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Alon USA Energy, Inc., headquartered in Dallas, Texas, is an independent
refiner and marketer of petroleum products, operating primarily in the South
Central, Southwestern and Western regions of the United States. The
Company owns and operates four sour and heavy crude oil refineries in
Texas, California and Qregon, with an aggregate crude oil throughput
capacity of approximately 170,000 barrels per day. Alon markets gasoline
and diesel products under the Fina brand name and is a leading producer of
asphalt. Alon also operates more than 300 convenience stores in West Texas
and New Mexico primarily under the 7-Eleven and Fina brand names and
supplies motor fuels to these stores primarily from its Big Spring refinery. In
addition, Alon supplies approximately 800 additional Fina-branded locations.

/ \‘ O n U Sl \’s emphasis on execution in 2007 resulted not only in increased efficiency at

all of our refineries, but also in an innovative concept that holds great promise for the environment. By taking
what we've learned from our Big Spring refinery in Texas and applying it to our refineries in California, we plan
to increase throughput by almost 35 percent, more than double the production of clean fuels and, at the same

time, reduce greenhouse gas emissions. Now that's something we can all be proud about, - -
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Dear Fellow Shareholders

2007 was a year of contrasts for Alon USA and for the refining
and marketing sector overall. The most significant contrast was
between the secend and fourth guarters. The industry had one of
its best quarters, and Alon USA had its best quarter in history,
in the second quarter. Unfortunately, refining margins collapsed in
the second half of the year and we suffered our worst quarter in
history in the fourth guarter. Overall, while we are not satisfied with
our perfarmange in the second half of 2007, the company had its
second hest year in what we consider to be an average year based
upon the industry environment with excepticnal performance in
the second quarter and poor performance in the fourth.

Nevertheless, the growth of our company and our future
opportunities are apparent in the 47% increase in our annual
revenue to over $4.5 billion and the 34% growth in stackholder
equity to $388 miltion. We also generated $124 million in cash
from operations and over $100 million in net income for the year.
In achieving this financial performance, we set new throughput
records at each of cur refineries and reached new sales levels in
both our asphalt and convenience retail segments. Also, our Fina-
branded marketing group, including our company ownad/company
operated stores and distributor ewned/distributor operated stores,
achieved the best results in the company's history. Finally,
although we do not feel the market has given us full credit, we
beligve we have added signifficant value to our company by
doubling the size of our convenience retail segment over the
past 18 months.

We aiso made substantial progress in our continued operational
improvements to transform our Caiifornia refineries. We began
implementation of our profit improvement plan and proved the
capability of the existing equipment by processing up to 88,000
bpd during October (compared to the combined 54,000 bpd of

throughput whan we acquired the facilities). We also confirmed the
feasibility of restarting the out of service hydrotreater at Paramount
and adding a 90% conversion hydrocracker. The re-start of the
hydrotreater is now planned for year end 2008 and is expected to
contribute over $13 million per year of EBITDA for an investment
of approximately $20 million. We have chosen the provider for
the new hydrocracker technology and have begun process
engineering. We currently expect to begin ordering eguipment
before the end of 2008 with a planned completion date of year-end
2010. It continues to be our expectation that these improvements
will transform the California refineries into a combined 90,000 bpd
8-3 complexity California refinery for approximately $6G0/
complexity barrel including our acquisition costs. This will truly be
an exceptional accomplishment.

While making these planned improvements at cur Califarnia
refineries, we have commiited to support the important state and
naticnal initiatives surrounding energy efficiency and greenhouse
gas emissicns. To do this we are introducing our concept of the
“next generation” refinery. We plan io convert the California
refineries into one of the lowest emissions refineries per barrel of
fuel produced in the United States, while preferentially producing
ultra low sulfur diesel, a fuel which is 20% mare efficient and
reduces greenhouse gases by 20% coempared to gasoline. We will
atso preferentially produce asphalt which sequesters greenhouse
gases and consumas old tires. We believe we will add significant
value to our company by investing in our California refineries and
this concept. We believe this concept will not only benefit our
environment, but alse prepare our company for increased CAFE
standards and required reductions in greenhouse gas emissions.
We plan to develop a unigue refinery that will support all these
initiatives while increasing prefitability.

Alon USA is a significant contributor
to the communities we serve. The company

and its employees donate time, money and

TRINITY RIVER
PrRe®JECT

talent in support of a variety of worthwhile
programs, including the Trinity River
Project, which will help to improve the
quality of life in Dallas.




In 2007, we made substantial progress by increasing our total
asphalt sales to approximately 1.9 million tons. We also began
the introduction of our higher value Ground Tire Rubber asphalt
in Catifornia and we are very excited about its potential future
growth in the state. Although our asphalt margins were negatively
affected by the $25 per barrel crude price increase in the fourth
quarter, we feel we are positioned to take advantage of the
expected reductions in asphalt production resulting from the start
up of coker projects in 2008 to improve our asphalt margins.

In addition, we believe we can add further shareholder value
through continued growth of our retail segment. As discussed
above, we have already doubled the size of our retail segment
through acqguisitions. We have converted the majority of the
acquired Skinny's stores to the 7-Eleven brand and are pleased
with the increases in inside sales at these locations. We are also
making additional investments in food service throughout our
retail segment and are very encouraged by the early results.

Of the significant occurrences in 2007, we are most proud of the
confirmation by Sofomon Associates that the Big Spring refinery
had achieved its goal to become the “Best Small Refinery in the
U.S.” This has been a goal of the refinery since 1994 and we are
very proud of everyone who coniributed to this success. Even
more impressive, Solomon ranked Big Spring as the 8th best
refinery in all the U.S. and the 3rd lowest in cost.

Unfortunatety, on Februagy 18th of 2008, the Big Spring refinery
experienced a major fire. We believe we are adequately insured
and are aggressively working to re-establish production at the
facility. We are very proud of the performance of all Big Spring
personnel and emergency respanders which helped to limit the

severity of injuries and damage to our equipment. Importantly,
no major vessels, compressors, or motors will require replacement.

We are now focusing on returning the Big Spring refinery to its
previous performance levels with a goal of starting portions of the
refinery by the end of March, executing our improvemant projects
at the California refineries, and continuing to grow our asphalt and
retail marketing segments. We will also continue our support of
education, the arts, and the environment in our communities. We
are confident and optimistic about our future and thank you again
for your continued support.

Respectfully,

¥ -

Jeff D. Morris
President and CEQ

David Wiessman
Executive Chairman of the Board
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FINANCIAL HIGHLIGHTS
2007 2006 2005
{in thousands except per share data)
Net sales § 4542151 $ 3,093,890 $ 2330314
Operating income 186,119 279,334 188,763
Net income 103,936 157,368 103,988
Earnings per share 2.22 337 2.61
Net cash provided by operating activities 123,950 142,977 137,895
Stockholders’ equity 387,767 290,330 279,493
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PART
ITEMS 1. AND 2. BUSINESS AND PROPERTIES.

Statements in this Annual Report on Form 10-K, including those in Items I and 2, “Business and Properties,”
and Item 3, “Legal Proceedings,” that are not historical in nature should be deemed forward-looking statements
that are inherently uncertain. See “Forward-Looking Statements” in “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” in Item 7 for a discussion of forward-looking statements and of
Jactors that could cause actual ontcomes and results to differ materially from those projected.

COMPANY OVERVIEW

In this Annual Report, the words “we,” “our” and “us” refer to Alon USA Energy, Inc. and its consolidated
subsidiaries or to Alon USA Energy, Inc. or an individual subsidiary, and not to any other person.

We are a Delaware corporation formed in 2000 to acquire the Big Spring, Texas refinery and related pipeline,
terminal and marketing assets from Atofina Petrochemicals, Inc., or FINA. In 2006, we acquired three additional
refineries in Paramount and Long Beach, California and Willbridge, Oregon, together with the related pipeline,
terminal and marketing assets, through the acquisitions of Paramount Petroleum Corporation and Edgington Qil
Company. As of December 31, 2007, we operated 307 convenience stores in Central and West Texas and New
Mexico, primarily under the 7-Eleven and FINA brand names. Our convenience stores typically offer merchandise,
food products and motor fuels. Qur principal executive offices are located at 7616 LBJ Freeway, Suite 300, Dallas,
Texas 75251, and our telephone number is (972) 367-3600. Our website can be found at www.alonusa.com.

On July 28, 2005, our stock began trading on the New York Stock Exchange under the trading symboi “ALJ"
We are a controlled company under the rules and regulations of the New York Stock Exchange because Alon Isracl
Oil Company, Ltd. (*Alon Israel”) owns approximately 72.3% of our outstanding common stock. Alon Israel, an
Israeli limited liability company, is the largest services and trade company in Israel. Alon Israel entered the gasoline
marketing and convenience store business in Israel in 1989 and has grown to become a leading marketer of
petroleum products and one of the largest aperators of retail gasoline and convenience stores in Israel. Alon Israel is
a controlling shareholder of Blue Square Israel, Ltd., a leading retailer in Israel, which is listed on the New York
Stock Exchange and the Tel Aviv Stock Exchange and also of Dor Alon Energy in Israel, a leading lsraeli marketer,
developer and operator of gas stations and shopping centers.

We file annual, quarterly and current reports and proxy statements, and file or furnish other information, with the
Securities Exchange Commission (“SEC”). Our SEC filings are available to the public over the Internet at the SEC’s
web site at www.sec.gov. In addition, we make our SEC filings available free of charge through our internet website
at www.alonusa.com as soon as reasonably practicable after we electronically file, or furnish, such material with the
SEC. In addition, we will provide copies of our filings free of charge to our stockholders upon request to Alon USA
Energy, Inc., Attention: Investor Relations, 7616 LBJ Freeway, Suite 300, Dallas, Texas 75251. We have also made
the following documents available free of charge through our internet website at www.alonusa.com:

» Compensation Committee Charter;

« Audit Committee Charter;

* Corporate Governance Guidelines; and
* Code of Business Conduct and Ethics.

We submitted our annual certification concerning corporate governance to the New York Stock Exchange on
May 21, 2007 pursuant to section 303A.12(a) of the New York Stock Exchange Listed Company Manual.




BUSINESS

We are an independent refiner and marketer of petroleum products operating primarily in the South Central,
Southwestern and Western regions of the United States. Our four sour and heavy crude oil refineries are jocated in
Texas, California and Oregon and have a combined throughput capacity of approximately 170,000 barrels per day
(“bpd™). Our refineries produce petroleum products including various grades of gasoline, diesel fuel, jet fuel,
petrochemicals, petrochemical feedstocks, asphalt, and other petroleum-based products.

Following the acquisitions of Paramount Petroleum Corporation and Edgington Oil Company in 2006, we began
reporting our operating results in three operating segments: (i) refining and marketing, (i1) asphalt and (i) retail.
Additional information regarding our operating segments and properties is presented in Note 6 to our consolidated
financial statements included elsewhere in this Annual Report on Form 10-K,

Refining and Marketing

Our refining and marketing segment includes three sour and heavy crude oil refineries that are located in Big
Spring, Texas, and Paramount and Long Beach, California. We operate the two California refineries as one
integrated refinery. These three refineries have a combined throughput capacity of approximately 158,000 bpd. At
these refincries we refine crude oil into petroleum products, including gasoline, diesel, jet fuel, petrochemicals,
feedstocks and asphalts, which are marketed primarily in the South Central, Southwestern and Western United
States.

Big Spring Refinery

Our Big Spring refinery has a crude oil throughput capacity of 70,000 bpd and is located on 1,306 acres in the
Permian Basin in West Texas. In industry terms, our Big Spring refinery is characterized as a “‘cracking refinery.”
Major processing units at our Big Spring refinery include fluid catalytic cracking (“FCC”), naphtha reforming,
vacuum distillation, hydrotreating and alkylation units.

On February 18, 2008, an explosion in the area of the propylene splitter unit of the Big Spring refinery destroyed
the propylene recovery unit and damaged equipment in the alkylation and gas concentration units. The cause of the
explosion has not yet been determined. Our Big Spring refinery has not resumed operations since the explosion, but
our current expectation is to resume partial operations by the end of March 2008.

Our Big Spring refinery has the capability to process substantial volumes of less expensive high-sulfur, or sour,
crude oils to produce a high percentage of light, high-value refined products. Typically, sour crude oil has accounted
for approximately 92.0% of the Big Spring refinery’s crude oil input.

Qur Big Spring refinery produces gasoline, ultra low sulfur diesel, jet fuel, petrochemicals, petrochemical
feedstocks, asphalt and other petroleum products. This refinery typically converts approximately 90.0% of its
feedstock into finished products such as gasoline, diesel, jet fuel and petrochemicals, with the remaining 10.0%
primarily converted to asphalt and liquefied petroleum gas.




During each full year of operations since our acquisition from FINA, we have averaged over 90% utilization of
our Big Spring refinery’s crude oil throughput capacity. The following table summarizes historical throughput and
production data for our Big Spring refinery:

Year Ended December 31,

2007 2006 2005
Bpd Y% Bpd % Bpd %

Refinery throughput:

SOUF CTUAE....c.oveviiiee e 58,607 86.0 58,529 89.4 55,643 86.0

SWEEL CTUE......ecee e sr st a e srs 5,017 7.4 2,987 4.6 5,072 7.8

Blendstocks. ..o 4,521 6.6 _3897 6.0 _4.040 6.2
Total refinery throughput (1) ..o 68,145 100.0 65413 1000 64,755 1000
Refinery production:

GasOlNE .....cooiiririiivrete s rene 32,135 47.5 29,671 46.0 29,499 45.8

DHESEIJEE ..ottt s 19,676 29.1 20,651 32.0 21,903 340

ASPhalt ..o e 7,620 11.3 6,147 9.5 5,824 9.1

Petrochemicals ... 3,980 59 4,465 6.9 4,256 6.6

OURET ..t 4,190 6.2 _3.627 5.6 _2911 4.5
Total refinery production (2) ..........ocoevemrerereireererreereieeeeans 67,60] 1000 64,561 1000 64,393 100.0

Refinery utihization (3) .....cccoiiieenererenerennsnenesesennns 92.5% 90.8% 94.3%

(1) Total refinery throughput represents the total of crude oil and blendstock inputs in the refinery production
process.

(2) Total refinery production represents the bpd of various finished products produced from processing oil and other
refinery feedstocks through the crude unit and other conversion units at our Big Spring refinery.

(3) Refinery utilization represents average daily crude oil throughput divided by crude oil capacity, excluding
planned periods of downtime for maintenance and turnarounds. In March 2003, we expanded the crude oil
throughput capacity of the Big Spring refinery from 62,000 bpd to 70,000 bpd.

Refinery throughput and production for 2007 reflects the effects of downtime associated with a scheduled
reformer regeneration in January 2007, scheduled maintenance in the third quarter of 2007 and restrictions on
throughput caused by limited hydrogen production due to operational issues in the catalytic reformer which were
resolved by a reformer regeneration completed in January 2008. Refinery throughput and production for 2006
reflects the effects of downtime associated with a planned turnaround in May 2006 for the installation and start-up
of equipment to permit the Big Spring refinery to satisfy the ultra low sulfur diesel standards of the U.S.
Environmental Protection Agency (“EPA™) and of reduced crude oil capacity due to a restriction in the crude
vacuum tower heater during the months of June to December of 2006. Due to the vacuum tower heater restriction,
average refinery throughput for the last two quarters of 2006 was 67,400 bpd compared to 70,529 bpd for the first
quarter of 2006. Refinery throughput and production for 20035 reflects the effect of the downtime associated with a
planned major turnaround and refinery expansion in the first quarter 2005, Following the expansion, refinery
throughput increased to an average of 70,419 bpd for the last three quarters of 2005, compared to an average
throughput of 47,447 bpd for the first quarter 2005,

Big Spring Refinery Raw Material Supply

Sour crude oil has typically accounted for more than 90% of our crude oil input at the Big Spring refinery, of
which approximately 93% was West Texas Sour (“WTS”) crude oil. In late 2006, we began to use different crudes
and feedstocks shipped from the Texas Gulf Coast on the Amdel pipeline to diversify our crude sources and to
improve production yields. As a result, in 2007 WTS decreased to approximately 77% of the Big Spring Refinery’s
sour crude oil input. Qur Big Spring refinery is the closest refinery in proximity to Midland, Texas, which is the
largest origination terminal for West Texas crude oil. We believe this location provides us with the lowest
transportation cost differential for West Texas crude oil of any refinery.



Approximately 68% of our Big Spring refinery’s crude oil input requirements are purchased through term
contracts with several suppliers, including major oil companies. These term contracts are generally short-term in
nature with arrangements that contain market-responsive pricing provisions and provisions for renegotiation or
cancellation by either party. A small amount of locally gathered crude oil is also delivered directly to our Big Spring
refinery. The remainder of the Big Spring refinery’s crude oil input requirements are purchased on the spot market.
In addition, access to the Amdel and White Qil pipeline gives us the ability to optimize our refinery crude slate by
transporting foreign and domestic crude oils to our Big Spring refinery from the Gulf Coast when the economics for
processing those crude cils are more favorable than processing locally-sourced crude oils. Other feedstocks,
including butane, isobutane and asphalt blending components, are delivered by truck and railcar, and a majority of
our natural gas is delivered by a pipeline in which we own a 63% interest.

Crude Oil Pipelines

We receive WTS crude oil and West Texas Intermediate (“WTI), a light sweet crude oil, primarily from
regional common carrier pipelines. We also have access to offshore domestic and foreign crude oils available on the
Gulf Coast through the Amdel and White Oi! pipelines. This combination of access to Permian Basin crude oil and
foreign and offshore domestic crude oil from the Gulf Coast allows us to optimize our Big Spring refinery’s crude
oil supply at any given time. The crude oil pipelines we utilize consist of the following:

Crude Oil Pipelines Status Miles Connections

Amdel ... Sunoco Throughput 504 Midland and Nederland

White Oil .o, Sunoco Throughput 25 Garden City (Amdel) and Big Spring
Mesa Intereonnect........o..ooevcececnnnnes Owned 4 Mesa pipeline and Big Spring
Centurion .........cveviiiinieieceeeeees Owned (leased to Centurion) 3 Centurion pipeline and Big Spring

The 504-mile bi-directional Amdel pipeline and the 25-mile White Oil pipeline connect our refinery to
Nederland, Texas, which is located on the Guif Coast, and to Midland, Texas. Permian Basin crude oil is delivered
to our Big Spring refinery through the 4-mile long, 16-inch diameter Mesa Interconnect pipeline which is connected
to the Mesa pipeline system, a common carrier, and through our 3-mile long, 12-inch diameter connection pipeline
which is leased to Centurion Pipeline L.P. (*Centurion™) and connected to the Centurion 12-inch and 8-inch
diameter pipeline system from Midland, Texas to Roberts Junction in Texas.

On March 1, 2006, we sold our Amdel and White Qil crude pipelines, which had been inactive since December
2002, to an affiliate of Sunoco, Inc. (“Sunoco™), for a total consideration of approximately $68.0 miilion. In
conjunction with the sale of the Amdel and White Oil pipelines, we entered into a 10-year pipeline Throughput and
Deficiency Agreement with Sunoco, with an option to extend the agreement by four additional thirty-month periods.
The Throughput and Deficiency Agreement allows us to maintain crude oil transportation rights on the pipelines
from the Gulf Coast and from Midland, Texas to the Big Spring refinery. Pursuant to the Throughput and Deficiency
Agreement, we have agreed to ship a minimum of 15,000 bpd on the pipelines during the term of the agreement. We
commenced shipments of crude oil through the Amdel and White Oil pipelines under this agreement in October
2006.

To further diversify crude oil delivery sources to our Big Spring refinery, we entered into a 15-year arrangement
with Centurion in June 2006. Pursuant to this arrangement, Centurion will provide us with crude oil transportation
pipeline capacity, and we ship a minimum of 21,500 bpd of crude oil from Midland, Texas to our Big Spring
refinery using Centurion’s approximately 40-mile long pipeline system from Midland to Roberts Junction and our 3-
mile pipeline from Roberts Junction to the Big Spring refinery which we lease to Centurion. We commenced
shipments of crude oil through these pipelines in November 2006.

Big Spring Refinery Production

Gasoline. In 2007, gasoline accounted for approximately 47.5% of our Big Spring refinery’s production. We
produce various grades of gasoline, ranging from 84 sub-octane regular unleaded to 93 octane premium unleaded,
and use a computerized component blending system to optimize gasoline blending. We intend to complete our ulira
low sulfur gasoline project in the third quarter of 2009 following which our gasoline produced at the Big Spring
refinery will comply with the EPA’s ultra low sulfur gasoline standard of 30 parts per million (“ppm”). Our Big
Spring refinery is capable of producing specially formulated fuels, such as those required in the El Paso, Dallas/Fort
Worth and Arizona markets.



Distillates. In 2007, diesel and jet fuel accounted for approximately 29.1% of our Big Spring refinery’s
production. Following completion of our ultra low sulfur diesel project in May 2006, all of the on-road specification
diesel fuel we produce meets the EPA’s ultra low sulfur diese! standard of 15 ppm. Our jet fuel production conforms
to the JP-8 grade military specifications required by the Air Force bases to which we market our jet fuel.

Asphalt. Asphalt accounted for approximately 11.3% of our Big Spring refinery’s production in 2007.
Approximately 62.0% of our Big Spring refinery’s asphalt production is blended paving grades and 38.0% is asphalt
blendstocks. We have an exclusive license to use FINA’s asphalt blending technology in West Texas, Arizona, New
Mexico and Colorado and a non-exclusive license in Idaho, Montana, Nevada, North Dakota, Utah and Wyoming,
Exclusivity under this fully-paid license remains in effect as long as we continue to purchase our rubber modifiers
from FINA, although we may purchase rubber modifiers from other sources and maintain such exctusivity if FINA
does not provide competitive pricing on these products. Because FINA ceased supplying rubber modifiers in the
United States in the first quarter of 2005, we have been purchasing rubber modifiers from other sources since that
time. Qur asphalt facilities are capable of producing up to 29 different product formulations, including both polymer
meodified asphalt (“PMA™) and ground tire rubber (“GTR”} asphalt. Asphalt produced at the Big Spring refinery is
transferred to our asphalt segment at prices substantially determined by reference to the cost of crude oil, which is
intended to approximate bulk wholesale market prices.

Petrochemical Feedstocks and Other. We produce propane, propylene, certain aromatics, specialty solvents and
benzene for use as petrochemical feedstocks, along with other by-products such as sulfur and carbon biack oil. Qur
Big Spring refinery has sulfur processing capabilities of approximately two tons per thousand bpd of crude oil
capacity, which is above the average for cracking refineries and aids in our ability to produce low-sulfur motor fuels
with relatively low investment while continuing to process significant amounts of sour crude oil.

Big Spring Refinery Transportation Fuel Marketing

Our refining and marketing segment sales include sales of refined products from our Big Spring refinery in both
the wholesale rack and bulk markets. Our marketing of transportation fuels produced at our Big Spring refinery is
focused on four states in the Southwestern and South Central regions of the United States through our physically
integrated system.

We market transportation fuels produced at our Big Spring refinery in West and Central Texas, Oklahoma, New
Mexico and Arizona. We refer to these areas as our physically integrated system because our FINA-branded and
unbranded distributors in this region are supplied with motor fuels produced at our Big Spring refinery and
distributed through a network of pipelines and terminals which we either own or have access to through leases or
long-term throughput agreements. Our physically integrated system includes more than 625 of the approximately
1,080 FINA-branded retail sites that we supply, including approximately 90.0% of our retail segment convenience
stores. Our refining and marketing segment also markets motor fuels in East Texas, which we refer to as our non-
integrated systemn because we supply our branded and unbranded distributors in this region with motor fuels we
obtain from third parties.

Branded Transportation Fuel Marketing. We primarily market gasoline and diesel fuels through a network of
approximately 1,080 locations under the FINA brand name, which includes our 307 convenience stores located in
Texas and New Mexico, which are primarily 7-Eleven and FINA branded. During 2007, we sold over 29,000 bpd of
gasoline and diesel fuel as branded fuels. Approximately 56.0% of our branded fuel sales are in West Texas and
Central Texas.

The FINA brand is a recognized trade name in the Southwestern and South Central United States, where motor
fuels have been marketed under the FINA brand since 1963. We have an exclusive license through July 2012 to use
the FINA name and related trademarks in connection with the production and sale (including resale by distributors)
of gasoline, diesel and other fuels within Texas, Oklahoma, New Mexico, Arizona, Arkansas, Louisiana, Colorado
and Utah. Prior to the expiration of this license, we intend to review our alternatives for branding our transportation
fuel, including seeking to extend our license with FINA or developing our own brand,




Unbranded Transportation Fuel Marketing. We presently sell a majority of the diesel fuel and approximately
15.0% of the gasoline produced at our Big Spring refinery on an unbranded basis. During 2007, we sold over 10,000
bpd of our Big Spring refinery’s diesel fuel and gasoline production as unbranded fuels, which were largely sold
through our physically integrated system.

Jet Fuel Marketing. We market substantially all the jet fuel produced at our Big Spring refinery as JP-8 grade to
the Defense Energy Supply Center (“DESC™). All DESC contracts are for a one-year term and are awarded through
a competitive bidding process. We have traditionally bid for contracts to supply Dyess Air Force Base in Abilene,
Texas and Sheppard Air Force Base in Wichita Falls, Texas. Jet fuel production in excess of existing contracts is
sold through unbranded rack sales.

Product Supply Sales. We sell transportation fuel production in excess of our branded and unbranded marketing
needs through bulk sales and exchange channels. These bulk sales and exchange arrangements are entered into with
various oil companies and traders and are transported through our product pipeline network or truck deliveries. Our
petrochemical feedstock and other petroleum product production is sold to a wide customer base and is transported
through truck and railcars.

Big Spring Product Pipelines

The product pipelines we uiilize to deliver refined products from our Big Spring refinery are linked to the major
third-party product pipelines in the geographic area around our Big Spring refinery. These pipelines provide us
flexibility to optimize product flows into multiple regional markets. This product pipeline network can also (1)
receive additional transportation fuel products from the Gulf Coast through the Delek product terminal and Magellan
pipelines, (2} deliver and receive products to and from the Magellan system, our connection to the Group 111, or mid-
continent markets, and (3) deliver products to the New Mexico and Arizona markets through third-party systems.
The following table describes the product pipelines which we utilize:

Expiration

Product Pipelines Access Miles Connections Date
Plains (1)..c.ccccovvvvniinnne Lease 38  Coahoma and Midland 2012
Fin-Tex .ccoooovvnniininians HEP throughput 137 Midland and Orla (Holly) 2020
Holly ..o Lease 133 Orla and El Paso 2013
Trust....ooooiecee HEP throughput 332 Big Spring/Abilene/Wichita Falls 2020
Dyess JP-8 .o HEP throughput 2 Abilene and Dyess Air Force Base 2020
RIVET v, HEP throughput 47  Wichita Falls and Duncan (Magellan) 2020
Carswell...oooovnniiniinnens Owned 148 Abilene and Fort Worth N/A

(1) The description of the Plains pipeline does not include a 4-mile pipeline that we own connecting Big Spring and
Coahoma, Texas.

In February 2005, we completed the contribution of our Fin-Tex, Trust, River and Dyess JP-§ product pipelines,
and certain of our product terminals connected to these pipelines to Holly Energy Partners, LP (“HEP”).
Simultaneous with this transaction, we entered into a Pipelines and Terminal Agreement with HEP with an initial
term of 15 years and three subsequent five year renewal terms exercisable at our sole discretion, Pursuant to the
Pipelines and Terminal Agreement, we have agreed to transport and store minimum volumes of refined products in
the pipelines and terminals and to pay specified tariffs and fees for such transportation and storage during the term
of the agreement. See Note 5 of our consolidated financial statements included elsewhere in this Annual Report on
Form 10-K.

The Plains, Fin-Tex and Holly pipelines make up the Fin-Tex system. Our access to the Plains and Holly
pipelines is secured by pipeline leases, while our access to the Fin-Tex pipeline is provided through our Pipelines
and Terminals Agreement with HEP. The Fin-Tex system transports product from the Big Spring refinery to El
Paso, Texas and allows product to be placed in Tucson and Phoenix, Arizona through the third-party Kinder Morgan
pipeline. The Fin-Tex system also gives us access to the Albuquerque and Bloomfield, New Mexico markets. We
deliver physical barrels to El Paso and receive, through an exchange agreement with Navajo Refining Company,
physical barrels in Albuquerque and Bloomfield.



The Trust pipeline connects our Big Spring refinery to terminals in Abilene and Wichita Falls, while the River
pipeline connects the terminal in Wichita Falls to our Duncan, Oklahoma terminal. At Duncan, the River pipeline
connects into the Magellan pipeline system for sales into Group HI, or mid-continent, markets. The Trust and River

pipeline system is a bi-directional pipeline system which we access through our Pipelines and Terminals Agreement
with HEP.

The Dyess JP-8 pipeline connects the Abilene terminal to Dyess Air Force Base. Our access to this pipeline is
also provided through our Pipelines and Terminals Agreement with HEP.

Our Carswell pipeline system runs from Abilene to Fort Worth, Texas. The Carswell pipeline is currently
inactive.

Product Terminals

We primarily utilize the following six product terminals for delivery of transportation fuels produced at our Big
Spring refinery, of which three are owned and three are accessed through our Pipelines and Terminal Agreement
with HEP:

Workin
Terminals Access Capacity g! 1) Supply Source Mode of Delivery

Big Spring, Texas {2)..cc oo Owned 331 Pipeline/refinery Pipeline/truck
Abilene, TeXas.......cvevvcciinninniineniees HEP 111 Pipeline Pipeline/truck
Wichita Falls, TEXas ......cvocverminirniirereeas HEP 155 Pipeline Truck
Duncan, Oklahoma ......c.cccovvrvrevnevnenne e Owned (3) 154 Pipeline Pipeline
Orla, TeXaS ..o HEP 116  Pipeline Pipeline
Southlake, Texas......coooveiviiiniiiiiiie, Owned 212 Pipeline Truck
Total.occe e 1,079

(1) Measured in thousands of barrels.
(2) Includes the tankage located at our Big Spring refinery.
(3} The terminal is owned, but the underlying real property is leased.

All six terminals we access are physically integrated with our Big Spring refinery through the product pipelines
we utilize. Four of these six terminals, Big Spring, Abilene, Wichita Falls and Southlake, are equipped with truck
loading racks. The other two terminals, Duncan, Oklahoma and Orla, Texas, are used for delivering shipments into
third-party pipeline systems. Our Southlake terminal, located between Fort Worth and Dallas, became part of our
integrated system in January 2008. The Southlake terminal is supplied pursuant to a throughput agreement with
Nustar Logistics, LP (“Nustar”) whereby we have agreed to ship 2,000 bpd of product from the HEP-owned Wichita
Falls, Texas terminal to the Southlake terminal through Nustar’s pipeline. Upgrades made to the Southlake terminal
allow it to be supplied with reformulated blendstock (RBOB) produced at our Big Spring refinery. We also directly
access three other terminals located in El Paso, Texas and Tucson and Phoenix, Arizona.

West Coast Refineries and Terminals

On August 4, 2006, we completed the purchase of the stock of Paramount Petroleumn Corporation, a heavy crude
oil refining company. Paramount Petroleum Corporation’s assets included two refineries located in Paramount,
California and Willbridge, Oregon with a combined refining capacity of 66,000 bpd, seven asphalt terminals located
in Washington {Richmond Beach), California {Elk Grove and Mojave), Arizona (Phoenix, Fredonia and Flagstaff},
and Nevada (Femley) (50% interest), and a 50% interest in Wright Asphalt Products Company (“Wright”), which
specializes in patented ground tire rubber modified asphalt products. Total consideration for the acquisition
consisted of $497.2 million, including the retirement of all of the Paramount Petroleum Corporation debt at closing
of $182.6 million and working capital of $157.1 million.




On September 28, 2006, we completed the acquisition of Edgington Qil Company, a heavy crude oil refining
company located in Long Beach, California. Edgington Qil Company’s assets included a topping refinery with a
nameplate capacity of approximately 40,000 bpd. Total consideration for the acquisition consisted of $93.6 million
in cash, including $34.4 million for the value of certain inventories at closing.

Our refineries located in Paramount and Long Beach are included in our refining and marketing segment, while
our refinery in Willbridge is included in our asphalt segment.

Our Paramount refinery has a crude oil throughput capacity of 54,000 bpd and is located on 63 acres in
Paramount, California. In industry terms, the Paramount refinery is characterized as a “hydroskimming refinery.”

Our Long Beach refinery has a crude oil throughput capacity of 40,000 bpd and is located on 19 acres in Long
Beach, California. Prior to our acquisition of Edgington Oil Company, the Long Beach refinery averaged
approximately 9,000 bpd of throughput, which we increased to an average of 16,300 bpd of throughput for 2007. In
industry terms, the Long Beach refinery is characterized as a “topping refinery.”

Our Paramount and Long Beach refineries have the capability to process substantial volumes of less expensive
sour crude oils. In 2007 at the California refineries, sour crude oil accounted for approximately 33.9% of crude oil
input at these refineries and heavy crude oil accounted for 66.1%. The Paramount and Long Beach refineries are
connected by a pipeline we own. Asphalt is the only finished product produced at the Long Beach refinery.
Approximately 60.0% of the unfinished motor fuels, jet fuel and other products produced at the Long Beach refinery
in 2007 were transferred to the Paramount refinery via our pipeline connection and by trucks for final processing
and marketing, with the remainder sold to other area refineries and third parties, Because we operate the Long Beach
refinery as an extension of the Paramount refinery and due to their physical proximity to one another, we refer to
these refineries collectively as our “*California refineries.” Major processing units at the California refineries include
naphtha reforming, vacuum distillation, hydrotreating and [som units.

Our California refineries produce CARBOB gasoline, CARB diesel, jet fuel, asphalt and other petroleum
products. In 2007, these refineries converted approximately 34.2% of crude oil into higher value products such as
gasoline, diesel and jet fuel, with 60.7% converted to asphalt, fuel oil and sulfur. The remaining 5.1% of production
was sold as unfinished feedstocks to other refineries and third parties.

As reflected in our 2007 production results, the California refineries still produce a significant amount of
unfinished products. Unfinished products typically provide lower margins than finished products. In order to realize
the higher margins realizable for the sale of these finished products, we have begun the work necessary to bring
online a naphtha hydrotreater located at the Paramount refinery. The naphtha hydrotreater will allow us to increase
our production of distillates and gasoline and to produce less unfinished products. We anticipate that the naphtha
hydrotreater project will be completed in the fourth quarter of 2008. Additionally, we have begun the detailed
engineering phase that will be required to design and construct a mild hydrocracker at the Paramount refinery which
will allow us to process the remaining unfinished products into distillates and gasoline. We anticipate that the
hydrocracker project will be completed in the fourth quarter of 2010.



In 2007 we averaged approximately 85.9% utilization of our crude oil throughput capacity. The following table
summarizes 2007 and 2006 throughput and production data for our California refineries on a combined basis.

Year Ended December 31, 2007 Period Ended December 31, 2006 (1) __
bpd Yo bpd %
Refinery throughput:
Sourcrude.......oooevvveverrinen, 20,839 33.7 37171 61.9
Heavycrude ... 40,700 65.9 22,533 37.5
Blendstocks .........cccoivrinnns 223 0.4 362 0.6
Total refinery
throughput (2) ..o 61,762 100.0 60,066 1000
Refinery production:
Gasoling ..o, 7,318 12.1 6,806 11.6
Diesel/jet .....ccoovmmrecenennn. 13,360 22.1 11,026 18.9
Asphalt ..o 19,006 31.5 19,500 333
Other ... 793 1.3 12,126 20.7
Light Unfinished................ 3,071 5.1 6,144 10.5
Heavy Unfinished .............. 16,793 279 2,938 5.0
Total refinery
production (3) .....cccoeeniinnn 341 100.0 58,540 100.0
Refinery utilization (4)....... 85.9% 83.8%

(1) 2006 data includes our Paramount refinery for the period from August 1, 2006 through December 31, 2006
and our Long Beach refinery for the period from September 28, 2006 through December 31, 2006.

(2)  Total refinery throughput represents the total of crude oil and blendstock inputs in the refinery production
process.

(3)  Total refinery production represents the bpd of various finished products produced from processing crude oil
and other refinery feedstocks through the crude units and other conversion units at our California refineries.

(4)  Refinery utilization represents average daily crude oil throughput divided by crude oil capacity, excluding
planned periods of downtime for maintenance and turnarounds. Reflects the effects of downtime associated
with a planned turnaround of our No. 2 crude unit at the Paramount refinery in March and April 2007,

In September 2007, our Long Beach refinery achieved throughput of 35,000 bpd upon the startup of the No. 1
crude unit. [n November 2007, the No. 2 crude unit at the Long Beach refinery was taken offline for a planned
turnaround. In addition, we continuously evaluate and optimize throughput at our California refineries based on the
topping and hydroskimming margins environment.

California Refineries Raw Material Supply

For 2007, sour crude oil accounted for approximately 33.9% of our crude oil input of which approximately
47.0% of sour crude oil was California sour crude oil. Heavy crude oil has accounted for approximately 66.1% of
our crude oil input of which approximately 50.0% of heavy crude oil was locat California heavy crude oil. As a
result of the proximity of the Paramount and Long Beach refineries to the Port of Los Angeles and the Port of Long
Beach, we have access to a variety of domestic and foreign crude oils that are available on the West Coast. Our
California refineries receive crude oil primarily from common carrier, private carrier and our owned pipelines.
Approximately 68% of our California refineries’ crude oil input requirements are purchased through term contracts
with several suppliers, including major oil companies. These term contracts are both short-term and long-term in
nature with arrangements that contain market-responsive pricing provisions and provisions for renegotiation or
cancellation by either party. The remainder of the California refineries’ crude oil input requirements are purchased
on the spot market. Other feedstocks, including butane and gasoline blendstocks, are delivered by truck and pipeline.




Crude Oil Pipelines

The crude cil pipelines we utilize provide our California refineries access to California and foreign crude oils
and consist of the following:

Crude (il Pipclines Status Miles Connections
Paramount Crude ..o Owned 2.5 Paramount and East Hynes Terminal
Chevron Crude.........oooverenneennene e Third Party 15 Paramount and local gathering system
NO3/NO G e Owned 13 Long Beach and Long Beach Harbor
B e Third Party 1 Long Beach and East Hynes Terminal

The Paramount refinery is supplied by the Chevron Crude pipeline (heavy sour) and Paramount Crude pipeline
{medium/heavy sour). The Long Beach refinery is supplied by the No. 3/No. 4 pipelines (heavy sour) and the BP
pipeline (medium sour). As a supplement to our on-site storage facilities, the California refineries lease crude oil
storage tanks located at the BP-owned East Hynes, the Plains Dominguez, Long Beach and the Kinder Morgan
Carson crude oil terminals. Additionally, we acquire California medium sour crude oil from the West Hynes
terminal and utilize the Plains Dominguez and Long Beach terminals pursuant to throughput arrangements. This
combination of storage capacity and throughput arrangements allows the California refineries to receive and
optimize the crude slate of waterborne domestic and foreign crude oil, along with California crude oil.

On June 29, 2007, we purchased a crude oil and unfinished products pipeline system from Kinder Morgan, Inc.
known as the “Black Oil System” for a purchase price of $4.5 million. The Black Qil System includes
approximately 6 miles of active and 13 miles of inactive pipelines in the Long Beach, California area.

California Refineries Production

Gasoline. In 2007, CARBOB gasoline, all of which is produced or finished at our Paramount refinery, accounted
for approximately 13.9% of our California refineries’ production. The Paramount refinery utilizes a computerized
component blending system to optimize gasoline blending. In addition, our Paramount refinery is capable of
producing specially formulated fuels, such as those required in the California, Nevada and Arizona markets.

Distillates. In 2007, CARB diesel, Ultra Low EPA diesel, Jet A and military jet fuel, all of which is produced or
finished at our Paramount refinery, accounted for approximately 22.1% of our California refineries’ production. All
of the diesel fuel we produce is ultra low sulfur CARB/EPA diesel. We produce both commercial Jet A and military
Jet fuel. The military jet fuel conforms to the JP-8 grade military specifications required by the Air Force bases to
which we market our jet fuel.

Asphalt. In 2007, asphalt accounted for approximately 31.5% of our California refineries’ production.
Approximately 60.0% of our Califomia refineries’ asphalt production is paving grades and 40.0% is roofing asphalt.
Asphalt produced at the California refineries is transferred to our asphalt segment at prices substantially determined
by reference to the cost of crude oil, which is intended to approximate bulk wholesale market prices.

