between Hollydtiogbervices, L.L.C., a Delaw:
limited liability company (the Tompany”), and you. This Agreement was entered into afheflst day of March, 2013 (thé>ate of Grant”) and it
amended and restated as of April 29, 2014 to lex®fe as of February 28, 2014.

WITNESSETH:

WHEREAS , the Company has adopted the Holly Energy ParthdPs Long-Term Incentive Plan (thé”lan ”) to attract, retain and motiv:
employees, executives, directors and consultants;

WHEREAS , the Company believes that a grant to you of perémce units of Holly Energy Partners, L.P. (th@drtnership”) as part c
your compensation for services provided to the Campand/or the Partnership is consistent with theed purposes for which the Plan was ado
and

WHEREAS , a copy of the Plan has been furnished to youstiadl be deemed a part of this Agreemem@feement’) as if fully set fortl
herein and the terms capitalized but not defingdiher on Appendix Aattached hereto shall have the meanings set fottiei Plan.

NOW, THEREFORE , in consideration of the services rendered by jtds,agreed by and between the Company and yofgllaws:
1. Grant. The Company hereby grants to you as of the Dia@rant an Award of performance units (tietformance Unit:

"), subject to the terms and conditions set forth is &greement. Depending on the performance of #mnBrship, you may earn from zero to 2(
of the Performance Units, based on the terms st ifo Section 3.

2. Distribution Equivalent Rights As long as you hold the Performance Units grapecuant to this Agreement, you will be entitle
receive distribution equivalent rights PERs’) in accordance with this Section 2. In the eventRiaetnership makes a distribution in respe:
outstanding Units and, on the record date for dlistribution, you hold Performance Units that haet yet become earned and payable unde
Agreement, the Company shall pay you an amourash equal to the distribution amounts you wouldeh@ceived if you were the holder of rec
as of such record date, of a number of Units etgudle number of such Performance Units that hatdecome earned and payable as of such r
date, such payment to be made on or promptly fatigwhe date that the Partnership makes suchlalisioh (however, in no event shall the DER
paid later than 30 days following the date on wthiledh Partnership makes such distribution to unitbied generally). Notwithstanding this Sectio
the Performance Units granted
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pursuant to this Agreement do not and shall natlentou to any rights of a holder of Units, incing the right to vote, prior to the date Units
delivered to you in settlement of the PerformanoédJpursuant to Section 5.

3. Terms of Award The Performance Units represent an Award for‘tRerformance Period which begins on January 1, 2013 and «
on December 31, 2015. Following the completionhef Performance Period, you will be entitled to gnpant of Units as determined under
Section 3 and/or Section 4, as applicable, andipaya Units at the time indicated in Section Sexction 4(b), as applicable.

(@) _Performance Measurélhe percentage of Performance Units earned Pérformance Period is determined on the ba
Achieved DCF/Unit relative to Incentive DCF/Unit.

(b) _Units Payable The number of Units payable is equal to the testiimultiplying Performance Units by thd?érformanc
Percentage” set forth below with respect to AchieRF/Unit set forth below:

Achieved DCF/Unit Performance Percentage (%) to be Multiplied by dterance
Equals Units
Base DCF/Unit 0%
Incentive DCF/Unit 200%

The percentages above shall be interpolated betp@iats up to a maximum of 200%; the number soveershall be rounded to 1
nearest whole percentage, but not to a percentagxdess of 200%. In its sole discretion, the Catemimay make a payment to '
assuming a Performance Percentage of up to 20a%e d?erformance Units instead of the PerformanceeRtage as determined pursual
this Section 3(b).