Light and Heavy Unfinished Feedstocks. We produce LPG, naphtha, unfinished distillates, fuel oil and gas oils
used as refinery feedstocks, along with other by-products such as sulfur and fuel oil, all of which is sold to third
parties via pipeline and truck on either a contract or spot basis.

California Refineries Transportation Fuel Marketing

Our refining and marketing scgment sales includes sales of refined products from our California refineries in
both the wholesale rack and bulk markets. Our marketing of gasoline and diesel fuels is focused on the Southem
California market. We market a portion of the CARB diesel produced at our Paramount refinery through the
Paramount refinery rack on an unbranded and delivered basis to wholesale distributors. The remainder of our CARB
diesel and our CARBOB gasoline production is sold through the spot market and term contracts to other refiners and
to third parties and for delivery by pipeline.




We market our jet fuel as Jet A that is sold through the spot market, while our JP-8 is contracted to the DESC.
Alt JP-8 grade is sold to the DESC under one-year contracts awarded through a competitive bidding process. In
October, our bid to supply JP-8 to the DESC through our Paramount rack system was accepted. This contract
expires in October 2008. Jet-A is delivered to our customers via our Line 145 pipeline.

We sell transportation fuel production in excess of our unbranded marketing needs through bulk sales and
exchange channels. These bulk sales and exchange arrangements are entered into with various oil companies and
traders and are transported through our product pipeline network to the Kinder Morgan terminal located in Carson,
California,

California Product Pipelines/Terminal

The Paramount refinery utilizes our Line 145 eight-mile product pipeline and our two-mile leased Line 166
pipeline to ship products to the Kinder Morgan product terminal in Carson, California. The Kinder Morgan product
terminal gives us access to the Kinder Morgan product rack, the Kinder Morgan Pacific pipeline to Phoenix,
Arizona, and the Kinder Morgan CalNev pipeline to Las Vegas, Nevada,

The following table describes the product pipelines which we utilize:

Product Pipelines Access Miles Connections
Line 145.......c..oo...... Owned and Leased 8  Paramount to a connection with Line 145
Line 166......ccoeeenn.. Leased 2 Connects to Line 145 to Carson City, California (Kinder
Morgan)

The Paramount refinery also utilizes its own terminal at the refinery to distribute CARB diesel, California
Reformulated Gasoling (CaRFG), JP-8 and Jet-A into the local market. This terminal is equipped with a truck
loading rack that has permitted volumes of approximately 12,000 bpd of distillate and 13,000 bpd of gasoline.

California Feedstock Pipelines

The Paramount refinery operates a feedstock pipeline and terminal system that is used to supply gas oil and other
unfinished product to other Los Angeles (“LA”™) Basin refineries and third party terminals. The Black Oil Pipeline
system acquired June 29, 2007 provides our Paramount refinery and other third-party shippers with access to
refineries and waterbormne terminals. Also, in the fourth quarter of 2007 we began the conversion of our Line 35
pipeline into a feedstock pipeline connecting the Paramount and Long Beach refineries.

The following table describes the components of our feedstock pipeline and terminal system:

Feedstock Pipelines Terminal Access Tankage (1) Miles Connections
Chevron No.l ............... Leased 4 Connects our Paramount and Long
Beach refineries to our Lakewood
Terminal
Lakewood Owned 110 Connects the Chevron No. 1 pipeline
to our Line 160 pipeline
Line 160....ccovvrvvvne Owned 7.1 Connects the Lakewood Terminal to

our leased tanks at Kinder Morgan,
other refiners and third party
customers
Kinder Morgan  Leased 180 Connects to our Black Oil Pipeline for

deliveries to other refiners and third
party customers

Black Oil Pipeline......... Owned 19 Connects the Kinder Morgan
Terminal and Plains Pipeline System
to LA Basin refiners and waterborne
terminals

Line 35 Owned 4.5 Connects the Long Beach and
Paramount refineries

(1) Measured in thousands of barrels.




Asphalt

Due to the capability of our refinerics to process heavy and sour crude oil, we have developed our asphalt
business to maximize the value of the increased supply of residual oil remaining after we process gasoline and
distillate products from these crude oils, We believe our asphalt production capabilities provides the opportunity to
realize higher netbacks than those attainable by producing No. 6 Fuel Oil, which is an alternate product that can be
obtained by further processing residuat oil. In addition, our asphalt production capabilities permit us to realize value
from our residual oil without the significant costs and expenses required to construct and operate coker units.

The amount of asphalt produced at our refineries, as a percentage of thronghput, varies depending on the
configuration of the specific refinery, the crude oils processed at each refinery and the techniques used in the
refining process. As part of our efforts to maximize the return generated by the production of asphalt, we have
licensed advanced asphalt-blending technology from FINA, with respect to asphalt produced at our Big Spring
refinery, and a patented GTR asphalt manufacturing process from Wright with respect to asphalt produced and sold
in California.

Our asphalt segment markets asphalt produced at our three refineries in the refining and marketing segment.
Asphalt is transferred to the asphalt segment at prices substantially determined by reference to the cost of crude oil,
which is intended to approximate wholesale market prices. During 2007 crude oil prices increased rapidly in the
second half of 2007 resulting in increasing transfer prices charged to our asphalt segment. Market prices for asphalt
did not keep pace with these increases in transfer prices which resulted in significant losses for our asphalt segment.
Our asphalt business was also affected by the effects of contracts that are priced months in advance of delivery.
While our asphalt sales continued to exceed the returns that would have been realized by producing No. 6 Fuel Qil,
the relationship between realized asphalt prices and our cost of crude in the second half of 2007 was compressed.
Factors leading to the weak market prices for asphalt include a weaker demand for asphalt in 2007 primarily due to
reduced production by roofing manufacturers and lower prices for Canadian heavy crude oil which allowed refiners
producing asphalt using these crude sources to produce asphalt at a lower cost.

While our asphalt results were disappointing in 2007, we continue to believe that the asphalt business is a better
alternative to producing No. 6 Fuel Oil or constructing a coker unit, especially due to the expected reduction in
asphalt production as a result of the coker unit projects that have been announced by several of our competitors. The
combination of decreased asphalt production in our markets and a stabilization of crude prices are expected to
improve our asphalt margins.

The asphalt segment also conducts operations at and markets asphalt produced by our fourth refinery located in
Willbridge, Oregon, The Willbridge refinery is an asphalt topping refinery located on 42 acres and has a crude oil
throughput capacity of 12,000 bpd. Aliernatively, the asphalt terminal at Willbridge can be supplied with asphalt
produced at the California refineries or purchased from third parties by marine vessel or by rail cars. When operating
the Willbridge facility as a refinery, it typically operates two to four months per year at times when cargos of heavy
crude oil are available for delivery to the refinery. Heavy crude oil is delivered to the Willbridge refinery through
access to an adjacent dock owned by Chevron. The Willbridge refinery processes primarily heavy crude oil with
approximately 70% of its production sold as asphalt products. The unfinished products preduced by the Willbridge
refinery include yields of approximately 5% naphtha and approximately 25% gas oils. Asphalt produced at the
Willbridge refinery is sold through our terminal at the Willbridge refinery or delivered by truck and railcar to
terminals for further processing and resale. Gas oils and naphtha are sold to local refiners and other third parties and
are primarily delivered by barge or rail cars.

In 2007, through our asphalt segment, we sold the asphalt that was produced at our refineries in Texas and
California, primarily as either paving asphalt to road and highway construction contractors or as roofing asphalt to
either roofing shingle manufacturers or to other industrial users.

Texas Asphalt Marketing

Approximately 11.3% of our Big Spring refinery’s production in 2007 was asphalt. We can process up to 29
different product formulations, including PMA and GTR asphalts that meet the stringent and varied state highway
road paving specifications for use in Texas, New Mexico and Arizona. Based on 2006 data, the Texas Department of
Transportation has advised us that we are the second largest supplier of asphalt to the State of Texas, which is the
second largest asphalt consuming state in the United States according to the latest available industry data.



Paving grade asphalts are predominantly sold from April through October through competitive bids to
contractors involved in government projects. These asphalt sales are primarily made at our asphalt terminal at the
Big Spring refinery and are delivered to project sites by truck. Our other asphalt blendstocks are sold to roofing
companies and asphalt blenders and delivered by rail throughout the United States, including to our asphalt
terminals in Elk Grove, Bakersfield and Mojave, California and Phoenix, Arizona.

West Coast Asphalt Marketing

As a result of our acquisitions of Paramount Petroleum Corporation and Edgington Oil Company, our asphalt
business was expanded significantly. In 2007, approximately 31.5% of our California refineries’ production was
asphalt and asphalt blendstocks. When operating as a refinery, production at the Willbridge refinery has averaged
approximately 70% paving and roofing asphait products. Qur Califomia refineries/terminals produce over 100
different grades of paving and roofing asphalt products. Paving asphalt products include various grades of
Performance Graded (PG), Asphalt Cement (AC) and Aged Residue (AR} paving asphalts, cutbacks, emulsions,
PMA and GTR. The products meet the California PG specification included in the recently enacted conversion to
Federal Highway SHRP PG specifications and our GTR products conform to the specifications of the recently
enacted California Assembly Bill 338 which requires usage of GTR asphalt on California road and highways.
Roofing asphalt products include oxidized coatings, asphalt fluxes and saturants which are used in the roofing
industry to manufacture shingles, roofing roll products and built-up roofing asphalts. The paving and roofing
products produced at our refineries can be sold from the on-site asphalt terminal facilities or they can be distributed
through and sold at one of our eight asphalt terminals in the western United States.

Sales of paving asphalt are made primarily to paving contractors. Sales to paving contractors can be made either
through negotiated contracts or they may result from competitive bidding. Sales of roofing asphalts are made
primarily to shingle manufacturers or other industrial users through contracts. Sales of asphalt, particularly paving
asphalts, are seasonal. Overall, approximately 71.0% of our West Coast paving asphalt products were sold between
April and October 2007.

Asphalt produced at our California refineries is marketed through the following owned asphalt terminals:

Asphalt Storage

Terminals Capacity (1) Receipt Capabilitics Delivery Capabitities
California Refineries........ccovvvvvivieninn. 73t Refinery, Rail, Truck Rail, Truck
Willbridge, OR refinery..........cccocveeenene 1,129 (2) Refinery, Rail, Truck, Marine Rail, Truck, Marine
Elk Grove, CA.....coov e 307 Rail, Truck Truck

Bakersfield, CA ......ccooviiiiiinieecnee 183 Rail, Truck Truck

Mojave, CA .o 283 Rail, Truck Truck

Richmond Beach, WA ... 702 (2) Rail, Truck, Marine Truck, Marine
Fernley, NV (3} oo 254 Rail, Truck Truck

PROETIX, AZ ..ot ceianen 165 Rail, Truck Truck

Flagstaff, AZ ... 25 Rail, Truck Truck

Fredonia, AZ.......ccoveeveveisivinisisinircnrnene 79 Truck Truck

(1) Measured in thousands of barrels.

(2) Storage figures for Willbridge and Richmond Beach include tanks in service for storage of crude oil, fuel oil or
other products.

(3) 50% interest.

Deliveries of asphalt products to our non-refinery terminals are made primarily through leased railcars that are
loaded at the California and Big Spring refineries. Asphalt produced at our Willbridge refinery is sold primarily
through our terminal located at the refinery but may also be delivered by rail or marine vessel to other terminals.

We also own a 50% interest in Wright, which holds the licensing rights to a patented GTR manufacturing
process for paving asphalts. Wright licenses this proprietary technology from Neste/Wright Asphalt Company under
a perpetual license that covers all of North America, except California. In California we maintain the exclusive
license. Wright’s operations consist of sublicensing the patented technology to parties to manufacture the GTR




asphalt for Wright to sell at various Alon-owned or third party-owned facilities in Texas, Arizona, Oregon and
Oklahoma. Wright also purchases and resells various other paving asphalts in these markets. During 2007, Wright
obtained approximately 26% of its asphalt requirements from our refineries and terminals, and the remainder from
other refineries. Wright sells GTR and its other asphalt products on either a negotiated contract or competitive
bidding basis.

Retail

As of December 31, 2007, we operated 307 owned and leased convenience store sites operating primarily in
Central and West Texas and New Mexico. OQur convenience stores typically offer various grades of gasoline, diesel
fuel, food products, tobacco products, non-alcoholic and alcoholic beverages and general merchandise to the public,
primarily under the 7-Eleven and FINA brand names. Substantially all of the motor fuel sold through our retail
segment is supplied by our Big Spring refinery.

We are one of the top three independent convenience store chains in each of the cities of Abilene, El Paso,
Midland, Odessa, Big Spring and Lubbock, Texas. We also have a significant presence in Waco and Wichita Falls,
Texas and Albuquerque, New Mexico.

The following table shows our owned and leased convenience stores by location:

Location Owned  Leased  Total

Big SPIINE, TEXAS ..oueeiiiiieieietiie et et e bbbt s be et e e s e s b st as b s b st 1s 6 1 7
EL PASO0, TEXAS ..iceiiieiiiieieeceeceiseiseesste st esseeaneess s ebssebessbeastsasbsanbsanbasssesine st asnssanenanasanaraeasessssenss 13 75 88
LuBDDOCK, TEXAS .eeiiieieieiee et et b e e e bb e s st sass sa e bbb a b ba e 17 5 22
MIGLIANA, TEXAS coveiiei et ieise e isteeste e errreste e erete e teeesaae e besesreesatassaseesabassasesnsaeesssesnssansnsaansaen 9 9 18
(ESSA, TEXAS c.uviiiieeeeresiereerarssevesiseressrreres s srerassrees s sntsss s be s e s ssrets s ane s tn e e s et e e e eemsneeansnemnannnn 10 25 a5
WiChita Falls, TEXAS ...c.ocieieieeiceecice e e rerr s e e e sr e e ar e sr e s b esra s e e e bens e inanes 8 4 12
ADIIENE, T AS ettt ittt terr e er e a e b e e s s be e e e bte e e ek Rbt e e e sk bat et bten e btaeee et beeeaabaeeanes 32 9 41
WWACO, TEXAS ..vivieeeeeieriiseereersisteraessissesssesssssrsssrerrntessteserssesntesesssesstesssssssnsesronasessassassrarsearareransns 11 3 14
Albuquerque, New MeEXICO......ccoviiriinmresrirnr e e e e s rae e rasnenss 12 11 23
L0111 T OO T U U O T ST OO O T ST OO T UT R T PO VP UUOPSTURPTURUPTOROTUTON _30 1 47
TOLA] SLOTES .eeeeeeeeeeet ettt sttt sttt sttt e s ein st eenrenneensenenneneennenes 148 188 307

On July 3, 2006, we completed the purchase of 40 retail convenience stores from Good Time Stores, Inc. (“Good
Time”) in El Paso, Texas. The purchase price for the 40 stores was $27.0 million in cash, including $2.3 million for
inventories, and the assumption of certain lease obligations. The acquired stores have been branded 7-Eleven and
FINA and our Big Spring refinery supplies these locations with substantially all of their gasoline and diesel needs.
This acquisition provided us a leading market share in El Paso and furthered our strategy of strengthening our
integrated marketing sector.

On June 29, 2007, we completed the acquisition of Skinny’s, Inc., a privately held Abilene, Texas-based
company that owned and operated 102 FINA branded convenience stores in Central and West Texas. The total
consideration was $75.3 million in cash. Included in the consideration was $5.9 million in inventories and the
assumption of indebtedness, all of which was retired in connection with the closing of the transaction. Of the 102
stores, approximately two-thirds are owned and one-third are leased. Since the acquisition, we have re-branded the
majority of these stores to the 7-Eleven brand name.

Convenience Store Management and Employees. Each of our stores has a store manager who supervises a staff
of full-time and part-time employees. The number of employees at each convenience store varies based on the
store’s size, sales volume and hours of operation. Typically, a geographic group of six to ten stores is managed by a
supervisor who reports to a district manager. Five district managers are responsible for a varying number of stores
depending on the geographic size of each market and the experience of each district manager. These district
managers report to our retail management headquarters in Odessa, Texas, where we have 52 employees. We also
maintain an office in Abilene, Texas, where we have 14 employees.



Distribution and Supply. The merchandise requirements of our convenience stores are serviced at least weekly
by over 100 direct-store delivery, or (“DSD™), vendors. In order to minimize costs and facilitate deliveries, we
utilize a single wholesale distributor, McLane Company, Inc., for non-DSD products. We purchase the products
from McLane at cost plus an agreed upon percentage mark-up. Our current contract with McLane expires at the end
of December 2009. We purchase approximately 55% to 60% of our merchandise for resale from McLane. We
typically do not have contracts with our DSD vendors.

7-Eleven License Agreement. We are party to a license agreement with 7-Eleven, Inc. which gives us a perpetual
license to use the 7-Eleven trademark, service name and trade name in West Texas and a majority of the counties in
New Mexico in connection with our convenience store operations. 7-Eleven, Inc. has advised us that we are the
largest 7-Eleven licensee in the United States based on the number of stores.

Technology and Store Automation. We are in the process of installing a point of sale checkout system for our
convenience stores. This system includes scanning, pump control, peripheral device integration and daily operations
reporting. This system will enhance our ability to offer a greater variety of promotions with a high degree of
flexibility regarding definition (store, group of stores, region, etc.) and duration. We will also be able to receive
enhanced management reports that will assist our decision-making processes. We believe this system will allow our
convenience store managers to spend less time preparing reports and more time analyzing these reports to improve
convenience store operations. This system also includes shortage-control tools. This system will be used as the
platform to support other marketing technology projects, including interactive video at the pump and bar code
coupons at the pump.

Competition

The petroleum refining and marketing industry continues to be highly competitive. Many of our principal
competitors are integrated, multi-national oil companies (e.g., Valero, Chevron, ExxonMobil, Shell and
ConocoPhillips) and other major independent refining and marketing entities that operate in our market areas.
Because of their diversity, integration of operations and larger capitalization, these major competitors may have
greater financial and other resources and may have a greater ability to bear the economic risks, operating risks and
volatile market conditions associated with the petroleum industry.

Financial returns in the refining and marketing industry depend on the difference between refined product prices
and the prices for crude oil and other feedstock, also referred to as refining margins. Refining margins are impacted
by, among other things, levels of crude oil and refined product inventories, balance of supply and demand,
utilization rates of refineries and global economic and political events.

All of our crude oil and feedstocks are purchased from third-party sources, while some of our vertically-
integrated competitors have their own sources of crude oil that they may use to supply their refineries. However, our
Big Spring refinery is in close proximity to Midland, Texas, which is the largest origination terminal for West Texas
crude oil, which we believe provides us with transportation cost advantages over many of our competitors in this
region.

The majority of our refined fuel products produced at our Big Spring refinery are shipped to wholesale
distributors within the principal geographic regions of West Texas, Central Texas, Oklahoma, New Mexico and
Arizona or to our retail sites within West Texas and New Mexico. Production in excess of our wholesale and retail
sales is sold in the spot market and cither shipped northeast via the Trust and River pipeline system to distribution
points in North Texas and Oklahoma or West via the Fin-Tex pipeline system to El Paso, Texas and distribution
points in New Mexico and Arizona. The market for refined products in these regions is also supplied by a number of
refiners, including large integrated oil companies or independent refiners that either have refineries located in the
region or have pipeline access to these regions. These larger companies typically have greater resources and may
have greater flexibility in responding to volatile market conditions or absorbing market changes.

The Longhorn pipeline runs approximately 700 miles from the Houston area of the Gulf Coast to El Paso and has
an estimated maximum capacity of 225,000 bpd of refined products. This pipeline provides Gulf Coast refiners,
which include some of the world’s largest and most complex refineries, and other shippers with improved access to
the refined products markets in West Texas and New Mexico. In August 2006, Longhorn Pipeline Holdings LLC,
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the owner of the Longhorn pipeline, was acquired by Flying J, [nc. Since Flying J’s acquisition, we have reduced
shipments to El Paso via the Fin-Tex pipeline system, while increasing sales through our Big Spring and Abilene
terminals. We de not expect our remaining shipments of refined products to be affected, since they are shipped
directly for distribution through contracted FINA-branded locations, including our retail segment, in addition to
being used for exchange paybacks for sales in the Albuquerque and Bloomfield, New Mexico markets to which the
Longhom pipeline does not have access.

The majority of the refined fuel products produced at our California refineries is sold on the spot market and is
shipped through our pipeline to the Kinder Morgan Carson terminal where it can be distributed to terminals in
Arizona, Nevada and Southern California. The balance of our refined fuel products is sold through our Paramount
refinery’s truck rack. The market for refined products in these regions is also supplied by a number of refiners,
including large integrated oil companies or independent refiners that either have refineries located in the region or
have pipeline access to these regions. These larger companies typically have greater resources and may have greater
flexibility in responding to volatile market conditions or absorbing market changes.

The principal competitive factors affecting our wholesale marketing business are price and quality of products,
reliability and availability of supply and tocation of distribution points.

We compete in the asphalt market with various refineries including Valero, Shell, Tesoro, U.S. Qil, Western, San
Joaquin Refining, Ergon and Holly as well as regional and national asphalt marketing companies that have no
associated refining operations such as SEM Materials. The principal factors affecting competitiveness in asphalt
markets are cost, supply reliability, consistency of product quality, transportation cost and capability to produce the
range of high performance products necessary to meet the requirements of customers.

Our major retail competitors include Valero, Chevron, ConocoPhillips, Susser, Allsups and Westem Refining.
The principal competitive factors affecting our retail segment are location of stores, product price and quality,
appearance and cleanliness of stores and brand identification. We expect to continue to face competition from large,
integrated oil companies, as well as from other convenience stores that sell motor fuels. Increasingly, national
grocery and dry goods retailers such as Albertson’s and Wal-Mart, as well as regional grocers and retailers, are
entering the motor fuel retailing business. Many of these competitors are substantially larger than we are, and
because of their diversity, integration of operations and greater resources, may be better able to withstand volatile
market conditions and lower profitability because of competitive pricing and lower operating costs.

Government Regulation and Legislation
Environmental Controls and Expenditures

Our operations are subject fo extensive and frequently changing federal, state, regional and local laws,
regulations and ordinances relating to the protection of the environment, including those governing emissions or
discharges to the air and water, the handling and disposal of solid and hazardous waste and the remediation of
contamination. We believe our operations are generally in substantial compliance with these requirements. Over the
next several years our operations will have to meet new requirements being promulgated by the EPA and the states
and jurisdictions in which we operate.

Environmental Expenditures. The EPA regulations related to the Clean Air Act require significant reductions in
the sulfur content in gasoline and diesel fuel. These regulations required most refineries to reduce sultfur content in
gasoline to 30 ppm by January 1, 2004. The regulations allow small refiners to meet the 30 ppm gasoline standard
by January 2008, or December 2010 if the small refiner implemented the new diesel sutfur content standard of 15
ppm by June 1, 2006. Prior to the Paramount Petroleum Corporation and Edgington Oil Company acquisitions, we
were certified by the EPA as a small refiner for both gasoline and diesel. In May 2006, we completed upgrades at
our Big Spring refinery to satisfy the required diese! sulfur content standard. Our expenditures to meet the diesel
sulfur standards were approximately $17.9 million.
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In November 2006, following consummation of the Paramount Petroleurn Corporation and Edgington Oil
Company acquisitions, we provided notice to the EPA that we no longer satisfied the criteria for a small refiner. As
a result, we were then required to comply with the 30 ppm gasoline sulfur content standards within 30 months. In
July 2007, the EPA granted our request to extend this deadline by six months, with the total 36-month period to
commence on September 28, 2006, the date on which we acquired the assets of Edgington Oil Company. As a result,
we are now required to meet the 30 ppm gasoline sulfur standard in September 2009. We anticipate that compliance
with the new gasoline sulfur standards will require capital expenditures of approximately $19.3 million through
2009, of which approximately $1.0 million was spent in 2007. We had previously budgeted these expenditures
through December 2010. Gasoline and diesel produced at our Paramount refinery currently meet the gasoline and
diesel low sulfur fuel standards.

In October 2004, Paramount Petroleum Corporation entered into a Stipulated Order for Abatement (SOA) with
the South Coast Air Quality Management District (SCAQMD), the air pollution agency for Orange County and the
urban portions of Los Angeles, Riverside and San Bernardino counties. The SOA resolved a number of outstanding
issues with the SCAQMD and allowed Paramount Petroleum Corporation to modify crude unit process heater permit
descriptions and operate these heaters at firing rates sufficient to meet current and anticipated crude oil throughputs.
The SOA required that Paramount Petroleum Corporation install NOx control equipment on specified heaters within
a prescribed schedule, including installation of equipment in 2007 and 2009. We expect that expenditures totaling
$4.5 million, of which $2.2 million was spent in 2007 and $2.3 million is expected to be spent in 2008 and 2009
combined, will be required in order to comply with the SOA.

On November 4, 2003, the SCAQMD adopted a stringent regulatory requirement, Rule 1118, designed to control
emissions from refinery flares. We expect that expenditures required to comply with Rule 1118 will be
approximately $3.7 million. The Paramount refinery has one flare which is subject to Rule 1118 and will require the
installation of continuous emissions monitoring equipment and installation of a vapor recovery system for the flare,
The installation of the emissions monitoring equipment was originally required by Rule 1118 to be completed in
2007, however, the South Coast Air Quality Management District’s Hearing Board granted additional time to
comply. We currently anticipate that the monitoring system will be installed in 2009. Rule 1118 will not apply to our
Long Beach refinery.

In 2006, the Governor of California signed into law AB 32, the California Global Warming Solutions Act of
2006. Regulations implementing the goals stated in the law, i.e., the reduction of greenhouse gas emission levels to
1990 levels, have yet to be promulgated. Although development of such regulations is still in a very preliminary
stage, it is expected that AB 32 mandated reductions will require increased emission controls on both stationary and
non-stationary sources and will result in requirements to significantly reduce greenhouse gases from our California
refineries and possibly our other California terminals.

The United States Congress and the EPA also are considering various proposals to reduce greenhouse gas
emissions, but none have become law, and presently, there are no federal mandatory greenhouse gas emissions
requirements. While it is probable that Congress and/or the EPA will adopt some form of federal mandatory
greenhouse gas emission reductions legislation in the future, the timing and specific requirements of any such
legislation are uncertain at this time,

In February 2007, the EPA adopted final rules effective as of April 27, 2007, to reduce the levels of benzene in
gasoline on a nationwide basis. More specifically, the rule would require that beginning in 2011 refiners meet an
annual average gasoline benzenc content standard of 0.62% by volume on all gasoline produced, both reformulated
and conventional, Gasoline produced at our California refineries already meets the standards being proposed by the
EPA. We have not yet determined the capital expenditures that may be necessary to comply with the proposed
benzene limits at our Big Spring refinery.

In October 2006, we were contacted by Region 6 of the EPA and invited to enter into discussions under the
EPA’s National Petroleum Refinery Initiative. This Initiative addresses what the EPA deems to be the most
significant Clean Air Act compliance concerns affecting the petroleum refining industry. On February 2, 2007, we
committed in writing to enter into discussions with the EPA under the Petroleum Refinery Initiative. To date, the
EPA has not made any specific claims or findings against us or any of our refineries, and we have not determined
whether we will ultimately enter into a settlement agreement with the EPA. Based on prior settlements that the EPA
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has reached with other petroleum refineries under the Petroleum Refinery Initiative, we anticipate that the EPA will
seck relief in the form of the payment of civil penalties, the installation of air pollution controls and the
implementation of environmentally beneficial projects. At this time, we cannot estimate the amount of any such civil
penalties or the cost of any required controls or environmentally beneficial projects,

Conditions may develop that cause additional future capital expenditures at our refineries, product terminals and
retail gasoline stations {operating and closed locations) for compliance with the Federal Clean Air Act and other
federal, state and local requirements. We cannot currently determine the amounts of such future expenditures.

Remediation Efforts. We are currently remediating historical soil and groundwater contamination at our Big
Spring refinery pursuant to a compliance plan issved by the Texas Commission on Environmental Quality
(“TCEQ”). The compliance plan requires us to investigate and, if necessary, remediate 39 potentially contaminated
areas on our refinery property.

The compliance plan also requires us to monitor and treat contaminated groundwater at our Big Spring refinery
and some of our terminals, which is currently underway. We estimate that we will be required to spend
approximately $3.5 million with respect to the investigation and remediation of our Big Spring refinery and our
terminals of which $1.1 million has been spent through December 2007, The costs incurred to comply with the
compliance plan are covered, with certain limitations, by an environmental indemnity provided by FINA, which is
discussed below.

In April 2007 a pinbole leak in a leased crude oil pipeline allowed crude oil to escape the oil pipeline and enter
an adjacent storm water line where it flowed down to Berth 55 of the Long Beach Harbor, We worked with state,
federal, and local agencies and its contractors to contain the release within the berth area and clean up the spill.
Approximately 225 gallons of crude oil were released, of which an estimated 90% was recovered. The pipeline was
replaced and relocated away from the storm water line. The total cost of cleanup and repair was approximately $1.3
million in 2007.

We are currently engaged in four separate remediation projects in the Los Angeles area which are being
conducted pursuant to Cleanup and Abatement Orders issued by the Los Angeles Regional Water Quality Control
Board. Two projects focus on clean up efforts in and around the Paramount refinery and the Lakewood Tank Farm,
Qur Paramount subsidiary shares the cost of both these remediation projects with ConocoPhillips, the former owner
of the Paramount refinery and Lakewood Tank Farm. Another project focuses on efforts at the Long Beach refinery,
with the costs being shared with Apex Qil Co., the former owner of the Long Beach refinery. As part of its
acquisition of Pipeline 145, Paramount Petroleum Corporation assumed an active remediation project designed to
clean up a leak that occurred on this pipeline prior to Paramount Petroleum Corporation’s ownership. Paramount
bears the full costs of this pipeline remediation effort. Approximately $1.1 million was spent in 2007 for all of these
remediation projects and we estimate that we will be required to spend an additional $1.7 million during 2008 with
our portion being approximately $1.0 million.

We also have a limited ongoing remediation program at our Long Beach refinery. In conjunction with our
acquisition of the Edgington Oil Company refinery in September 2006, we acquired a seven-year environmental
insurance policy, the premiums for which have been prepaid in full. This policy provides us coverage for both
known and unknown conditions existing at our Long Beach refinery at the time of our acquisition for off-site, third
party bodily injury and property damage claims. The policy limit on a per occurrence and aggregate basis is $15.0
million and has a per occurrence deductible of $0.5 million.

On March 1, 2005, Paramount Petroleum Corporation purchased Chevron’s Pacific Northwest Asphalt business,
As part of the purchase and sale agreement, the partics agreed to share the remediation costs at the Richmond Beach,
Washington and Willbridge, Oregon terminals. Approximately $1.0 million was spent in 2007 for these remediation
costs, and we estimate that an additional $1.7 million will be spent during 2008, of which our portion will be $0.5
million.




In addition, we operate 307 owned and leased convenience stores with underground gasoline and diese! fuel
storage tanks in West Texas and New Mexico. Compliance with federal and state regulations that govern these
storage tanks can be costly. The operation of underground storage tanks also poses various risks, including soil and
groundwater contamination. We are currently investigating and remediating leaks from underground storage tanks at
some of our convenience stores, and it is possible that we may identify more leaks or contamination in the future
that could result in fines or civil liability for us. We have established reserves in our financial statements in respect
of these matters to the extent that the associated costs are both probable and reasonably estimable. We cannot assure
you, however, that these reserves will prove to be adequate.

Environmental Indemnity from FINA. In connection with the acquisition of our Big Spring refinery and other
operating assets from FINA in August 2000, FINA agreed, within prescribed limitations, to indemnify us against
costs incurred in connection with any remediation that is required as a result of environmental conditions that
existed on the acquired properties prior to the closing date of our acquisition, FINA’s indemnification obligations for
these remediation costs run through August 2010, have a ceiling of $5.0 million per year (with carryover of unused
ceiling amounts and unreimbursed environmental costs into subsequent years) and have an aggregate
indemnification cap of $20.0 million. Thereafter, we are solely responsible for all additional remediation costs. As
of December 31, 2007, the remediation of the properties is on schedule, and we have expended approximately $14.5
million in connection with that remediation and approximately $3.0 million in environmental insurance premiums,
all of which has been covered by the FINA indemnity. Subject 1o a $25 thousand deductible per claim up to an
aggregate deductible of $2.0 million, FINA is additionally obligated to indemnify us for third-party claims with
respect to environmental matters received by us within ten years of the closing date to the extent such matters relate
to FINA’s operations on the acquired properties prior to the closing date. FINA is further obligated to indemnify us
for environmenta) fines imposed as a result of FINA’s operations on the acquired properties prior to the closing date,
provided that such claims are asserted no later than the earlier of ten years from the closing date and the date that the
applicable statute of limitations expires. FINA’s aggregate indemnification obligations for environmental fines and
third-party claims are not subject to a monetary cap. Excluding liabilities retained by FINA as described above, we
assumed the environmental liabilities associated with the acquired properties and agreed to indemnify FINA for any
environmental claims or costs in connection with our operations at the acquired properties after the closing date.

Environmental Insurance. We have also purchased two environmental insurance policies to cover expenditures
not covered by the FINA indemnification agreement, the premiums for which have been prepaid in full. Under an
environmental clean-up cost containment, or cost cap, policy, we are insured for remediation costs for known
conditions at the time of our acquisition of our assets from FINA. This policy has an initial deductible of $20.0
million during the first ten years after the acquisition {coinciding with the FINA indemnity), which deductible is
increased by $1.0 million annually during the remainder of the term of the policy. Under an environmental response,
compensation and liability insurance policy, or ERCLIP, we are covered for bodily injury, property damage, clean-
up costs, legal defense expenses and civil fines and penalties relating to unknown conditions and incidents. The
ERCLIP policy is subject to a $1.0 million sublimit on liability for civil fines and penalties and a deductible of $150
thousand or $100 thousand in the case of civil fines ot penalties, per incident. Both the cost cap and ERCLIP
policies have a term of twenty years and share a maximum aggregate coverage of $40.0 million. The insurer under
these policies is The Kemper Insurance Companies, which has experienced significant downgrades of its credit
ratings in recent years and is currently in run-off. However, we have no reason to believe at this time that Kemper
will be unable to comply with its obligations under these policies. Our insurance broker has advised us that
environmental insurance policies with terms in excess of ten years are not currently generally available and that
policies with shorter terms are available only at premiums substantially in excess of the premiums paid for our
policies with Kemper.

Environmental Indemnity to HEP. In connection with the HEP transaction, we entered into an Environmental
Agreement with HEP pursuant to which we agreed to indemnify HEP against costs and liabilities incurred by HEP
to the extent resulting from the existence of environmental conditions at the pipelines or terminals prior to February
28, 2005 or from violations of environmental laws with respect to the pipelines and terminals occurring prior to
February 28, 2005. Our cnvironmental indemnification obligations under the Environmental Agreement expire after
February 28, 2015. In addition, our indemnity obligations are subject to HEP first incurring $100 thousand of
damages as a result of pre-existing environmental conditions or violations. Our environmental indemnity obligations
are further limited to an aggregate indemnification amount of $20.0 million, including any amounts paid by us to
HEP with respect to indemnification for breaches of our representations and warranties under a Contribution
Agreement entered into as a part of the HEP transaction.




With respect to any remediation required for environmental conditions existing prior to February 28, 2005, we
have the option under the Environmental Agreement to perform such remediation ourselves in lieu of indemnifying
HEP for their costs of performing such remediation. Pursuant to this option, we are continuing to perform the
ongoing remediation at the Wichita Falls terminal which is subject to our environmental indemnity from FINA. Any
remediation required under the terms of the Environmental Agreement is limited to the standards under the
applicable environmental laws as in effect at February 28, 2003.

Environmental indemnity to Sunoco. In connection with the sale of the Amdel and White Oil crude oil pipelines,
we entered into a Purchase and Sale Agreement with Sunoco pursuant to which we agreed to indemnify Sunoco
against costs and liabilities incurred by Sunoco resulting from the existence of environmental conditions at the
pipelines prior to March 1, 2006 or from violations of environmental laws with respect to the pipelines occurring
prior to March 1, 2006. With respect to any remediation required for environmental conditions existing prior to
March 1, 2006, we have the option under the Purchase and Sale Agreement to perform such remediation ourselves
in lieu of indemnifying Sunoco for their costs of performing such remediation.

Other Government Regulation

The pipelines owned or operated by us and located in Texas are regulated by Department of Transportation rules
and our intrastate pipelines are regulated by the Texas Railroad Commission. Within the Texas Railroad
Commission, the Pipeline Safety Section of the Gas Services Division administers and enforces the federal and state
requirements on our intrastate pipelines. All of our pipelines within Texas are permitted and certified by the Texas
Railroad Commission’s Gas Services Division.

The California State Fire Marshall’s Office enforces federal pipeline regulations for pipelines in the State of
California. We are required to have integrity management and other programs in place, and we anticipate spending
approximately $2.0 million over the next five years to comply with the regulations. We are also required to have a
Pipeline Spill Response Plan for all California pipelines in our system which includes keeping the plan current,
training employees to effect the plan and conducting annual, quarterly and more frequent spill drills. We are also
required to maintain Certificates of Financial Responsibility with the State of California, Department of Fish and
Game, and the Office of Spill Prevention and Response based on a worst case discharge.

As required by the Oil Pollution Act of 1990 and state requirements, marine oil transfer operations at the
Richmond Beach Terminal are conducted under the facility’s Facility Response Plan (FRP) approved and on file
with the EPA, the U.S. Coast Guard, and the Washington Department of Ecology. The FRP provides guidance to
facility personnel for emergency responses to oil spills. It provides specific information on internal and external
agency and contractor notification requirements, appropriate oil spill response actions, the proper disposal of
contaminated maierials, hazard evaluation and personnel safety, spill response equipment and material lists, and
operator and response personnel training. The Richmond Beach Terminal conducts four training drills per year for
the purpose of assessing the adequacy of the Facility Response Plan and the effectiveness of personnel training. In
addition to the Facility Response Plan, the Richmond Beach Terminal conducts all transfer operations under a
Marine Qil Transfer Operations Manual approved and on file with the U.S. Coast Guard and the Washington
Department of Ecology.

The Petroleum Marketing Practices Act, or PMPA | is a federal law that governs the relationship between a
refiner and a distributor pursuant to which the refiner permits a distributor to use a trademark in connection with the
sale or distribution of motor fuel. We are subject to the provisions of the PMPA because we sublicense the FINA
brand to our branded distributors in connection with their distribution and sale of motor fuels. Under the PMPA, we
may not terminate or fail to renew these distributor contracts unless certain enumerated preconditions or grounds for
termination or nonrenewal are met and we also comply with the prescribed notice requirements. The PMPA
provides that our distributors may enforce the provisions of the act through civil actions against us. If we terminate
or fail to renew one or more of our distributor contracts in accordance with certain requirements of the PMPA, those
distributors may file lawsuits against us to compel continuation of their contracts or to recover damages from us.
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Employees

As of December 31, 2007, we had approximately 2,697 employees. Approximately 622 employees worked in
our refining and marketing segment, of which 542 were employed at our refineries and approximately 80 were
employed at our corporate and asphalt offices in Dallas, Texas. Approximately 120 of the 170 employees at our Big
Spring refinery are covered by collective bargaining agreements that expire on March 31, 2010. Approximately
2,075 employees worked in our retail segment. None of the employees in our retail segment or in our corporate
offices are represented by a union. We consider our relations with our employees to be satisfactory.

Properties

Our principal properties are described above under the captions “Refining and Marketing,” “Asphalt” and
“Retail” in Item 1. We believe that our facilities are generally adequate for our operations and are maintained in a
good state of repair in the ordinary course of business. As of December 31, 2007, we were the lessee under a number
of cancelable and non-cancelable leases for certain propertics. Our leases are discussed more fully in Note 20 to our
consolidated financial statements included etsewhere in this Annual Report on Form 10-K.

Executive Officers of the Registrant

Our current executive officers and key employees (identified by an asterisk), their ages as of January 31, 2008,
and their business experience during at least the past five years are set forth below.

Name Age Pasitign
David Wiessman.............. 53 Executive Chairman of the Board of Directors
Jeff D. Morris .................. 56 Director, President and Chief Executive Officer
Claire A. Hart .................. 52 Senior Vice President
Joseph A. Concienne ....... 57 Senior Vice President of Refining and Transportation
Alan MoTet.......ocveernrenenne 53 Senior Vice President of Asphalt Operations
Shai Even.....cceeeerrieene, 39 Vice President and Chief Financial Officer
Jimmy C. Crosby ............. 48 Vice President of Refining and Supply
Joseph Israel ..o 36 Vice President of Mergers and Acquisitions
Harlin R. Dean................. 41 Vice President, General Counsel and Secretary
Joseph Lipman*.............. 62 President and Chief Executive Officer of SCS

Set forth below is a brief description of the business experience of cach of the executive officers and key
employees listed above.

David Wiessman has served as Executive Chairman of the Board of Directors of Alon since July 2000 and
served as President and Chief Executive Officer of Alon USA Energy, Inc. from its formation in 2000 until May
2005. Mr. Wiessman has over 25 years of oil industry and marketing experience. Since 1994, Mr. Wiessman has
been Chief Executive Officer, President and a director of Alon Israel. In 1992, Bielsol Investments (1987) Ltd.
acquired a 50% interest in Alon Isracl. In 1987, Mr. Wiessman became Chief Executive Officer of, and a
stockholder in, Bielsol Investments (1987) Ltd. In 1976, after serving in the Israeli Air Force, he became Chief
Executive Officer of Bielsol Ltd., a privately-owned [sraeli company that owns and operates gasoline stations and
owns real estate in Israel. Mr. Wiessman is also Chairman of the Board of Directors of Blue Square-Israel, Ltd.,
which is listed on the New York Stock Exchange and the Tel Aviv Stock Exchange, Chairman of Blue Square Real
Estate Ltd, which is listed on the Tel Aviv Stock Exchange, Acting Chairman of the Board of Directors of Blue
Square Investments and Property Chain, Ltd., which is listed on the Tel Aviv Stock Exchange, and Chairman of the
Board and President of Dor Alon Energy Israel (1988) Ltd, which is listed on the Tel Aviv Stock Exchange.

Jeff D. Morris has served as a director and as our President and Chief Executive Ofticer since May 2005 and has
served as the President and Chief Executive Officer of our subsidiary Alon USA, Inc. since its inception in August
2002 and of our other operating subsidiaries since July 2000. Prior to joining Alon, he held various positions at
FINA, where he began his career in 1974. Mr. Morris served as Vice President of FINA’s SouthEastern Business
Unit from 1998 to 2000 and as Vice President of its SouthWestern Business Unit from 1995 to 1998. In these
capacities, he was responsible for both the Big Spring refinery and FINA’s Port Arthur refinery and the crude oil
gathering assets and marketing activities for both business units.
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Claire A. Hart has served as our Senior Vice President since January 2004 and served as our Chief Financial
Officer and Vice President from August 2000 to January 2004. Prior to joining Alon, he held various positions in the
Finance, Accounting and Operations departments of FINA for 13 years, serving as Treasurer from 1998 to August
2000 and as General Manager of Credit Operations from 1997 to 1998,

Joseph A. Concienne has served as our Senior Vice President of Refining and Transportation since August 2006
and served as our Vice President of Refining and Transportation from March 2001 to August 2006. His primary role
is oversight of our Texas refinery and supply system. Prior to joining Alon, Mr. Concienne served as Director of
Operations/General Manager for Polyone Corporation in Seabrook, Texas from 1998 to 2001. He served as Vice
President/General Manager for Valero Refining and Marketing, Inc. in 1998, and as Manager of Refinery
Operations and Refinery Manager for Phibro Energy Refining (now known as Valero Refining and Marketing, Inc.)
from 1985 to 1998.

Alan Moret has served as our Senior Vice President of Asphalt Operations since August 2006, with
responsibility for asphalt operations and marketing at our refineries and asphalt terminals. Prior to joining Alon, Mr.
Moret was President of Paramount Petroleum Corporation from November 2001 to August 2006, Prior to joining
Paramount Petroleum Corporation, Mr. Moret held various positions with Atlantic Richfield Company, most
recently as President of ARCO Crude Trading, Inc. from 1998 to 2000 and as President of ARCO Seaway Pipeline
Company from 1997 to 1998.

Shai Even has served as a Vice President since May 2005 and as our Chief Financial Officer since December
2004. Mr. Even also served as our Treasurer from August 2003 until March 2007. Prior to joining Alon, Mr. Even
served as the Chief Financial Officer of DCL Technologies, Ltd. from 1996 to July 2003 and prior to that worked
for KPMG from 1993 to 1996.

Jimmy C. Crosby has served as our Vice President of Refining and Supply since August 2006, with
responsibility for refinery and supply operations at our California refineries. Mr. Crosby served as our Vice
President of Supply and Planning from March 2005 to August 2006, with responsibility for all terminal and refinery
supply for our Big Spring refinery’s marketing and refinery operations. Mr. Crosby served as our General Manager
of Business Development and Planning from August 2000 to March 2005. Prior to joining Alon, Mr. Crosby worked
with FINA from 1996 to August 2000 where he last held the position of Manager of Planning and Economics for the
Big Spring refinery.

Joseph Israel has served as our Vice President of Mergers & Acquisitions since March 2003, Mr. Israel served
as our General Manager of Economics and Commerce from September 2000 to March 2005. Prior to joining Alon,
Mr. Israel held positions with several Isracli government entities beginning in 1998, including the Israeli Land
Administration, the Israeli Fuel Administration and most recently as Commerce Vice President of Israel’s Petroleum
Energy Infrastructure entity.

Harlin R. Dean has served as our General Counsel and Secretary since QOctober 2002 and as Vice President since
May 2005. Prior to joining Alon, Mr. Dean practiced corporate and securities law, with a focus on public and private
merger and acquisition transactions and public securities offerings, at Brobeck, Phleger & Harrison, LLP, from April
2000 to September 2002, and at Weil, Gotshal & Manges, LLP, from September 1992 to March 2000,

Joseph Lipman has served as President and Chief Executive Officer of Southwest Convenience Stores, LLC, or
SCS, our subsidiary conducting our retail operations since July 2001, From 1997 to July 2001, Mr. Lipman served
as General Manager of Cosmos, a chain of supermarkets in Isracl owned by Super-So! Ltd., where he was
responsible for marketing and store operations.

ITEM 1A. RISK FACTORS.

You should be aware that the occurrence of any of the events described in this Risk Factors section and
elsewhere in this Annual Report on Form 10-K or in any other of our filings with the SEC could have a material
adverse effect on our business, financial position, results of operations and cash flows. In evaluating us, you should
consider carefully, among other things, the factors and the specific risks set forth below. This annual report contains
forward-looking statements that involve risks and uncertainties. See “Forward-Looking Statements” in
“Management’s Discussion and Analysis of Financial Condition and Results of Operations™ in Item 7 for a
discussion of the factors that could cause actual results to differ materially from those projected.
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The price volatility of crude oil, other feedstocks, refined products and fuel and utility services may have a
material adverse effect on our earnings, profitability and cash flows.

Our refining and marketing earnings, profitability and cash flows from operations depend on the margin above
fixed and variable expenses (including the cost of refinery feedstocks, such as crude oil) at which we are able to sell
refined products. We enjoyed strong refining margins throughout the first half of 2007 which were followed by
rapidly deteriorating margins in the second half of the year, primarily due to a sharp rise in crude oil prices during
that period without a corresponding increase in the selling price of our products. Refining margins historically have
been volatile, and are likely to continue to be volatile, as a result of a variety of factors, including fluctuations in the
prices of crude oil, other feedstocks, refined products and fuel and utility services. Prices of crude oil, other
feedstocks and refined products depend on numerous factors beyond our control, including the supply of and
demand for crude oil, other feedstocks, gasoline, diesel, asphalt and other refined products. Such supply and demand
are affected by, among other things:

» changes in global and local economic conditions;
* domestic and foreign demand for fuel products;

* workdwide political conditions, particularly in significant oil producing regions such as the Middie East,
West Africa and Venezuela;

» the level of foreign and domestic production of crude oil and refined products and the level of crude oil,
feedstock and refined products imported into the United States;

» utilization rates of U.S, refinerics;

¢ development and marketing of alternative and competing fuels;
* commodities speculation;

» federal and state government regulations; and

» local factors, including market conditions, weather conditions and the leve! of operations of other refineries
and pipelines in our markets.

When the margin between refined product prices and crude oil and other feedstock prices contracts our eamings,
profitability and cash flows are negatively affected.

The nature of our business requires us to maintain substanlial quantities of crude oil and refined product
inventories. Because crude oil and refined products are essentially commodities, we have no control over the
changing market value of these inventories. Our inventory is valued at the lower of cost or market value under the
LIFO inventory valuation methodology; therefore, if the market value of our inventory were to decline to an amount
less than our LIFO cost, we would record a write-down of inventory and a non-cash charge to cost of sales.

In addition, the volatility in costs of fuel, principally natural gas, and other utility services, principally electricity,
used by our refineries and other operations affect our operating costs. Fuel and utility prices have been, and will
continue to be, affected by factors outside our control, such as supply and demand for fuel and utility services in
both local and regional markets. Future increases in fuel and utility prices may have a negative effect on our
earnings, profitability and cash flows.
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Our profitability depends, in part, on the sweet/sour crude oil price spread. A decrease in this spread could
negatively affect our profitability.

Because our refineries are configured to process substantial volumes of sour crude oils, our profitability depends,
in part, on the price spread between sweet crude oil and sour crude oil, which we refer to as the sweet/sour spread. In
recent years, higher demand for sweet crude oils resulted in a wider sweet/sour spread. However, a tightening of the
sweet/sour spreads could negatively affect our profitability,

The profitability of our California refineries depends, in part, on the light'heavy crude oil price spread. A
decrease in this spread could negatively affect our profitability.

Our California refineries process significant volumes of heavy crude oils and, as a result, our profitability
depends in part on the price spread between light crude oil and heavy crude oil, which we refer to as the light/heavy
spread. Because processing light crude oils produces higher percentages of light products, light crude oils typically
are priced higher than heavy crude oils. In 2007, the light/heavy spread was tighter than in 2006.

The dangers inherent in our operations could cause disruptions and could expose us to potentially significant
fosses, costs or liabilities.

Our operations are subject 1o significant hazards and risks inherent in refining operations and in transporting and
storing crude oil, intermediate products and refined products. These hazards and risks include, but are not limited to,
natural disasters, fires, explosions, pipeline ruptures and spills, third party interference and mechanical failure of
equipment at our or third-party facilities, any of which could result in production and distribution difficulties and
disruptions, environmental pollution, personal injury or wrongful death claims and other damage to our properties
and the properties of others. We experienced such an event on February 18, 2008 when an explosion in the area of
the propylene splitter unit at the Big Spring refinery destroyed the propylene recovery unit and damaged equipment
in the alkylation and gas concentration units. Our Big Spring refinery has not resumed operations following this
explosion, although we expect to resume partial operations by the end of March 2008. The cause of this explosion
has not yet been determined and the damage to equipment and disruption to operations, as well as the costs and time
necessary to resume operations, may be greater than currently anticipated. In addition, we are currently participating
in investigations of this incident by the Occupational Safety and Health Administration (“OSHA"), EPA and TCEQ
which may result in civil penalties or other enforcement actions and we may face iawsuits or other third party claims
as a result of this incident.

The occurrence of such events at our Big Spring refinery or our California refineries could significantly disrupt
our production and distribution of refined products, and any sustained disruption could have a material adverse
effect on our business, financial condition and results of operations.

We are subject to interruptions of supply as a result of our reliance on pipelines for transportation of crude vil
and refined products.

Qur refineries receive a substantial percentage of their crude oil and deliver a substantial percentage of their
refined products through pipelines. We could experience an interruption of supply or delivery, or an increased cost
of receiving crude oil and delivering refined products to market, if the ability of these pipelines to transport crude oil
or refined products is disrupted because of accidents, earthquakes, governmental regulation, terrorism, other third-
party action or any of the types of events described in the preceding risk factor. Our prolonged inability to use any of
the pipelines that we use to transport crude oil or refined products could have a material adverse effect on our
business, results of operations and cash flows.

If the price of crude oil increases significantly, it could reduce our profit on our fixed-price asphalt supply
contracts.

We enter into fixed-price asphalt supply contracts pursuant to which we agree to deliver asphalt to customers at
future dates. We set the pricing terms in these agreements based, in part, upon the price of crude oil at the time we
enter into each contract. If the price of crude oil increases from the time we enter into the contract to the time we
produce the asphalt, our profits from these sales could be adversely affected. For example, in the second half of

24



2007, WTI crude prices increased from $69.39 per bbl to $98.83 per bbl over a period of three months. Primarily as
a result of these increases in the cost of crude, we experienced negative margins from our asphalt sales in the third
and fourth quarters of 2007.

Our operating results are seasonal and generally lower in the first and fourth quarters of the year.

Demand for gasoline and asphalt products is generally higher during the summer months than during the winter
months due to seasonal increases in highway traffic and road construction work. Seascnal fluctuations in highway
traffic also affect motor fuels and merchandise sales in our retail stores. As a result, our operating results for the first
and fourth calendar quarters are generally lower than those for the second and third calendar quarters of each vear.
This seasonality is more pronounced in our asphalt business.

If the price of crude oil increases significantly, it could limit our ability to purchase enouglh crude oil to operate
our refineries at full capacity.

We rely in part on borrowings and letters of credit under our revolving credit facilities to purchase crude oil for
our refinertes. If the price of crude oil continues to increase significantly, we may not have sufficient capacity under
our revolving credit facilities to purchase enough crude oil to operate our refineries at full capacity. A failure to
operate our refineries at full capacity could adversely affect our profitability and cash flows.

Changes in our credit profile could affect our relationships with our suppliers, which could have a material
adverse effect on our liguidity and our ability to operate our refineries at full capacity.

Changes in our credit profile could affect the way crude oil suppliers view our ability to make payments and
induce them to shorten the payment terms of their invoices with us, Due to the large dollar amounts and volume of
our crude oil and other feedstock purchases, any imposition by our suppliers of more burdensome payment terms on
us may have a material adverse cffect on our liquidity and our ability to make payments to our suppliers. This in turn
could cause vs to be unable to operate our refineries at full capacity. A failure to operate our refineries at full
capacity could adversely affect our profitability and cash flows.

Competition in the refining and marketing industry is intense, and an increase in competition in the markets in
witich we sell our products could adversely affect our earnings and profitability.

We compete with a broad range of companies in our refining and marketing operations. Many of these
competitors are integrated, multinational oil companies that are substantially larger than we are. Because of their
diversity, integration of operations, larger capitalization, larger and more complex refineries and greater resources,
these companies may be better able to withstand disruptions in operations, volatile market conditions, to compete on
the basis of price and 1o obtain crude oil in times of shortage.

Competition in the asphalt industry is intense, and an increase in competition in the markets in which we sell our
asphalt products could adversely affect our earnings and profitability.

QOur asphalt business competes with other refiners and with regional and national asphalt marketing companies.
Many of these competitors are larger, more diverse companies with greater resources, providing them advantages in
obtaining crude oil and other blendstocks and in competing through bidding processes for asphalt supply contracts.

We compete in large part on our ability to deliver specialized asphalt products which we produce under
proprictary technology licenses. Recently, demand for these specialized products has increased due to new
spectfication requirements by state and federal governments. If we were to lose our rights under our technology
licenses, or if competing technologies for specialized products are developed by our competitors, our profitability
could be adversely affected.
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Competition in the retail industry is intense, and an increase in competition in the markets in which our retail
businesses operate could adversely affect our earnings and profitability.

Our retail operations compete with numerous convenience stores, gasoline service stations, supermarket chains,
drug stores, fast food operations and other retail outlets. Increasingly, natienal high-volume grocery and dry-goods
retailers, such as Albertson’s and Wal-Mart are entering the gasoline retailing business. Many of these competitors
are substantially larger than we are. Because of their diversity, integration of operations and greater resources, these
companiecs may be better able to withstand volatile market conditions or levels of low or no profitability in the retail
segment. In addition, these retailers may use promotional pricing or discounts, both at the pump and in the store, to
encourage in-store merchandise sales. These activities by our competitors could adversely affect our profit margins.
Additionally, our convenience stores could lose market share, relating to both gasoline and merchandise, to these
and other retailers, which could adversely affect our business, results of operations and cash flows.

Our convenience stores compete in large part based on their ability to offer convenience to customers.
Consequently, changes in traffic patterns and the type, number and location of competing stores could result in the
loss of customers and reduced sales and profitability at affected stores.

We may incur significant costs to comply with new or changing environmental laws and regulations,

Qur operations are subject to extensive regulatory controls on air emissions, water discharges, waste
management and the clean-up of contamination that can require costly compliance measures. We anticipate that
compliance with regulations lowering the permitted level of sulfur in gasoline will require us to spend
approximately $19.3 million through 2009. Actual costs could, however, significantly exceed current estimates. If
we fail to meet environmental requirements, we may be subject to administrative, civil and criminal proceedings by
state and federal authorities, as well as civil proceedings by environmental groups and other individuals, which
could result in substantial fines and penalties against us as well as governmental or court orders that could alter,
limit or stop our operations.

On February 2, 2007, we committed in writing to enter into discussions with the EPA under the National
Petroleum Refinery Initiative, To date, the EPA has not made any specific claims or findings against us or any of
our refineries and we have not determined whether we will ultimately enter into a settlement agreement with the
EPA. Based on prior settlements that the EPA has reached with other petroleum refiners under the Petroleum
Refinery Initiative, we anticipate that the EPA will seek relief in the form of the payment of civil penalties, the
installation of air pollution controls and the implementation of environmentally beneficial projects. At this time, we
cannot estimate the amount of any such civil penalties or the costs of any required controls or environmentally
beneficial projects.

[n addition, new laws and regulations, new interpretations of existing laws and regulations, increased
governmental enforcement or other developments could require us to make additional unforeseen expenditures.
Many of these laws and regulations are becoming increasingly stringent, and the cost of compliance with these
requirements can be expected to increase over time. We are not able to predict the impact of new or changed laws or
regulations or changes in the ways that such laws or regulations are administered, interpreted or enforced. The
requirements to be met, as well as the technology and length of time available to meet those requirements, continue
to develop and change. To the extent that the costs associated with meeting any of these requirements are substantial
and not adequately provided for, our results of operations and cash flows could suffer.

We may incur significant costs and liabilities with respect to environmental lawsuits and proceedings and any
investigation and remediation of existing and future environmental conditions.

We are currently investigating and remediating, in some cases pursuant to government orders, soil and
groundwater contamination at our Big Spring refinery, terminals and convenicnce stores. Since August 2000, we
have spent approximately $14.5 million with respect to the investigation and remediation of our Big Spring refinery
and related terminals. We anticipate spending an additional $3.5 million in investigation and remediation expenses
in connection with our Big Spring refinery and terminals over the next three years. Since their acquisition, we have
spent approximately $3.1 million with respect to the investigation and remediation of our California refineries and
related terminals. We anticipate spending an additional $10.0 to $15.0 million in investigation and remediation
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expenses in connection with our California refineries and terminals over the next five years. There can be no
assurances, however, that we will not have to spend more than these anticipated amounts. Our handling and storage
of petroleum and hazardous substances may lead to additional contamination at our facilities and facilities to which
we send or sent wastes or by-products for treatment or disposal, in which case we may be subject to additional
cleanup costs, governmental penalties, and third-party suits alleging persenal injury and property damage. Although
we have sold three of our pipelines and three of our terminals pursuant to the HEP transaction and two of our
pipelines pursuant to the Sunoco transaction, we have agreed, subject to certain limitations, to indemnify HEP and
Sunoco for costs and labilities that may be incurred by them as a result of environmental conditions existing at the
time of the sale. See Items 1 and 2 “Business and Properties — Government Regulation and Legislation —
Environmenta! Indemnity to HEP” and “— Environmental Indemnity to Sunoco.” If we are forced to incur costs or
pay liabilities in connection with such proceedings and investigations, such costs and payments could be significant
and could adversely affect our business, results of operations and cash flows.

We could incur substantial costs or disruptions in our business if we cannot obtain or maintain necessary permits
and authorizations or otherwise comply with health, safety, environmental and other laws and regulations.

From time to time, we have been sued or investigated for alleged violations of health, safety, environmental and
other laws, If a lawsuit or enforcement proceeding were commenced or resolved against us, we could incur
significant costs and liabilities. In addition, our operations require numerous permits and authorizations under
various laws and regulations. These authorizations and permits are subject to revocation, renewal or modification
and can requirc operational changes to limit impacts or potential impacts on the environment and/or health and
safety. A violation of authorization or permit conditions or other legal or regulalory requirements could result in
substantial fines, criminal sanctions, permit revocations, injunctions, and/or facility shutdowns. In addition, major
modifications of our eperations could require modifications to our existing permits or upgrades to our existing
pollution control equipment. Any or all of these matters could have a negative cffect on our business, results of
operations, cash flows or prospects.

We could encounter significant opposition to our refining operations at our California refineries.

Our Paramount refinery is located in a residential area. The refinery is located near schools, apartment
complexes, private homes and shopping establishments. In addition, our Long Beach refinery is also located in close
proximity to other commercial facilities. Any loss of community support for our California refining operations could
result in higher than expected expenses in connection with opposing any community action to restrict or terminate
the operation of the refinery. Any community action in opposition to our current and planned use of the California
refineries (including our plans to construct a hydrocracker for our California refineries) could have a material
adverse effect on our business, results of operations and cash flows.

Certain of our facilities are located in areas that have a history of earthquakes, the occurrence of which could
materially impact our operations.

Our refineries located in California and the related pipeline and asphalt terminals, and to a lesser extent our
refinery and operations in Oregon, are located in areas with a history of earthquakes, some of which have been quite
severe. In the event of an earthquake that causes damage to our refining, pipeline or asphalt terminal assets, or the
infrastructure necessary for the operation of these assets, such as the availability of usable roads, electricity, water,
or natural gas, we may experience a significant interruption in our refining and/or marketing operations. Such an
interruption could have a material adverse effect on our business, results of operations cash flows.

Terrorist attacks, threats of war or actual war may negatively affect our operations, financial condition, results of
operations and prospects.

Terrorist attacks, threats of war or actual war, as well as events occurring in response to or in connection with
them, may adversely affect our operations, financial condition, results of operations and prospects. Energy-related
assets (which could include refineries, terminals and pipelines such as ours) may be at greater risk of future terrorist
attacks than other possible targets in the United States. A direct attack on our assets or assets used by us could have
a material adverse effect on our operations, financial condition, results of operations and prospects. In addition, any
terrorist attack, threats of war or actual war could have an adverse impact on energy prices, including prices for our
crude oil and refined products, and an adverse impact on the margins from our refining and marketing operations. In
addition, disruption or significant increases in energy prices could result in government-imposed price controls.
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The occurrence of a release of hazardous materials or a catastrophic event affecting our California refineries
could endanger persons living nearby.

Because our Paramount refinery is located in a residential area, any release of hazardous material or catastrophic
event could cause injuries to persons outside the confines of the Paramount refinery. Similarly, any such release or
event at our Long Beach refinery could cause injury to persons outside of the Long Beach refinery. In the event that
non-employees were injured as a result of such an event, we would be likely to incur substantial legal costs as well
as any costs resulting from settlements or adjudication of claims from such injured persons. The extent of these
expenses and costs could be in excess of the limits provided by our insurance policies. As a result, any such event
could have a material adverse effect on our business, results of operations and cash flows.

Covenants in our debt instruments could limit our ability to undertake certain types of transactions and adversely
affect our liquidity.

Our credit agreements contain negative and financial covenants and events of default that may limit our financial
flexibility and ability to undertake certain types of transactions. For example, we are subject to negative covenants
that restrict our activities, including changes in control of Alon or certain of our subsidiaries, restrictions on creating
liens, engaging in mergers, consolidations and sales of assets, incurring additional indebtedness, entering into certain
lease obligations, making certain capital expenditures, and making certain dividend, debt and other restricted
payments. Should we desire to undertake a transaction that is limited by the negative covenants in our credit
agreements, we will need to obtain the consent of our lenders or refinance our credit facilities. Such refinancings
may not be possible or may not be available on commercially acceptable terms, or at all.

Our insurance policies do not cover all losses, costs or liabilities that we may experience.

We maintain significant insurance coverage, but it does not cover all potential losses, costs or liabilities, and our
business interruption insurance coverage does not apply unless a business interruption exceeds 45 days. We could
suffer losses for uninsurable or uninsured risks or in amounts in excess of our existing insurance coverage. Our
ability to obtain and maintain adequate insurance may be affected by conditions in the insurance market over which
we have no control. The occurrence of an event that is not fully covered by insurance could have a material adverse
effect on our business, financial condition and results of operations.

We are exposed to risks associated with the credit-worthiness of the insurer of our environmental policies.

The insurer under three of our environmental policies is The Kemper Insurance Companies, which has
experienced significant downgrades of its credit ratings in recent years and is currently in run-off. Of these three
policies, two are 20-year policies that were purchased to protect us against expenditures not covered by our
indemnification agreement with FINA, and the third policy is a ten-year policy covering our opcrations subsequent
to our acquisition from FINA, Our insurance brokers have advised us that environmental insurance policies with
terms in excess of ten years are not currently generally available and that policies with shorter terms are available
only at premiums substantially in excess of the premiums paid for our policies with Kemper. Accordingly, we are
currently subject to the risk that Kemper will be unable to comply with its obligations under these policies and that
comparable insurance may not be available or, if available, only at substantially higher premiums than our current
premiums with Kemper.

If we lose any of our key personnel, our ability to manage our business and continue our growth could be
negatively affected.

Our future performance depends to a significant degree upon the continued contributions of our senior
management team and key technical personnel. We do not currently maintain key man life insurance with respect to
any member of our senior management tearmn. The loss or unavailability to us of any member of our senior
management team or a key technical employee could significantly harm us. We face competition for these
professionals from our competitors, our customers and other companies operating in our industry. To the extent that
the services of members of our senior management team and key technical personnel would be unavailable to us for
any reason, we would be required to hire other personnel to manage and operate our company and to develop our
products and technology. We cannot assure you that we would be able to locate or employ such qualified personnel
on acceptable terms or at all.
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A substantial portion of our refining workforce is unionized, and we may face labor disruptions that would
interfere with our operations.

As of December 31, 2007, we employed approximately 170 people at our Big Spring refinery, approximately
120 of whom were covered by a collective bargaining agreement. The collective bargaining agreement expires
March 31, 2010. Our existing labor agreement may not prevent a strike or work stoppage in the future, and any such
work stoppage could have a material adverse affect on our results of operation and financial condition.

We conduct our convenience store business under a license agreement with 7-Eleven, and the loss of this license
could adversely affect the results of operations of our retail segment.

Our convenience store operations are primarily conducted under the 7-Eleven name pursuant to a license
agreement between 7-Eleven, Inc. and Alon. 7-Eleven may terminate the agreement if we default on our obligations
under the agreement. This termination would result in our convenience stores losing the use of the 7-Eleven brand
name, the accompanying 7-Eleven advertising and certain other brand names and products used exclusively by 7-
Eleven. Termination of the license agreement could have a material adverse affect on our retail operations.

We may not be able to successfully execute our strategy of growth through acquisitions.

A component of our growth strategy is to selectively acquire refining and marketing assets and retail assets in
order to increase cash flow and earnings. Our ability to do so will be dependent upon a number of factors, including
our ability to identify acceptable acquisition candidates, consummate acquisitions on favorable terms, successfully
integrate acquired assets and obtain financing to fund acquisitions and to support our growth and many other factors
beyond our control. Risks associated with acquisitions include those relating to:

* diversion of management time and attention from our existing business;
« challenges in managing the increased scope, geographic diversity and complexity of operations;

= difficulties in integrating the financial, technological and management standards, processes, procedures and
controls of an acquired business with those of our existing operations;

+ liability for known or unknown environmental conditions or other contingent liabilities not covered by
indemnification or insurance;

» greater than anticipated expenditures required for compliance with environmental or other regulatory
standards or for investments to improve operating results;

s difficulties in achieving anticipated operational improvements;

* incurrence of additional indebtedness to finance acquisitions or capital expenditures relating to acquired
assets; and

» issuance of additional equity, which could result in further dilution of the ownership interest of existing
stockholders.

We may not be successful in acquiring additional assets, and any acquisitions that we do consummate may not
produce the anticipated benefits or may have adverse effects on our business and operating results.

We depend upon our subsidiaries for cash to meet our obligations and pay any dividends, and we do not own
100% of the stock of our operating subsidiaries.

We are a holding company. Qur subsidiaries conduct all of our operations and own substantiaily all of our assets.
Consequently, our cash flow and our ability to meet our obligations or pay dividends to our stockholders depend
upon the cash flow of our subsidiaries and the payment of funds by our subsidiaries to us in the form of dividends,
tax sharing payments or otherwise. Our subsidiaries’ ability to make any payments will depend on their earnings,
cash flows, the terms of their indebtedness, tax considerations and legal restrictions.
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Three of our executive officers, Messrs. Morris, Hart and Concienne, own shares of non-voting stock of two of
our subsidiaries, Alon Assets, Inc., or Alon Assets, and Alon USA Operating, Inc., or Alon Operating. As of March
1, 2008, the shares owned by these executive officers represent 6.06% of the aggregate equity interest in these
subsidiaries. In addition, these executive officers hold options vesting through 2010 which, if exercised, could
increase their aggregate ownership to 8.34% of Alon Assets and Alon Operating. To the extent these two
subsidiaries pay dividends to us, Messrs. Morris, Hart and Concienne will be entitled to receive pro rata dividends
based on their equity ownership. For additional information, see Item 12 “Security Ownership of Certain Beneficial
Owners and Management and Related Stockholder Matters.”

Messrs. Morris, Hart and Concienne are parties to stockholders’ agreements with Alon Assets and Alon
Operating, pursuant to which we may elect or be required to purchase their shares in connection with put/call rights
or rights of first refusal contained in those agreements. The purchase price for the shares is generally determined
pursuant to certain formulas set forth in the stockholders’ agreements, but after July 31, 2010, the purchase price,
under certain circumstances involving a termination of, or resignation from, employment would be the fair market
value of the shares. For additional information, see Item 12 “Security Ownership of Certain Beneficial Owners and
Management and Related Stockholder Matters.”

It may be difficult to serve process on or enforce a United States judgment against certain of our directors.

All of our directors, other than Messrs. Ron Haddock and Jeff Morris, reside in Israel. In addition, a substantial
portion of the assets of these directors are located outside of the United States. As a result, you may have difficulty
serving legal process within the United States upon any of these persons. You may also have difficulty enforcing,
both in and outside the United States, judgments you may obtain in United States courts against these persons in any
action, including actions based upon the civil liability provisions of United States federal or state securities laws.
Furthermore, there is substantial doubt that the courts of the State of Israel would enter judgments in original actions
brought in those courts predicated on United States federal or state securities laws,

ITEM 1B. UNRESOLVED STAFF COMMENTS.

None.

ITEM 3. LEGAL PROCEEDINGS.

In the ordinary conduct of our business, we are subject to periodic lawsuits, investigations and claims, including
environmental claims and employee related matters. Although we cannot predict with certainty the ultimate
resolution of lawsuits, investigations and claims asserted against us, we do not believe that any currently pending
legal proceeding or proceedings to which we are a party will have a material adverse effect on our business, results
of operations, cash flows or financial condition.

ITEM 4, SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.

There were no matters submitted to a stockholder vote during the third and fourth quarter of 2007.
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PART II

ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS
AND ISSUER PURCHASE OF EQUITY SECURITIES.

Market Information
Our common stock is traded on the New York Stock Exchange under the symbol “ALJ.”

The following table sets forth the quarterly high and low sales prices of our common stock for each quarterly
period within the two most recently completed fiscal years:

Quarterly Period High Low

2007

FOUMR QUATLET 1..etieiecieesre ettt sttt st et se e st seere b e saet e sa et et e ss e e ameebesnansesesnenens $ 3868 % 2644
BT I R = USRS 46,34  30.93
SECOMI QUAMTET ...\t e ieee e e s e e e e e e ee s s e e e re e s s e e e nae e s saseerber s bbeesbsesssesanssensns senneesasessnneesases 45.07 3534
e £ O Lo (= OO ST P 36.55 2447
2006

FOUITh QUATTET ... e et a e s e e be s e a e b e et esasarasaras e seensenneesatnarens § 3185 % 26.28
TRITA QUATLET ......viviceiieiiitene e reseassis st e st ebessbb et e s bsebese b beebbas bbb es bt bess a4 s aabssas b e s 4neasersnassesbseean 4297 25.10
SECONA QUATIET ...ttt ettt et e e e saeeeneerneebe e beeeeese e sesseeansaneaseesseanseansesnnes 36.20 2405
FAESE QUATTET........eeveiiicrieiete ettt st e s ese et teseere st seesas s enesnasase st et essemseseseensensesereenseseseenens 25.65 18.83
Holders

As of March 1, 2008, there were approximately 28 common stockholders of record.
Dividends

On March 21, 2006, we paid a regular quarterly cash dividend of $0.04 per share and a special cash dividend of
$0.37 per share of our common stock. In connection with our cash dividend payment to stockholders, the minority
interest owners of Alon Assets and Alon Operating received an aggregate cash dividend of $1.1 million.

On June 14, 2006, we paid a regular quarterly cash dividend of $0.04 per share of our common stock. In
connection with our cash dividend payment to stockholders, the minority interest owners of Alon Assets and Alen
Operating received an aggregate cash dividend of $0.1 milflion.

On September 14, 2006, we paid a regular quarterly cash dividend of $0.04 per share and a special cash dividend
of $2.50 per share of our common stock. In connection with our cash dividend payment to stockholders, the minority
interest owners of Alon Assets and Alon Operating received an aggregate cash dividend of $6.7 million.

On December 14, 2006, we paid a regular quarterly cash dividend of $0.04 per share of our common stock. In
connection with our cash dividend payment to stockholders, the minority interest owners of Alon Assets and Alon
Operating received an aggregate cash dividend of $0.1 million.

On March 14, 2007, we paid a regular quarterly cash dividend of $0.04 per share of our common stock. In
connection with our cash dividend payment to stockholders, the minority interest owners of Alon Assets and Alon
Operating received an aggregate cash dividend of $0.1 million.

On June 14, 2007, we paid a regular quarterly cash dividend of $0.04 per share of our common stock. In
connection with our cash dividend payment to stockholders, the minority interest owners of Alon Assets and Alon
Operating received an aggregate cash dividend of $0.1 million.

On September 14, 2007, we paid a regular quarterly cash dividend of $0.04 per share of our common stock. In

connection with our cash dividend payment to stockholders, the minority interest owners of Alon Assets and Alon
Operating received an aggregate cash dividend of $0.1 million.
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On December 14, 2007, we paid a regular quarterly cash dividend of $0.04 per share of our common stock. In
connection with our cash dividend payment to stockholders, the minority interest owners of Alon Assets and Alon
Operating received an aggregate cash dividend of $0.1 million,

We intend to continue to pay quarterly cash dividends on our common stock at an annual rate of 30.16 per share.
However, the declaration and payment of future dividends to holders of our common stock will be at the discretion
of our board of directors and will depend upon many factors, including our financial condition, earnings, legal
requirements, restrictions in our debt agreements and other factors our board of directors deems relevant.

Recent Sales of Unregistered Securities

None.

Purchases of Equity Securities by the Issuer and Affiliated Purchasers

None.

Stockholder Return Performance Graph

The following performance graph compares the cumulative total stockholder return on Alon common stock as
traded on the NYSE with the Standard & Poor’s 500 Stock Index (the “S&P 5007} and our peer group for the 29-
month peried from July 28, 2005 (the date on which trading in Alon’s common stock on the NYSE commenced) to

December 31, 2007, assuming an initial investment of $100 dollars and the reinvestment of all dividends, if any. The
“Peer Group™ includes Frontier Oil Corporation, Tesoro Petroleum Corp. and Valero Energy Corporation.
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ITEM 6. SELECTED FINANCIAL DATA.

The following table sets forth selected historical consolidated financial and operating data for our company. The
selected historical consolidated statement of operations and cash flows data for the years ended December 31, 2004
and 2003, and the selected consolidated balance sheet data as of December 31, 2005, 2004 and 2003 are derived
from our audited consolidated financial statements, which are not included in this Annual Report on Form 10-K. The
selected historical consolidated statement of operations and cash flows data for the three years ended December 31,
2007, 2006 and 2005, and the selected consolidated batance sheet data as of December 31, 2007, and 2006, are
derived from our audited consolidated financial statements included elsewhere in this Annual Report on Form 10-K.

Our financial statements for the years ended December 31, 2007 and 2006 include the results of Paramount
Petroleum Corporation and its subsidiaries from August 1, 2006 and of the Long Beach refinery from September 28,
2006. As a result of these transactions, the financial and operating data for periods prior to the effective date of these
transactions may not be comparable to the data for the years ended December 31, 2007 and 2006.

The following selected historical consolidated financial and operating data should be read in conjunction with
Item 7 “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and the
consolidated financial statements and notes thereto included elsewhere in this Annual Report on Form 10-K.

Year Ended December 31,
2007 2006 2005 2004 2003
{dollars in thousands, except per share data)

STATEMENT OF OPERATIONS

DATA:
Net 5ales (1) .ovieiiieeeecieiceeee e $ 4,542,151 § 3,093,890 § 2,330,334 § 1,709,117 § 1,411,959
Operating costs and expenses (1) ........... 4,363,238 2.877.811 2,180.162 1,639,853 1,369.666
Gain on disposition of assets (2)............. 7,206 63,255 38.591 175 —
Operating inCOME ........oeeevreeeeermveccicnencns 186,119 279,334 188,763 69,439 42293
NEtINCOME.......ooiiveiieieeeesee e crraeens 103,936 157,368 103,988 25,132 14,068
Earnings per share, basic (3)......cceeeee. 3 222 % 337 § 261 8 072 § 0.40
Cash dividends per common share ......... 0.16 3.03 1.96 — —
Weighted average shares

outstanding (3).eveveeeeeeie e 46,763 46,738 39,889 35,001 35,001

CASH FLOW DATA:
Net cash provided by (used in):

Operating activities.......coooeveeeieciennnns $ 123950 % 142977 % 137,895 § 76,743 § 76,173
Investing activities ......cccooiniinenicinn, (147,254) (421,070) (106,962) (39,886) (34,664)
Financing activities........cooomninnernin 27,753 205,439 42,530 19,244 (39,667)
BALANCE SHEET DATA
(end of period):
Cash and cash equivalents and short-

TETIN INVESTMENES..cviivirevrererererereerrneres 3 95911 § 64,166 $ 322,140 § 63,357 § 7,256
Working capital ..o 279,580 228,779 275,996 44,443 5,071
Total 85588 ooocinrerieriie s e 1,581,386 1,408,785 758,780 472,516 386,982
Total debt....occiviiiciiricee e 536,615 498,669 132,390 187,706 166,316
Stockholders® equity .........cccooovecieininnn, 387,767 290,330 279,493 71,472 46,923

(1) Our buy/sell arrangements involve linked purchases and sales related to refined product contracts entered into to
address location, quality or grade requirements. As of January 1, 2006, these buy/sell transactions are included
on a net basis in sales in the consolidated statements of operations and profits are recognized when the
exchanged product is sold. Prior to January 1, 2006, the results of these buy/sell transactions were recorded
separately in sales and cost of sales in the consolidated statements of operations. See Note 2 to our consolidated
financial statements included elsewhere in this Annual Report on Form 10-K.
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{(2) Gain on disposition of assets reported in 2007 reflects the recognition of $7.2 million deferred gain recorded
primarily in connection with the HEP transaction. Gain on disposition of assets reported in 2006 reflects the
$52.5 million pre-tax gain recognized in connection with the Amdel and White Qil transaction and the
recognition of $10.8 million deferred gain recorded in connection with the HEP transaction.

(3) Weighted average shares outstanding and earnings per share amounts for the periods presented reflect the effect
of a 33,600-for-one split of our common stock which was effected on July 6, 2005. On August 2, 2005, we
completed an initial public offering of 11,730,000 shares of our common stock. The shares issued in our initial
public offering are included in the number of weighted average shares outstanding at December 31, 2007 and
December 31, 2006.
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS.

The following discussion of our financial condition and results of operations is provided as a supplement (o, and
should be read in conjunction with, our consolidated financial statements and the notes thereto included elsewhere
in this Annual Report on Form 10-K and the other sections of this Annual Report on Form 10-K, including Items |
and 2 "Business and Properties, " and ltem 6 “Selected Financial Data.”