4. Early Termination In the event you cease to provide services tdPmnership and the Company prior to the end efRterformanc
Period on account of an event described in thigi@eel, the number of Performance Units with resgecwhich payment at the end of
Performance Period is based shall be determinéullags:

(@) _Termination Due to Death, Disability or iRehent. In the event that you cease to provide servicehe Partnership and |
Company:

(i) for any reason other than voluntary separgtCause or a Special Involuntary Separation,
(i) due to your death,

(i) due to your total and permanent disability determined by the Compensation Committee oCbrapanys Board ¢
Directors (the “Committe€’) in its sole discretion, or
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(iv) due to your retirement on or after attaginormal retirement age of 62 or after attainingeamlier retirement a
approved by the Committee in its sole discretion,

then you (or your beneficiary, if applicable) shédllowing the end of the Performance Period, didr& percentage of the total Performe
Units earned (as calculated pursuant to Sectiae®rmined by dividing (x) the number of full mostliom the date of such termination u
the last day of the Performance Period by (y) 3te Tommittee will determine the number of Perforogatinits earned by you or yc
beneficiary in accordance with Section 3 for thdirenPerformance Period as soon as administratipefcticable after the end of
Performance Period. In its sole discretion, the @ittee may make a payment to you assuming a PesfmenPercentage of up to 200% of
Performance Units instead of the peta number of Performance Units as determinedupuatsto this Section 4(a). Unless the Comm
determines otherwise, you will have no right to atlyer Performance Units and those other Performémits granted under this Agreenr
will be forfeited. If you separate from servicegrrio the end of the Performance Period due tontahy separation or on account of Caust
Performance Units hereunder will be forfeited.

(b) _Special Involuntary Terminatiorin the event of a Special Involuntary Terminatimfore the end of the Performance Periot
Performance Units shall be forfeited, and paymeith vespect to 200% of the Performance Units dhalmade as soon as administrati
practicable following the Special Involuntary Tenafion, but in no event later than 90 days after date your employment or sen
relationship terminates. Payment pursuant to tlesti®n 4(b) is in lieu of payment pursuant to Sat#(a) and if you receive paym
pursuant to this Section 4(b) you will not be daditto any payment pursuant to Section 4(a).

(c) _Effect of Employment AgreementNotwithstanding any provision herein to the cantr in the event of any inconsiste
between this Section 6 and any employment, chamgeritrol, or similar agreement entered into by bativeen you and the Company,
terms of the employment, change in control or simélgreement shall control.

(d) _Leave of AbsenceWith respect to the Award, the Company may, snsible discretion, determine that if you are owvéeal
absence for any reason you will be considerediltdostin the employ of, or providing services ftihe Company, provided that rights to
Restricted Units during a leave of absence willilmited to the extent to which those rights werened or vested when the leave of abs
began.

5. Payment of Performance Units

(a) The number of Units payable at the end of the Pexdoce Period (or such earlier time as specifiatbusection 4(b)) shall
payable as soon as reasonably practicable followiagclose of the Performance Period, but in novelaer than two and orfealf month:
after the end of the calendar year in which thédPerance Period closes (or such earlier time asifipé under Section 4(b)), in the ama
determined in
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accordance with Section 3, as adjusted by Sectidnapplicable. Such payment will be subject tahhiblding for taxes and other applice
payroll adjustments. The Committeedetermination of the amount payable shall beib@dpon you and your beneficiary or estate.
number of Units payable will be rounded down torbarest Share. No fractional Units will be isspadsuant to this Agreement.

(b) If you are a “specified employee” within theeaning of Treasury Regulation § 1.409A-1(i) athefdate of yourseparation frot
service” (within the meaning of Treasury Regulat®h.409A1(h)), then you will not be entitled to receive Wrnin settlement of Performar
Units until the earlier of (i) the date which ix $6) months after your “separation from servié@’any reason other than death, or (ii) the
of your death. The provisions of this Section Xball only apply if and to the extent required toid the imputation of any tax, penalty,
interest pursuant to Section 409A of the Code.