Forward-Looking Statements

Certain statements contained in this report and other materials we file with the SEC, or in other written or oral
statements made by us, other than statements of historical fact, are “forward-looking statements™ as defined in the
Private Securities Litigation Reform Act of 1995, Forward-looking statements relate to matters such as our industry,
business strategy, goals and expectations concerning our market position, future operations, margins, profitability,
capital expenditures, liquidity and capital resources and other financial and operating information. We have used the
words “anticipate,” “assume,” “believe,” “budget,” “continue,” “could,” “estimate, Y ” “may,”

expect,” “intend,
“plan,” “potential,” “predict,” “project,” “will,” “future” and similar terms and phrases to identify forward-looking
slatements.

7 LENTY RN

”

Forward-looking statements reflect our current expectations regarding future events, results or outcomes. These
expectations may or may not be realized. Some of these expectations may be based upon assumptions or judgments
that prove to be incorrect. In addition, our business and operations involve numerous risks and uncertainties, many
of which are beyond our control, which could result in our expectations not being realized or otherwise materially
affect our financial condition, results of operations and cash flows. See ltem | A “Risk Factors.”

Actual events, results and outcomes may differ materially from our expectations due to a variety of factors.
Although it is not possible to identify all of these factors, they include, among others, the following:

* changes in general economic conditions and capital markets;

+ changes in the underlying demand for our products;

« the availability, costs and price volatility of crude oil, other refinery feedstocks and refined products;

» changes in the sweet/sour spread;

« changes in the light/heavy spread,;

« the effects of transactions involving forward contracts and derivative instruments;

« actions of customers and competitors;

« changes in fuel and utility costs incurred by our facilities;

« disruptions due to equipment interruption, pipeline disruptions or failure at our or third-party facilities;

= expected cost savings from the Paramount Petreleum Corporation and Edgington Oil acquisitions may not be
fully realized or recognized within the expected time frame;

= revenues or margins following the Paramount Petroleum Corporation and Edgington Oil acquisitions may be
lower than expected,

* the execution of planned capital projects;

« adverse changes in the credit ratings assigned to our trade credit and debt instruments;
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¢ the effects of and cost of compliance with current and future state and federal environmental, economic,
safety and other laws, policies and regulations;

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

« our planned projects to bring back online the naphtha hydrotreater and the design and construction of a
hydrocracker unit at our California refineries may not be completed within the expected time frames or
within the budgeted costs for such projects due to factors outside of our control;

= with respect to the February 18, 2008 explosion at our Big Spring refinery, the resulting damage to
equipment and disruption to operations at our Big Spring refinery may be greater than currently anticipated;
the costs and time necessary to resume operations at the Big Spring refinery may be greater than currently
anticipated or may be increased due to factors outside of our control, and we may not fully recover all costs,
expenses and damages resulting from the incident under applicable insurance policies; and

* the other factors discussed under Item 1A “Risk Factors.”

Any one of these factors or a combination of these factors could materially affect our future results of operations
and could influence whether any forward-looking statements ultimately prove to be accurate. Our forward-looking
statements are not guarantees of future performance, and actual results and future performance may differ materially
from those suggested in any forward looking statements. We do not intend to update these statements unless we are
required by the securities laws to do so.

Overview

We are an independent refiner and marketer of petroleum products operating primarily in the South Central,
Southwestern and Western regions of the United States. Our business consists of three operating segments: (1)
refining and marketing, (2) asphalt and (3) retail.

Refining and Marketing Segment. Our refining and marketing segment includes three sour and heavy crude oil
refineries that are located in Big Spring, Texas, and Paramount and Long Beach, California. These three refineries
have a combined throughput capacity of approximately 158,000 bpd. At these refineries we refine crude oil into
petroleum products, including gasoline, diesel, jet fuel, petrochemicals, feedstocks and asphalts, which are marketed
primarily in the South Central, Southwestern and Western United States.

We market refined products produced at our Big Spring refinery in West and Central Texas, Oklahoma, New
Mexico and Arizona. We refer o our operations in these regions as our “physically integrated system” because we
supply our FINA-branded and unbranded distributors in this region with motor fuels produced at our Big Spring
refinery and distributed through a network of pipelines and terminals which we cither own or have access to through
leases or long-term throughput agreements. Qur physically integrated system includes more than 625 of the
approximately 1,080 FINA-branded retail sites that we supply, including approximately 90.0% of our retail segment
convenience stores. OQur marketing operations market motor fuels obtained from third parties to our branded and
unbranded distributors in East Texas, which we refer to as our non-integrated system.

We market refined products produced at our Paramount refinery on an unbranded basis to wholesale distributors,
other refiners and third parties primarily on the West Coast. Our Long Beach refinery produces asphalt products,
Unfinished fuel products and intermediates produced at our Long Beach refinery are transferred to our Paramount
refinery via pipeline and truck for further processing or sold to third parties.

Asphalt Segment. Our asphalt segment markets asphalt produced at our three refineries included in the refining
and marketing segment and at our Willbridge, Oregon refinery. Asphalt produced by the three refineries in our
refining and marketing segment is transferred to the asphalt segment at prices substantially determined by reference
to the cost of crude oil, which is intended to approximate wholesale market prices. Our asphalt segment markets
asphalt through 12 refinery/terminal locations in Texas (Big Spring), California (Paramount, Long Beach, Elk
Grove, Bakersfield and Mojave), Oregon (Willbridge), Washington (Richmond Beach), Nevada (Fernley) and
Arizona (Phoenix, Flagstaff and Fredonia). We produce both paving and roofing grades of asphalt, including
performance-graded asphaits, emulsions and cutbacks.
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Retail Segment. Our retail segment operates 307 owned and leased convenience store sites located primarily in
Central and West Texas and New Mexico. These convenience stores typically offer various grades of gasoline,
diesel fuel, general merchandise and food and beverage products to the general public, primarily under the 7-Eleven
and FINA brand names. Our Big Spring refinery supplies the convenience stores in the retail segment with
substantially all of their gasoline and diesel needs.

Summary of 2007 Developments

On June 29, 2007, we completed the acquisition of Skinny’s, Inc., a privately held Abilene, Texas-based
company that owned and operated 102 stores in Central and West Texas. The purchase price for Skinny’s, Inc. was
$75.3 million, including $3.9 million for inventories and the assumption of indebtedness, all of which was retired in
connection with the closing of the transaction. Of the 102 stores, approximately two-thirds are owned and one-third
are leased. We market motor fuels sold at these stores under the FINA brand and supply such fuels primarily from
our Big Spring refinery.

In connection with the Skinny’s acquisition, Southwest Convenience Stores, LLC (“SCS”), our subsidiary,
entered into an amended and restated credit agreement and borrowed an additional $46.2 million to partially finance
the transaction.

On June 29, 2007, we purchased a crude oil and unfinished products pipeline system from Kinder Morgan, Inc.
known as the “Black Oil System” for a purchase price of $4.5 million. The Black Oil System includes
approximately 6 miles of active and 13 miles of inactive pipelines in the Long Beach, California area.

2007 Operations Highlights

The strong industry fundamentals we experienced throughout 2006 continued during the first half of 2007, but
deteriorated in the last half of 2007. Net income for the year ended December 31, 2007 was $103.9 million, a 34.0%
decrease compared to our net income in 2006. Our profitability is substantially determined by the spread between
the price of refined products and the price of crude oil, referred to as the “refined product margin.” Refined product
margins in 2007 for gasoline and distillates were comparable to the refined product margins realized for such
products in 2006, but sharp increases in crude oil prices in the second half of 2007 negatively affected our
profitability. Heavy industry-wide turnaround activity, the implementation of more restrictive sulfur regulations on
gasoline and diesel, increased use of ethanol and decreased use of MTBE in the reformulated gasoline pool, and
limited capacity expansions due to the high cost of compliance with environmental regulations resulted in tighter
supplies of refined products and strong refined product margins during most of 2007,

Highlights for 2007 include:

= Qur average refinery operating margin for the Big Spring refinery increased by $0.24 per barrel to $13.96 per
barrel for the year ended December 31, 2007, compared to 2006.

+ Refinery production at our Big Spring refinery increased to 67,601 barrels per day (“bpd™) in 2007 compared
to 64,561 bpd for 2006.

« The average sweet/sour spread for the year ended December 31, 2007 was $5.00 per barrel compared to
$5.15 per barrel for the year ended December 31, 2006. The average light/heavy spread for the year ended
December 31, 2007 was $12.46 per barrel compared to $14.74 per barrel for the year ended December 31,
2006.

*  QOur capital expenditures and turnaround spending for 2007 totaled $52.0 million, of which $9.8 million was

spent on catalysts, $11.1 million was spent on regulatory and compliance projects and $31.1 million was
spent on various sustaining and capital improvement projects.
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Recent Development

On February 18, 2008, an explosion in the area of the propylene splitter unit of the Big Spring refinery destroyed
the propylene recovery unit and damaged equipment in the alkylation and gas concentration units. The cause of the
expiosion has not yet been determined. OQur Big Spring refinery has not resumed operations since the explosion, but
our expectation is to resume partial operations by the end of March 2008,

Major Influences on Results of Operations

Refining and Marketing. Our earnings and cash flow from our refining and marketing segment are primarily
affected by the difference between refined product prices and the prices for crude oil and other feedstocks. The cost
to acquire feedstocks and the price of the refined products we ultimately sell depend on numerous factors beyond
our control, including the supply of, and demand for, crude oil, gasoline and other refined products which, in turn,
depend on, among other factors, changes in domestic and foreign economies, weather conditions, domestic and
foreign political affairs, production levels, the availability of imports, the marketing of competitive fuels and
government regulation. While our sales and operating revenues fluctuate significantly with movements in crude oil
and refined product prices, it is the spread between crude oil and refined product prices, and not necessarily
fluctuations in those prices, that affects our eamings.

In order to measure our operating performance, we compare our per barrel refinery operating margins to certain
industry benchmarks. We compare our Big Spring refinery’s per barrel operating margin to the Gulf Coast and
Group II1, or mid-continent, 3/2/1 crack spreads. A 3/2/1 crack spread in a given region is calculated assuming that
three barrels of a benchmark crude oil are converted, or cracked, into two barrels of gasoline and one barrel of
diesel. We calculate the Gulf Coast 3/2/1 crack spread using the market values of Gulf Coast conventional gasoline
and low-sulfur diesel and the market value of WTI crude oil. We calculate the Group 111 3/2/1 crack spread using the
market values of Group [H conventional gasoline and low-sulfur diesel and the market value of WTI crude oil. We
calculate the refinery per barrel operating margin for our Big Spring refinery by dividing the margin between net
sales and cost of sales attributable to our Big Spring refinery, exclusive of net sales and cost of sales relating to our
non-integrated system, by our Big Spring refinery’s throughput volumes. We exclude net sales and cost of sales
relating to our non-integrated system because the refined products we sell in this region are obtained from third-
party supplicrs and are not produced at our Big Spring refinery.

We compare our California refineries’ per barrei operating margin to the West Coast 6/1/2/3 crack spread. A
6/1/2/3 crack spread is calculated assuming that six barrels of a benchmark crude oil are converted, or cracked, into
one barrel of gasoline, two barrels of diesel and three barrels of fuel oil. We calculate the West Coast 6/1/2/3 crack
spread using the market values of West Coast LA CARB pipeline gasoline, LA ultra low-sulfur pipeline diesel, LA
380 pipeline CST (fuel oil) and the market value of WTI crude oil. We calculate our California refineries’ per barrel
operating margin by dividing the margin between net sales and cost of sales attributable to our California refineries’
combined throughput volumes. Another comparison that we use is the West Coast 3/2/1 crack spread. This is
calculated using the market values of West Coast LA CARB pipeline gasoline, LA ultra low-sulfur pipeline diesel
and the market value of WTI crude oil.

Our Big Spring refinery is capable of processing substantial volumes of sour crude oil, which has historically
cost less than intermediatc and sweet crude oils. We measure the cost advantage of refining sour crude oil of our Big
Spring refinery by calculating the difference between the value of WTI crude oil less the value of WTS crude oil.
We refer to this difterential as the sweet/sour spread. A widening of the sweet/sour spread can favorably influence
our Big Spring refinery’s operating margin. Our California refineries also benefit from processing significant
volumes of sour and heavy crude oils. We calculate the sweet/sour spread for our California refineries based on the
difference between the valve of WTS crude oil and WTI crude oil. In addition, our California refineries are capable
of processing significant volumes of heavy crude oils which historically have cost less than light crude oils. We
measure the cost advantage of refining heavy crude oils by calculating the difference between the value of MAYA
crude oil less the value of WTI crude oil, which we refer to as the light/heavy spread. A widening of the light/heavy
spread can also favorably influence the refinery operating margins for our California refineries.
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The results of operations from our refining and marketing segment are also significantly affected by our
refineries’ operating costs, particularly the cost of natural gas used for fuel and the cost of electricity. Natural gas
prices have historically been volatile. For example, natural gas prices ranged between $8.64 and $5.38 per million
British thermal units, or MMBTU, in 2007. Typically, electricity prices fluctuate with natural gas prices.

Demand for gasoline products is generally higher during summer months than during winter months due to
seasonal increases in highway traffic. As a result, the operating results for our refining and marketing segment for
the first and fourth calendar quarters are generally lower than those for the second and third calendar quarters. The
effects of seasonal demand for gasoline are partially offset by seasonality in demand for diesel, which in our region
is generally higher in winter months as east-west trucking traffic moves south to avoid winter conditions on northern
routes.

Safety, reliability and the environmental performance of our refinery operations are critical to our financial
performance. The financial impact of planned downtime, such as a turnaround or major maintenance project, is
mitigated through a diligent planning process that considers product availability, margin environment and the
availability of resources to perform the required maintenance.

The nature of our business requires us to maintain substantial quantities of crude oil and refined product
inventories. Because crude oil and refined products are essentially commodities, we have no control over the
changing market value of these inventories. Because our inventory is valued at the lower of cost or market value
under the LIFQ inventory valuation methodology, price fluctuations generally have little effect on our financial
results.

Asphalt. Our earnings from our asphalt segment depend primarily upon the margin between the price at which
we sell our asphalt and the prices at which asphalt is transferred from our three refineries in the refining and
marketing segment. Asphalt is transferred to our asphalt segment at prices substantially determined by reference to
the cost of crude oil, which is intended to approximate wholesale market prices. The asphalt segment also conducts
operations at and markets asphalt produced by our fourth refinery located in Willbridge, Oregon. In addition to
producing asphalt at our refineries, at times when our refining margins are unfavorable we opportunistically
purchase asphalt from other producers for resale. A portion of our asphalt sales are made using fixed price contracts
for delivery of asphalt products at future dates. Because we price these contracts based on the price of asphalt at the
time of the contract, an increase in the cost of crude oil between the time we enter into the contract and the time we
produce the asphalt can positively or negatively influence the earnings of our asphalt segment. Demand for paving
asphalt products is higher during warmer months than during colder months due to seasonal increases in road
construction work. As a result, the operating results for our asphalt segment for the first and fourth calendar quarters
are expected to be lower than those for the second and third calendar quarters.

Retail. Our earnings and cash flows from our retail segment are primarily affected by the sales and margins of
retail merchandise and the sates volumes and margins of motor fuels at our convenience stores. The gross margin of
our retail merchandise represents the difference between merchandise sales revenues less the delivered cost of
merchandise purchases, net of rebates and commissions, expressed as a percentage of merchandise sales revenue.
Our retail merchandise sales are driven by convenience, branding and competitive pricing. Motor fuel margin
represents the difference between motor fue! revenues and the net cost of purchased fuel, including transportation
costs and associated motor fuel taxes, expressed on a cents per gallon, or cpg, basis. Our motor fuel margins are
driven by local supply, demand and competitor pricing. Our retail sales are seasonal and peak in the second and third
quarters of the year, while the first and fourth quarters usually experience lower overall sales.

Factors Affecting Comparability
Our financial condition and operating results over the three year period ended December 31, 2007 have been

influenced by the following factors, which are fundamental to understanding comparisons of our period-to-period
financial performance.
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Prepayment of Term Loan

In January 2004, we entered into a $100.0 million term loan scheduled to mature in January 2009. On January
19, 2006, we made a payment of $103.9 million in satisfaction of our outstanding borrowings under this term loan.
Of this amount, $100.0 million represented a voluntary prepayment of the outstanding principal under the term loan,
$0.9 million represented accrued and unpaid interest on the principal balance, and $3.0 million represented a
prepayment premium.

Amdel and White Qil Pipeline Transaction

On March 1, 2006, we sold our Amdel and White Qil crude oil pipelines to an affiliate of Sunoco, for a total
consideration of appreximately $68.0 million. The sale of assets in connection with the Amdel and White Qil
pipeline transaction on March 1, 2006, reduced property, plant and equipment, net, by $15.2 million. In connection
with the Amdel transaction, we recognized a pre-tax gain of $52.5 million in 2006.

Retail Store Acquisitions

On June 29, 2007, we completed the acquisition of Skinny’s, lnc., a privately held Abilene, Texas-based
company that owned and operated 102 FINA branded stores in Central and West Texas. The total consideration was
£75.3 million in cash. Included in the consideration was $5.9 million in inventories and the assumption of
indebtedness, all of which was retired in connection with the closing of the transaction. The acquisition of Skinny’s,
Inc. increased property, plant and equipment, net, by $43.7 million, intangible assets by $0.8 million and goodwill
by $34.5 million. Interest expense increased by an estimated $1.5 million as a result of the incurrence of $46.1
million in additional debt in connection with the acquisition.

On July 3, 2006, we completed the purchase of 40 retail convenience stores from Good Time stores for
consideration of $27.0 million in cash, including $2.3 million for inventories and assumption of certain lease
obligations. The purchase of the Good Time stores assets increased property, plant and equipment, net, by $5.0
millien, intangible assets by $4.0 million and goodwill by $15.3 million. As a result of the incurrence of $19.8
million in additional debt in connection with the acquisition, interest expense increased by an estimated $0.7 million.

Refinery Acquisitions

On August 4, 2006, we completed the acquisition of Paramount Petroleum Corporation, an independent refiner
of petroleum products. Paramount Petroleum Corporation’s assets include refineries, located in Paramount,
California and Portland, Oregon with an aggregate refining capacity of 66,000 bpd, seven asphalt terminals located
in Richmond Beach, Washington, Elk Grove and Mojave, California, Phoenix, Fredonia and Flagstaff, Arizona, and
Fernley, Nevada (50% interest), and a 50% interest in Wright, which specializes in patented tire rubber modified
asphalt products. Total consideration for the acquisition consisted of approximately $487.9 million, including the
retirement of all of the Paramount Petroleum Corporation debt at closing of approximately $182.6 million and
working capital of approximately $147.9 million. The purchase of Paramount Petroleum Corporation increased
property, plant and equipment, net by $387.6 million and goodwill and intangibles by $59.0 million,

On September 28, 2006, we completed the acquisition of Edgington Oit Company for consideration of $93.6
million in cash, including approximately $34.4 million for the value of certain inventories at closing. The purchase
of Edgington Oil Company increased property, plant and equipment, net, by $63.4 million, current assets by $1.0
million and inventory by 334.4 million. As a result of the incurrence of $50.0 million in additional debt in
connection with the acquisition, interest expense increased by an estimated $0.9 million.

Unscheduled Turnaround.
In September 2003, we completed a reformer catalyst regeneration that had been previously planned for January

2006. As a result of the downtime associated with the regeneration, refinery throughput for the third quarter 2005
was approximately 66,712 bpd compared to 68,870 bpd for the third quarter of 2006.
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Hurricane Activity

The aftermath of Hurricanes Katrina and Rita in September 2005 resulted in the shutdown of approximately 25%
of the refining capacity in the United States which greatly influenced the production and supply of both crude oil
and refined products throughout the United States. The average crack spread was extremely strong in the third
guarter of 2005 as a result of this interruption.

HEP Transaction

The contribution of assets in connection with the HEP transaction on February 28, 2005 reduced property, plant
and equipment, net, by $37.8 million.

Pursuant to our Pipelines and Terminals Agreement with HEP, we have agreed to transport and store minimum
volumes of refined products in the pipelines and terminals contributed to HEP during the term of such agreement.
Beginning March 1, 2005, tariff and terminalling fees associated with the Pipelines and Terminals Agreement are
reflected as a component of cost of sales. In the periods prior to the HEP transaction, tariff and terminalling fees
related to the contributed assets were eliminated through consolidation of our financial statements. As of March 1,
2005, the majority of all operating expenses related to the pipelines and terminals contributed to HEP are no longer
incurred by us, resulting in an offsetting decrease in cost of sales. However, we anticipate that the additional taniff
and terminalling fees will be greater than the operating expenses that we will no longer incur, resulting in a net
increase to cost of sales. This net increase to cost of sales has the effect of reducing our refinery operating margin.

The HEP transaction was recorded as a partial sale for accounting purposes. We recognized pre-tax gain of $38.3
million in the ten-month period ending December 31, 2005 in connection with the transaction. This pre-tax gain
includes $6.5 million of deferred gain, which was recognized in September 2005, as a result of events which
permitted us to accelerate recognition of a portion of the deferred gain. In 2006, we recognized $10.8 million of
deferred gain and in 2007 we recognized $7.1 million of deferred gain in connection with the HEP transaction. We
expect the remaining $42.6 million of deferred gain to be recognized between now and 2017. In addition, $6.7
million of pro-rata gain was subtracted from the carrying value of our investment in HEP in our consolidated
balance sheet as a basis adjustment, See Note 5 of the consolidated financial statements included elsewhere in this
Annual Report on Form 10-K.

Increased Crude Gil Throughput Capacity.

In the first quarter of 2005, we successfully completed a major turnaround at our Big Spring refinery. In
connection with this turnaround, we expanded our crude oi! throughput capacity from 62,000 bpd to 70,000 bpd.
The resulting increased production and higher sales volumes affects the comparability of operating results after the
expansion to periods prior to the expansion. Average refinery production was 67,601 bpd for the year ended
December 31, 2007 compared to 64,561 bpd for the year ended December 31, 2006 and 64,393 bpd for the year
ended December 31, 2005,

Results of OQperations

Net Sales. Net sales consist primarily of sales of refined petroleum products through our refining and marketing
scgment, asphalt products through our asphalt segment and sales of merchandise, including food products, and
motor fuels, through our retail segment.

. For the refining and marketing segment, net sales consist of gross sales, net of customer rebates, discounts and
excise taxes. Net sales for our refining and marketing segment include inter-segment sales to our retail and asphalt
segments, which are eliminated through consolidation of our financial statements. Asphalt sales consist of gross
sales, net of any discounts. Retail net sales consist of gross merchandise sales, less rebates, commissions and
discounts, and gross fuel sales, including motor fuel taxes. For our petroleum and asphalt products, net sales are
mainly affected by crude oil and refined product prices and volume changes caused by operations. Our merchandise
sales are affected primarily by competition and seasonal influences.
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Cost of Sales. Refining and marketing cost of sales includes crude oil and other raw materials, inclusive of
transportation costs. Asphalt cost of sales includes costs of purchased asphalt, blending materials and transportation
costs. Retail cost of sales includes cost of sales for motor fuels and for merchandise. Motor fuel cost of sales
represents the net cost of purchased fuel, including transportation costs and associated motor fuel taxes.
Merchandise cost of sales includes the delivered cost of merchandise purchases, net of merchandise rebates and
commissions. Cost of sales excludes depreciation and amortization expense.

Direct Operating Expenses. Direct operating expenses, which relate to our refining and marketing and asphait
segments, include costs associated with the actual operations of our refineries, such as energy and utility costs,
routine maintenance, labor, insurance and environmental compliance costs. Environmental compliance costs,
including monitoring and routine maintenance, are expensed as incurred. All operating costs associated with our
crude oil and product pipelines are considered to be transportation costs and are reflected as cost of sales.

Selling, General and Administrative Expenses. Selling, general and administrative, or SG&A, expenses consist
primarily of costs relating to the operations of our convenience stores, including labor, utilities, maintenance and
retail corporate overhead costs. Refining and marketing and asphalt segment corporate overhead and marketing
expenses are also included in SG&A expenses.

Summary Financial Tables. The following tables provide summary financial data and selected key operating
statistics for us and our three operating segments for the years ended December 31, 2007, 2006 and 2005, The
summary financial data for our three operating segments does not include certain SG&A expenses and depreciation
and amoriization related to our corporate headquarters. The following data should be read in conjunction with our
consolidated financial statements and the notes thereto included elsewhere in this Annual Report on Form 10-K.
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ALON USA ENERGY, INC. CONSOLIDATED

Year Ended December 31,

2007 2006 2005
(dollars in thousands)

STATEMENT OF OPERATIONS DATA:

INEt SALES (1) .ottt s e bbb b s s § 4,542,151 § 3,093,890 % 2,330,334
Operating costs and expenses:
COSE OF SALES 11t 3,999,287 2,627,321 1,990,338
Direct Operating €XPENSES ..o e sasnsnss s 201,196 129,277 93,843
Selling, general and administrative expenses (2}.....c.ococovvenicrrarnnns 105,352 86,939 75,046
Depreciation and amortization (3) ... 57,403 34274 20.935
Total operating costs and EXPenses.........cocvvvimnnninieinssiesresniens 4,363,238 2.877.811 2,180,162
Gain on disposition of assets (4)......ccr 7.206 63,255 38,591
OPETAUNE IMCOIME ...eieeerires e sseans s e em et emsbesears s s snsannrnes 186,119 279,334 188,763
INtErest eXPENSE (5} .coiieiiiiririnrainesene st st em s ere e (47,747) {30,658) (19,326)
Equity earnings of inVeStees ......ccccuriiiviiiinninniiisissssss e 11,177 3,161 1,086
Other INCOME, MO 1.veceeeeeeieeeeee ettt er e s r e e s s 6,565 7.740 4775
Income before income tax expense and minority interest in income of
SUDSIAIATIES c.eeveeeeeeer et teet e e e e ees e e e e eeemeeeesae sttt e ssabaassstannensraeanaesases 156,114 259,577 175,298
INCOME LAX EXPEIISE cuvevrrerrrerermrerrrerererseicreraseresmsseeestsists st snsssnsesnsnsrses 46,199 93.968 65,518
Income before minority interest in income of subsidiaries.................... 109,915 165,609 109,780
Minority interest in income of subsidiaries ...........ccoooeeeieieinc e 5979 8,241 5,792
NEEIMCOMIE. ... ceeieeee et e st st eb et e s sse s et sm e s en e e e sneness § 103936 $._ 157,368 § 103988
Earnings per share, DAsic ... $ 222 % 337 § 2.61
Weighted average shares outstanding.......c.ocovviiiniincise e, 46,763 46,738 39,889
" Cash dividends per Share ...........coeeeecercreesisnniicniireesrsvesemseisssnees B 0,16 $ 3.03 § 1.96

CASH FLOW DATA:
Net cash provided by (used in):

Operating aClVILIES .....o.oeiiveeeeaeeeere s vrse s et sbens $ 123950 § 142977 § 137,895
INVeSting ACtIVILIES ...c.cocoviiiiiin et e rerresans e s ess (147,254) (421,070) (106,962}
Financing activities . .......ccccveermimninn i sn s et ‘ 27,753 205,439 42,530
BALANCE SHEET DATA (end of period):
Cash and cash equivalents and short-term investMENS ........coceveeivinnens g 95911 § 64,166 § 322,140
WoOrking capital .......covovereimremrrr et 279,580 228,779 275,996
TOLAL BSSELS 1ooiuiiiiiisieieeee s ceeesverresrererreseanee e reeaanseeseeeaseesabensanessrnasnessnes 1,581,386 1,408,785 758,780
TOLA] AEBL.....eiivic e e s 536,615 498,669 132,390
Total Stockholders’ equity ... 387,767 290,330 279,493
OTHER DATA:
Adjusted EBITDA (6) ..ocvoiveeeinieinennerevresesierensiesss s sssssens $ 254,058 $§ 261254 § 176,968
Capital expenditures (7).....ocieiev e 42,204 39,832 23,034
Capital expenditures for turnarounds and catalysts ......cocooviierinininnens 9,842 3,940 12,041

(1) Includes excise taxes on sales by the retail segment of $35.8 million, $29.1 million, and $33.6 million for the
years ended December 31, 2007, 2006 and 2005, respectively.

(2) includes corporate headquarters selling, general and administrative expenses of $0.5 million, $0.5 million and
$0.5 million for the years ended December 31, 2007, 2006 and 2005, respectively, which are not allocated to our
three operating segments

(3) Includes corporate depreciation and amortization of $0.9 million, $1.6 million and $1.9 million for the years
ended December 31, 2007, 2006 and 2005, respectively, which are not allocated to our three operating segments.
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(4) Gain on disposition of assets reported in 2007 reflects the recognition of $7.2 million deferred gain recorded
primarily in connection with the HEP transaction. Gain on disposition of assets reported in 2006 reflects the
$52.5 million pre-tax gain recognized in connection with the Amdel and White Qil transaction and the
recognition of $10.8 million deferred gain recorded primarily in connection with the HEP transaction.

(5) Interest expense for the year ended December 31, 2006 includes $3.6 million of prepayment premiums and $6.1
million of unamortized debt issuance costs written off as a result of prepayments of $100.0 million term loan in
January 2006 and $30.2 million of retail debt in July 2006,

(6) See *“— Reconciliation of Amounts Reported Under Generally Accepted Accounting Principles” for information
regarding our definition of Adjusted EBITDA, its limitations as an analytical tool and a reconciliation of net
income to Adjusted EBITDA for the periods presented.

(7) Includes corporate capital expenditures of $1.6 million, $0.2 million and $0.5 million for the years ended
December 31, 2007, 2006 and 2005, respectively, which are not included in our three operating segment capital
expenditures.
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REFINING AND MARKETING SEGMENT

STATEMENT OF OPERATIONS DATA:
Net 5ales (1) (2) oot
Operating costs and expenses:
Co8t 0F 52188 (2) 1eeeeiierii e e
Direct Operating €Xpenses... .. irrininiseinisirireeeeseeeeaes
Selling, general and administrative eXpenses ..............co...
Depreciation and amortization.............coevnniiinineinenens
Total operating costs and expenses.............oeccnenn,
Gain on disposition of assets (3} ..o
Operating iNCOME .......ovvvveeireeiiicrnin s e

KEY OPERATING STATISTICS AND OTHER
DATA:
Total sales volume (bpd) ...cccooeoiecrsnn
Non-integrated marketing sales volume (bpd) (4)..............
Non-integrated marketing margin (per barrel sales
VOIITIE) (4) cuvirreiiiiiiaririmrriinense e e e e nen e
Per barrel of throughput:
Refinery operating margin — Big Spring (5} ...
Refinery operating margin — CA Refineries (5) (6)........
Refinery direct operating expenses — Big Spring (7}......
Refinery direct operating expenses — CA
Refineries (6) (7)o iciririneeirreeeeeesieeeiee e rree s esiaecnas s
Capital expendifires ........c...oocveveeevreisseee e
Capital expenditures for turnarounds and catalysts ..............

PRICING STATISTICS:
WTI crude oil (perbarrel)........coooiiriiiiiini
WTS crude oil (per barrel)........coooioiiiiniinnin
MAYA crude oil (per barrel) ...
Crack spreads (3/2/1) (per barrel):
Ul CoaST. vttt
Group Il ..ot
WESE COASL corveeiinerrrr e v oo e ececece b et sansans s
Crack spreads (6/1/2/3) (per barrel):
WESECOASE .ot
Crude differentials (per barrel):
WTIess WTS. .ot
WTIless MAYA .o e
Product price (per gallon):
Gulf Coast unleaded gasoling ........cocoeevvvvvriinninininininn,
Gulf Coast low-sulfur diesel........cocoovvrvrereevrnirniincnes
Group 1 unleaded gasoling .......ccoeevivicrciiccrvnicraiens
Group I tow-sulfur diesel ........c.occovnnniinininnn
West Coast LA Carbob (unleaded gasoline) ........c.oeveeeeee.
West Coast LA ultra low-sulfur diesel .............cccceveen
Natural gas (per MMBTU) ..o

45

Year Ended December 31,

2007

2006

2005

(dollars in thousands, except per barrel data and

pricing statistics)

$ 4,128,153 $ 2744943 $ 2,138,634
3,720,870 2,385,080 1,846,739
154,267 108,673 88,145
28,141 21,375 23,232
46.628 24,961 14,330
3,949.906 2,540,089 1,972.446
7.138 63251 38,628
S 185385 S _ 268105 § 204816
125,585 131,662 87,251
13,346 17,995 20,335
$ 056 § (047) S (1.32)
$ 1396 § 1372 $ 12.77
2.54 3.50 —
$ 367 S 363 S 3.73
2.79 238 —
$ 29,498 27,740 S 18,910
9,842 3,940 12,041
$ 7232 S 66.06 S 56.49
67.32 60.91 51.87
59.86 51.26 40.89
$ 1500 § 1248 § 11.45
19.41 14.37 11.44
27.37 24.30 21.43
$ 633 366 S 6.10
$ 500 515 S 4.62
12.46 14.74 15.55
204.5¢ 182.9¢ 158.8¢
214.7 195.1 167.6
216.0 186.6 159.4
2233 201.4 166.5
2442 219.6 188.5
2237 206.0 180.0
$ 712§ 698 8 9.01




Year Ended December 31,

2007 2006 2005
bpd Y% bpd Y% bpd Ya
THROUGHPUT AND PRODUCTION DATA:
Big Spring Refinery
Refinery throughput:
SOUT CTUAE e s 58,607 86.0 58529 8§94 55643 86.0
SWEEL CIUAE...... v s 5017 74 2,987 4.6 5072 7.8
Blendstocks. .. ... 4,521 _ 6.6 3,897 _ 6.0 4040 _ 62
Total refinery throughput (8) (9} ..o 68,145 1000 65413 100.0 64,755 1000
Refinery production:
GASOIME ....veves e ecrene e sn e 32,135 475 29,671 460 29499 458
DHESEL Rt .vrevirieiiiir s 19,676 29.1 20,651 320 21,903 340
Asphalt . 7,620 113 6,147 95 5,824 9l
PetroChemICalS .ot anes 3,980 59 4,465 6.9 4,256 6.6
L0121 TSP P TSPV UPUUUUPTRPRTR 4,190 _ 6.2 3,627 _ 5.6 2911 _ 45
Total refinery production (10) ..o 67,601 100.0 64,561 1000 64,393 j00.0
Refinery utilization (11) oo e 92.5% 90.8% 94.3%

Year Ended December 31, 2007  Period Ended December 31, 2006

bpd Yo bpd %
California Refineries
Refinery throughput:
SOUT CEUAE ..ot 20,839 337 37,171 61.9
Heavy crude.....cooovevevenecccnneese e sseeee 40,700 65.9 22,533 37.5
Blendstocks......coovveerinricnie s 223 0.4 362 0.6
Total refinery throughput (8) (12) ..o 61,762 100.0 60066 1000
Refinery production:
GASONNE .ottt e e sbae e 7,318 12.1 4,806 116
DiIESEIAEL.cuveviivreececrreerre v 13,360 22.1 11,026 18.9
ASphalt....ooe s 19,006 35 19,500 333
Light Unfinished.......coocovriiiriiiiininiceeeceerceeen 3,071 5.1 6,144 10.5
Heavy Unfinished .........ooecoiiiiiiiiiiicecev s 16,793 279 2,938 5.0
OHREI . 793 1.3 12,126 20.7
Total refinery production (10) ....coovvreeiivinineennn 60,341 100.0 58,540 ____ 1000
Refinery utilization (11} ..o 85.9% 83.8%

(1) Net sales include inter-segment sales to our asphalt and retail segments at prices which are intended to
approximate wholesale market prices. These inter-segment sales are eliminated through consolidation of our
financial statements. Net sales for the year ended 2006 include $3.3 million for the sale of sulfur credits.
Following the acquisition of Paramount Petroleurn Corporation and Edgington Oil Company, we notified the
Environmental Protection Agency that we no longer qualify as a “small refiner” which will limit our ability to
generate sulfur credits in the future.

(2) Our buy/sell arrangements involve linked purchasc and sales related to refined product contracts entered into to
address location or grade requirements. Included in cost of sales are amounts which approximate the revenues
resulting from these transactions. See Note 2 to our consolidated financial statements included elsewhere in this
Annual Report on Form 10-K.

(3) Gain on disposition of assets reported in 2007 reflects the recognition of $7.1 million deferred gain recorded in
connection with the HEP transaction. Gain on disposition of assets reported in 2006 reflects the $52.5 million
pre-tax gain recognized in connection with the Amdel and White Oil transaction and the recognition of $10.8
million deferred gain recorded in connection with the HEP transaction.
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(4) Non-integrated marketing sales volume represents refined products sales to our wholesale marketing customers
located in our non-integrated region. The refined products we sell in this region are obtained from third-party
suppliers. Non-integrated marketing margin represents the margin between net sales and cost of sales
attributable to our non-integrated refined products sales volume, expressed on a per barrel basis.

(5) Refinery operating margin for our Big Spring refinery is a per barrel measurement calculated by dividing the
margin between net sales (exclusive of sale of sulfur credits for $3.3 million for the year ended December 31,
2006) and cost of sales attributable to our refining and marketing scgment, exclusive of net sales and cost of
sales relating to our non-integrated system, by our Big Spring refinery’s throughput volumes. Industry-wide
refining results are driven and measured by the margins between refined product prices and the prices for crude
oil, which are referred to as crack spreads. We compare our refinery operating margins to these crack spreads to
assess our operating performance relative o other participants in our industry. The refinery operating margin for
our California refineries is calculated by dividing the margin between the net sales and cost of sales by the
throughput volumes at the California refineries. The 2006 refinery operating margin for the California refineries
includes a charge of $20.0 million to cost of sales for inventories adjustments related to acquisitions.

(6) Total refinery throughput and production data includes our Paramount refinery for the period from August 1,
2006 through December 31, 2006 and our Long Beach refinery for the period from September 28, 2006 through
December 31, 2006,

(7) Refinery direct operating expenses is a per barrel measurement calculated by dividing direct operating expenses
at our Big Spring and California refineries, exclusive of depreciation and amortization, by the applicable
refinery’s total throughput volumes.

(8) Total refinery throughput represents the aggregate volume of crude oil and blendstock used in the refinery
production process.

(9) 2007 throughput reflects the effects of downtime associated with a scheduled reformer regeneration in January
2007, scheduled maintenance in the third quarter of 2007 and restrictions on throughput caused by limited
hydrogen production due to operational issues in the catalytic reformer which were resolved by a reformer
regeneration that was completed in January 2008.

(10) Total refinery production represents the barrels per day of various finished products produced from processing
crude oil and other refinery feedstocks through the crude units and other conversion units at the applicable
refinery.

(11) Refinery utilization represcnts average daily crude oil throughput divided by crude oil capacity, excluding
planned periods of downtime for maintenance and tumarounds.

(12) 2007 throughput reflects the effects of downtime associated with a planned tumaround of the No. 2 crude unit
at our Paramount refinery in March and April 2007, the startup of the No. | crude unit at the Long Beach
refinery in September, the downtime associated with the No. 2 crude unit at the Long Beach refinery in
November and, as a result of an unfavorable refining environment, especially with respect to asphalt, the
cessation of crude processing altogether at Long Beach in late November 2007 and a reduction in throughput at
our Paramount refinery.
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ASPHALT SEGMENT

Year Ended December 31,

2007

2006 2005

{dollars in thousands, except per ton data)

STATEMENT OF OPERATIONS DATA:

INEE SAIES......ceieirtere e e $ 642,937 $ 389,634 § 114,910
Operating costs and expenses:
CoSt OF SAIES (1) 1ot 392,709 346,839 124,124
Direct OPerating EXPeNSES.....c.co v iirrirrrrsieererererteseseseeseeressssesseseenenreseenens 46,929 20,604 5,698
Selling, general and administrative EXPenses .......oooeeevverircvs s srnsenseseens 2,825 8,773 1,527
Depreciation and amoTtization............cooereierennienessesesesee e e 2,145 2,247 134
Total operating costs and €XPenses ..o venvenennisnnsieses 644,608 378.463 131,483
Operating INCOME (0SS ).u..vovee oot ee e eeaeseses et nemenenananas § (1.671y 811,171 8 (16,573)
KEY OPERATING STATISTICS AND OTHER DATA:
Number of terminals (end Of PETiOd) .......oovvreeerrrisiis e vt 12 12 2
Asphalt sales volume (thousands of tons).........ccoceeecciciiiiceee e 1,927 1,153 487
Average sales price Per tON .o iieeeceeceeeereeisi ettt ee et $ 33365 $ 33793 5 23595

Asphalt margin per ton {2) ...t § 2607
Capital expenditures ... 5 2,167

$ 37123 (18.92)
$ 31568 170

{13 Cost of sales includes inter-segment purchases of asphalt from our refining and marketing segment at prices
substantially determined by reference to the cost of crude oil, which is intended to approximate wholesale
market prices. These inter-segment purchases are eliminated through consolidation of our financial statements,

(2) Asphalt margin represents the difference between asphalt sales and the related net cost of purchased asphalt,
including transportation costs and discounts, divided by asphalt sales volume. Asphalt margins are used in the

asphalt industry to measure operating results related to asphalt sales.

48




RETAIL SEGMENT

Year Ended December 31,
2007 2006 2005
(dollars in thousands, except per gallon data)

STATEMENT OF OPERATIONS DATA:

INEE SALES (1) eriieeeceeceece ettt st $ 481,797 § 351,493 § 326,537
Operating costs and cxpenses:

Cost OF 58185 (2) o ieee ettt 396,444 287,582 269,222

Selling, general and administrative €Xpenses ........ocoovvvervirisesensonences 73,863 56,280 49,796

Depreciation and amortization.............nnee. 7,724 5,453 4,557

Total operating costs and eXPeEnses.........ccccoereevivnnnsininnenennnans 478.031 349,315 323,575

Gain (loss) on disposition 0f @SSEts .......oveeeernicir e 68 4 (37)
OPErating INCOME .....ccuviriimiminis s st § 384 S 218 § 2925
KEY OPERATING STATISTICS AND OTHER DATA:
Number of stores (end of period).........cccoeiii e 307 206 167
Fuel sales (thousands of gallons)........ccccoocvvveveninininininsncen 91,946 75,969 87,714
Fuel sales (thousands of gallons per site per month) (3)..........coeivnne. 30 34 45
Fuel margin (CpE) {4)....ciiiiiieeirrinirrsrr e 19.0 ¢ 16.0¢ 149 ¢
Fuel sales price {dollar per gallon) (5) ... 5 28 % 255 % 2.20
Merchandise SAleS. ... erresires s e cemer e esenessreesne s $ 221,640 § 157468 § 133,305
Merchandise sales (per site per month} (3)......ccoomieiecii 72 70 68
Merchandise Margin () .......cccvcioernrninnirer s 30.6% 32.9% 33.2%
Capital expenditlres ... $ 8968 § 8748 § 3,484

(1) Includes excise taxes on sales by the retail segment of $35.8 million, $29.1 million, and $33.6 million for the
years ended December 31, 2007, 2006 and 2005, respectively.

(2) Cost of sales includes inter-segment purchases of motor fuels from our refining and marketing segment at prices
which approximate market prices. These inter-segment purchases are eliminated through consolidation of our
financial statements.

(3) Fuel and merchandise sales per site for 2007 were calculated using 206 stores for six months and 307 stores for
six months due to the acquisition of Skinny's, Inc. on June 29, 2007. Fuel and merchandise sales per site for
2006 were calculated using 167 stores for six months and 206 stores for six months due to the Good Time Stores
acquisition on July 3, 2006.

{4) Fuel margin represents the difference between motor fuel revenues and the net cost of purchased fuel, including
transportation costs and associated motor fuel taxes, expressed on a cents per gallon basis. Motor fuel margins
are frequently used in the retail industry to measure operating results related to motor fuel sales.

(5) Fuel sales price per gallon represents the average sales price for motor fuels sold through our retail segment

(6) Merchandise margin represents the difference between merchandise sales revenues and the delivered cost of
merchandise purchases, net of rebates and commissions, expressed as a percentage of merchandise sales
revenues. Merchandise margins, also referred to as in-store margins, are commonly used in the retail industry to
measure in-store, or non-fuel, operating results.
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Year Ended December 31, 2007 Compared to Year Ended December 31, 2006
Net Sales

Consolidated. Net sales for 2007 were $4,542.2 million compared to $3,093.9 million for 2006, an increase of
$1,448.3 million or 46.8%. This increase was primarily due to the acquisition of the California refineries and higher
refined product prices.

Refining and Marketing Segment. Net sales for our refining and marketing segment were $4,128.2 million for
2007, compared to $2,745.0 miilion for 2006, an increase of $1,383.2 million or 50.4%, The increase in net sales
was primarily due to the acquisition of the Catifornia refineries and to significantly higher refined product prices.
The increase in refined product prices that we experienced was similar to the price increases experienced in the Gulf
Coast markets. The average price of Gulf Coast gasoline in 2007 increased 22 cpg, or 11.8%, to 204.5 cpg,
compared to 182.9 cpg in 2006. The average Gulf Coast diesel price in 2007 increased 19.6 cpg, or 10.0%, to 214.7
cpg compared to 195.1 epg in 2006,

Asphalt Segment. Net sales for our asphalt segment were $642.9 million for 2007, compared to $389.6 miltion
for 2006, an increase of $253.3 million or 65.0%. This increase was due primarily to the acquisition of Paramount
Petroleum Corporation’s seven asphalt terminals effective July 31, 2006 and the acquisition of Edgington Oil
Company effective September 28, 2006. The average selling price was $333.65 per ton in 2007 compared to
$337.93 per ton in 2006.

Retail Segment. Net sales for our retail segment were $481.8 million for 2007, compared to $351.5 million for
2006, an increase of $130.3 million or 37.1%. This increase was primarily due to the acquisition of 102 stores from
Skinny’s on June 29, 2007. In addition, fuel sales price increased 10.6%, or 27 cpg to $2.82 in 2007 compared to
$2.55 in 2006.

Cost of Sales

Consolidated. Cost of sales was $3,999.3 million for 2007, compared to $2,627.3 million for 2006, an increase
of $1,372.0 million or 52.2%. This increase was primarily due to the acquisition of the California refineries and
higher crude oil prices during 2007 as compared to 2006.

Refining and Marketing Segment. Cost of sales for our refining and marketing segment was $3,720.9 million for
2007, compared to $2,385.1 million for 2006, an increase of $1,335.8 million or 56.0%. This increase was primarily
due to the purchase of the California refineries and the increase in crude oil prices during 2007 as compared to 2006.
The average price per barrel of WTS for 2007 increased $6.41 per barrel to $67.32 per barrel, compared to $60.91
per barrel for 2006, an increasc of 10.5%.

Asphalt Segmeni. Cost of sales for our asphalt segment was $592.7 million for 2007, compared to $346.8 million
for 2006, an increase of $245.9 million or 70.9%. This increase was due primarily to the acquisitions of Paramount
Petroleum Corporation’s seven asphalt terminals effective July 31, 2006 and Edgington Qil Company effective
September 28, 2006 as well as significantly higher prices for asphalt transferred from our refining and marketing
segment as a result of higher crude prices.

Retail Segment. Cost of sales for our retail segment was $396.4 million for 2007, compared to $287.6 million for
2006, an increase of $108.8 million or 37.8%. This increase was primarily due to the acquisition of 102 Skinny’s
stores on Junc 29, 2007,

Direct Operating Expenses
Consolidated. Direct operating expenses were $201.2 million for 2007, compared to $129.3 million for 2006, an

increase of $71.9 million or 55.6%. This increase was primarily attributable to the addition of the operating expenses
associated with our California refineries.
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Refining and Marketing Segment. Direct operating expenses for our refining and marketing were $154.3 million
for 2007, compared to $108.7 million for 2006, an increase of $45.6 million or 42.0%. This increase was primarily
attributable to the addition of the operating expenses associated with our California refineries.

Asphalr Segment. Direct operating expenses for our asphalt segment were $46.9 million for 2007, compared to
$20.6 million for 2006, an increase of $26.3 million or 127.8%. This increase was due primarily to the acquisition of
Paramount Petroleum Corporation’s seven asphalt terminals effective July 31, 2006 and the acquisition of Edgington
Oil Company effective September 28, 2006.

Selling, General and Administrative Expenses

Consolidated. SG&A expenses for 2007 were $105.4 million, compared to $86.9 million for 2006, an increase of
$18.5 million or 21.3%. This increase is primarily due to the acquisition of our California refineries and the
acquisition of 102 Skinny’s stores on June 29, 2007 and is partially offsct by a change in the method of corporate
allocations in the asphalt segment.

Refining and Marketing Segment, SG&A expenses for our refining and marketing segment for 2007 were 528.1
million compared to $21.4 million for 2006, an increase of $6.7 million or 31.3%. This increase was primarily
attributable to the acquisition of the California refineries.

Asphalt Segment. SG& A expenses for our asphalt segment were $2.8 million for 2007, compared to $8.8 million
for 2006, a decrease of $6.0 million or 68.2%. This decrease was primarily due to a change in the method of
corporate allocations.

Retail Segment. SG&A cxpenses for our retail segment for 2007 were $73.9 million, compared to $56.3 million
for 2006, an increase of $17.6 million or 31.3%. This increase was primarily attributable to higher maintenance and
credit card costs and the acquisition of 102 Skinny’s stores on June 29, 2007,

Depreciation and Amortization

Depreciation and amortization for 2007 was $57.4 million, compared to $34.3 million for 2006, an increase of
$23.1 million or 67.3%. This increase was primarily attributable to the acquisition of the California refineries, the
retail acquisitions and the completion of capital projects in 2007.

Operating Income

Consolidated. Operating income for 2007 was $186.1 million compared to $279.3 million for 2006, a decrease
of $93.2 mitlion or 33.4%. Excluding $7.2 million gain on disposition of assets primarily relating to the HEP
transaction, operating income for 2007 was $178.9 million compared to $216.0 million for 2006 (excluding $52.5
million of gain on disposition of assets resulting from the Amdel and White Oil transaction and $10.8 million
relating to the HEP transaction), a decrease of $37.1 million or 17.2%. Management believes these exclusions
enhance period-to-period comparability. This decrease in operating income was primarily attributable to lower
operating income in our refining and marketing segment and operating loss in our asphalt segment in 2007.

Refining and Marketing Segment. Operating income for our refining and marketing segment was $185.4 million
for 2007, compared 1o $268.1 million for 2006, a decrease of $82.7 million or 30.8%. Excluding the $7.1 million
gain on disposition of assets relating to the HEP transaction, operating income for 2007 was $178.3 million
compared to $204.8 million for 2006 (excluding $52.5 million of gain on disposition of assets resulting from the
Amdel and White Oil transaction and $10.8 million relating to the HEP transaction}, a decrease of $26.5 million or
12.9%. This decrease was primarily attributable to the decrease in our refinery operating margin at our California
refineries, Qur operating margin for our California refineries decreased $0.96 per barrel to $2.54 per barrel and was
attributable, in part, to lower differentials of the light/heavy spread and higher direct operating expenses. The
operating margin for our Big Spring refinery for 2007 increased $0.24 per barrel to $13.96 per barrel. Refining and
marketing segment operating income benefited from an increase in the Gulf Coast 3/2/1 crack spread from an
average of $12.48 per barrel in 2006 to $15.00 per barrel in 2007, an increase of 20.2% partially offset by a decrease
of the sweet/sour spread from $5.15 per barrel in 2006 to $5.00 per barrel for 2007, a decrease of 2.91%.
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Asphalt Segment. Operating loss for our asphalt segment was $1.7 million for 2007, compared to income of
$11.2 million for 2006, a decrease of $12.9 million. This decrease was primarily due to a decrease of our asphalt
margin per ton from $37.12 per ton in 2006 to $26.07 per ton in 2007, a decrease of $11.05 per ton or 29.8%,
primarily due to increasing crude oil prices negatively affecting margins on forward-priced contracts and also
resulting in higher transfer prices.

Retail Segment. Operating income for our retail segment was $3.8 million for 2007, compared to $2.2 million for
2006, an increase of $1.6 million or 72,7%. This increase was primarily attributable to the increased number of
stores and higher fuel margins, partially offset by lower fuel sales volume per location.

Interest Expense

Interest expense was $47.8 million for 2007, compared to $30.7 million in 2006, an increase of $17.1 or 55.7%.
The increase is primarily due to a full year of interest on our $450.0 million term loan and a June 2007 increase in
the amount of the Wachovia credit facility to $95.0 million.

Income Tax Expense

Income tax expense was $46.2 mitlion for 2007, compared to $94.0 million in 2006, a decrease of $47.8 million,
The decrease in income tax expense was attributable to our fower 2007 taxable income compared to 2006, as well as
a $5.5 million benefit resuiting from the true-up of the prior year income tax expense plus a benefit of $4.8 million
resulting from a change in the effective state income tax rate. Our effective tax rate for 2007 was 29.6% compared to
36.2% for 2006 and reflects a $3.4 million and $2.0 million benefit in 2007 and 2006, respectively, resulting from
tax credits under the Application of FASB Statement No. 109, Accounting for Income Taxes, for the Tax Deduction
Provided 10 U.S. Based Manufacturers by the American Jobs Creation Act of 2004 (*“Jobs Creation Act of 2004™).

Minority Interest In Income of Subsidiaries

Minority interest in income of subsidiaries represents the proportional share of net income related to nen-voting
commen stock owned by minority shareholders in two of our subsidiaries, Alon Assets and Alon Operating.
Minority interest in income of subsidiaries was $6.0 miilion for 2007, compared to $8.2 million for 2006, a decrease
of $2.2 million. This decrease was attributable to our lower after-tax income in 2007 as a result of the factors
discussed above.

Net Income

Net income was $103.9 million for 2007, compared to $157.4 million for 2006, a decrease of $53.5 miltion or
34.0%. This decrease was attributable to the factors discussed above.

Year Ended December 31, 2006 Compared to Year Ended December 31, 2005
Net Sales

Consolidated. Net sales for 2006 were $3,093.9 million compared to $2,330.3 million for 2005, an increase of
$763.6 million or 32.8%. This increase was primarily due to the acquisition of the California refineries and higher
than average refined product prices.

Refining and Markering Segment, Net sales for our refining and marketing segment were $2,744.9 million for
2006, compared to $2,138.6 million for 2005, an increase of $606.3 million or 28.4%. The increase in net sales was
primarily due to the acquisition of the California refineries and to significantly higher refined product prices. The
increase in refined product prices that we experienced was similar to the price increases experienced in the Gulf
Coast markets. The average price of Gulf Coast gasoline in 2006 increased 24 cpg, or 15.2%, to 182.9 ¢pg,
compared to 158.8 cpg in 2005. The average Gulf Coast diesel price in 2006 increased 27 cpg. or 16.1%, to 195.1
cpg compared to 167.6 cpg in 2005.
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Asphalt Segment. Net sales for our asphalt segment were $389.6 million for 2006, compared to $114.9 million
for 2005, an increase of $274.7 million or 239.1%. This increase was due primarily to the acquisition of Paramount
Petroleurn Corporation’s seven asphalt terminals effective July 31, 2006 and the acquisition of Edgington Oil
Company effective September 28, 2006. The average selling price was $337.93 per ton in 2006 compared to
$235.95 per ton in 2005.

Retail Segmeni. Net sales for our retail segment were $351.5 million for 2006, compared to $326.5 million for
2005, an increase of $25.0 million or 7.7%. This increase was primarily due to a 35 cent, or 15.9% increase in
average fuel sales price from $2.20 in 2005 to $2.55 in 2006, an increase in merchandise sales of $24.2 million or
18.2%, and the acquisition of 40 Good Time stores on July 3, 2006.

Cost of Sales

Consolidated. Cost of sales was $2,627.3 million for 2006, compared to $1,990.3 million for 2005, an increase
of $637.0 million or 32.0%. This increase was primarily due to the acquisition of the California refineries and higher
crude oil prices during 2006 as compared to 2005.

Refining and Marketing Segment. Cost of sales for our refining and marketing segment was $2,385.1 million for
2006, compared to $1,846.7 million for 2005, an increase of $538.4 million or 29.2%. This increase was primarily
due to the purchase of the California refineries and the increase in crude oil prices during 2006 as compared to 2005.
The average price per barrel of WTS for 2006 increased $9.04 per barre! to $60.91 per barrel, compared to $51.87
per barrel for 2005, an increase of 17.4%.

Asphalt Segment. Cost of sales for our asphalt segment was $346.8 million for 2006, compared to $124.1 million
for 2005, an increase of $222.7 million or 179.5%. This increase was primarily due to the acquisition of Paramount
Petroleumn Corporation’s seven asphalt terminals effective July 31, 2006 and the acquisition of Edgington Oil
Company effective September 28, 2006.

Retail Segment. Cost of sales for our retail segment was $287.6 million for 2006, compared to $269.2 million for
2005, an increase of $18.4 million or 6.8%. This increase was primarily due to the acquisition of 40 Good Time
stores on July 3, 2006.

Direct Operating Expenses

Consolidated. Direct operating expenses were $129.3 million for 2006, compared to $93.8 million for 2005, an
increase of $35.5 million or 37.8%. This increase was primarily attributable to the acquisition of the California
refineries.

Refining and Marketing Segment. Direct operating expenses for our refining and marketing were $108.7 million
for 2006, compared to $88.1 million for 2005, an increase of $20.6 million or 23.4%. This increasc was primarily
attributable to the acquisition of the California refinerics.

Asphalt Segment. Direct operating expenses for our asphalt segment were $20.6 million for 2006, compared to
$5.7 million for 2005, an increase of $14.9 million or 261.4%. This increase was primarily due to the acquisition of
Paramount Petroleum Corporation’s asphalt terminals and the acquisition of Edgington Oil Company.

Selling, General and Administrative Expenses

Consolidated. SG&A expenses for 2006 were $86.9 million compared to $75.0 million for 2005, an increase of
$11.9 million or 15.9%. This increase is primarily due to higher corporate costs asseciated with the full year effect
of being a public company which significantly increased audit expenditures and added costs associated with
becoming compliant with the Sarbanes-Oxley Act of 2002. These costs were partially offset by lower selling and
advertising expenses. Also contributing to this increase was a $3.0 million employee bonus payment related to
special dividend payments on September 14, 2006 and to the purchase of the California refineries.
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Refining and Marketing Segment. SG&A expenses for our refining and marketing segment for 2006 were $21.4
million compared to $23.2 million for 2005, a decrease of $1.8 mitlion or 7.8%. This decrease was due to allocating
a larger portion of SG&A expenses to the asphalt segment,

Asphalt Segment. SG&A expenses for our asphalt segment were $8.8 million for 2006, compared to $1.5 million
for 2005, an increase of $7.3 million or 486.7%. This increase was primarily due to the acquisition of Paramount
Petroleum Corperation’s seven asphalt terminals effective July 31, 2006 and the acquisition of Edgington Oil
Company effective September 28, 2006,

Retail Segment. SG&A expenses for our retail segment for 2006 were $56.3 million, compared to $49.8 million
for 2005, an increase of $6.5 million or 13.1%. This increase was primarily attributable to higher maintenance and
credit card costs and the acquisition of 40 Good Time stores on July 3, 2006.

Depreciation and Amortization

Depreciation and amortization for 2006 was $34.3 million, compared to $20.9 million for 2005, an increase of
$13.4 million or 64.1%. This increase was primarily attributable to the acquisition of the California refineries and to
the completion of capital projects in 2006. Partially offsetting this increase was a reduction in depreciation due to the
disposition of assets to HEP and the Amdel and White Qil transactions.

Operating Income

Consolidated. Operating income for 2006 was $279.3 million compared to $188.8 million for 2005, Excluding
$52.5 million of net gain on dispesition of assets resulting from the Amdel and White Qil transaction and $10.7
million amortization of deferred gain relating to the 2005 HEP transaction, which management believes enhances
period-to-period comparability, operating income was $216.1 mitlion for 2006, compared to $150.2 million for
2003, an increase of $65.9 million or 43.9%. This increase was primarily attributable to higher operating income in
our refining and marketing segment.

Refining and Marketing Segment. Operating income for aur refining and marketing segment was $268.1 million
for 2006, compared to $204.8 million for 2005. Excluding gains resulting from the disposition of assets in 2006
($52.5 million relating to the Amdel and White Qil transaction and $10.7 million relating to the 2005 HEP
transaction) and 2005 ($38.6 million relating to the 2005 HEP transaction), operating income for our refining and
marketing segment was 5204.9 million for 2006, compared 1o $166.2, million for 2003, an increase of $38.7 million
or 23.3%. This increase was primarily attributable to the increase in our refinery operating margins. Qur operating
margin for the Big Spring refinery for 2006 increased $0.95 per barrel to $13.72 per barrel. This increase was
attributable, in part, to higher differentiais between refined product prices and crude oil prices, which management
believes is the result of continued market concern over adequate refinery capacity to meet demand, Also
contributing to the higher refinery operating margins at our Big Spring refinery were the supply constraints
associated with the logistics of the introduction of new reformulated fuels in 2006, Refining and marketing segment
operating income also benefited from an increase in the Gulf Coast 3/2/1 crack spread from an average of $11.45 per
barrel in 2005 to $12.48 per barrel in 2006, an increase of 9% and a widening of the sweet/sour spread from $4.62
per barrel in 2005 to $5.15 per barrel for 2006, an increase of 11.5%.

Asphalt Segment. Operating income for our asphalt segment was $11.2 million for 2006, compared to a loss of
$16.6 million for 2005, an increase of $27.8 mitlion. This increase was primarily due to the acquisition of
Paramount Petroleum Corporation’s asphalt terminals and the acquisition of Edgington Qil Company.

Retail Segment. Operating income for our retail segment was $2.2 million for 2006, compared to $2.9 million for

2005, a decrease of 30.7 million or 24.1%. This decrease was primarily attributable to higher aperating expenses and
lower motor fuel volumes.
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Interest Expense

Interest expense was $30.7 million for 2006, compared to $19.3 million in 2005, an increase of $11.4 million or
59.1%. Interest expense increased due to our new $450.0 million term debt related to the acquisitions of the
Catifornia refineries.

Income Tax Expense

Income tax expense was $94.0 million for 2006, compared to $65.5 million in 2005, an increase of $28.5
million. The increase in income tax expense was attributable to our increased 2006 taxable income compared to
2005. Our effective tax rate for 2006 was 36.2% and reflects the $1.1 million benefit of the Jobs Creation Act tax
credit for 2005. Our effective tax rate was 37.4% for 2005,

Minority Interest In Income of Subsidiaries

Minority interest in income of subsidiaries was $8.2 million for 2006, compared to $5.8 million for 20035, an
increase of $2.4 million. This increase was attributable to our increased after-tax income in 2006 as a result of the
factors discussed above.

Net fncome

Net income was $157.4 million for 2006, compared to $104.0 million for 2005, an increase of $53.4 million or
51.3%. This increase was attributable to the factors discussed above.

Liquidity and Capital Resources

Our primary sources of liquidity are cash on hand, cash generated from our operating activities and borrowings
under our revelving credit facilities. As a result of the fire at our Big Spring refinery on February 18, 2008, we
expect these amounts to be supplemented by insurance recoveries. The applicable insurance policies provide us with
a combined single limit of $385.0 million for property damage and business interruption coverage, with deductibles
of $2.0 million and 45 days respectively, and third party liability coverage with a limit of $150.0 million and a 35.0
million deductible. We believe that the aforementioned sources of funds and other capital resources will be
sufficient to satisfy the cash requirements we anticipate for the repair and downtime of the Big Spring refinery as
well as to satisfy the anticipated cash requirements associated with our business during the next 12 months.

Our ability to generate sufficient cash from our operating activities depends on our future performance, which is
subject to general economic, political, financial, competitive and other factors beyond our control. In addition, our
future capitat expenditures and other cash requirements could be higher than we currently expect as a result of
various factors, including any expansion of our business and a final determination of the cost and timing of repairs
required as a result of, and insurance recoveries resulting from, the explosion at the Big Spring refinery.

Depending upon conditions in the capital markets and other factors, we will from time to time consider the
issuance of debt or equity securities, or other possible capital markets transactions, the proceeds of which could be
used to refinance current indebtedness or for other corporate purposes. Pursuant to our growth strategy, we will also
consider from time to time acquisitions of, and investments in, assets or businesses that complement our existing
assets and businesses. Acquisition transactions, if any, are expected to be financed through cash on hand and from
operations, bank borrowings, the issuance of debt or equity securities or a combination of two or more of those
sources,
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Cash Flow

The foliowing table sets forth our consolidated cash flows for the years ended December 31, 2007, 2006 and
2005:;

Year Ended December 31
2007 2006 2005
(dollars in thousands)

Cash provided by (used in);

Operating aCHVIHES .....ooveererecee e eas $ 1239550 § 142977 § 137,895

INVESHING BCHIVITIES ...eoviieiiiiireeriireceicr e esesssesesasreesseresessreserassssaseens (147,254) (421,070  (106,962)

FInancing activilies.......oocooiiiiiiininiieniic e seessss e ssaeenen e enee e 27,753 205.439 42,530
Net increase (decrease) in cash and cash equivalents...........c.ooooeeeeeno, 3 4449 § (72,654) & 73,463

Cash Flows Provided By Operating Activities

Net cash provided by operating activities for 2007 was $124.0 million, compared to net cash provided by
operating activities of $143.0 mtllion for 2006. The $19.0 million net decrease in cash provided by operating
activities was primarily due to decreased net income.

Net cash provided by operating activities for 2006 was $143.0 million, compared to net cash provided by
operating activities of $137.9 million for 2005. The $5.1 million net increase in cash provided by operating activities
was primarily due to increased net income (excluding after-tax gains on dispositions of assets).

Cash Flows Used In Investing Activities

Net cash used in investing activities was $147.3 million in 2007 compared to $421.1 million in 2006. Cash used
in investing activities in 2007 included the acquisition of Skinny’s, the purchase of short-term investments of $27.3
million, capital expenditures, and an adjustment to the purchase price for the acquisition of Paramount Petroleum
Corporation. Capital expenditures in 2007 totaled $52.0 million and included $11.1 million for regulatory and
compliance projects, $22.1 million for refining and terminal improvement projects, $9.0 million for retail
improvements and the re-branding of the Skinny’s stores purchased in June 2007, and $9.8 million for turnarounds
and catalyst. Cash used in investing activities in 2006 included the acquisitions of Good Time stores, Paramount
Petroleum Corporation and Edgington Oil Company, the sale of $185.3 million of short-term investments, $68.0
million of proceeds from the sale of the Amdel and White Oil crude oil pipelines and $43.8 million of capital
expenditures which included $14.2 million for regulatory and compliance projects, $16.9 million for refining and
terminal improvement projects, $8.7 million for retail improvements and the re-branding of the Good Time stores
purchased in July 2006 and $3.9 million for turnarounds and catalyst.

Net cash used in investing activities increased to $421.1 million in 2006 from $107.0 million in 2005. This
change in cash used in investing activities is due to the Good Time stores, Paramount Petroteurn Corporation and
Edgington Qil Company acquisitions in 2006 less the proceeds from the net sale of $185.3 million of short-term
investments and the $68.0 million of proceeds from the sale of the Amdel and White Oil crude oil pipelines.

Cash Flows Provided By Financing Activities

Net cash provided by financing activities was $27.8 million in 2007, compared to net cash provided by financing
activities of $205.4 million in 2006. Cash provided by financing activities in 2007 included additions to long term
debt of $46.3 million incurred principally to finance the Skinny’s acquisition less dividends paid to shareholders of
$7.5 million and debt repayment of $8.4 million..

Net cash provided by financing activities was $205.4 million in 2006, compared to net cash provided by
financing activities of $42.5 million in 2005, Cash provided by financing activities in 2006 included net borrowings
of $366.3 million incurred substantially for the finance of the Good Time stores, Paramount Petroleum Corporation
and Edgington Oil Company acquisitions less cash dividends paid of $149.8 million.
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Initial Public Offering

On August 2, 2005, we completed an initial public offering of 11,730,300 shares of our commeon stock at a price
of $16.00 per share for an aggregate offering price of approximately $187.7 million. We received approximately
$172.1 million in net proceeds from the initial public offering after payment of expenses, underwriting discounts and
commissions of approximately $15.6 million.

On August 2, 2003, we paid our stockholders of record prior to our initial public offering aggregate dividends of
approximately $68.4 million, and the minority interest stockholders of Alon Operating were paid aggregate
dividends of approximately $4.7 million. During August 2005, we utilized a portion of the proceeds from our initial
public offering to repay the remaining $20.7 million of outstanding debt owed to our parent company, Alon [srael,
and $3.6 million of outstanding debt owed to FINA. On January 19, 2006, we used the remaining $72.3 million of
the proceeds, along with cash from operating activities, to repay our $100.0 million term loan facility.

Cash, Cash Equivalents and Short-Term Investment Position and Indebtedness

We consider all highly liquid instruments with a maturity of three months or less at the time of purchase to be
cash equivalents. Cash equivalents are stated at cost, which approximates market value and are invested in
conservative, highly-rated instruments issued by financial institutions or government entities with strong credit
standings. Short-term investments at December 31, 2007 consisted of highly-rated variable rate demand notes
(“VRDN"). We have designated these securities as available-for-sale and has classified them as current because it
views them as available to support its current operations. VRDNs may be redeemed at par on one business day’s
notice to the remarketing agent or on seven calendar days to the issuer. These securities are carried at cost, which
approximates market value.

As of December 31, 2007, our total cash and cash equivalents were $68.6 million, with short-term investments of
$27.3 million and we had total debt of approximately $536.6 million.

Summary of Indebtedness. The following table sets forth the principal amounts outstanding under our bank credit
facilities, retail mortgages and equipment loans at December 31, 2007:

As of December 31, 2007
(dollars in thousands)

Amount Qutstanding Tatal Facilities Total Availability (2)
Dehbt, including current portion:
Term loan credit facility.........ccoveveeeeeene. 3 443,250 $ 443,250 ) —
Revolving credit facilities............c......... — 540,000 (1) 335,953
Retail credit facilities ......................... 93,365 93,365 -
TOtalS .o h 336,615 3 1,076,615 b 335,953

(1) Total facilities include the Paramount Credit facitity that was signed on March 1, 2007 as described below.

(2) Total availability was calculated as the lesser of (a) the total size of the facilities less outstanding borrowings
and letters of credit as of December 31, 2007 which was $336.0 million, and (b) total borrowing base less
outstanding borrowings and letters of credit as of December 31, 2007 which was $446.5 million,

Credit Facilities

Israel Discount Bank Credir Facility. We entered into a revolving credit facility (the “IDB Credit Facility”) on
January 14, 2004, which was amended and restated on February 15, 2006 and further amended and restated on June
22, 2006, as subsequently amended on August 4, 2006, February 28, 2007, and June 29, 2007. The Isracl Discount
Bank of New York, or Israel Discount Bank, acts as administrative agent, co-arranger, collateral agent and lender,
and Bank Leumi USA acts as co-arranger and lender under the revolving credit facility. The initial size of the IDB
Credit Facility was $160.0 million with options to increase the size of the facility to $240.0 million if crude oil
prices increase above certain levels or we increase our throughput capacity. The current size of the facility is $220.0
million.
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Borrowing availability under the IDB Credit Facility is limited at any time to the lesser of the total current size
of the credit facility at that time, or the amount of the borrowing base under the facility. As of December 31, 2007,
the borrowing base under the IDB Credit Facility was $281.2 million. The entire [DB Credit Facility is available in
the form of letters of credit and revolving loans. Borrowings under the IDB Credit Facility bear interest at the
Eurodollar rate plus 1.50% per annum. The IDB Credit Facility is jointly and scverally guaranteed by all of our
subsidiaries except for our retail subsidiaries and the subsidiaries of Alon Paramount Holdings, Inc. (“Alon
Holdings™) (excluding Alon Pipeline Logistics, LLC (“Alon Logistics™)). The revolving credit facility is secured by
a first lien on cash, accounts receivable, inventories and related assets and a second lien on our fixed assets,
excluding assets of our retail subsidiaries and the subsidiaries of Alon Holdings (excluding Alon Logistics).

The IDB Credit Facility contains restrictive covenants, such as restrictions on change of control, creating liens,
engaging in mergers, consolidations and sales of assets, incurring additional indebtedness, giving guaranties,
engaging in different businesses, making loans and investments, entering into certain lease obligations, making
certain capital expenditures and making certain dividend, debt and other restricted payments. However, these
covenants do not restrict our activitics so long as we maintain the financial covenants described below, on a pro-
forma basis after giving effect to these activities:

» aratio of total consolidated indebtedness less freely transferable cash and permitted investments not subject
to any lien (other than liens in favor of Israel Discount Bank) to consolidated EBITDA (as defined in the IDB
Credit Facility) for the last four fiscal quarters of no greater than 4.0 to 1.0 (the ratio as of December 31,
2007 was 0.2 10 1.0);

* a minimum ratio of consolidated current assets to consolidated current labilities of 1.0 to 1.0 (the ratio as of
December 31, 2007 was 1.9 to 1.0); and

+ aratio of total consolidated EBITDA to consolidated interest expense, in each case as of the end of any
period of four fiscal quarters, to be not less than 2.0 to 1.0 (the ratio as of December 31, 2007 was 6.5 to 1.0).

Compliance with these covenants is determined in the manner specified in the documentation governing the IDB
Credit Facility. Consolidated EBITDA under the 1DB Credit Facility represents net income plus minority interest,
income tax expense, interest expense, depreciation and amortization and is measured each quarter on a rolling
twelve-month basis. This calculation of consolidated EBITDA differs from the calculation of Adjusted EBITDA
presented elsewhere in this Annual Report on Form 10-K. As of December 31, 2007, we were in compliance with all
covenants in the IDB Credit Facility.

The IDB Credit Facility expires on January 1, 2010. As of December 31, 2007 there were no borrowings
outstanding and approximately $113.5 million of letters of credit outstanding under the IDB Credit Facility.

Bank of America Credit Facility. In conjunction with our acquisition of Paramount Petroleum Corporation, Alon
Holdings assumed a Revolving Credit Agreement (“Paramount [nitial Credit Facility”) between Paramount
Petroleum Corporation and Bank of America N.A. as agent, and a group of financial institutions, secured by the
assets of Paramount Petroleum Corporation. Borrowings under the Paramount Initial Credit Facility were limited to
up to $215.0 million, consisting of revolving loans and letters of credit.

On February 28, 2007, Paramount entered into an amended and restated credit agreement (“Paramount Credit
Facility”) with Bank of America N.A. as agent, sole lead arranger and book manager, primarily secured by a first
lien on cash, accounts receivable and inventory of Alon Holdings (excluding Alon Logistics) and second lien on the
remaining assets of Alon Holdings (excluding Alon Logistics). The Paramount Credit Facility was further amended
on March 30, 2007. Borrowing availability under the Paramount Credit Facility is limited at any time to the lesser of
$300.0 million or the amount of the borrowing base under the facility. At December 31, 2007, the borrowing base
under the Paramount Credit Facility was $369.3 million. Amounts borrowed under the Paramount Credit Facility
accrue interest at the London Interbank Offering Rate (LIBOR) plus a margin based on excess availability. Based on
the availability as of December 31, 2007, such margin would be 1.25% over LIBOR. The Paramount Credit Facility
expires on February 28, 2012. Paramount is required to comply with certain restrictive covenants related to working
capilal, operations and other matters under the Paramount Credit Facility. There were no borrowings outstanding
under the Paramount Initial Credit Facility at December 31, 2007 and outstanding letters of credit were
approximately $90.6 million.
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Credit Suisse Credit Facility. On June 22, 2006, we entered into a Credit Agreement with Credit Suisse (the
“Credit Suisse Credit Facility™) with an aggregate available commitment of $450.0 million. On August 4, 2006, we
borrowed $400.0 million as a term loan upon consummation of the acquisition of Paramount Petroleum Corporation,
On September 28, 2006, we borrowed an additional $50.0 million as a term loan to finance the acquisition of
Edgington Oil Company. The loans under the Credit Suisse Credit Facility will mature on August 2, 2013, At
December 31, 2007, the toan rate was Eurodollar plus 2.25%. Principal payments of 1% per annum are to be paid in
quarterly installments. At December 31, 2007, the outstanding balance was $443.3 million.

The borrowings under the Credit Suisse Credit Facility bear interest at a rate based on a margin over the
Eurcdollar rate from between 1.75% to 2.50% per annum based upen the ratings of the loans by Standard & Poor’s
Rating Service and Moody’s Investors Service, Inc. Currently, the margin is 2.25% over the Eurodollar rate. The
Credit Suisse Credit Facility is jointly and severally guaranteed by all of our subsidiaries except for our retail
subsidiaries, The Credit Suisse Credit Facility is secured by a second lien on our cash, accounts receivable and
inventory and a first lien on most of the remaining assets of Alon excluding those of our retail subsidiaries.

We may, from time to time, request an additional $100.0 million of term loans provided that the sum of the
additional loans and the then outstanding loans under the Credit Suisse Credit Facility does not exceed $550.0
million.

We may prepay at any time a portion or all of the outstanding loan balance under the Credit Suisse Credit
Facility with no prepayment premium.

The Credit Suisse Credit Facility contains restrictive covenants, such as restrictions on liens, mergers,
consolidations, sales of assets, additional indebtedness, different businesses, certain lease obligations, and certain
restricted payments. This facility does not contain any requirement to maintain financial covenants.

Wachovia Credit Facility. On June 29, 2007, Southwest Convenience Stores, LLC (“SCS"), our wholly-owned
subsidiary, entered into an amended and restated credit agreement (the “Amended Wachovia Credit Facility™) with
Wachovia Bank, N. A. (“Wachovia™), as administrative agent. The Amended Wachovia Credit Facility amends and
restates the credit agreement dated June 6, 2006, among SCS and the lender party thereto and Wachovia (the
“Original Credit Facility™).

Borrowings under the Amended Wachovia Credit Facility bear interest at a Eurodollar rate plus 1.5% per annum.
Principal payments under the Amended Wachovia Credit Facility began August 1, 2007 with monthly installments
based on a |15-year amortization term. At December 31, 2007, $92.4 million was outstanding under the Amended
Wachovia Credit Facility and there were no further amounts available for borrowing.

Prior to the amendment, $48.8 million was outstanding under the Original Credit Facility, consisting of a $28.8
million term loan and a $20.0 million revolving credit loan. In connection with the Skinny’s acquisition, SCS
converted the existing revolving credit loan of $20.0 million to a term loan and drew down an additional $46.2
million under the Amended Wachovia Credit Facility. This amount, and all previously outstanding amounts, was
combined into a $95.0 million term loan.

Obligations under the Amended Wachovia Credit Facility are jointly and severally guaranteed by Alon, Alon
USA Interests, LL.C, Skinny’s, LLC and its subsidiaries and all of the subsidiaries of SCS. The obligations under the
Amended Wachovia Credit Facility are secured by a pledge of substantially al! of the assets of SCS and Skinny’s,
LLC and each of their subsidiaries, including cash, accounts receivable and inventory.

The Amended Wachovia Credit Facility contains customary restrictive covenants on the activities, such as

restrictions on liens, mergers, consolidations, sales of assets, additional indebtedness, investments, certain lease
obligations and certain restricted payments.
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Debt Repayment

Term Loan. We entered into a term credit facility, or term facility, on December 16, 2003, which was amended
and restated as of January 14, 2004, and further amended on February 10, 2005 and May 6, 2005. Credit Suisse was
the administrative agent and collateral agent under the term facility. On January 19, 2006, we made a payment of
approximatety $103.9 million in satisfaction of all of our outstanding obligations under the term facility and
terminated the term facility. Of this amount, $100.0 million represented a voluntary prepayment of the outstanding
principal under the term facility, approximately $0.9 million represented accrued and unpaid interest on the principal
balance and $3.0 million represented a prepayment premium.

Morigage Loans and Equipment Loans. We entered into mortgage and equipment loan agreements with GE
Capital Franchise Finance Corporation on October 1, 2002. On July 3, 2006, we made a payment of approximately
$30.2 million in satisfaction of our outstanding borrowings under the GE mortgage and equipment loans, including
approximately $0.6 million in prepayment premiums. Additionally, $2.2 million of unamortized debt issuance costs
related to these loans were included as interest expense in our consolidated statements of operations for the year
ended December 31, 2006.