6. Payment of TaxesThe Company may require you to pay to the Comganyn Affiliate of the Company if you are an eoy#e of a
Affiliate of the Company), an amount the Compangrde necessary to satisfy its (or its Affiliafeturrent or future obligation to withhold fede
state or local income or other taxes that you irrsua result of the Award. With respect to any iregutax withholding and to the extent permiss
pursuant to Rule 168; you may (a) direct the Company to withhold frdme Units to be issued to you under this Agreentiemtnumber of Uni
necessary to satisfy the Company’s obligation tihldgld taxes; which determination will be basedtloe Units’ Fair Market Value at the time st
determination is made; (b) deliver to the Compamyjtd&Jsufficient to satisfy the Company’s tax witlding obligations, based on the Unitsair
Market Value at the time such determination is maulgc) deliver cash to the Company sufficiensatisfy its tax withholding obligations. If y
desire to elect to use the Unit withholding opti@scribed in subparagraph (a), you must make #dati@h at the time and in the manner the Com
prescribes. The Committee, in its discretion, maypydyour request to satisfy its tax withholding igations using a method described ui
subparagraph (a) or (b). In the event the Compaatgrohines that the aggregate Fair Market ValuehefUnits withheld as payment of any
withholding obligation is insufficient to dischargleat tax withholding obligation, then you must gaythe Company, in cash, the amount of
deficiency immediately upon the Compasiyequest. In the event that you fail to make geaments that are acceptable to the Committe
providing to the Company, at the time or times fexfly the amounts of federal, state and local targsired to be withheld with respect to
Performance Units granted to you under this Agregnte Company shall have the right to purchastaarto sell to one or more third partie:
either market or private transactions sufficienitilntherwise paid or payable pursuant to this Altarprovide the funds needed for the Compal
make the required tax payment or payments.

7. Adjustment in Number of Performance Unit&xcept as provided below, in the event that thistanding Units are increased, decre
or exchanged for a different number or kind of simit other securities, or if additional, new ofeliént units or securities are distributed withpess
to the Units through merger, consolidation, salalbér substantially all of the assets of the Renship, reorganization, recapitalization, unitidiénd
unit split, reverse unit split or other distributivith respect to such Units, there shall be stilistl for the Units under the
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Performance Units subject to this Agreement the@piate number and kind of Units or new or rephaeat securities as determined in the
discretion of the Committee.

8. Compliance with Securities LawNotwithstanding any provision of this Agreemeatthe contrary, the issuance of Units (inclut
Performance Units) will be subject to compliancéhvéll applicable requirements of federal, statefooeign law with respect to such securities
with the requirements of any stock exchange or stasikstem upon which the Units may then be liskéml.Units will be issued hereunder if si
issuance would constitute a violation of any agglile federal, state, or foreign securities lawstber law or regulations or the requirements of
stock exchange or market system upon which thesUmdy then be listed. In addition, Units will n@ tssued hereunder unless (a) a registr
statement under the Securities Act, is at the tfissuance in effect with respect to the Unitaiéssor (b) in the opinion of legal counsel to
Company, the Units issued may be issued in accoedaith the terms of an applicable exemption frown ttegistration requirements of the Secul
Act. The inability of the Company to obtain fromyaregulatory body having jurisdiction the authorifyany, deemed by the Compasyégal couns
to be necessary to the lawful issuance and sa@ylJnits subject to the Award will relieve the Guemy of any liability in respect of the failure
issue such Units as to which such requisite authbes not been obtained. As a condition to anyaisse hereunder, the Company may require y
satisfy any qualifications that may be necessanampropriate to evidence compliance with any applie law or regulation and to make
representation or warranty with respect to suchpmiamce as may be requested by the Company. From tib time, the Board and appropr
officers of the Company are authorized to takeati@ons necessary and appropriate to file requdEmiments with governmental authorities, s
exchanges, and other appropriate Persons to makedyailable for issuance.

9. Furnish Information You agree to furnish to the Company all informatrequested by the Company to enable it to comjitly any
reporting or other requirements imposed upon thegamy by or under any applicable statute or reguiat

10. Remedies The Company shall be entitled to recover from yeasonable attorneyfes incurred in connection with the succe
enforcement of the terms and provisions of thisegnent whether by an action to enforce specififopmance or for damages for its breacl
otherwise.

11. Execution of Receipts and Releasésy payment of cash or any issuance or trandfémits or other property to you, or to your le
representative, heir, legatee or distributee, toatance with the provisions hereof, shall, toektent thereof, be in full satisfaction of all cle o
such Persons hereunder. The Company may requir@wygour legal representative, heir, legatee ofribistee, as a condition precedent to ¢
payment or issuance, to execute a release angtdoeiefor in such form as it shall determine.

12.  Severability. If any provision of this Agreement is held to ilegal, invalid or unenforceable under any apgiealaw, then suc
provision will be deemed to be modified to the miom extent necessary to render it legal, valid emfdrceable; and if such provision cannot b
modified, then this Agreement will be construedfa®t containing the provision held to be invalahd the rights and obligations of the parties
be construed and enforced accordingly.
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13. Administration. This Agreement shall at all times be subjecth®terms and conditions of the Plan. The Commétedl have sole al
complete discretion with respect to all mattereresd to it by the Plan and decisions of the mgjaf the Committee with respect thereto and
Agreement shall be final and binding upon you drel Company. All determinations with respect to dlshievement of the applicable performe
goals, including the calculation of and any adjwstirto the applicable performance metrics, willnhede by the Committee in its discretion wi
determination will be final and binding. In the et®f any conflict between the terms and conditiohthis Agreement and the Plan, the provisior
the Plan shall control.

14. No Right to Continued Service Relationshifihis Agreement shall not be construed to confesnuyou any right to continue as
employee, officer or service provider of the Compand shall not limit the right of the Company it sole discretion, to terminate your servic
any time.

15. Governing Law. This Agreement shall be interpreted and admirgstender the laws of the State of Texas, withatihg effect to an
conflict of laws provisions.

16. Consent to Texas Jurisdiction and Venou hereby consent and agree that state cowasdd in Dallas, Texas and the United S
District Court for the Northern District of Texaaah shall have personal jurisdiction and propeueenith respect to any dispute between you an
Company arising in connection with the Restricteuité) or this Agreement. In any dispute with the @amy, you will not raise, and you her:
expressly waive, any objection or defense to ah gurisdiction as an inconvenient forum.

17.  Amendments This Agreement may be amended by the Board athbyCommittee at any time (a) if the Board or tremBnitte¢
determines, in its sole discretion, that amendrigenecessary or advisable in light of any additmor change in any federal or state, tax or séee
law or other law or regulation, which change ocaftsr the Date of Grant and by its terms applethé Award; or (b) other than in the circumsta
described in clause (a) or provided in the Plath wour consent.

18. No Liability for Good Faith DeterminationsThe Company and the members of the Committealen8oard shall not be liable for &
act, omission or determination taken or made irddadh with respect to this Agreement or the Penfance Units granted hereunder.

19. No Guarantee of Interest§he Board and the Company do not guarantee tfits fdom loss or depreciation.

20. Nontransferability of AgreementThis Agreement and all rights under this Agreensrall not be transferable by you during your
other than by will or pursuant to applicable lawsdescent and distribution. Any of your rights gorivileges in connection herewith shall not
transferred, assigned, pledged or hypothecatehyoy by any other person or persons, in any wénether by operation of law, or otherwise,
shall not be subject to execution, attachment,iglament or similar process. In the event of anyhsarcurrence, this Agreement shall automatis
be terminated and shall thereafter be null and.wéatwithstanding the

US 2395199v.2




foregoing, all or some of the Units or rights untlds Agreement may be transferred to a spousespntso a domestic relations order issued
court of competent jurisdiction.

24. _Company RecordRRecords of the Company or its subsidiaries reggrgour period of service, termination of servare the reason|
therefor, leaves of absence,e@ployment, and other matters shall be conclusivalf purposes hereunder, unless determined bZtimepany to kt
incorrect.