Capital Spending

Each year our Board of Directors approves capital projects, including regulatory and planned turnaround projects
that our management is authorized to undertake in our annual capital budget. Additionally, at times when conditions
warrant or as new opportunities arise, other projects or the expansion of existing projects may be approved. Our
capital expenditure budgets, including expenditures for chemical catalyst and turnarounds, for 2008 and 2009 are
$106.3 million and $171.8 million respectively. The following table summarizes our expected capital expenditures
for 2008 and 2009 by operating segment and major category:

2008 2009
(dollars in thousands)

Refining and Marketing Segment:

SUSTAINING MAINTENANCE ..vvveveseeers s venesee et renr ettt ee st s s s bbb bbb b srnb s $ 26481 § 18,339
Growth/profit Improvement/other ...ttt 47,954 92,036
Chemical catalyst and turnaround...........cocoeriniminnm e 13.457 20,050
TOAL oottt e 87.892 130,425
Asphalt Segment;
SuSTAINING MAIMENANCE ..ottt a0 3,047 1,503
Growth/profit IMPIOVEMENL. ........ciiieeicire ettt sttt s sa s 4495 32,350
TOIA .ttt e bt 7.542 33,853
Retail Segment:
SuStAINING MAINMEEMANCE .....veecoereec e eeeee e e e meacsme st shassbarars s st s s sa s s s st s b e e se e b 7,650 6,732
Growth/profit IMPrOVEINENT. ... ...ooiviirei i er st bbb et s 2,399 500
TOL oo oviriritiiie ettt r et e et e s e e et b bbb sb s 13,049 7.232
Corporate Segment:
SUSTAITINE v vvveveeceieseeeseemimiies et eseessesisssasssasssssasebasasassebasssEnEasereememe e e sesee e b Re et nesanmsassrsrnnna 784 250
Total Capital EXpenditures ..........ccoooiviiiiiiiireiseicveraesninisnine e s $ 106,267 3§ 171,760

Clean Air Capital Expenditures. We expect to spend approximately $19.3 million in the aggregate in 2008 and
2009 to comply with the Federal Clean Air Act regulations requiring a reduction in sulfur content in gasoline.

Turnaround and Chemical Catalyst Costs. Qur 2007 catalyst costs were approximately $9.8 million.

Between our major turnarounds, we also perform periodic scheduled turnaround projects on various units at our
Big Spring and California refineries. A summary of our expected turnaround and chemical catalyst costs for the
following five years are as follows:

2008 2009 2010 2011 2012
(dollars in thousands)
Scheduled turnaround COStS ........cvvivicervverrenemereenieens $  3320% 9850 % 2900 % 1,300 $ 2,900
Chemical catalyst COStS.....covvivmimrenrrvririrriane e 10,137 10,200 10,000 7.200 10,000
TOtAL ..o s $ 13457 § 200508 12900 % 8500 § 12,900
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Contractual Obligations and Commercial Commitments

Information regarding our known contractual obligations of the types described below as of December 31, 2007
is set forth in the following table:

Pavments Due by Period

Less Than More Than
Contractual Obligations 1 Year 1-3 Years 3-5 Years 5 Years Total
(dollars in thousands)

Long-term debt obligations............cc.oocvncninnn. $ 11,154 § 32,701 $ 21,775 § 470985 § 536,615
Operating lease obligations..........cccecvvvvvrecrrererenen, 32,934 64,571 20,851 33,952 152,308
Pipelines and Terminals Agreement (1) .....ocveeeenee. 27,549 82,647 55,099 179,121 344 416
Other commitments (2)........occooooieiieiieeiceeeee 2,827 8.483 5,654 23.326 40,290

Total OblIZations ..........ccovvvvrreieierecnisssesnserassnes $ 74464 § 188,402 § 103,379 $_707,38¢ § 1,073,629

(1) Balances represent the minimum committed volume multiplied by the tariff and terminal rates pursuant to the
terms of the Pipelines and Terminals Agreement with HEP, as well as our minimum requirements with Sunoco.

(2) Other commitments include refinery maintenance services costs.

As of December 31, 2007, we did not have any capital lease obligations or any agreements to purchase goods or
services, other than those included in the table above, that were binding on us and that specified all significant terms.

Our “other non-current liabilities” are described in our consclidated financial statements included elsewhere in
this Annual Report on Form 10-K. For most of these liabilities, timing of the payment of such liabilities is not fixed
and therefore cannot be determined as of December 31, 2007. However, certain expected payments related to our
anticipated pension contributions in 2008 and other post-retirement benefits obligations are discussed in Note 13 of
our consolidated financial statements included elsewhere in this Annual Report on Form 10-K.

Off-Balance Sheet Arrangements
We have no off-balance sheet arrangements.
Critical Accounting Policies

Our accounting policies are described in the notes to our audited consolidated financial statements included
elsewhere in this Annual Report on Form 10-K. We prepare our consolidated financial statements in conformity
with GAAP. [n order to apply these principles, we must make judgments, assumptions and estimates based on the
best available information at the time. Actual results may differ based on the accuracy of the information utilized
and subsequent events, some of which we may have little or no control over. Our critical accounting policies, which
are discussed below, could materially affect the amounts recorded in our consolidated financial statements,

Inventory. Crude oil, refined products and blendstocks for the refining and marketing segment and asphait for the
asphalt segment are priced at the lower of cost or market value. Cost is determined using the LIFO valuation
method. Under the LIFO valuation method, we charge the most recent acquisition costs to cost of sales, and we
value inventories at the earliest acquisition costs. We selected this method because we believe it more accurately
reflects the cost of our current sales. If the market value of inventory is less than the inventory cost on a LIFO basis,
then the inventory is written down to market value. An inventory write-down to market value results in a non-cash
accounting adjustment, decreasing the value of our crude oil and refined products inventory and increasing our cost
of sales. For example, in the second half of 2001, market prices were significantly lower than our inventory cost
determined under our LIFQ valuation method, which resulted in our recording a non-cash charge of $23.2 million to
cost of sales and a corresponding decrease in the value of our crude oil and refined products inventory. In 2002,
market prices rose substantially, allowing us to recover $18.6 million of the 2001 inventory write-down 1o market
value with a corresponding non-cash credit to cost of sales. Any such recovery results in a non-cash accounting
adjustment, increasing the value of our crude oil and refined products inventory and decreasing our cost of sales.
Our results of operations could continue to include such non-cash write-downs and recoveries of inventory if market
prices for crude oil and refined products return to levels comparable to those in 2001. A reduction of inventory
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volumes during 2007 and during 2005 resulted in a liquidation of LIFO inventory layers carried at lower costs which
prevailed in previous years. The liquidation decreased cost of sales by approximately $4.6 million in 2007 and $2.4
million in 2005. Market values of crude oil, refined products, asphalts and blendstocks exceeded LIFO costs by
$136.8 million and $26.9 million at December 31, 2007 and 2006, respectively.

Environmental and Other Loss Contingencies. We record liabilities for loss contingencies, including
environmental remediation costs, when such losses are probable and can be reasonably estimated. Our
environmental liabilities represent the estimated cost to investigate and remediate contamination at our properties.
Our estimates are based upon internal and third-party assessments of contamination, available remediation
technology and environmental regulations. Accruals for estimated liabilities from projected environmental
remediation obligations are recognized no later than the completion of the remedial feasibility study. These accruals
are adjusted as further information develops or circumstances change. We do not discount environmental liabilities
1o their present value unless payments are fixed and determinable, and we record them without considering potential
recoveries from third parties. Recoveries of environmental remediation costs from third parties are recorded as
assets when receipt is deemed probable. We update our estimates to reflect changes in factual information, available
technology or applicable laws and regulations.

Turnarounds and Chemical Catalyst Costs. We record the cost of planned major refinery maintenance, referred
to as turnarounds, and chemical catalyst used in the refinery process units, which are typically replaced in
conjunction with planned turnarounds, in “other assets” in our consolidated financial statements. Tumaround and
catalyst costs are currently deferred and amortized on a straight-line basis beginning the month after the completion
of the tumaround and ending immediately prior to the next scheduled turnaround. The amortization of deferred
turnaround and chemical catalysts costs are presented in “depreciation and amortization” in our consolidated
financial statements.

Impairment of Long-Lived Assets. We account for impairment of long-lived assets in accordance with SFAS No.
144, Accounting for the Impairment or Disposal of Long-Lived Assets. In evaluating our assets, long-lived assets and
certain identifiable intangible assets are reviewed for impairment whencver events or changes in circumstances
indicate that the carrying amount of such assets may not be recoverable. Recoverability of assets to be held and used
is measured by a comparison of the carrying value of an asset to future net cash flows expected to be generated by
the asset. I the carrying value of an asset exceeds its expected future cash flows, an impairment loss is recognized
based on the excess of the carrying value of the impaired asset over its fair value, These future cash flows and fair
values are estimates based on our judgment and assumptions. Assets to be disposed of are reported at the lower of
the carrying amount or fair value less costs of disposition.

Deferred Income Taxes. Income taxes are accounted for under the asset and liability method, Deferred tax assets
and liabilities are recognized for the future tax consequences attributabie to differences between the financial
statement carrying amounts of existing assets and liabilities and their respective tax bases and operating loss and tax
credit carryforwards. Deferred tax assets and liabilities are measured using enacted tax rates expected 1o apply to
taxable income in the years in which those temporary differences are expected to be recovered or settled. The effect
on deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the
enactment date.

Asset Retirement Obligations. Effective January 1, 2003, we adopted Statement No. 143, dccounting for Asset
Retirement Obligations, which established accounting standards for recognition and measurement of a liability for
an asset retirement obligation and the associated asset retirement costs. An entity is required to recognize the fair
value of a liability for an asset retirement obligation in the period in which it is incurred if a reasonable estimate of
fair value can be made. If a reasonable estimate of fair value cannot be made in the period the asset retirement
obligation is incurred, the liability should be recognized when a reasonable estimate of fair value can be made.

In order to determine fair value, management must make certain estimates and assumptions including, among
other things, projected cash flows, a credit-adjusted risk-free rate and an assessment of market conditions that could
significantly impact the estimated fair value of the asset retirement obligation. These estimates and assumptions are
subjective,
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Goodwill and Intangible Assets. Goodwill represents the excess of the cost of an acquired entity over the fair
value of the assets acquired less liabilities assumed. Intangible assets are assets that lack physical substance
(excluding financial assets). Intangible assets with finite useful lives are amortized on a straight-line basis over one
to 40 years. Goodwill acquired in a business combination and intangible assets with indefinite useful lives are not
amortized. Goodwill and intangible assets not subject to amortization are tested for impairment annually or more
frequently if events or changes in circumstances indicate the asset might be impaired. We use December 31 of each
year as our valuation date for annual impairment testing purposes.

New Accounting Standards and Disclosures

In December 2007, the FASB issued SFAS No. 141(R), Business Combinations, which requires that the
purchase method of accounting be used for all business combinations. SFAS No. 141(R) requires most identifiable
assets, liabilities, non-controlling interests, and goodwill acquired in a business combination be recorded at *“full fair
value.” SFAS No. 141(R) applies to all business combinations, including combinations by contract alone. SFAS
No. 141(R) is effective for periods beginning on or after December 15, 2008 and earlier application is prohibited.
SFAS No. 141(R)} will be applied to business combinations occurring after the effective date.

In December 2007, the FASB issued SFAS No. 160, Non-controliing Interests in Consolidated Financial
Statements, an Amendment of ARB 51, which requires non-controlling interests (previously referred to as minority
interests) to be treated as a separate component of equity. SFAS No. 160 is effective for periods beginning on or
after December 15, 2008. Earlier application is prohibited. SFAS No. 160 will be applied prospectively to all non-
controlling interests, including any that arose before the effective date except that comparative period information
must be recast to classify non-controlling interests in equity, attribute net income and other comprehensive income
to non-controlling interests, and provide other disclosures required by SFAS No. 160.

In September 2006, the FASB issued SFAS No. 157, Fair Value Measurements which defines fair value,
establishes a framework for measuring fair value under GAAP, and expands disclosures about fair value measures.
SFAS No. 157 is effective for fiscal years beginning after November 15, 2007, with early adoption encouraged. The
provisions of SFAS No. 157 are to be applied on a prospective basis, with the exception of certain financial
instruments for which retrospective application is required. The adoption of SFAS No. 157 is not expected to
materially affect our financial paosition or results of operations.

In February 2007, the FASB issued SFAS No, 159, The Fair Value Option for Financial Assets and Financial
Liabilities. SFAS No. 159 permits entities to choose to measure many financial instruments and certain other items
at fair value that are not currently required to be measured at fair value. SFAS No. 159 is effective for fiscal years
beginning after November 15, 2007. We do not expect the adoption of SFAS No. 159 to have a material effect on its
results of operations or financial position.

In June 2006, the FASB issued Interpretation No. 48, Accounting for Uncertainty in Income Taxes, an
interpretation of FASB Statement No. 109 (“FIN No. 48”). This interpretation prescribes a “more-likely-than-not”
recognition threshold and measurement attribute (the largest amount of benefit that is greater than 50% likely of
being realized upon ultimate settlement with tax authorities) for the financial statement recognition and
measurement of a tax position taken or expected to be taken in a tax return. This interpretation also provided
guidance on derecognition, classification, interest and penalties, accounting in interim periods, disclosure and
transition. FIN No. 48 is effective for fiscal years beginning afier December 15, 2006. We performed a review of its
tax positions and adopted the provisions of FIN No. 48 on January 1, 2007. The adoption of FIN No. 48 did not have
a material effect on our results of operations or financial position as we have no unrecognized tax benefits.

We have elected to recognize interest expense related to the underpayment of income taxes in interest expense,
and penalties relating to underpayment of income taxes as a reduction to other income, net, in the consolidated
statements of operations. We are subject to U.S. federal income tax, and income tax in multiple state jurisdictions
with California and Texas comprising the majority of the Company’s state income tax. The federal tax years 2000 to
2004 are closed to audit, with 2005 and 2006 remaining open to audit. In general the state tax years open to audit
range from 2000 to 2007, Our liability for unrecognized tax benefits and accrued interest did not increase during the
year ended December 31, 2007.
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In June 2006, the FASB ratified its consensus on EITF Issue No. 06-3; How Taxes Collected from Customers
and Remitted to Governmental Authorities Should Be Presented in the Income Statement (That Is, Gross versus Net
Presentation). The scope of EITF No. 06-3 includes any tax assessed by a governmental authority that is imposed
concurrent with or subsequent to a revenue-producing transaction between a seller and a customer. For taxes within
the scope of this issue that are significant in amount, the consensus requires the following disclosures: (i} the
accounting policy elected for these taxes and (ii) the amount of the taxes reflected gross in the income statement on
an interim and annual basis for all periods presented. The disclosure of those taxes can be provided on an aggregate
basis. We adopted the consensus on January 1, 2007, Qur present excise taxes on sales by our retail segment is
presented on a gross basis with supplemental information regarding the amount of such taxes included in revenues
provided in a footnote on the face of the income statement. All other excise taxes are presented on a net basis in the
income statement.

In May 2005, the FASB issued SFAS No. 154, Accounting Changes and Error Corrections. SFAS No.154
establishes, unless impracticable, retrospective application as the required method for reporting a change in
accounting principle in the absence of explicit transition requirements specific to a newly adopted accounting
principle. This statement is effective for all accounting changes and any error corrections occurring after January 1,
2006. The adoption of SFAS No. 154 did not have a material effect on our financial position or results of operations.

SEC Staff Guidance — Qualifving Financial Statement Misstatements. During September 2006, the Staft of the
U.S. Securities Exchange Commission issued Staff Bulletin No. 108, which discusses the process of quantifying
financial statement misstatements. During the fourth quarter of 2006, we adopted this guidance and it had no
material impact on our consolidated financial statements,

Reconciliation of Amounts Reported Under Generally Accepted Accounting Principles

Reconciliation of Adjusted EBITDA to amounts reported under generally accepted accounting principles in
Sfinancial statements.

Adjusted EBITDA represents earnings before minority interest in income of subsidiaries, income tax expense,
interest expense, depreciation, amortization and gain on disposition of assets, Adjusted EBITDA is not a recognized
measurement under GAAP; however, the amounts included in Adjusted EBITDA are derived from amounts
included in our consolidated financial statements. Our management believes that the presentation of Adjusted
EBITDA is useful to investors because it is frequently used by securities analysts, investors and other interested
parties in the evaluation of companies in our industry. In addition, our management believes that Adjusted EBITDA
is useful in evaluating our operating performance compared to that of other companies in our industry because the
calculation of Adjusted EBITDA generally eliminates the effects of minority interest in income of subsidiaries,
income tax expense, interest expense, gain on disposition of assets and the accounting effects of capital expenditures
and acquisitions, items which may vary for different companies for reasons unrelated to overall operating
performance. Adjusted EBITDA has limitations as an analytical tool, and you should not consider it in isolation, or
as a substitute for analysis of our results as reported under GAAP. Some of these limitations are:

* Adjusted EBITDA dces not reflect our cash expenditures or future requirements for capital expenditures or
contractual commitments;

* Adjusted EBITDA does not reflect the interest expense or the cash requirements necessary to service interest
or principal payments on our debt;

* Adjusted EBITDA does not reflect the prior claim that minority stockholders have on the income generated
by non-wholly-owned subsidiaries;

* Adjusted EBITDA does not reflect changes in or cash requirements for our working capital needs; and

¢ Qur calculation of Adjusted EBITDA may differ from the Adjusted EBITDA calculations of other companies
in our industry, limiting its usefulness as a comparative measure.

Because of these limitations, Adjusted EBITDA should not be considered a measure of discretionary cash

available to us to invest in the growth of our business. We compensate for these limitations by relying primarily on
our GAAP results and using Adjusied EBITDA only supplementally.
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The following table reconciles net income to Adjusted EBITDA for the years ended December 31, 2007, 2006
and 2005, respectively:

For the Year Ended December 31,

2007 2006 2005
(dollars in thousands)
NEUIMICOIMIE. ...ttt e e e s eee e eae e et e et e et e saee saeemasamseemseensenessneesns $ 103936 § 157,368 $ 103,988
Minority interest in income of subsidiaries ..., 5,979 8,241 5,792
INCOIME tAX EXPEIISE ..vierrirriciririierirereieriesitetrrreesrtessennesnessaassassasssasssesssansenns 46,199 93,968 65,518
INTETESE EXPEIISE .....ovieiiereeetiereeie st e s e se e s e e s se e e s st s e ae s s eeeennan 47,747 30,658 19,326
Depreciation and amOrtiZatION. ......c.c.civerreevreereresseseree e sneesereesserasserarsenes 57,403 34,274 20,935
Gain on disposition 0f ASSE1S ... (7.2006) (63.253) (38.591)
Adjusted EBITDA ... st § 254058 § 261254 § 176,968

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.
Quantitative and Qualitative Disclosure About Market Risk

Changes in commodity prices and purchased fuel prices are our primary sources of market risk. Qur risk
management committee oversees all activities associated with the identification, assessment and management of our
market risk exposure.

Commodiry Price Risk

We are exposed to market risks related to the volatility of crude oil and refined product prices, as well as
volatility in the price of natural gas used in our refinery operations. Our financial results can be affected significantly
by fluctuations in these prices, which depend on many factors, including demand for crude oil, gasoline and other
refined products, changes in the economy, worldwide production levels, worldwide inventory levels and
governmental regulatory initiatives. Our risk management strategy identifies circumstances in which we may utilize
the commuodity futures market to manage risk associated with these price fluctuations.

In order to manage the uncertainty relating to inventory price volatility, we have consistently applied a policy of
maintaining inventories at or below a targeted operating level. In the past, circumstances have occurred, such as
timing of crude oil cargo deliveries, turnaround schedules or shifts in market demand that have resulted in variances
between our actual inventory level and our desired target level. Upon the review and approval of our risk
management committee, we may utilize the commodity futures market to manage these anticipated inventory
variances.

We maintain inventories of crude oil, refined products, blendstocks and asphalt, the values of which are subject
1o wide fluctuations in market prices driven by world economic conditions, regional and global inventory Jevels and
seasonal conditions. As of December 31, 2007, we held approximately 5.1 million barrels of crude oil and product
inventories valued under the LIFQ valuation method with an average cost of $50.92 per barrel. Market value
exceeded carrying value of LIFO costs by $136.8 million. We refer to this excess as our LIFO reserve. If the market
value of these inventories had been $1.00 per barrel lower, our LIFO reserve would have been reduced by $5.1
million.

-

Interest Rate Risk

As of December 31, 2007, $535.6 million of our outstanding debt was at floating interest rates. Qutstanding
borrowings under the Credit Suisse Credit Facility and the Wachovia Credit Facility bear interest at Eurodollar plus
2.25% and 1.5% per annum, respectively. As of December 31, 2007, we had interest rate swap agreements with a
notional amount of $150.0 million and fixed interest rates ranging from 4.45% to 4.75%. An increase of 1% in the
Eurodollar rate would result in an increase in our interest expense of approximately $3.9 million per year.

In accordance with SFAS No. 133, all commeodity futures contracts are recorded at fair value and any changes in
fair value between periods is recorded in the profit and loss section of our consolidated financial statements.
“Forwards” represent physical trades for which pricing and quantities have been set, but the physical product
delivery has not occurred by the end of the reporting period. “Futures™ represent trades which have been executed on
the New York Mercantile Exchange which have not been closed or settled at the end of the reporting period. A
“long”™ represents an obligation to purchase product and a “short” represents an obligation to sell product.
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The following table provides information about cur derivative commodity instruments as of December 31, 2007:

Wid Av,
Description Contract Purchasge Wid Avg Contract
of Activity Volume _ __ Price Sales Price Value Fair Value Gain (L.oss)
{in thousands})

Futures-long {Crude) .....ccocooveieeees 100,000 94.28 — 9,428 9,598 170
Futures-short {Crude) ........cccccceeeen. (503,000) — 89.93 (45,236) (48,278) (3,042)
Futures-long (Heating Oil) ................. 12,000 104.69 — 1,256 1,332 76
Futures-short (Heating Oil)...............  (146,000) — 108.49 (15,840)  (16,208) (368)
Futures-long (RBOB) ......cccocvmvnnnene. 37,000 97.14 — 3,594 3,895 301
Futures-short (RBOB) ........ccccceeenee. (353,000) — 101.32  (35,765) (37,152) (1,387)

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA.

The Consclidated Financial Statements and Schedule are included as an annex of this Annual Report on Form
10-K. See the Index to Consolidated Financial Statements and Schedule on page F-1.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE.

None.
ITEM 9A. CONTROLS AND PROCEDURES.
Disclosure Controls and Procedures

QOur management has evaluated, with the participation of our principal executive and principal financial officers,
the effectiveness of our disclosure controls and procedures (as defined in Rule 13a-15(e) under the Securities
Exchange Act of 1934 as amended (the “Exchange Act”)) as of the end of the period covered by this report, and has
concluded that our disclosure controls and procedures are effective to provide reasonable assurance that information
required to be disclosed by us in the reports that we file or furnish under the Exchange Act is recorded, processed,
summarized and reported, within the time periods specified in the SEC’s rules and forms including, without
limitation, controls and procedures designed to ensure that information required to be disclosed by us in the reports
that we file or furnish under the Exchange Act is accumulated and communicated to our management, including our
principal executive and principal financial officers, as appropriate to allow timely decisions regarding required
disclosures.

Management’s Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate “internal control over financial
reporting” (as defined in Rule 13a-15(f) under the Exchange Act) for Alon. Our management evaluated the
effectiveness of our internal control over financial reporting as of December 31, 2007. In management’s evaluation,
it used the criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission (COSO) in
Internal Control-Integrated Framework. Management believes that as of December 31, 2007, our intemal control
over financial reporting was effective based on those criteria.

The Company acquired Skinny’s, Inc. on June 29, 2007, and management excluded from its assessment of the
effectiveness of Alon USA Energy, Inc.’s internal control over financial reporting as of December 31, 2007,
Skinny’s, Inc.’s internal control over financial reporting associated with revenues of 2% and assets of 6% of the
respective consolidated amounts of Alon USA Energy, Inc. and subsidiaries as of and for the year ended December
31, 2007. We plan to fully integrate Skinny’s, Inc. into our internal control over financial reporting in 2008.

Changes in Internal Control Over Financial Reporting
There has been no change in our internal control over financial reporting during the quarter ended December 31,

2007 that has materially affected, or is reasonably likely to materially affect, our internal control over financial
reporting.
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Certifications
Included in this Annual Report on Form 10-K are certifications of our Chief Executive Officer and Chief
Financial Officer which are required in accordance with Rule 13a-14 of the Exchange Act. This section includes the

information concerning the controls and controls evaluation referred to in the certifications.

Additionally, our Chief Executive Officer certified to the New York Stock Exchange (“NYSE”) that he was not
aware of any violation by us of the NYSE corporate governance listing standards.

ITEM 9B. OTHER INFORMATION,

None.
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PART I
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT.

The information concerning our directors set forth under “Corporate Governance Matters — The Board of
Directors” in the proxy statement for our 2008 annual meeting of stockholders (the “Proxy Statement”) is
incorporated herein by reference. Certain information concerning our executive officers is set forth under the
heading “Business and Properties — Executive Officers of the Registrant™ in Items 1 and 2 of this Annual Report on
Form 10-K, which is incorporated herein by reference. The information concerning compliance with Section 16(a)
of the Exchange Act set forth under “Section 16(a) Beneficial Ownership Reporting Compliance™ in the Proxy
Staternent is incorporated herein by reference.

The information concerning our audit committee set forth under “Corporate Governance Matters — Committees
of the Board and — Audit Committee™ in the Proxy Statement is incorporated herein by reference.

The information regarding cur Code of Ethics set forth under “Corporate Governance Matters — Corporate
Governance Guidelines, Code of Business Conduct and Ethics and Committee Charters” in the Proxy Statement is
incorporated herein by reference.

ITEM 11. EXECUTIVE COMPENSATION.

The information set forth under “Executive Compensation™ in the Proxy Statement is incorporated herein by
reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS.

The information set forth under “Security Ownership of Certain Beneficial Holders and Management” in the
Proxy Statement is incorporated herein by reference. The information regarding our equity plans under which shares
of our common stock are authorized for issuance as set forth under “Equity Compensation Plan Information™ in the
Proxy Statement is incorporated herein by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS.

The information set forth under “Certain Relationships and Related Transactions™ in the Proxy Statement is
incorporated herein by reference.

ITEM 14, PRINCIPAL ACCOUNTANT FEES AND SERVICES.

The information set forth under “Independent Public Accountants™ in the Proxy Statement is incorporated herein
by reference.
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PART IV

ITEM 15, EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.

(a) The following documents are filed as part of this report:

(1) Consolidated Financial Statements and Schedule, see “Index to Consolidated Financial Statements and
Schedule” on page F-1.

(2) Exhibits: Reference is made to the Index of Exhibits immediately preceding the exhibits hereto, which index is
incorporated herein by reference.

Exhibit No.

Description of Exhibit

3.1

32

4.1

1014

10.2 ¥

103

10.4

10.5

10.6

10.7

10.8

10.9

Amended Restated Certificate of Incorporation of Alon USA Energy, Inc. (incorporated by reference
to Exhibit 3.1 to Form $-1/A, filed by the Company on July 7, 2005, SEC File No. 333-124797).

Amended and Restated Bylaws of Alon USA Energy, Inc. (incorporated by reference to Exhibit 3.2 to
Form S-1/A, filed by the Company on July 14, 2005, SEC File No. 333-124797).

Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.1 to Form S-1/A, filed
by the Company on June 17, 20605, SEC File No. 333-124797).

Area License Agreement, dated as of June 2, 1993, between Southwest Convenience Stores, Inc. and
The Southland Corporation (incorporated by reference to Exhibit 10.1 1o Form S-1/A, filed by the
Company on July 7, 2005, SEC File No. 333-124797).

Amendment to Area License Agreement and Consent to Assignment, dated as of December 20, 1996,
between The Southland Corporation and Permian Basin Investments, Inc. d/b/a Southwest
Convenience Stores, Inc. (incorporated by reference to Exhibit 10.2.1 to Form S-1/A, filed by the
Company on July 7, 2005, SEC File No. 333-124797).

Amendment No. 2 to Area License Agreement, dated as of August 14, 1997, between Southwest
Convenience Stores LLC and The Southland Corporation (incorporated by reference to Exhibit 10.2.2
to Forin S-1/A, filed by the Company on July 7, 2005, SEC File No. 333-124797).

Trademark License Agreement, dated as of June 31, 2000, among Finamark, Inc., Atofina
Petrochemicals, Inc. and SWBU, L.P. {incorporated by reference to Exhibit 10.3 to Form $-1, filed by
the Company on May 11, 2005, SEC File No. 333-124797).

First Amendment to Trademark License Agreement, dated as of April 11, 2001, among Finamark,
Inc., Atofina Petrochemicals, Inc. and SWBU, L.P. (incorporated by reference to Exhibit 10.4 to
Form 8-1, filed by the Company on May 11, 2005, SEC File No. 333-124797).

Pipeline Lease Agreement, dated as of January 22, 2001, between Chevron Pipe Line Company and
Fin-Tex Pipe Line Company (incorporated by reference to Exhibit 10.5 to Form S-1, filed by the
Company on May 11, 2005, SEC File No. 333-124797).

Pipeline Lease Agreement, dated as of February 21, 1997, between Navajo Pipeline Company and
American Petrofina Pipe Line Company (incorporated by reference to Exhibit 10.6 to Form S-1, filed
by the Company on May 11, 2005, SEC File No, 333-124797).

Amendment and Supplement to Pipeline Lease Agreement, dated as of August 31, 2007, by and
between HEP Pipeline Assets, Limited Partnership and Alon USA, LP (incorporated by reference to
Exhibit 10.1 to Form 10-Q, filed by the Company on November 8, 2007).

Contribution Agreement, dated as of January 25, 2005, among Holly Energy Partners, L.P., Holly
Energy Partners — Operating, L.P., T & R Assets, Inc., Fin-Tex Pipe Line Company, Alon USA
Refining, Inc., Alon Pipeline Assets, LLC, Alon Pipeline Logistics, LLC, Alon USA, Inc. and Alon
USA, LP (incorporated by reference to Exhibit 10.7 to Form S-1, filed by the Company on May 11,
2005, SEC File No. 333-124797).




Exhibit No,

Description of Exhibit

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

Pipelines and Terminals Agreement, dated as of February 28, 20085, between Alon USA, LP and
Holly Energy Partners, L.P. (incorporated by reference to Exhibit 10.8 to Form S-1, filed by the
Company on May 11, 2005, SEC File No. 333-124797).

Pipeline Lease Agreement, dated as of December 12, 2007, between Plains Pipeline, L.P. and Alon
USA, LP (incorporated by reference to Exhibit 10.1 to Form 8-K filed by the Company on February
5, 2008, SEC File No. 001-32567).

Amended and Restated Credit Agreement, dated as of January 14, 2004, among Alon USA, Inc., the
lenders listed therein and Credit Suisse First Boston (incorporated by reference to Exhibit 10.15 to
Form S-1, filed by the Company on May 11, 2005, SEC File No. 333-124797).

First Amendment, dated as of February 10, 2005, to the Amended and Restated Credit Agreement,
dated as of January 14, 2004, among Alon USA, Inc., the lenders listed therein and Credit Suisse First
Boston, and the Guarantee and Collateral Agreement, dated as of January 14, 2004, among Credit
Suisse First Boston, Alon USA, Inc., the subsidiaries of Alon USA, Inc. identified therein and Alon
USA, Inc. (incorporated by reference to Exhibit 10.17 to Form S-1, filed by the Company on May 11,
2005, SEC File No. 333-124797).

Second Amendment, dated as of May 6, 2003, to the Amended and Restated Credit Agreement, dated
as of January 14, 2004, among Alon USA Energy, Inc., the lenders listed therein and Credit Suisse
First Boston (incorporated by reference to Exhibit 10.18 to Form S-1/A, filed by the Company on
June 17, 2005, SEC File No. 333-124797).

Guarantee and Collateral Agreement, dated as of January 14, 2004, among Credit Suisse First Boston,
Alon USA, Inc., the subsidiaries of Alon USA, Inc. identified therein and Alon USA Energy, Inc.
(incorporated by reference to Exhibit 10.16 to Form $-1, filed by the Company on May 11, 2005,
SEC File No. 333-124797).

Amended Revolving Credit Agreement, dated as of January 14, 2004, among Alon USA, LP, the
guarantor companies and financial institutions identified therein and Israel Discount Bank of New
York (incorporated by reference to Exhibit 10.19 to Form §-1, filed by the Company on May 11,
2005, SEC File No. 333-124797).

First Amendment, dated as of February 10, 2005, to the Amended Revolving Credit Agreement, dated
as of January 14, 2004, among Alon USA, LP, the guarantor companies and financial institutions
identified therein and Israel Discount Bank of New York (incorporated by reference to Exhibit 10.20
to Form S-1, filed by the Company on May 11, 2005, SEC File No. 333-124797).

Second Amendment, dated as of June 16, 2005, to the Amended Revolving Credit Agreement, dated
as of January 14, 2004, among Alon USA, LP, the guarantor companies and financial institutions
identified therein and Israel Discount Bank of New York (incorporated by reference to Exhibit
10.20.1 to Form S-1/A, filed by the Company on June 17, 2005, SEC File No. 333-124797).

Third Amendment to Amended Revolving Credit Agreement, dated as of June 29, 2007, among Alon
USA Energy, Inc., Alon USA, LP, the guarantor companies and financial institutions named therein,
Israel Discount Bank of New York and Bank Leumi USA (incorporated by reference to Exhibit 10.1
to Form 8-K filed by the Company on July 20, 2007, SEC File No. 001-32567).

Amended Revolving Credit Agreement, dated as of February 15, 2006, among Alon USA, LP, the
guarantor companies and financial institutions named therein, Israel Discount Bank of New York and
Bank Leumi USA (incorporated by reference to Exhibit 10.1 to Form 8-K filed by the Company an
February 16, 2006, SEC File No. 001-32567).

Amended Revolving Credit Agreement, dated as of June 22, 2006, among Alon USA, LP, EOC
Acquisition, LLC, Israel Discount Bank of New York, Bank Leumi USA and certain other guarantor
companies and financial institutions from time to time named therein (incorporated by reference to
Exhibit 1.2 to Form 8-K filed by the Company on June 26, 2006, SEC File No. 001-32567).



Exhibit No.

Description of Exhibit

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

10.31

10.32

10.33

First Amendment to Amended Revolving Credit Agreement, dated as of August 4, 2006, to the
Amended Revolving Credit Agreement, dated as of June 22, 2006, among Alon USA, LP, EOC
Acquisition, LLC, Israel Discount Bank of New York, Bank Leumi USA and certain other guarantor
companies and financial institutions from time to time named therein (incorporated by reference to
Exhibit 10.25 to Form 10-K filed by the Company on March 15, 2007 SEC File No. 001-32567).

Waiver, Consent, Partial Release and Second Amendment, dated as of February 28, 2007, to the
Amended Revolving Credit Agreement, dated as of June 22, 2006, Alon USA, LP, Edgington Oil
Company, LLC, Israel Discount Bank of New York, Bank Leumi USA and certain other guarantor
companies and financial institutions from time to time named therein (incorporated by reference to
Exhibit 10.2 to Form 8-K filed by the Company on March 5, 2007, SEC File No. 001-32567).

Credit Agreement, dated as of June 6, 2006, among Southwest Convenience Stores, LLC, the lenders
party thereto and Wachovia Bank, National Association (incorporated by reference to Exhibit 10.1 to
Form 8-K filed by the Company on June 7, 2006, SEC File No. 001-32567).

Amended and Restated Credit Agreement, dated as of June 29, 2007, among Southwest Convenience
Stores, LLC, the lenders party thereto and Wachovia Bank, National Association (incorporated by
reference to Exhibit 10.1 to Form 8-K filed by the Company on July 2, 2007, SEC File No. 001-
32567).

Credit Agreement, dated as of June 22, 2006, among Alon USA Energy, Inc., the lenders party thereto
and Credit Suisse (incorporated by reference to Exhibit 10.1 to Form 8-K filed by the Company on
June 26, 2006, SEC File No. 001-32567).

Amendment No. 1 to the Credit Agreement, dated as of February 28, 2007, by and among Alon USA
Energy, Inc., the lenders party thereto and Credit Suisse (incorporated by reference to Exhibit 10.3 to
Form 8-K filed by the Company on March 5, 2007, SEC File No. 001-32567).

Waiver, Consent, Partial Release and Second Amendment, dated as of February 28, 2007, to the
Amended Revolving Credit Agreement, dated as of June 22, 2006, Alon USA, LP, Edgington Oil
Company, LLC, Israel Discount Bank of New York, Bank Leumni USA and certain other guarantor
companies and financial institutions from time to time named therein {incorporated by reference to
Exhibit 10.2 to Form 8-K filed by the Company on March 5, 2007, SEC File No. 001-32567).

Amended and Restated Credit Agreement, dated as of July 26, 2005, among Paramount Petroleum
Corporation, Bank of America, N.A. and Société Générale (incorporated by reference to Exhibit 10.1
to Form 8-K, filed by the Company on August 9, 2006, SEC File No. 001-32567).

First Amendment to Amended and Restated Credit Agreement, dated as of January 26, 2006, among
Paramount Petroleum Corporation, Bank of America, N.A. and the lenders party thereto (incorporated
by reference to Exhibit 10.2 to Form 8-K, filed by the Company on August 9, 2006, SEC File No.
001-32567).

Second Amendment to Amended and Restated Credit Agreement, dated as of February 28, 2006,
among Paramount Petroleum Corporation, Bank of America, N.A, and the lenders party thereto
(incorporated by reference to Exhibit 10.3 to Form 8-K, filed by the Company on August 9, 2006,
SEC File No. 001-32567}.

Third Amendment to Amended and Restated Credit Agreement, dated as of June 12, 2006, among
Paramount Petroleum Corporation, Bank of America, N.A. and the lenders party thereto (incorporated
by reference to Exhibit 10.4 to Form 8-K, filed by the Company on August 9, 2006, SEC File No.
001-32567).

Fourth Amendment to Amended and Restated Credit Agreement, dated as of June 16, 2006, among
Paramount Petroleum Corporation, Bank of America, N.A. and the lenders party thereto (incorporated
by reference to Exhibit 10.5 to Form 8-K, filed by the Company on August 9, 2006, SEC File No.
001-32567).
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10.34

10.35

10.36

10.37

10.38

10.39

10.40

1041+

10.42*

10.43*

10.44*

10.45*

10.46*

10.47*

Fifth Amendment to Amended and Restated Credit Agreement, dated as of June 22, 2006, among
Paramount Petroleum Corporation, Bank of America, N.A,, Banc of America Securities LL.C and the
lenders party thereto (incorporated by reference to Exhibit 10.6 to Form 8-K, filed by the Company
on August 9, 2006, SEC File No. 001-32567).

Sixth Amendment to Amended and Restated Credit Agreement, dated as of December 21, 2006,
among Paramount Petroleum Corporation, Bank of America, N.A. and the lenders party thereto
(incorporated by reference to Exhibit 10.1 to Form 8-K, filed by the Company on December 22, 2006,
SEC File No. 001-32567).

Second Amended and Restated Credit Agreement, dated as of February 28, 2007, among Paramount
Petroleum Corporation, Bank of America, N.A. and certain other guarantor companies and financial
institutions from time to time named therein (incorporated by reference to Exhibit 10.1 to Form 8-K
filed by the Company on March 3, 2007, SEC File No. 001-32567).

First Amendment to Second Amended and Restated Credit Agreement, dated as of March 30, 2007,
among Paramount Petroleum Corporation, Bank of America, N.A. and certain other guarantor
companies and financial institutions from time to time named therein.

Management and Consulting Agreement, dated as of August 1, 2003, among Alon USA, Inc., Alon
Israel Oil Company, Ltd. And Alon USA Energy, Inc. (incorporated by reference to Exhibit 10.21 to
Form 5-1, filed by the Company on May 11, 2005, SEC File No, 333-124797).

Amendment, dated as of June 17, 2003, to the Management and Consulting Agreement, dated as of
August 1, 2003, among Alon USA, Inc., Alon Israel Oil Company, Ltd. And Alon USA Energy, Inc.
(incorporated by reference to Exhibit 10.21.1 to Form S-1/A, filed by the Company on June 17, 2005,
SEC File No. 333-124797).

Registration Rights Agreement, dated as of July 6, 2005, between Alon USA Energy, Inc. and Alon
Israel Qil Company, Ltd. (incorporated by reference to Exhibit 10.22 to Form S-1/A, filed by the
Company on July 7, 20035, SEC File No. 333-124797).

Executive Employment Agreement, dated as of July 31, 2000, between Jeff D. Morris and Alon USA
GP, Inc., as amended on May 4, 2005 (incorporated by reference to Exhibit 1(.23 to Form $-1, filed
by the Company on May 11, 2005, SEC File No. 333-{24797).