25. _Information Confidential As partial consideration for the granting of #weard hereunder, you hereby agree to keep confileat
information and knowledge, except that which hasnbdisclosed in any public filings required by lalvat you have relating to the terms
conditions of this Agreement; provided, howeveattbuch information may be disclosed as requirethiwyand may be given in confidence to
spouse and tax and financial advisors. In the eaentbreach of this promise comes to the atterdfaine Company, it shall take into considera
that breach in determining whether to recommendythat of any future similar award to you, as adaweighing against the advisability of grant
any such future award to you.

18. _Compliance with Section 409A of the Cad€his Agreement is intended to comply and shallabeninistered in a manner tha
intended to comply with section 409A of the Codel @hall be construed and interpreted in accordavitte such intent. Payment under 1
Agreement shall be made in a manner that will cgmypth section 409A of the Code, including regwat or otheguidance issued with resp
thereto, except as otherwise determined by the dtisenThe applicable provisions of section 409Ah& Code are hereby incorporated by refer
and shall control over any contrary provisions hetkat conflict therewith. Termination from emptognt, separation from service and similar te
used in this Agreement shall mean a “separatiam fervice” within the meaning of Treasury Regula§l1.409A-1(h).

HOLLY LOGISTIC SERVICES, L.L.C.

Bruce R. Shaw, President
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Appendix A

Defined Terms

For purposes of the Agreement, the following testmall have the meanings assigned below:
“ 2012 DCF/Unit" shall mean $2.75.

“ Achieved DCF/Unit” shall mean actual distributable cash flow in 20)%&djusted, on an annualized basis to the extsit adjustment
not reflected in actual distributable cash flow2idl5, to include the effect of the closing of amgusition to income and/or common units of
Partnership outstanding and/or to eliminate anyeg@dnpartner givdsack and any other aberrational event, as detedriméhe discretion of tt
Committee, and (ii) divided by Units outstandingodyear-end 2015.

“ Adverse Changé shall mean, without your express written conséme, occurrence on or following the 8@lay preceding a Change
Control of (i) a change in your principal office adocation more than 25 miles from your work addras of the Date of Grant, (ii) a material ince
(without adequate consideration) or a material cddo in duties of the type previously performedymu, or (iii) a material reduction in your b
compensation (other than bonuses and other disoesti items of compensation) that does not apphegely to employees of the Company o
successor. You must provide notice to the Compénlyeoevent alleged to constitute an Adverse Chavitien ninety (90) days of the occurrence
such event and the Company shall be given the apgtyr to remedy the alleged Adverse Change and/aontest your assertion that an Adv
Change event has occurred within thirty (30) dagmfreceipt of such notice.

“ Affiliate " shall have the meaning set forth in Rule 12b-@mulgated under section 12 of the Exchange Act.

“ Base DCF/Unit” shall mean 2012 DCF/Unit (i) adjusted, on an arimedlbasis, to include the effect of the closingany acquisition t
income and/or common units of the Partnership antihg and/or to eliminate any general partner-paek and any other aberrational even
determined in the discretion of the Committee andlivided by Units outstanding as of year-end 201

“ Beneficial Owner” shall have the meaning provided in Rule 13d-3arrile Exchange Act.

“ Cause” shall mean:

(i) An act or acts of dishonesty by you contitity a felony or serious misdemeanor and resuliingntended to result directly in g:
or personal enrichment at the expense of the Coympan
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(i) Gross or willful and wanton negligence imetperformance of the material and substantiaedwf your employment or serv
relationship with the Company; or

(iii)  Conviction of a felony involving moral tpitude.

The existence of Cause shall be determined by tmendittee, in its sole and absolute discretion.

“ Change in Control’ shall mean, notwithstanding the definition of Buerm in the Plan:

(i) Any Person, other than HFC or any of its Wh@wned subsidiaries, the General Partner, the Rahipe the Company, or any
their subsidiaries, a trustee or other fiduciariddimy securities under an employee benefit plaHE, the Partnership, the Company or ar
their Affiliates, an underwriter temporarily holdjrsecurities pursuant to an offering of such sé&esri or any entity owned, directly
indirectly, by the holders of the voting securitesHFC, the Company, the General Partner or thénBeship in substantially the sa
proportions as their ownership in HFC, the Compdaing,General Partner or the Partnership, respégtigeor becomes the Beneficial Owr
directly or indirectly, of securities of HFC, theo@pany, the General Partner or the Partnershipifehiding in the securities beneficie
owned by such Person any securities acquired Hiréctm HFC, the General Partner, the Partnersttip, Company or their Affiliate
representing more than 40% of the combined votioggr of HFC’s, the Company’s, the General Partnersthe Partnership’ ther
outstanding securities, excluding any Person whotnes such a Beneficial Owner in connection wittaasaction described in clause (iii)
below.

(i) The individuals who as of the Date of Graohstitute the HFC Board and any New Director edas any reason to constitut
majority of the HFC Board.

(i) There is consummated a merger or constbdaof HFC, the Company, the General Partner erRartnership with any otf
entity, except if:

(A) the merger or consolidation results in tluing securities of HFC, the Company, the Genesatrfer or the Partnerst
outstanding immediately prior thereto continuingrépresent (either by remaining outstanding or bindp converted into votir
securities of the surviving entity or any parergrdof) at least 60% of the combined voting powethefvoting securities of HFC, t
Company, the General Partner or the Partnershigpplécable, or such surviving entity or any pari@reof outstanding immediat
after such merger or consolidation; or

(B) the merger or consolidation is effectedrtpiement a recapitalization of HFC, the Compang, @eneral Partner or 1
Partnership (or similar transaction) in which nad@e is or becomes the Beneficial Owner, direcityindirectly, of securities of,
applicable, (not including in the securities beciefly owned by such Person any securities acqudiegttly from HFC, the Compar
the General Partner or the Partnership or theiiliédt#s other than in connection with the acquisitby HFC, the Company, t
General Partner or the Partnership or its
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Affiliates of a business) representing more tha%4f the combined voting power of HFC'’s, the Compsaithe General Partner'ol
the Partnership’s, as applicable, then outstansiagrities.

(iv) The holders of the voting securities of HRGe Company, the General Partner or the Partipeeghprove a plan
complete liquidation or dissolution of HFC, the Quamy, the General Partner or the Partnership oagraement for the sale
disposition by the Company of all or substantiallyof the Company assets, other than a sale or disposition by tolfethe votin
securities of HFC, the Company, the General Padnéne Partnership of all or substantially alHFC’s, the Companyg, the Gener
Partner’s or the Partnershipassets, as applicable, to an entity at least &0#e combined voting power of the voting secastd
which is owned by the direct and indirect holdefrshe voting securities of HFC, the Company, thex&al Partner or the Partners
in substantially the same proportions as their oghip of the voting securities of HFC, the Compatie General Partner or !
Partnership, as applicable, immediately prior tchssale.

“ DCF/Unit " means distributable cash flow per Unit.
“ General Partner’ means HEP Logistics Holdings, L.P.
“ HFC " means HollyFrontier Corporation.
“ HFC Board” means Board of Directors of HFC.
“ Incentive DCF/Unit” shall mean:
(Base DCF/Unit) x (100% + (WAIA+ 5%)) x (100% + (WAIA:+ 5%)) x (100% + (WAIAs+ 5%))

“ New Director” shall mean an individual whose election by HE®oard or nomination for election by holders o thoting securities
HFC was approved by a vote of at least thioels (2/3) of the directors then still in offieeho either were directors at the Date of Grant bosg
election or nomination for election was previousty approved or recommended. However, New Diredtall :iot include a director whose ini
assumption of office is in connection with an attmathreatened election contest, including but livatted to a consent solicitation relating to
election of directors of the HFC.

“ Person” shall have the meaning given in section 3(a)(%hefExchange Act as modified and used in secti@(d)land 14(d) of the 19
Act.