Executive Employment Agreement, dated as of July 31, 2000, between Claire A. Hart and Alon USA
GP, Inc., as amended on May 4, 2005 (incorporated by reference to Exhibit 10.24 to Form S-1, filed
by the Company on May ! 1, 2005, SEC File No. 333-124797).

Executive Employment Agreement, dated as of February 5, 2001, between Joseph A. Concienne, 111
and Alon USA GP, Inc., as amended on May 4, 2005 (incorporated by reference to Exhibit 10.25 to
Form 8-1, filed by the Company on May 11, 2005, SEC File No. 333-124797).

Management Employment Agreement, dated as of October 1, 2002, between Harlin R. Dean and
Alon USA GP, LLC, as amended on May 4, 2005 (incorporated by reference to Exhibit 10.26 to
Form $-1, filed by the Company on May 11, 2005, SEC File No. 333-124797).

Amendment, dated as of October 1, 2003, to the Management Employment Agreement, dated as of
October 1, 2002, between Harlin Dean and Alon USA GP, LLC, as amended on May 4, 2005
(incorporated by reference to Exhibit 13.26.1 to Form S$-1/A, filed by the Company on June 17, 2005,
SEC File No. 333-124797),

Amendment to Executive/Management Employment Agreement, dated as of November 7, 2005,
between Harlin Dean and Alon USA GP, LLC (incorporated by reference to Exhibit 10.1 to Form 8-
K, filed by the Company on November 8, 2005, SEC File No. 001-32567).

Amended and Restated Management Employment Agreement, dated as of August 9, 2006, between
Harlin R. Dean and Alon USA GP, LLC (incorporated by reference to Exhibit 10.1 to Form 8-K filed
by the Company on August 9, 2006, SEC File No. 001-32567).
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10.49*

10.50*

10.51*

10.52*

10.53*

10.54*

10.55*

10.56*

10.57*

10.58

10.59

10.60*

10.61*

10.62*

10.63

10.64*

10.65

Management Employment Agreement, dated as of September 1, 2000, between Yosef Israel and Alon
USA GP, LLC (incorporated by reference to Exhibit 10.33 to Form 10-K filed by the Company on
March 15, 2006, SEC File No. 001-32567).

Amendment to Executive/Management Employment Agreement, dated as of May 1, 2005 between
Yosef Israel and Alon USA GP, LLC (incorporated by reference to Exhibit 10.34 to Form 10-K filed
by the Company on March 15, 2006, SEC File No. 001-32567).

Executive Employment Agreement, dated as of August 1, 2003 between Shai Even and Alon USA
GP, LLC (incorporated by reference to Exhibit 10.49 to Form 10-K filed by the Company on March
15, 2007, SEC File No. 001-32567).

Annual Cash Bonus Plan (incorporated by reference to Exhibit 10.27 to Form S-1, filed by the
Company on May 11, 2005, SEC File No. 333-124797).

Description of 10% Bonus Plan (incorporated by reference to Exhibit 10.28 to Form S-1, filed by the
Company on May 11, 2005, SEC File No. 333-124797).

Change of Control Incentive Bonus Program (incorporated by reference to Exhibit 10.29 to Form S-1,
filed by the Company on May 11, 2005, SEC File No. 333-124797).

Description of Director Compensation (incorporated by reference to Exhibit 10.30 to Form 8-1, filed
by the Company on May 11, 2005, SEC File No. 333-124797).

Form of Director Indemnification Agreement {incorporated by reference to Exhibit 10.31 to Form S-
1, filed by the Company on May 11, 2005, SEC File No. 333-124797).

Form of Officer Indemnification Agreement (incorporated by reference to Exhibit 10.32 to Form S-1,
filed by the Company on May 11, 2005, SEC File No. 333-124797).

Form of Director and Officer Indemnification Agreement (incorporated by reference to Exhibit 10.33
to Form S-1, filed by the Company on May 11, 2005, SEC File No. 333-124797).

Liquor License Purchase Agreement, dated as of May 12, 2003, between Southwest Convenience
Stores, LL.C and SCS Beverage, Inc. (incorporated by reference to Exhibit 10.34 to Form S-1/A, filed
by the Company on June 17, 2005, SEC File No. 333-124797).

Premises Lease, dated as of May 12, 2003, between Southwest Convenience Stores, LLC and SCS
Beverage, Inc. (incorporated by reference to Exhibit 10.35 to Form S-1/A, filed by the Company on
June 17, 2005, SEC File No. 333-124797).

Alon Assets, Inc. 2000 Stock Option Plan (incorporated by reference to Exhibit 10.36 to Form S-1/A,
filed by the Company on June 17, 2005, SEC File No. 333-124797).

Alon USA Operating, Inc. 2000 Stock Option Plan (incorporated by reference to Exhibit 10.37 to
Form $-1/A, filed by the Company on June 17, 2005, SEC File No. 333-124797).

Incentive Stock Option Agreement, dated as of July 31, 2000, between Alon Assets, Inc. and Jeff D.
Morris, as amended on June 30, 2002 (incorporated by reference to Exhibit 10.38 to Form S-1/A,
filed by the Company on June 17, 2005, SEC File No. 333-124797).

Shareholder Agreement, dated as of July 2000, between Alon Assets, Inc. and Jeff D. Morris, as
amended on June 30, 2002 (incorporated by reference to Exhibit 10.39 to Form S-1/A, filed by the
Company on June 17, 2005, SEC File No. 333-124797).

Incentive Stock Option Agreement, dated as of July 31, 2000, between Alon USA Operating, Inc. and
Jeff D. Morris, as amended on June 30, 2002 (incorporated by reference to Exhibit 10.40 to Form S-
1/A, filed by the Company on June 17, 2005, SEC File No. 333-124797).

Sharcholder Agreement, dated as of July 31, 2000, between Alon USA Operating, Inc. and Jeff D.
Morris, as amended on June 30, 2002 (incorporated by reference to Exhibit 10.41 to Form S§-1/A,
filed by the Company on June 17, 2005, SEC File No. 333-124797).
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10.66%

10.67

10.68*

10.69

10.70*

10.71

10.72*

10.73

10.74*

10.75*

10.76*

10.77*

10.78*

10.79*

10.80*

Incentive Stock Option Agreement, dated as of July 31, 2000, between Alon Assets, Inc. and Claire
A. Hart, as amended on June 30, 2002 and July 25, 2002 (incorporated by reference to Exhibit 10.42
to Form S-1/A, filed by the Company on June 17, 2005, SEC File No. 333-124797),

Shareholder Agreement, dated as of July 31, 2000, between Alon Assets, Inc. and Claire A. Hart, as
amended on June 30, 2002 (incorporated by reference to Exhibit 10,43 to Form S-1/A, filed by the
Company on June 17, 2005, SEC File No. 333-124797).

Incentive Stock Option Agreement, dated as of July 31, 2000, between Alon USA Operating, Inc, and
Claire A. Hart, as amended on June 30, 2002 and July 25, 2002 {incorporated by reference to Exhibit
10.44 to Form 8- 1/A, filed by the Company on June 17, 2005, SEC File No. 333-124797).

Shareholder Agreement, dated as of July 31, 2000, between Alon USA Operating, Inc. and Claire A.
Hart, as amended on June 30, 2002 (incorporated by reference to Exhibit 1¢.45 to Form S-1/A, filed
by the Company on June 17, 2005, SEC File No, 333-124797).

Incentive Stock Option Agreement, dated as of February 5, 2001, between Alon Assets, Inc. and
Joseph A. Concienne, 11, as amended on July 25, 2002 (incorporated by reference to Exhibit 10.46 to
Form S-1/A, filed by the Company on June 17, 2005, SEC File No. 333-124797).

Shareholder Agreement, dated as of February 5, 2001, between Alon Assets, Inc. and Joseph A.
Concienne, IHI (incorporated by reference to Exhibit 10.47 to Form S-1/A, filed by the Company on
June 17, 2005, SEC File No. 333-124797).

Incentive Stock Option Agreement, dated as of February 5, 2001, between Alon USA Operating, Inc.
and Joseph A. Concienne, 111, as amended on July 25, 2002 {incorporated by reference to Exhibit
10.48 to Form S-1/A, filed by the Company on June 17, 2003, SEC File No. 333-124797).

Shareholder Agreement, dated as of February 5, 2001, between Alon USA Operating, Inc. and Joseph
A. Concienne, 11l (incorporated by reference to Exhibit 10.49 to Form S-1/A, filed by the Company
on June 17, 2005, SEC File No. 333-124797).

Agreement of Principles of Employment, dated as of July 6, 2005, between David Wiessman and
Alon USA Energy, Inc. (incorporated by reference to Exhibit 10.50 to Form S-1/A, filed by the
Company on July 7, 2005, SEC File No. 333-124797).

Alon USA Energy, Inc. 2005 Incentive Compensation Plan, as amended on November 7, 2005
(incorporated by reference to Exhibit 10.2 to Form 8-K, filed by the Company on November 8, 2005,
SEC File No. 001-32567).

Agreement, dated as of July 6, 2005, among Alon USA Energy, Inc., Alon USA, Inc., Alon USA
Capital, Inc., Alon USA Operating, Inc., Alon Assets, Inc., Jeff D. Morris, Claire A. Hart and Joseph
A. Concienne, 111 (incorporated by reference to Exhibit 10.52 to Form $-1/A, filed by the Company
on July 7, 2005, SEC File No. 333-124797).

Form of Restricted Stock Award Agreement relating to Director Grants pursuant to Section 12 of the
Alon USA Energy, Inc. 2005 Incentive Compensation Plan (incorporated by reference to Exhibit 10.1
to Form 8-K filed by the Company on August 5, 2005, SEC File No. 001-32567),

Form of Restricted Stock Award Agreement relating to Participant Grants pursuant to Section & of the
Alon USA Energy, Inc. 2005 Incentive Compensation Plan (incorporated by reference to Exhibit 10.1
to Form 8-K filed by the Company on August 23, 2003, SEC File No. 001-32567).

Form 1] of Restricted Stock Award Agreement relating to Participant Grants pursuant to Section 8 of
the Alon USA Energy, Inc. 2005 Incentive Compensation Plan (incorporated by reference to Exhibit
10.3 to Form 8-K filed by the Company on November &, 2005, SEC File No. 001-32567).

Form of Appreciation Rights Award Agreement relating to Participant Grants pursuant to Section 7 of
the Alon USA Energy, Inc. 2005 Incentive Compensation Plan (incorporated by reference to Exhibit
10.1 to Form 8-K filed by the Company on March 12, 2007, SEC File No. 001-32567).
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Purchase and Sale Agreements, dated as of February 13, 2006, between Alon Petroleum Pipe Line,
LP and Sunoco Pipelines, LP, (incorporated by reference to Exhibit 10.1 to Form 8-K filed by the
Company on February 13, 2006, SEC File No. 001-32567).

Stock Purchase Agreement, dated as of April 28, 2006, among Alon USA Energy, Inc., The Craig C.
Barto and Gisele M. Barto Living Trust, Dated April 5, 1991, The Jerrel C. Barto and Janice D. Barto
Living Trust, Dated March 18, 1991, W. Scott Lovejoy, Il and Mark R. Milano (incorporated by
reference to Exhibit 10.1 to Form 8-K filed by the Company on May 2, 2006, SEC File No. 001-
32567).

First Amendment to Stock Purchase Agreement, dated as of June 30, 2006, among Alon USA Energy,
Inc., The Craig C. Barto and Gisele M. Barto Living Trust, Dated April 5, 1991, The Jerrel C. Barto
and Janice D. Barto Living Trust, Dated March 18, 1991, W. Scott Lovejoy 111 and Mark R. Milano
(incorporated by reference to Exhibit 10.1 to Form 10-Q filed by the Company on November 14,
2006, SEC File No. 001-32567).

Second Amendment to Stock Purchase Agreement, dated as of July 31, 2006, among Alon USA
Energy, Inc., The Craig C. Barto and Gisele M. Barto Living Trust, Dated April 5, 1991, The Jerrel C.
Barto and Janice D. Barto Living Trust, Dated March 18, 1991, W. Scott Lovejoy 11l and Mark R.
Milano (incorporated by reference to Exhibit 10.2 to Form 10-Q filed by the Company on November
14, 2006, SEC File No. 001-32567).

Agreement and Plan of Merger, dated as of April 28, 2006, among Alon USA Energy, Inc., Apex Oil
Company, Inc., Edgington Oil Company, and EOC Acquisition, LLC {incorporated by reference to
Exhibit 10.2 to Form 8-K filed by the Company on May 2, 2006, SEC File No. 001-32567).

Agreement and Plan of Merger, dated March 2, 2007, by and among Alon USA Energy, Inc., Alon
USA Interests, LLC, ALOSKI, LLC, Skinny’s, Inc. and the Davis Shareholders (as defined therein)
(incorporated by reference to Exhibit 10.1 to Form 8-K filed by the Company on March 6, 2007, SEC
File No. 001-32567).

Subsidiaries of Alon USA Energy, Inc,

Consent of KPMG LLP.

Certifications of Chief Executive Officer pursuant to §302 of the Sarbanes-Oxley Act of 2002.
Certifications of Chief Financial Officer pursuant to §302 of the Sarbanes-Oxley Act of 2002.

Certification of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. §1350, as
adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002.

* Identifies management contracts and compensatory plans or arrangements.

T Filed under confidential treatment request.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Boatd of Directors and Stockholders
Alon USA Energy, Inc.:

We have audited the accompanying consolidated balance sheets of Alon USA Energy, Inc. and subsidiaries as of
December 31, 2007 and 2006, and the related consolidated statements of operations, stockholders’ equity, and cash
flows for each of the years in the three-year period ended December 31, 2007. These consolidated financial
statements are the responsibility of the Company’s management. Qur responsibility is 1o express an opinion on these
consolidated financial statements based on our audits,

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain rcasonable assurance about
whether the financial statements are free of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles uscd and significant estimates made by management, as well as evaluating the overall
financial statement presentation, We believe that our audits provide a reasonable basis for our opinion,

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the
financial position of Alon USA Energy, Inc. and its subsidiaries as of December 31, 2007 and 2006, and the resuits
of their operations and their cash flows for gach of the years in the three-year period ended December 31, 2007, in
conformity with U.S. generally accepted accounting principles.

Effective January 1, 2007, the Company implemented FASB Interpretation No. 48, Accounting for Uncertainty
in Income Taxes, an interpretation of FASB Statement No. 109. Effective December 31, 2006, the Company
implemented the recognition and related disclosure provisions of Statement of Financial Accounting Standards No.
158, Employers’ Accounting for Defined Benefit Pension and Other Postretirement Plans. Effective January 1,
2006, the Company implemented Statement of Financial Accounting Standards No. 123(R), Share-Based Payment.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), Alon USA Energy, Inc.’s internal control over financial reporting as of December 31, 2007 based on criteria
established in fnternal Control—Integrated Framewark issued by the Committee of Sponsoring Organizations of the
Treadway Commission (COSO), and our report dated March 10, 2008 expressed an unqualified opinion on the
effectiveness of the Company’s internal control over financial reporting,

KPMG LLP

Dallas, Texas
March 10, 2008
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Beard of Directors and Stockholders
Alon USA Energy, Inc.:

We have audited Alon USA Energy, Inc.’s internal control over financial reporting as of December 31, 2007,
based on criteria established in Jnrernal Control—Integrated Framework issued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSO). Alon USA Energy, Inc.’s management is responsible for
maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal
control over financial reporting, included in the accompanying Management 's Report on Internal Control over
Financial Reporting. Qur responsibility is to express an opinion on management’s assessment and an opinion on the
Company’s internal control over financial reporting based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether effective internal control over financial reporting was maintained in all material respects. Our audit
included obtaining an understanding of internal control over financial reporting, assessing the risk that a material
weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the
assessed risk. Our audit also included performing such other procedures as we considered necessary in the
circumstances. We believe that our audit provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles. A company’s internal control over financial reporting
includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2} provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the company are being made
only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s
assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect
misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that
controls may become inadequate because of changes in conditions, or that the degree of compliance with the
policies or procedures may deteriorate.

In our opinion, Alon USA Energy, Inc. maintained, in all material respects, effective internal control over
financial reporting as of December 31, 2007, based on criteria established in Internal Controi—Integrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO).

Alon USA Energy, Inc. acquired Skinny’s, Inc. on June 29, 2007, and management exctuded from its assessment
of the effectiveness of Alon USA Energy, Inc.’s internal control over financial reporting as of December 31, 2007,
Skinny’s, Inc.’s internal control over financial reporting associated with revenues of 2% and assets of 6% of the
respective consolidated amounts of Alon USA Energy, Inc. and subsidiaries as of and for the year ended December
31, 2007. Our audit of internal control over financial reporting of Alon USA Energy, Inc. also excluded an
evaluation of the internal control over financial reporting of Skinny’s, Inc.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States), the consolidated balance sheets of Alon USA Energy, Inc. and subsidiaries as of December 31, 2007
and 2006, and the related consolidated statements of operations, stockholders’ equity and cash flows for each of the
years in the three-year period ended December 31, 2007, and our report dated March 10, 2008 expressed an
unqualified opinion on those consolidated financial statements.

KPMG LLP

Dallas, Texas
March 10, 2008
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ALON USA ENERGY, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
(in thousands except share data)

ASSETS

Current assets:
Cash and cash equivalents ...
ShOr-tern INVESTINEIES ...ttt ens it et ettt e e te e ee s ee e e sne e beebeeseenseen
Accounts and other receivables, Met......coooiooiioeieeeeeeee e
INCOME 18X TECEIVADIE ... ev e e et s et er e erar e s eaeenenma e e e e eraerranan

Prepaid expenses and other CUITENt 8SSELS .. v irererr i et
TOtal CUTTEINE ASSELS .ouvvviereirriresrerssresser e s e e sa e s snes s sesba e eeen
Equity method iNVESIMENLS. ... ...ccoiirereerertr e stee e nrsen e see e e ee s e e
Property, plant, and equipment, NEt...........ccoviviiiiiinrniriee e

LIABILITIES AND STOCKHOLDERS’ EQUITY

Current liabilities:

Accounts payable ...
Accrued HAbIIHES ..o e
Current portion of deferred gain on disposition of assets .........ovvvvrvecesesesenens
Current portion of long-term debt ...
Total current Habilities.........ccvririririimeren i
Other non-current Habilities . ........coovvveei e
Deferred gain on disposition of @ssets ......c.cceviviiiiinicsininiiicses
LOng-1erm AeDL ..o e
Deferred income tax liability ..........ooviiiiiiiier e
Total Habilities .........covvornriiiiiii e enene

Commitments and contingencies (Note 20)

Minority interest in SUDSIAIANES ... voveriiriorinerererers e e seeeaeeas
Stockholders” equUIty:........ccoiir v
Preferred stock, par value $0.01, 10,000,000 shares authorized; no shares issued
and OULSEANAINE .....cvireirreircrcse e e e e
Common stock, par value $0.01, 100,000,000 shares authorized; 46,808,444 and
46,806,443 shares issued and outstanding at December 31, 2007 and 2006,

(] oLt £ OO PO TRTUR PR
Additional paid-in capital......c..ccoveveiiiicsrsrserrsrr s
Accumulated other comprehensive loss, net of income tax ...........cococveievennnns
Retained Sartings. ...coooooeoveeeccii s e
Total stockholders” equIty ...t
Total liabilities and stockholders’ qUIty .......coooviiiininien e

The accompanying notes are an integral part of these consolidated financial statements.
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As of December 31,
2007 2006
$ 68,615 § 64,166
27,296 —
228,987 126,634
35,244 —
300,689 311,464
12,231 12,909
673,062 515,173
40,092 38,298
713,592 775,836
105,943 15,317
48.697 64,161
1,581,386 $_ 1,408,785
$ 291,339 $ 202,447
82,184 66,808
8,805 10,400
11,154 6,739
393.482 286,394
58,637 65,885
33,832 42,299
525,461 491,930
166.052 222415
1.177.464 1,108.923
16,155 9,532
468 468
182,932 181,622
(8,135 (7,816)
212,502 116,056
387.767 290,330

3 1,581,386 $ 1408,785




ALON USA ENERGY, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands except per share data)

Year Ended December 31,

2007 2006 2005
INEESAIES (1) 1eeieieiiieee et e s $ 4,542,151 $ 3,093,800 § 2,330,334
Operating costs and expenses:
AL R0 AT (= T T 3,009,287 2,627,321 1,990,338
Direct operating expenses................ 201,196 129,277 93,843
Selling, general and admmlstratlve expenses .................................... 105,352 86,939 75,046
Depreciation and amortization...........oevereevrrevccrensnencnineenenns 57.403 34274 20,935
Total operating costs and EXPENSES ........ccevvrearerrearmrirensrmsnssnenees 4,363,238 2.877.811 2,180,162
Gain on disposition 0f aSSets ......coceevverevre e 7,206 63.255 38,591
OPErating INCOITIE ....co.eeveriearieieererieeries et eser e e s sreseeessessstasenensaines 186,119 279,334 188,763
INIETESE EXPEISE ...ooiviiiiiiieiire st st i s ssassess saeraseeseeseseateres e eanenssesnnasn (47,747) (30,638) (19,326)
Equity earnings of INVESIEES ..o 11,177 3,16 1,086
Other income, net .. 6.565 7,740 4,775
Income before income tax expense and mmonty mlerest in income of
SUDSIGIATIES ...vvvveeeveerreee v e sree e s e cmeaseeeneecs 156,114 259,577 175,298
INCOME [AX EXPEIISE ....coeveeneeieieircrece e cresssm s s s 46,199 93.968 65,518
Income before minority interest in income of subsidiaries.................... 109,915 165,609 109,780
Minority interest in income of subsidiaries ..........cccconevninennnrenennes 5,979 8,241 5,792
Net income.. emeeremeeeeeeees e enenemsnensseeeemeanesareresnneneeneee 8 103936 § 157,368 § l!;§,2§§
Earnings per share DESIC 1vvoeseereeees oo eresseeeesroe oo srese e s $ 222 % 337 §
Weighted average shares outstanding (in thousands) ...........covvereeeceee 4 46738 4@
Cash dividends per share .......ccccovivereciivvci e b 016 $ 303 3 1,96

(1) Includes excise taxes on sales by the retail segment of $35,808, $29,122, and $33,570 for the years ended
December 31, 2007, 2006 and 2005, respectively.

The accompanying notes are an integral part of these consolidated financial statements.
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ALON USA ENERGY, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

(dollars in thousands)

Accumulated
Additional Other
Common Paid-In Comprehensive Retained
Stock Capital Income (L oss) Earnings Total
Balance at January 1, 2005 ...........c.ooooiivniiinnininincinnnenninnes ) 350 § 8379 % (2,261) 3 65004 § 71,472
Proceeds from sale of common Stock, NEt......vcveecirinrrerrrrssrensosanns 118 172,729 — — 172,847
Dividends.....ccoovvvirivinnirie —_ - — (68,479) (68,479}
NELIICOMIE 1ovviervreirinirierinrerr s rr e e s s s s s enes -_ _ — 103,988 103,988
Other comprehensive LOSS: ..viii i s i
Minimum pension liability, net of income tax of 3200 ................ — _ (335) — (335)
Total comprehensive income ........ Lerstsrstt — — — — 103,653
Balance at December 31, 2005 .......... e 468 181,108 (2,596) 100,513 279,493
Stock comMpeEnsation BXPENSE .ooiiiiiniiiiiiiiies s — 514 — — 5t4
Dividends....ccooooviniiiinnnnns TP — — — (141,825) (141,825)
INEL INCOIMNE 11 ivsianiieenasranssssresesssstersiersrassrssssessssrsssrasserieransrars — — — 157,368 157,368
Other comprehensive loss:
Minimum pension liability, net of income tax of $315 ................ — — (558) — (558)
Total comprehensive income ........coiiuiiiiiiiiiniiiieeen 156,810
Adjustment to initially apply FASB Statement No. 158, net of 1ax of
82,631 oo s r e e e e r et t e s n s — — (4,662) — (4,662}
Balance at December 31, 2006 .......... 468 181,622 (7,816) 116,056 290,330
Stock compensation expense .............. —_ 1,310 — —_— 1,310
Dividends ..ooiveieiiiiiiiniana. — — — (7.490) (7,490}
Net income — — — 103,936 103,936
Other comprehensive income (loss):
Defined benefit pension plans, net of income tax of $958 ............ — — 1,631 — 1,631
Fair value of interest rate swap, net of tax of $1,050 — — (1,950) — (1.950)
Total comprehensive iNCOME ivviveererverarsrsrasrinians 103,617
Balance at December 31, 2007 .....coovvvveiivienevnrvvrriiiiiiiennninne.. 5 468 5 182932 § (8,135) §__212502 § 387,767

The accompanying notes are an integral part of these consolidated financial statements.

F-6



ALON USA ENERGY, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

{dollars in thousands)

Cash flows from operating activities:

INEE IMCOIMIC ..ottt ee et ce et ee et e e as e e e e emeee s e e eaneseaneeeens

Adjustments to reconcile net income to cash provided by operating

activities:

Depreciation and amortiZation ............ceeovrriiiiniici e
Stock COMPENSATION ...veriieiiee et s
Deferred inCOmME tax EXPENSE......coeceererirareierireerirnrerenernreeninnins
Minority interest in income of subsidiaries...........ccoeevieveereene.
Equity earnings of investees (net of dividends)..........................
(Gain on disposition OF ASSEIS ...cv v

Changes in operating assets and liabilities, net of acquisition effects:

Accounts and other receivables, Net..........cocviiviiiiiiinn,
INVENEOLIES teoviiiiiiiiiiiiieice e
Prepaid expenses and other current assets ........cccoiineiinnnen
Other ASSELS....oiiiiiiireinrener e er e nr s e srns
ACCOUNLS PAYABIE ...
Accrued Nabilities ........ocoviviiiiiie e
Other non-current Habilities........oovivcericeininecrns

Net cash provided by operating activities............................

Cash flows from investing activities:

Capital expenditlres .......oooveiiieiiiiriecieeceee e ae st aas
Capital expenditures for turnarounds and catalysts ...
Proceeds from disposition 0f 888 ............ccoooiriiviein o ernse e sneeees
Sale (purchase) of short-term investments, Net.........cocvvveereerrrerrennns
Acquisition of Skinny’s, Inc. StOCK ... vevve e
Acquisition of assets from Good Time Stores ........coecevvcncereccnienns
Acquisition of Paramount Petroleum Corporation stock..........ccc.....
Acquisition of assets from Edgington Oil Company..........ccccevveeene..
Dividends from investment in HEP (net of equity earnings in HEP)
Minority interest shares purchased............cooooiiiiiis

Net cash used in investing activities ...............c.cocoois

Cash flows from financing activities:

Proceeds from sale of common stock, net ....oceeeeev e
Dividends paid to minority interest shareholders ...
Dividends paid to shareholders.......ccccoivvienin e

Deferred debt 1SSHANCE COSIS....ovviiiiiiii et

Revolving credit facilities, et ..o
Additions to long-term debt ..o s
Payments on long-term debt ...

Net cash provided by financing activities ............cooovvevenne

Net increase (decrease) in cash and cash equivalents.....................
Cash and cash equivalents, beginning of period........cccooooiiiiiie
Cash and cash equivalents, end of period...............................

Supplemental cash flow information:

Cash paid for interest, net of capitalized interest...........ccooevviineee.

Cash paid for INCOME taX ......ooo oo

Non-cash activities:
Investing activity — receipt of Class B HEP suberdinated units as

proceeds from disSposition Of @SSELS ...uuerireeeeeree e

Year Ended December 31,

2007 2006 2008
$ 103936 $ 157,368 $ 103,988
57,403 34,274 20,935
2,264 2,445 2,336
(2,984) 8,264 16,646
5,979 8,241 5,792
(1,876) (739) —
(7,206)  (63255)  (38,591)
(144,068) 68,900 (20,201)
16,715 (20,490) 148
794 9,639 (2,107)
9,654 26,217 1,279
82,141 (88,664) 52,895
8,312 (13,787) (2,718)
(7.114) 14,564 (2.507)
123,950 __ 142,977 __ 137.895
(42,204)  (39.832)  (23,034)
(9,842) (3.940)  (12,041)
— 63,009 118,000
(27,296) 185320  (185,320)
(75,329) — —
—  (27,029) —
7417 (504,655) —
—  (98,762) —
— — 531
— (186) (5.098)
(147.254) _ (421,070) _ (106,962)
— — 172,459
(468) (7.968) (6,134)
(7.490)  (141,825)  (68,479)
(2,235)  (11,047) —
— 19,798 -
46,334 500,000 2,936
(8.388) _ (153.519) _ (58.252)
27753 __ 205439 42,530
4449~ (72,654) 73,463
64.166 _ 136.820 63357
S 68615 5 64166 S 136,820
$ 20301 $ _ 18.736
S_01781 $ 83291 $_ 44523
$ — 8 — $__ 30,000

The accompanying notes are an integral part of these consolidated financial statements.
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ALON USA ENERGY, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(dollars in thousands except as noted)

{1) Description and Nature of Business

In this document, Alon may refer to Alon USA Energy, Inc. and its consolidated subsidiaries or to Alon USA
Energy, Inc. or an individual subsidiary.

Alon USA Energy, Inc. and its subsidiaries engage in the business of refining and marketing of petroleum
products, primarily in the South Central, Southwestern and Western regions of the United States. Alon’s business
consists of three operating segments: (i) refining and marketing, (i1} asphalt and (iii) retail.

Refining and Marketing Segment. Alon’s refining and marketing segment includes three sour and heavy crude oil
refineries located in Big Spring, Texas, and Paramount and Long Beach, California (the “California refineries”).
These three refineries have a combined throughput capacity of approximately 158,000 barrels per day (“bpd”). At
these refineries Alon refines crude oil into petroleum products, including gasoline, diesel, jet fuel, petrochemicals,
feedstocks, asphalts and other petroleum products, which are marketed primarily in the South Central, Southwestern
and Western United States.

Alon markets transportation fuels produced at its Big Spring refinery in West and Central Texas, Oklahoma,
New Mexico and Arizona, which Alon refers to as its “physically integrated system” because it supplies its FINA-
branded and unbranded distributors in this region with motor fuels produced at its Big Spring refinery and
distributed through a network of pipelines and terminals which are either owned or accessed through leases or long-
term throughpui agreements, Alon’s physically integrated system includes more than 625 of the approximate 1,080
FINA-branded retail sites that Alon supplies, including its retail segment convenience stores. The refining and
marketing segment also markets motor fuels in East Texas, which is referred to as the non-integrated system because
Alon supplies branded and unbranded distributors in this region with motor fuels Alon obtained from third parties.

Alon markets refined products produced at its California refineries on an unbranded basis to wholesale
distributors, other refiners and third parties primarily on the West Coast.

Asphalt Segmeni. Alon’s asphalt segment markets asphalt produced at its three refineries and is transferred to the
asphalt segment at prices which is intended to approximate wholesale market prices. The asphalt segment also
conducts operations at and markets asphalt produced by Alon’s fourth refinery located in Willbridge, Oregon. The
Willbridge refinery is an asphalt topping refinery and has a crude oil throughput capacity of 12,000 bpd. The
Willbridge refinery processes primarily heavy crude oils with approximately 70% of its production sold as asphalt
products.

Alon’s asphalt segment markets asphalt through 12 refinery/terminal locations in Texas (Big Spring), California
{Paramount, Long Beach, Elk Grove, Bakersfield and Mojave), Oregon (Willbridge), Washington (Richmond
Beach), Nevada (Fernley) (50% interest) and Arizona (Phoenix, Flagstaff and Fredonia) and 50% interest in Wright
Asphalt Products Company, LLC {*Wright”) which specializes in marketing patented tire rubber modified asphalt
products. Alon produces both paving and roofing grades of asphalt and, depending on the terminal, can manufacture
performance-graded asphalts, emulsions and cutbacks.

Retail Segment. Alon’s retail segment operates 307 owned and leased convenience store sites located primarily
in West Texas and New Mexico. These convenience stores typically offer various grades of gasoline, diesel fuel,
general merchandise and food and beverage products to the general public primarily under the 7-Eleven and FINA
brand names. Substantially all of the motor fuel sold through Alon’s retail segment is supplied by Alon’s Big Spring
refinery.

(2) Summary of Significant Accounting Policies

(a) Basis of Presentation

The consolidated financial statements include the accounts of Alon USA Energy, Inc. and its subsidiaries. All
significant intercompany balances and transactions have been eliminated. Minority interest in Alon’s subsidiaries is

reported separately in the consolidated balance sheets. Minority interest in income of subsidiaries is reported net of
income taxes and after elimination of significant intercompany transactions.
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ALON USA ENERGY, INC. AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(dollars in thousands except as noted)

(b} Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the
United States of America requires management to make estimates and assumptions that affect the reported amounts
of assets and liabilities and disclosure of contingent assets and liabilities at the date of the consolidated financial
statements and the reported amounts of revenues and expenses during the reporting period. Actual results could
differ from those estimates.

{¢) Revenue Recognition

Revenues from sales of refined products are earned and realized upon transfer of title to the customer based on
the contractual terms of delivery (including payment terms and prices). Title primarily transfers at the refinery or
terminal when the refined product is loaded into the common carrier pipelines, trucks or railcars (free on board
origin). In some situations, title transfers at the customer’s destination (free on board destination).

In September 2005, the Emerging Issues Task Force, (“EITF”) reached a consensus concerning the accounting
for linked purchase and sale arrangements in EITF Issue No. 04-13, Accounting for Purchases and Sales of
Inventory with the Same Counterparty. The EITF concluded that non-monetary exchanges of finished goods
inventory within the same line of business be recognized at the carrying value of the inventory transferred. Alon
began applying this consensus for new buy/sell arrangements beginning January 1, 2006,

Alon occasionally enters into refined product buy/sell arrangements, which involve linked purchases and sales
related to refined product sales contracts entered into to address location, quality or grade requirements. As of
January 1, 2006, these buy/sell transactions are included on a net basis in sales in the consolidated statements of
operations and profits are recognized when the exchanged product is sold. Prior to the adoption of EITF Issue No.
04-13, the results of these linked refined product buy/sell transactions were recorded separately in sales and cost of
sales in the consolidated statements of operations.

In the ordinary course of business, logistical and refinery production schedules necessitate the occasional sale of
crude oil to third parties. All purchases and sales of crude oil are recorded net, in cost of sales in the consolidated
statements of operations,

Sulfur credits purchased to meet federal gasoline sulfur regulations are recorded in inventory at the lower of cost
or market. Cost is computed on an average cost basis. Purchased sulfur credits are removed from inventory and
charged to cost of sales in the consolidated statements of operations as they are utilized. Sales of excess sulfur
credits are recognized in earnings and included in net sales in the consolidated statements of operations.

(d) Cost Classifications

Refining and marketing cost of sales includes crude oil and other raw materials, inclusive of transportation costs.
Asphalt cost of sales includes costs of purchased asphalt, blending materials and transportation costs. Retail cost of
sales includes cost of sales for motor fuels and for merchandise. Motor fuel cost of sates represents the net cost of
purchased fuel, including transportation costs and associated motor fuel taxes. Merchandise cost of sales includes
the delivered cost of merchandise purchases, net of merchandise rebates and commissions. Cost of goods excludes
depreciation and amortization, which is presented separately in the consolidated statements of operations.

Direct operating expenses, which relate to Alon’s refining and marketing and asphalt segments, include costs
associated with the actual operations of the refineries and terminals, such as energy and utility costs, routine
maintenance, labor, insurance and environmental compliance costs. Environmental compliance costs, including
monitoring and routine maintenance, are expensed as incurred. All operating costs associated with Alon’s crude oil
and product pipelines are considered to be transportation costs and are reflected in cost of sales in the consolidated
statements of operations,
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Selling, general and administrative expenses consist primarily of costs relating to the operations of the
convenience stores, including labor, utilities, maintenance and retail corporate overhead costs. Refining and
marketing and asphalt segments corporate overhead and marketing expenses are also included in selling, general and
administrative expenses.

Interest expense consists of interest expense, letters of credit and financing fees, amortization of deferred debt
issuance costs less capitalized interest.

(e) Cash and Cash Equivalents

All highly-tiquid instruments with a maturity of three months or less at the time of purchase are considered to be
cash equivalents. Cash equivalents are stated at cost, which approximates market value.

() Short-Term Investments

Short-term investments primarily consist of highly-rated variable rate demand notes (“VRDN"). Although
VRDNs may have long-term stated maturities, generally 10 to 30 years, Alon has designated these securities as
available-for-sale and has classified them as current because it views them as available to support its current
operations. VRDNs may be redeemed at par on one business day’s notice to the remarketing agent or on seven
calendar days to the issuer. These securities are carried at cost, which approximates market value.

(g) Accounts Receivable

The majority of accounts receivable are due from companies in the petroleum industry. Credit is extended based
on evaluation of the customer’s financial condition and in certain circumstances, collateral, such as letters of credit
or guarantees, are required. Credit losses are charged to reserve for bad debts when accounts are deemed
uncollectible. Historically such losses have been minimal. Reserve for bad debts is based on a combination of
current sales, historical charge-offs and specific accounts identified as high risk.

(h) Inventories

Crude oil, refined products and blendstocks for the refining and marketing segment and asphalt for the asphait
segment are stated at the lower of cost or market. Cost is determined under the last-in, first-out (“LIFO”) valuation
method. Cost of crude oil, refined products, asphalt and blendstock inventories in excess of market value are
charged to cost of sales. Such charges are subject to reversal in subsequent periods, not to exceed LIFO cost, if
prices recover. Materials and supplies are stated at average cost. Cost for the retail segment merchandise inventories
is determined under the retail inventory method and cost for retail segment fuel inventories is determined under the
first-in, first-out (“FIFO™) method.

(i) Hedging Activity

All derivative instruments are recorded in the consolidated balance sheet as either assets or liabilities measured
at their fair value. Alon considers all commodity forwards, futures, and option contracts to be part of its risk
management strategy. Alon has elected not to designate these commodity contracts as cash flow hedges for financial
accounting purposes. Accordingly, net unrealized gains and losses for changes in the fair value on open commodity
derivative contracts are recognized in cutrent cost of sales.

Alon has designated interest rate derivatives as cash flow hedges for financial accounting purposes. Accordingly,
the effective portion of the gain or loss on a derivative instrument designated and qualifying as a cash flow hedge is
initially reported as a component of other comprehensive income in the consolidated statements of stockholders’
equity and is then recorded as interest expense in the consolidated statements of operations in the period or periods
during which the hedged forecasted transaction affects income. The ineffective portion of the gain or loss on the
cash flow derivative instrument, if any, is recognized as interest expense as incurred.
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() HEP Investment

The investment in Holly Energy Partners, LP (“HEP™) consists of 937,500 of subordinated class B limited
partnership units in HEP and is accounted for under the equity method. These units may be converted into common
units after March 2010, or before as described in the limited partnership agreement. The fair market value of
937,500 HEP common units as of December 31, 2007 was $41.016.

(k) Property, Plant, and Equipment

The carrying value of property, plant, and equipment includes the fair value of the asset retirement obligation
and have been reflected in the consolidated balance sheets at cost, net of accumulated depreciation.

Property, plant, and equipment, net of salvage value, are depreciated using the straight-line method at rates based
on the estimated useful lives for the assets or groups of assets, beginning in the month following acquisition or
completion. Alon capitalizes intcrest costs associated with major construction projects based on the effective interest
rate on aggregate borrowings.

Leasehold improvements are depreciated on the straight-line method over the shorter of the contractual lease
terms or the estimated useful lives.

Expenditures for major replacements and additions are capitalized. Refining and marketing segment and asphatt
segment expenditures for routine repairs and maintenance costs are charged to direct operating expense as incurred.
Retail segment routine repairs and maintenance costs are charged to selling, general and administrative expense as
incurred. The applicable costs and accumulated depreciation of assets that are sold, retired, or otherwise disposed of
are removed from the accounts and the resulting gain or loss is recognized.

(8} Impairment of Long-Lived Assets and Assets To Be Disposed Of

Long-lived assets and certain identifiable intangible assets are reviewed for impairment whenever events or
changes in circumstances indicate that the carrying amount of such assets may not be recoverable. Recoverability of
assets to be held and used is measured by a comparison of the carrying value of an asset to future net cash flows
expected to be generated by the asset. If the carrying value of an asset exceeds its expected future cash flows, an
impairment loss is recognized based on the excess of the carrying value of the impaired asset over its fair value.
These future cash flows and fair values are estimates based on management’s judgment and assumptions. Assets to
be disposed of are reported at the lower of the carrying amount or fair value less costs of disposition.