“ Special Involuntary Terminatiori’ shall mean the occurrence of (i) or (ii) within 6&@ys prior to, or at any time after, a Change imt@n,
where (i) is termination by the Company of your émgment or services with the Company and the Pestre (including subsidiaries of t
Company and the Partnership) and (ii) is a resigndty you from your service relationship with
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the Company and the Partnership (including thelisiliaries of the Company and the Partnership)iwi@® days after an Adverse Change in
terms of your service relationship.

“ WAIA " shall mean the weighted after inflation adjustinfam each of years 1, 2 and 3 of the PerformareroB (identified as WAIA, ,
WAIA -, and WAIA ;, respectively) to the Partnerstgpapplicable sources of revenue calculated aswsll@nnual percentage increase ol
Producers Price Index — Commoditieisished Goods published by the U.S. Departmehgbbr, Bureau of Labor Statistics plus 1.5%. Fappse
of calculating Incentive DCF/Unit, the WAIA shakounded to the nearest 0.1%.
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Exhibit 31.1
CERTIFICATION

I, Michael C. Jennings, certify that:

1. Ihave reviewed this quarterly report on Fo@rQLof Holly Energy Partners, L.
2. Based on my knowledge, this report does natato@ny untrue statement of a material fact ort énstate a material fact necessary to make #teraents made, in light
of the circumstances under which such statements made, not misleading with respect to the pecmaered by this report;
3. Based on my knowledge, the financial statementosimer financial information included in this repdairly present in all material respects thefigial condition, resul
of operations and cash flows of the registrantfaaral for, the periods presented in this report;
4. The registrant’s other certifying officers drare responsible for establishing and maintaimlisglosure controls and procedures (as definecam&hge Act Rules 13a-15
(e) and 15d-15(e)) and internal control over finaheeporting (as defined in Exchange Act Rules-18€) and 15d-15(f)) for the registrant and have:
a. designed such disclosure controls and procedareaused such disclosure controls and procedoifge designed under our supervision, to enbateraterial
information relating to the registrant, includinig consolidated subsidiaries, is made known toyusters within those entities, particularly durihg period in
which this report is being prepared;

b. designed such internal control over finan@glarting, or caused such internal control overrfaia reporting to be designed under our supemisio provide
reasonable assurance regarding the reliabilitynaftial reporting and the preparation of finanstatements for external purposes in accordandegeiterally

accepted accounting principles;

c. evaluated the effectiveness of the registratifslosure controls and procedures and presentisi report our conclusions about the effectigsref the
disclosure controls and procedures, as of the étitegeriod covered by this report based on sweluation; and

d. disclosed in this report any change in thestegmt’s internal control over financial reportitigat occurred during the registrant's most redenaf quarter (the
registrant's fourth fiscal quarter in the caserofanual report) that has materially affectedsaeasonably likely to materially affect, the réxgiat's internal
control over financial reporting; and

5. The registrant’s other certifying officers dritave disclosed, based on our most recent evatuafiinternal control over financial reporting,tte registrang auditors an
the audit committee of registrant’s board of dioest(or persons performing the equivalent function)

a. all significant deficiencies and material wesdses in the design or operation of internal cbotrer financial reporting which are reasonablelikto adversely
affect the registrant’s ability to record, processnmarize and report financial information; and

b. any fraud, whether or not material, that ineslvnanagement or other employees who have a smmiifiole in the registrant’s internal control ofiaancial
reporting.

Date: August 6, 2014 /sl Michael C. Jennings
Michael C. Jennings
Chief Executive Officer




Exhibit 31.2
CERTIFICATION

I, Douglas S. Aron, certify that:

| have reviewed this quarterly report on Fo®sQLof Holly Energy Partners, L.
2. Based on my knowledge, this report does naotato@ny untrue statement of a material fact ort énstate a material fact necessary to make #teraents made, in light
of the circumstances under which such statements made, not misleading with respect to the pecmaered by this report;
3. Based on my knowledge, the financial statements oéimer financial information included in this repdairly present in all material respects theaficial condition, resul
of operations and cash flows of the registrantfaara for, the periods presented in this report;
4. The registrant’s other certifying officers drate responsible for establishing and maintaimlisglosure controls and procedures (as definecam&hge Act Rules 13a-15
(e) and 15d-15(e)) and internal control over finaheeporting (as defined in Exchange Act Rules-18€) and 15d-15(f)) for the registrant and have:
a. designed such disclosure controls and procedareaused such disclosure controls and procedaortee designed under our supervision, to enbatenaterial
information relating to the registrant, includirig consolidated subsidiaries, is made known toyustieers within those entities, particularly durihg period in
which this report is being prepared;

b. designed such internal control over finan@glarting, or caused such internal control overrfaia reporting to be designed under our supemisio provide
reasonable assurance regarding the reliabilitynaftial reporting and the preparation of finanstatements for external purposes in accordandegeiterally

accepted accounting principles;

c. evaluated the effectiveness of the registratigslosure controls and procedures and presentidksi report our conclusions about the effectigsra the
disclosure controls and procedures, as of the étitegeriod covered by this report based on swveluation; and

d. disclosed in this report any change in thestegmt’s internal control over financial reportitigat occurred during the registrant's most redeonaf quarter (the
registrant's fourth fiscal quarter in the caserofanual report) that has materially affectedsaeasonably likely to materially affect, the réxgiat's internal
control over financial reporting; and

5. The registrant’s other certifying officers drftave disclosed, based on our most recent evatuefiinternal control over financial reporting,ttee registrans auditors an
the audit committee of registrant’s board of dioest(or persons performing the equivalent function)

a. all significant deficiencies and material wesdses in the design or operation of internal contrer financial reporting which are reasonabllikto adversely
affect the registrant’s ability to record, processnmarize and report financial information; and

b. any fraud, whether or not material, that inesivnanagement or other employees who have a sa@miifiole in the registrant’s internal control ofieancial
reporting.

Date: August 6, 2014 /sl Douglas S. Aron
Douglas S. Aron

Executive Vice President and
Chief Financial Officer




Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE
OFFICER OF HOLLY ENERGY PARTNERS, L.P.
PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the accompanying report on F&f¥Q for the quarterly period ended June 30, 2@tHfiked with the Securities and Exchange Commissio the date hereof
(the “Report”), |, Michael C. Jennings, Chief Ex&ee Officer of Holly Logistic Services, L.L.C., ¢hgeneral partner of HEP Logistics Holdings, LtRe, general partner of Holly
Energy Partners, L.P (the “Company”), hereby cgrpfirsuant to Section 906 of the Sarbanes-OxldéyofA2002, that:

1. The Report fully complies with the requiremenitSection 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and

2. The information contained in the Report fairbegents, in all material respects, the financiabdition and results of operations of the Company.

Date: August 6, 2014 /sl Michael C. Jennings
Michael C. Jennings
Chief Executive Officer




Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL
OFFICER OF HOLLY ENERGY PARTNERS, L.P.
PURSUANT TO 18 U.S.C. SECTION 1350

In connection with the accompanying report on F&f¥Q for the quarterly period ended June 30, 20tHfiked with the Securities and Exchange Commissio the date hereof
(the “Report”), I, Douglas S. Aron, Chief Financ@afficer of Holly Logistic Services, L.L.C., the geral partner of HEP Logistics Holdings, L.P., gemeral partner of Holly
Energy Partners, L.P (the “Company”), hereby cgrpfirsuant to Section 906 of the Sarbanes-OxldéyoA2002, that:

1. The Report fully complies with the requirementsSeftion 13(a) or 15(d), as applicable, of the S8esrExchange Act of 1934; a

2. The information contained in the Report fairly gnets, in all material respects, the financial cbadiand results of operations of the Comp

Date: August 6, 2014 /sl Douglas S. Aron

Douglas S. Aron

Executive Vice President and
Chief Financial Officer