{m) Asset Retirement Obligations

Alon uses Statement of Financial Accounting Standards (“SFAS™) No. 143, Accounting for Asset Retirement
Obligations, which established accounting standards for recognition and measurement of a liability for an asset
retirement obligation and the associated asset retirement costs. The provisions of SFAS No. 143 apply to legal
obligations associated with the retirement of long-lived assets that result from the acquisition, construction,
development and/or normal operation of a long-lived asset (Note 12).

In March 2005, the Financial Accounting Standards Board (“FASB") issued Interpretation No. 47, Accounting
Jor Conditional Retirement Obligations (“FIN 47™), which requires companies to recognize a liability for the fair
value of a legal obligation to perform asset retirement activities that are conditional on a future event, if the amount
can be reasonably estimated. Alon adopted FIN 47 at the end of fiscal 2005. The impact of adoption had no effect on
Alon’s consolidated financial statements as all such asset retirement activities were included in Alon’s asset
retirement obligation under SFAS No. 143,
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(n) Turnarounds and Chemical Catalyst Costs

Alon records the cost of planned major refinery maintenance, referred to as turnarounds, and chemical catalyst
used in the refinery process units, which are typically replaced in conjunction with planned turnarounds, in “other
assets” in the consolidated balance sheets. Turnaround and catalyst costs are currently deferred and amortized on a
straight-line basis beginning the month after the completion of the turnaround and ending immediately prior to the
next scheduled turnaround. The amortization of deferred turnaround and chemical catalyst costs are presented in
“depreciation and amortization” in the consolidated statements of operations.

{o) Income Taxes

Income taxes are accounted for under the asset and liability method. Deferred tax assets and liabilities are
recognized for the future tax consequences attributable to differences between the financial statement carrying
amounts of existing assets and liabilities and their respective tax bases and operating loss and tax credit
carryforwards. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable
income in the years in which those temporary differences are expected to be recovered or settled. The effect on
deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the
enactment date.

{p) Stock-Based Compensation

Alon uses the grant date fair-value based method for calculating and accounting for stock-based compensation as
required in SFAS No. 123R, Share-Based Payment. As a private company, Alon used the minimum value method
for calculating the fair value impact of SFAS No. 123, Accounting for Stock-Based Compensation. Alon applied
SFAS No. 123R prospectively to new awards and to awards modified, repurchased or forfeited after January 1,
2006, Alen applied the madified prospective transition method to any unvested stock-based awards issued after its
initial public offering (“I1PO"). The adoption of SFAS No. 123R did not have a significant effect on Alon’s financial
position or results of operations.

Alon previously accounted for stock-based compensation using the intrinsic vatue method prescribed in
Accounting Principles Board (“APB™) Opinion No. 25, Accounting for Stock Issued to Employees, and related
interpretations (“Opinion 257). Accordingly, compensation cost for stock options was measured as the excess of the
estimated fair value of the common stock over the exercise price and was recognized over the scheduled vesting
period on an accelerated basis. All pre-IPO stock-based awards continue to be accounted for using the intrinsic value
method under Opinion 25.

Stock compensation expense 1s presented as selling, general and administrative expenses in the consolidated
statements of operations (Note 19).

(q) Environmental Expenditures

Alon accrues for costs associated with environmental remediation obligations when such costs are probable and
can be reasonably estimated. Environmental liabilities represent the estimated costs to investigate and remediate
contamination at Alon’s properties. This estimate 1s based on internal and third-party assessments of the extent of
the contaminations, the selected remediation technology and review of applicable environmental regulations.

Accruals for estimated costs from environmental remediation obligations generally are recognized no later than
completion of the remedial feasibility study. Such accruals are adjusted as further information develops or
circumstances change. Costs of future expenditures for environmental remediation obligations are not discounted to
their present value. Recoveries of environmental remediation costs from other parties are recorded as assets when
the receipt is deemed probable (Note 11). Estimates are updated to reflect changes in factual information, available
technology or applicable laws and regulations.
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(r) Earnings Per Share

Earnings per share is computed by dividing net income by the weighted average of the common shares
outstanding.

(s) Other Comprehensive Income

Comprehensive income consists of net income and other gains and losses affecting stockholders’ equity that,
under United States generally accepted accounting principles, are excluded from net income, such as defined benefit
pension plan adjustments and gains and losses related to certain derivative instruments. The balance in other
comprehensive loss, net of tax reported in the consolidated statements of stockholder’s equity consists of defined
benefit pension plan and fair value of interest rate swap adjustments.

(¢} Defined Benefit Pension and Other Postretirement Plans

In September 2006, the FASB issued SFAS No. 158, Employers' Accounting for Defined Benefit Pension and
Other Postretirement Plans, which amends SFAS No. 87, Employers’ Accounting for Pensions, SFAS No. 88,
Employers’ Accounting for Settlements and Curtailments of Defined Benefit Pension Plans and for Termination
Benefits, Statement No. 106, Employers’ Accounting for Postretirement Benefits Other Than Pensions, SFAS No.
132 (revised 2003), Employers’ Disclosures about Pensions and Other Postretirement Benefits, and other related
accounting literature.

SFAS No. 158 requires an employer to recognize the overfunded or underfunded status of a defined benefit
pension and postretirement plan as an asset or a liability in the statement of financial position and to recognize
changes in that funded status through comprehensive income in the year the changes occur. This statement also
requires an employer to measure the funded status of a plan as of the date of the employer’s year-end statement of
financial position. Alon adopted the funded status recognition and related disclosure requirements of SFAS No. 158
as of December 31, 2006, and measured the funded status of the defined benefit plans as of that date.

The effect of applying SFAS No. 158 on individual categories in the consolidated balance sheet as of December
31, 2006 was as follows:

Before Application After Application

of Statement 158 Adjustments of Statement 158
Accrued benefit Hability .........ooooevvinviiicci $ 6,732 $ 7,318 $ 14,050
Deferred iNCOME tAXES .........ccveveervieerecreteeeeeeeee e verreseeernrennes 1,897 2,631 4,528
Accumulated other comprehensive income............occcoeeeenne 3,154 4,662 7,816

(u) Commitments and Contingencies

Liabilities for loss contingencies, including environmental remediation costs not within the scope of SFAS No.
143, arising from claims, assessments, litigation, finegs, and penalties and other sources are recorded when it is
probable that a liability has been incurred and the amount of the assessment and/or remediation can be reasonably
estimated. Legal costs incurred in connection with loss contingencies are expensed as incurred. Recoveries of
environmental remediation costs from third parties, which are probable of realization, are separately recorded as
assets, and are not offset against the related environmental liability, in accordance with FASB Interpretation No. 39,
Offsetting of Amounis Related to Certain Contracis.

(v) Goodwill and Intangible Assets

Goodwill represents the excess of the cost of an acquired entity over the fair value of the assets acquired less
liabilities assumed. Intangible assects are assets that lack physical substance (excluding financiai assets). Goodwill
acquired in a business combination and intangible assets with indefinite useful lives are not amortized and intangible
assets with finite useful lives are amortized on a straight-line basis over 1 to 40 years. Goodwill and intangible assets
not subject to amortization are tested for impairment annually or more frequently if events or changes in
circumstances indicate the asset might be impaired. Alon uses December 31 of cach year as the valuation date for
annual impairmetit testing purposes.
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(w) New Accounting Standards and Disclosures

In December 2007, the FASB issued SFAS No. 141(R), Business Combinations, which requires that the
purchase method of accounting be used for all business combinations. SFAS No. 141(R) requires most identifiable
assets, liabilities, non-controlling interests, and goodwill acquired in a business combination be recorded at “full fair
value.” SFAS No, 141(R) applies to all business combinations, including combinations by contract alone. SFAS
No. 141(R) is effective for periods beginning on or after December 15, 2008 and earlier application is prohibited.
SFAS No. 141(R) will be applied to business combinations occurring after the effective date.

In December 2007, the FASB issued SFAS No. 160 Non-controlling Interests in Consolidated Financial
Statements, an Amendment of ARB 51, which requires non-controlling interests (previously referred to as minority
interests) to be treated as a separate component of equity. SFAS No. 160 is effective for periods beginning on or
after December 15, 2008. Earlier application is prohibited. SFAS No. 160 will be applied prospectively to all non-
controlling interests, including any that arose before the effective date except that comparative period information
must be recast to classify non-controlling interests in equity, attribute net income and other comprehensive income
to non-controlling interests, and provide other disclosures required by SFAS No. 160.

In September 2006, the FASB issued SFAS No. 157, Fair Value Measurements which defines fair value,
establishes a framework for measuring fair value under GAAP, and expands disclosures about fair value measures.
SFAS No. 157 is effective for fiscal years beginning after November 15, 2007, with early adoption encouraged. The
provisions of SFAS No. 157 are to be applied on a prospective basis, with the exception of certain financial
instruments for which retrospective application is required. The adoption of SFAS No. 157 is not expected to
materially affect Alon’s financial position or results of operations.

In February 2007, the FASB issued SFAS No. 159, The Fair Value Option for Financial Assets and Financial
Liabilities. SFAS No. 159 permits entities to choose to measure many financial instruments and certain other items
at fair value that are not currently required to be measured at fair value. SFAS No. 159 is effective for fiscal years
beginning after November 15, 2007. Alon does not expect the adoption of SFAS No. 159 to have a material effect
on its results of operations or financial position.

In June 2006, the FASB issued Interpretation No. 48, Accounting for Uncertainty in Income Taxes, an
interpretation of FASB Statement No. 109 (“FIN No. 48”). This interpretation prescribes a “more-likely-than-not”
recognition threshold and measurement attribute (the largest amount of benefit that is greater than 50% likely of
being realized upon uitimate settlement with tax authorities) for the financial statement recognition and
measurement of a tax position taken or expected to be taken in a tax return. This interpretation also provided
guidance on derecognition, classification, interest and penalties, accounting in interim periods, disclosure and
transition. FIN No. 48 is effective for fiscal years beginning after December 15, 2006. Alon performed a review of
its tax positions and adopted the provisions of FIN No. 48 on January 1, 2007. The adoption of FIN No. 48 did not
have a material effect on Alon’s results of operations or financial position as Alon has no unrecognized tax benefits.

In June 2006, the FASB ratified its consensus on EITF Issue No. 06-3; How Taxes Collected from Customers
and Remitted to Governmental Authorities Should Be Presented in the Income Statement (That Is, Gross versus Net
Presentation). The scope of EITF No. 06-3 includes any tax assessed by a governmental authority that is imposed
concurrent with or subsequent to a revenue-producing transaction between a seller and a customer. For taxes within
the scope of this issue that are significant in amount, the consensus requires the following disclosures: (i) the
accounting policy elected for these taxes and (ii) the amount of the taxes reflected gross in the income statement on
an interim and annual basis for all periods presented. The disclosure of those taxes can be provided on an aggregate
basis. Alon adopted the consensus on January 1, 2007. Alon’s present excise taxes on sales by Alon’s retail segment
is presented on a gross basis with supplemental information regarding the amount of such taxes included in revenues
provided in a footnote on the face of the income statement. All other excise taxes are presented on a net basis in the
income statement.
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In May 2005, the FASB issued SFAS No. 154, Accounting Changes and Error Corrections. SFAS 154
establishes, unless impracticable, retrospective application as the required method for reporting a change in
accounting principle in the absence of explicit transition requirements specific to a newly adopted accounting
principle. This statement is effective for all accounting changes and any error corrections occurring after January 1,
2006. The adoption of SFAS No. 154 did not have a material effect on Alon’s financial position or results of
operations.

SEC Staff Guidance - Qualifving Financial Statement Misstatements. During September 2006, the Securities and
Exchange Commission {(“SEC”)} Staff issued Staff Bulletin No. 108, which discusses the process of quantifying
financial statement misstatements. During the fourth quarter of 2006, Alon adopted this guidance and it had no
material impact on the consolidated financial statements.

(x} Reclassifications
Ceriain reclassifications have been made to the prior period balances to conform to the current presentation.
{3) Initial Public Offering of Alon

On August 2, 2005, Alon USA Energy, Inc. completed an IPO of 11,730,000 shares of its common stock at a
price of $16.00 per share for an aggregate offering price of $187,680. Alon received approximately $172,158 in net
proceeds from the initial public offering afier payment of expenses, underwriting discounts and commissions of
approximately $15,522. The initial public offering represented the sale of a 25.1% interest in Alon.

Alon’s use of proceeds from the initial public offering included the distribution of dividends to pre-offering
stockholders of record, the prepayment of debt and general corporate purposes (Notes 14 and 17).

(4) Acquisitions
Skinny’s Acquisition

On June 29, 2007, Alon completed the acquisition of Skinny’s, Inc., a privately held Abilene, Texas-based
company that owned and operated 102 stores in Central and West Texas. The purchase price for Skinny’s, Inc. was
$70,200 plus adjustments of $5,129 for working capital and debt. The total consideration was $75,329 after certain
post-closing adjustments. Of the 102 stores, approximately two-thirds are owned and one-third are leased. Alon
markets motor fuels sold at these stores under the FINA brand and primarily supplies such fuels from its Big Spring
refinery.

In conjunction with the Skinny’s, Inc. acquisition, Alon completed a borrowing of $46,167 on June 29, 2007
under its Amended Wachovia Credit Facility (Note 14).

The purchase price has been preliminarily allocated as set forth below based on estimated fair values of the
assets acquired and goodwill assumed at the date of acquisition.

Cash paid, net of unrestricted cash aCQUITE..........c.cocciiiiiiiivicc e $ 74,787
TIANSACHON COSIS 1. oveeeeeeeeeeeeee e eteeeeeteeeee e eaeeeeratesaamteraentesreessansersaas et anes srsatesreersereaaresatasesntnsnenes e sasenes 542
TOtA] PUICHASE PTICE....cviviiiiiiiiiiete oo et eeeeeee v ee e et ereerereeesrerenanesneneons $ 75329
The purchase price was preliminarily allocated as follows:
Current assets, net of unrestricted cash acquired ..o $ 7,002
Property, plant and €QUIPITIENL.............c.ociiviiiiieeeeeeeeeeeee ettt e e e e s eeeeeaeneeeameees 43,684
ONET ASSELS..1ivviiiereiresisissssesssesesssesessesbesssssseabssatasseatsssssssasabssatasssasebeeseseonseseta b or s st s basteesmne et et bebernaeresmeas 771
GOOAWILL. ..o is e s e st ra st s et s sbe e st s e e st see b e sbe s b e e be e b e Rt a2 bt esber s e e snte sat et s eatertentaraoserasns 34,471
ITEANGIDIES ..ot e e e bt bbbttt ase s ss s s s ea A bbb oAbt A Ak eA oAbt ea s b 827
CUITENE HADILILIES ...eeeiie ettt et sttt e b e st et eas et s es e b et s ed st et et s es et et s sesnt b e e (10,483)
Other nOn-cUITent HHADIHLIES. ... ..ottt s st st sd s b s sseas b s et st s e snt e (943)
TOtA] PUICRASE PIICE. ..ottt ee e se s e em s st teansateeatessts st s aassanssansannaneon $ 175329
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Goodwill represents the excess of the purchase price over the fair value of identifiable net assets acquired.
Alon’s expected discounted future value of cash flows and additional sales were the primary factors contributing to
the recognition of goodwill.

Pipeline Acquisition

On June 29, 2007, Alon purchased a crude oil and unfinished products pipeline system from Kinder Morgan, Inc.
known as the “Black Oil System” for a purchase price of $4,500. The Black Oil System includes approximately 6
miles of active and 13 miles of inactive pipelines in the Long Beach, California area.

Paramount Acquisition

On August 4, 2006, Alon completed the purchase of the stock of Paramount Petroleum Corporation. Paramount
Petroleum Corporation’s assets included two refineries, located in Paramount, California and Willbridge, Oregon,
with a combined refining capacity of 66,000 bpd of heavy crude oil and seven asphalt terminals, other than the
refineries’ terminals, located in Richmond Beach, Washington; Elk Grove and Mojave, California; Phoenix,
Fredonia, and Flagstaff, Arizona; and Fernley, Nevada (50% interest) and a 50% interest in Wright. Wright
specializes in patented tire rubber modified asphalt products that are provided in six terminals.

The Paramount Petroleum Corporation purchase price has been allocated based on an independent appraisal of
the assets acquired and the liabilities assumed at the July 31, 2006 effective date of the acquisition.

Cash paid, less unrestricted cash acquired..........c.cccocieiiiininiiiicec $ 493,639
TTANSACEION COSS vvviviuriiierrassrisissrasssieionreinsssssasssnssssseesanesaaaseamseeeiaseseiatssassoshasetsssssasnssssnsrbrsransssnisssrirnnssses 3.599
TOtAl PUFCRASE PrICE. ... .civeveitee e eeite e e tecettr st s s et s seeabn s s ame e s b e e rne s st s e nne e s b e ennneeeameensannan $ 497,238
The purchase price was allocated as follows:
Current assets, net of unrestricted cash acquIred ... eviee i $ 323,736
Property, plant and SqUIPMENT.........cooii e b s 387,646
Deferred charges and OIHET GS5ELS . ... veveeer et bbb bbb bbb e e e 16,905
Equity Method INVESLIMENLS. ....c..civiririeiirirtrtere st oo b b b bbb bbb a b ab bbb b enenrnaes 14,259
INEAREIBLES .....o.oieiiieiteire st et m s e e e bt e a s be a4 s b s e R b e b e g5 2,700
GOOUWIl ..ot eeeeeee et e s e versaeeee e et es e eeeaeeaeeemeaseas bbb e bsasbessasb e saenba et s reeb b s e e e s smems s asmsbesasabesnenbesenas 56,319
CULTENT HADIIITIES 1. ovee v iveestsirisrsemeseeeeeeeeeseetee e eeesee s esbe st bssbsastese e b e mesb e e s reem e s s nese b s sae s s om st e smmesesemsasesneas (166,667)
Deferred income tax Hability ...t s (101,923)
0T B TE oY F = O O OSSO TP (35,737)
TOtal PUTCHASE PTICE ... oottt ecteecte st et e saes s e et s e meb e re et nb e se et eb e nbesesab e s bR s R A s ek b s ma it § 497,238

Alon retired all of the Paramount Petroleum Corporation debt at the closing of the acquisition.

Significant changes made from the preliminary December 31, 2006 purchase price allocation include a decrease
of $111,533 to refining facilities. The decrease to refining facilities, net of a change in deferred tax liabilities,
resulted in goodwill in the amount of $76,758. The assets were originally allocated a higher value and have since
been adjusted based upon receiving the final analysis of the independent appraiser. Additionally, the purchase price
settlement of certain post closing adjustments was finalized in October 2007 resulting in amounts due to Alon of
$7,250 which was recorded as a reduction to goodwill. Also, $13,189 of tax related adjustments were also recorded
that decreased goodwill and the deferred tax liability.

Unaudited Pro Forma Financial Information

The consolidated statements of operations include the results of the Paramount Petroleumn Corporation
acquisition from August 1, 2006. The following unaudited pro forma financial information for Alon assumes:

*» The acquisition of Paramount Petroleum Corporation occurred on January 1, 2005;

«  $400,000 of term debt was incurred on January 1, 2005 to fund the acquisition and to repay the existing
Paramount Petroleum Corporation debt; and

» Depreciation expense was higher beginning January 1, 2005 based upon the revaluation of estimated asset
values as of that date.
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The unaudited pro forma financial information is not necessarily indicative of the results that would have been
obtained had the transaction actually occurred on January 1, 2003 or the results of future operations {in thousands,
except per share amounts):

Year Ended
December 31,
2006 2005
(pro forma} (pre forma)

INBUSALES. .o e s e st et ssraessat st e et et e sb e sa e b e s st hs e baeses st st eneas § 3,954,140 $ 3,534,042
OPETALNE INCOME ..ottt ettt s e s s s s s s s e s s st esnsesnsnsnsas 288,789 180,912
INEE ATICOITIC  .....oveiiririrreers e seeeestessseessessseesaesasesat s sst oot e s s emeeeeeeeeeeen s eee e e e emeeemeeemeemeeemaenneas 152,735 81,925
Earnings per Share, BasiC ..........ccoiviurineniiinicieet ettt 5 327 § 2.05

Good Time Stores Acquisition

On July 3, 2006, Alon completed the purchase of 40 retail stores from Good Time Stores in El Paso, Texas.
There have been no changes to the purchase price allocation subsequent to the filing of the 2006 Form 10-K.

Edgington Acquisition

On September 28, 2006, Alon completed the acquisition of Edgington Qil Company, a heavy crude oil refining
company located in Long Beach, California. The acquisition included Edgington Qil Company’s topping refinery
with a nameplate capacity of approximately 40,000 bpd. There have been no changes to the purchase price
allocation subsequent to the filing of the 2006 Form 10-K,

(5) Contribution and Sale of Pipelines and Terminals

HEP Transaction. On February 28, 2005, Alon completed the contribution of the Fin-Tex, Trust and River
product pipelines, the Wichita Falls and Abilene product terminals and the Orla tank farm to Holly Energy Partners,
LP (“HEP"). In exchange for this contribution, which is referred to as the HEP transaction, Alon received $120,000
in cash, prior to closing costs of approximately $2,000, and 937,500 subordinated Class B limited partnership units
of HEP (“Units”).

Simultaneously with this transaction, Alon entered into a Pipelines and Terminals Agreement with HEP
providing continued access to these assets for an initial term of 15 years and three additional five year renewal terms
exercisable at Alon’s sole option. Pursuant to the Pipelines and Terminals Agreement, Alon has committed to
transport and store minimum volumes of refined products in these pipelines and terminals. The tariff rates applicable
to the transportation of refined products on the pipelines are variable, with a base fee which is reduced for volumes
exceeding defined volumetric targets. The agreement provides for the reduction of the minimum volume
requirement under certain circumstances. The service fees for the storage of refined products in the terminals are
initially set at rates competitive in the marketplace.

The entire cash consideration of $120,000 was financed by high-yield debt issued by HEP with a 10-year
maturity (“HEP Debt™). Alon Pipeline Logistics, LLC, a majority-owned subsidiary of Alon (*Alon Logistics™)
entered into an agrecment with the general partner of HEP providing for Alon Logistics to indemnify the general
partner for cash payments such general partner has to make toward satisfaction of the principal or interest under the
HEP Debt following a default by HEP (provided that such cash payments exceed the difference between the amount
of HEP Debt over the indemnity amount). The initial indemnity amount was limited to the lower of (a) $110,850 or
(b} the outstanding amount of HEP Debt. The indemnity terminates at such time as Alon Logistics no longer holds
any HEP units and subject to other terms described in the indemnification agreement, The indemnification amount
may be reduced from time to time per terms described in the indemnification agreement. The indemnification
obligation is specific to Alon Logistics and does not extend to other Alon entities, even if the HEP units are
transferred to such other entities. The fair value of this debt guarantee of $702 is recorded in other non-current
liabilities in the December 31, 2007 consolidated balance sheet.
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The HEP transaction was recorded as a partial sale for accounting purposes resulting in a pre-tax gain of
$102,461, net of ransaction costs and the fair value of the indemnity to the general partner of HEP. Alon recognized
an initial pre-tax gain of $26,742. The remaining $75,719 of the gain was deferred. As the HEP units received in the
transaction are accounted for under the equity method of accounting for investments in limited partnerships, $6,715
of the pro rata gain was deferred and subtracted from the carrying value of the investment in the HEP units. The
remaining deferred gain will be recognized as the indemnification obligation is reduced, over a period of
approximately 12 years or less depending on circumstances described in the indemnification agreement. Alon
exercised its rights under the indemnification agreement to reduce the indemnity amount by $10,000, resulting in an
additional gain of $6,499, and a corresponding decrease in the deferred gain balance. The deferred gain is recorded
$8,805 as a current liability and $33,832 as a long-term liability in the December 31, 2007 consclidated balance
sheet,

Amdel and White Qil Transaction. On March 1, 2006, Alon sold its Amdel and White Oil crude oil pipelines,
which had been inactive since December 2002, to an affiliate of Sunoco, Inc. (*Sunoco™), for total consideration of
approximately $68,000. Alon recognized a $52,500 pre-tax gain on disposition of assets in connection with this
transaction in 2006.

(6) Segment Data

Alon’s revenues are derived from three operating segments: (i) refining and marketing, (ii) asphalt and (iii)
retail. The operating segments adhere to the accounting policies used for Alon’s consolidated financial statements as
described in Note 2. The reportable operating segments are strategic business units that offer different products and
services. The segments are managed separately as each segment requires unique technology, marketing strategies
and distinct operational emphasis. Each operating segment’s performance is evaluated primarily based on operating
income.

(a) Refining and Marketing Segment

Alon’s refining and marketing segment includes three sour and heavy crude oil refineries located in Big Spring,
Texas, and the California refinerics. At these refineries Alon refines crude oil into petroleum products, including
gasoline, diesel, jet fuel, petrochemicals, feedstocks, asphalts and other petroleum products, which are marketed
primarily in the South Central, Southwestern and Western regions of the United States. In addition, finished
products are acquired through exchange agreements and third-party suppliers. Alon primarily markets gasoline and
diesel under the FINA brand name, through a network of approximately 1,080 locations. Finished products and
blendstocks are also marketed through sales and exchanges with other major oil companies, state and federal
governmental entities, unbranded wholesale distributors and various other third parties.

(b) Asphalt

Alon’s asphalt segment includes the Willbridge, Oregon refinery and 12 refinery/terminal locations in Texas
(Big Spring), California (Paramount, Long Beach, Elk Grove, Bakersfield and Mojave), Oregon (Willbridge),
Washington (Richmond Beach), Nevada (Fernley) (50% interest) and Arizona (Phoenix, Flagstaff and Fredonia) and
a 50% interest in Wright which specializes in marketing patented tire rubber modified asphalt products. Alon
produces both paving and roofing grades of asphalt and, depending on the terminal, can manufacture performance-
graded asphalts, emulsions and cutbacks. The operations in which Alon has a 50% interest (Fernley and Wright), are
recorded under the equity method of accounting, and the investments are included as total assets in the asphalt
segment data.

(c) Retail Segment

Alon’s retail segment operates 307 owned and leased convenience store sites located primarily in Central and
West Texas and New Mexico. These convenience stores typically offer various grades of gasoline, diesel fuel,
general merchandise and food and beverage products to the gencral public primarily under the 7-Eleven and FINA
brand names. Substantially all of the motor fuel sold through Alon’s retail segment is supplied by Alon’s Big Spring
refinery.
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{d) Corporate

Operations that are not included in any of the three segments are included in the corporate category. These
operations consist primarily of corporate headquarter operating and depreciation expenses.

Segment data as of and for the years ended December 31, 2007, 2006 and 2005 is presented below.

Refining and
Year ended December 31, 2007 Marketing Asphalt Retail Corporate Total
Net sales to external Customers........coeevveveeenen, $ 3417417 $ 642937 § 481,797 § — § 4,542,151
Intersegment sales/purchases.......c.cccecveiienne, 710,736 (502,924  (207,812) — —
Depreciation and amortization..............cc........ 46,628 2,145 7,724 906 57,403
Operating income (1088).....cccoeiviiaiiniciiecenennns 185,385 (1,671) 3,834 (1,429) 186,119
Total @SSELS .o.veevieeeer ittt te e 1,128,751 238,423 194284 19,928 1,581,386
Tumaround, chemical catalyst and capital
EXPENditUreS.......ceevveiieeeieeceeeeeeee e, 39,340 2,167 8,968 1,571 52,046
Refining and
Year ended Decemberd 1, 2006 Marketing Asphalt Retail Corporate Total
Net sales to external customers.....ocoevvvveveee. 5 2,352,763 § 389,634 § 351,493 § — § 3,093,890
Intersegment sales/purchases..........ccoccccveeennns 392,180 (245434)  (146,746) — —
Depreciation and amortization...........ccevveuie... 24,961 2,247 5,453 1,613 34,274
Operating income (10S8)..c..c.ocoeveeeiiceieeeenene 268,105 11,171 2,182 (2.124) 279,334
Total aSSEtS ...eovvieiciiiiiiiiciieeee e 1,154,958 144,871 98,649 10,307 1,408,785
Turnaround, chemical catalyst and capital
EXPENAITUIES ..o e 31,680 3,156 8,748 i88 43,772
Refining and
Year ended December 31, 2005 Marketing Asphalt Retail Corporate Total
Net sales to external customers.............ccco.e.... $ 1,888,887 § 114910 § 326,537 § — § 2,330,334
Intersegment sales/purchases............ccccoecveeeee. 249 747 (104,327)  (145,420) — —
Depreciation and amortization................c..c..... 14,330 134 4,557 1,914 20,935
Operating income (l0S8)........c.occovveereeeeceeernn, 204,816 (16,573) 2,925 (2,405) 188,763
Total ASSe1S .vevvieceieeeeeeeeeeeeeee e 657,991 18,759 69,794 12,236 758,780
Turnaround, chemical catalyst and capital
EXPENAITUIES. ....c.viiiei et sreenes 30,951 170 3,484 470 35,075

Operating income for each segment consists of net sales less cost of sales, direct operating expenses, selling,
general and administrative expenses, depreciation and amortization and gain on disposition of assets. Intersegment
sales are intended to approximate wholesale market prices. Consolidated totals presented are after intersegment
eliminations.

Total assets of each segment consist of net property, plant and equipment, inventories, short-term investments,
cash and cash equivalents, accounts and other receivables and other assets directly associated with the segment’s
operations. Corporate asscts consist primarily of corporate headquarters information technology and administrative
gquipment.

(7) Derivatives and Hedging Activities
(a) Fair Value of Financial Instruments

The carrying amounts of Alon’s cash and cash equivalents, short-term investments, receivables, payables and
accrued expenses approximate fair value due to the short-term maturities of these assets and liabilities. The reported
amounts of long-term debt approximate fair value. Derivative financial instruments are carried at fair value, which is
based on quoted market prices.
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{b) Derivative Financial Instruments
Commodity Derivatives

Alon selectively utilizes commodity derivatives to manage its exposure to commodity price fluctuations and uses
crude oil and refined product commodity derivative contracts to reduce risk associated with potential price changes
on committed obligations. Alon does not speculate using derivative instruments. Alon has elected not to designate
commodity derivatives as cash flow hedges for financial accounting purposes. Therefore, changes in the fair value
of the commodity derivatives are included in income in the period of the change. There is not a significant credit risk
on Alon’s derivative instruments which are transacted through counterparties meeting established collateral and
credit criteria. Crude oil and refined product forward contracts are used to manage price exposure associated with
transactions to supply crude oil to the refineries and to the sale of refined products.

At December 31, 2007, Alon held futures contracts for net sales of 403,000 barrels of crude oil, net sales of
134,000 barrels of gasoline and net sales of 316,000 barrels of heating oil at an average price of $96.79 per barrel.
These futures contracts were not designated as hedges for accounting purposes. Accordingly, the contracts are
recorded at their fair market values and an unrealized loss of $4,250 has been included in cost of sales in the
consolidated statements of operations for the year ended December 31, 2007.

At December 31, 2006, Alon held net forward contracis for purchases of 10,000 barrels of refined products at an
average price of $67.44. These forward contracts were not designated as hedges for accounting purposes.
Accordingly, the contracts are recorded at their fair market values and an unrealized loss of $4 has been included in
cost of sales in the consolidated statements of operations for the year ended December 31, 2006.

At December 31, 2006, Alon also held net futures contracts for purchases and sales of 150,000 barrels of crude
oil, 175,000 barrels of refined products and 90,000 barrels of heating oil at an average price of $68.16 per barrel.
These futures contracts were not designated as hedges for accounting purposes. Accordingly, the contracts are
recorded at their fair market values and an unrealized loss of $252 has been included in cost of sales in the
consolidated statements of operations for the year ended December 31, 2006.

Interest Rate Derivatives

Alon selectively utilizes interest rate related derivative instruments to manage its exposure to floating rate debt
instruments. Alon periodically uses interest rate swap agreements to manage its floating to fixed rate position by
converting certain floating-rate debt to fixed-rate debt.

As of December 31, 2007, Alon had interest rate swap agreements with a notional amount of $150,000 and fixed
interest rates ranging from 4.45% to 4.75%. All of these swaps were accounted for as cash flow hedges. To
designate a derivative as a cash flow hedge, Alon documents at the hedge’s inception the assessment that the
derivative will be highly effective in offsetting expected changes in cash flows from the item hedged. This
assessment, which is updated at least quarterly, is generally based on the most recent relevant historical correlation
between the derivative and the item hedged. If, during the derivative’s term, the hedge is determined to be no longer
highly effective, hedge accounting is prospectively discontinued and any remaining unrealized gains or losses, based
on the effective portion of the derivative at that date, are reclassified to earnings as interest expense when the
underlying transaction occurs.

For the vear ended December 31, 2007, there was no hedge ineffectiveness recognized in income. No component
of the derivative instrumenis’ gains or losses was excluded from the assessment of hedge effectiveness.

For cash flow hedges, gains and losses reported in accumulated other comprehensive income in the consolidated
statements of stockholders’ equity are reclassified into interest expense when the forecasted transactions affect
income. During the year ended December 31, 2007, Alon recognized in accumulated other comprehensive incorme
unrealized after-tax losses of $1,950 for the fair value measurement of the interest rate swaps. For the year ended
December 31, 2007, there were no amounts reclassified from accumulated other comprehensive income into interest
expense as a result of the discontinuance of cash flow hedge accounting.

There were no interest rate swap agreements during the years ended 2006 and 2005.
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{8) Accounts Receivable

Financial instruments that potentially subject Alon to concentration of credit risk consist primarily of trade
accounts receivables. Credit risk is minimized as a result of the credit quality of Alon’s customer base and the large
number of customers comprising Alon’s customer base, Alon performs ongoing credit evaluations of its customers
and requires letters of credit, prepayments or other collateral or guarantees as management deems appropriate.
Alon’s allowance for doubtful accounts is reflected as a reduction of accounts receivable in the consolidated balance
sheets. The balance in the allowance account was $1,594 and $2,006 at December 31, 2007 and 2006, respectively.
No sales to a single customer accounted for more than 10% of Alon’s net sales for any year in the three-year period
ended December 31, 2007.

{9) Inventories

Alon’s inventories are stated at the lower of cost or market. Cost is determined under the LIFO method for crude
oil, refined products, asphalt and blendstock inventories. Materials and supplies are stated at average cost. Cost for
convenience store merchandise inventories is determined under the retail inventory method and cost for convenience

store fuel inventories is determined under the FIFO method.

Carrying value of inventories consisted of the following:

December 31,

2007 2006
Crude oil, refined products, asphalt and blendstocks. ... $ 261,816 $ 280212
Materials and SUPPIES .......o.ooiiiii et 12,789 12,161
SHOTE METChANIISE. ....covvviieiiviecceiecs e ee s et re s r b e e e tet s ssneasssseneesranseessnrnsesrans 18,197 15,905
0] (o {11 U OUUUUU 7.887 3,186
TOMAL INVENTOTIES coevvvierieerieriiee e eers e eres st ee e rees e sreerrerrrr e b sbseebsisbsssesasesnsssnessnessensn $ 300689 § 311,464

Crude oil, refined products, asphalt and blendstock inventories totaled 5,140 barrels and 5,269 barrels as of
December 31, 2007 and 2006, respectiveiy. A reduction of inventory volumes during 2007 resulted in a liquidation
of LIFO inventory layers carried at lower costs which prevailed in previous years. The liquidation decreased cost of
sales by approximately $4,601 in 2007.

Market values of crude oil, refined products, asphalt and blendstock inventories e¢xceeded LIFO costs by
$136,755 and $26,924 at December 31, 2007 and 2006, respectively.

(10) Property, Plant, and Equipment, Net

Property, plant, and equipment consisted of the following:

December 31,

2007 2006
Refining FACIHEIES «.oovoveieiiieecceeeeee ettt ee e nn e enns $ 645653 § 730,036
Pipelines and terminals ..ot eens 45,158 40,108
REELATD <ottt et ettt ettt et e et et e e e e ae e e b e s restentsaeseaesere et eenteeres 131,556 78,722
L 11T USROS 12.271 10,700
Property, plant and eqQUIPMENT, BrOSS......ociciiiiieeriiiiraiinrrinre et seieesssasessesssasssessasses 834,638 859,566
Less accumulated depreCiatiOn ... .. ... iuuiiiiiisisisisirirserimererronsissersessermssssissssassrerossaseasens (121.046) {83,730)
Property, plant and eqQUIPMENL, NEL.......cvciiviiriirinir i ersssssssars e e iresssirsesssssesssons § 713592 § 775,836
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The useful lives on depreciable assets used to determine depreciation expense were as follows:

Refining fACIIHIES ....ovrirriere it s e 3 - 20 years; average 18 years
Pipelines and terminals ..........coveeecinieniniii e 5 - 25 years; average 23 years
207 1 PO 5 - 40 years; average 18 years
ORI oottt s sa s st e e en et en e 3 - 15 years; average 5 years

Alon capitalized interest of $927 for the year ended December 31, 2005. No interest was capitalized for the years
ended December 31, 2007 and 2006, respectively.

Refining facilities decreased in 2007 primarily from an adjustment to the Paramount Petroleum Corporation
purchase price allocation. (Note 4)

(11) Other Assets

Other assets consisted of the following:

December 31,
2007 2006

Deferred turnaround, chemical catalyst COSE........ovvvvrimie e e $ 92328 12,797
Environmental reCeiVABIES...........cciiviiiiiiiniein s sre s et sresre s s sre e s e e eaneie s 9,425 11,853
Deferred debt ISSUANCE COSIS....cvi i e eceeeeie et e e cte st esne s s e re s e s rassrmeassracsmsossmcannin 11,286 10,769
IIANEIDIE BSSELS..v.vvveveerrrereeeieeeeeetearrt e bbb e e eSS 7488 20,696
L8 11 (=1 SVUUTTUT T OO OO ST O UU STV OV TR VTR OT SO PP URURTRPPO 11,266 8.046

T Ot OUNEE BSSEES....uiiiiveiiaiiietteeeieestarerteeernreeeteeaase e e bee e et e aseansn e e s s eesiaessbaaaba s saasasabe s s e s n b eern s $ 48697 5 64,161

In connection with the acquisition of the refinery, pipeline and terminal assets from Atofina Petrochemicals, Inc.
(“FINA™) in August 2000, FINA agreed to indemnify Alon for the costs of environmental investigations,
assessments, and clean-ups of known conditions that existed at the acquisition date. Such indemnification is limited
to an aggregate of $20,000 over a ten-year period. Annual indemnification is limited to a ceiling of $5,000 except
that the ceiling may be increased by the amount (up to $5,000) in cases by which the previous year’s ceiling
exceeded actual costs. FINA retains liability for third-party claims received within ten years of the acquisition
alleging personal injury or property damage resulting from FINA’s use of the acquired assets prior to the
acquisition. Alon’s management does not expect expenditures for remediation of existing contamination to exceed
the indemnification limitations. Alon also has insurance coverage for amounts in excess of $20,000, up to $40,000
during the ten-year indemnification period. Accordingly, at December 31, 2007 and 2006, Alon has recorded a
current receivable of $1,500 and $1,750 and a non-current receivable of $1,218 and $2,031 from FINA, respectively,
and corresponding accrued environmental liabilities (Note 20). Paramount Petroleumn Corporation also has
indemnification agreements with a prior owner for part of the remediation expenses at its refineries and offsite tank
farm and, as a result, has recorded $8,207 and $9,822 as a non-current receivable at December 31, 2007, and 2006,
respectively. Paramount’s current receivable is $1,615 at December 31, 2007. Paramount had no current receivable
at December 31, 2006.

Debt issuance costs are amortized over the term of the related debt using the effective interest method.
Amertization of debt issuance costs was $1,675, $990 and $1,883 for the years ended December 31, 2007, 2006 and
2005, respectively, and is recorded as interest expense in the consolidated statements of operations.
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(12) Accrued Liabilities

Current accrued liabilities and other non-current liabilities at December 31, 2007 and 2006 consisted of the
following:

Decembey 31,

2007 2006
Accrued Liabilities — Current:
Taxes other than income (axes, Primartly €XCISE AXES ...c.omveeirevervieeeeeireeeeiescecre e esee s eses $ 21,026 § 19,666
INCOME tAXES PAYADIE.....c.e it ettt ar et sre et s e e etesnemansesnenees - 8.878
EMPIOYEE COSLE .....viviiriviieivriesiiisessistenesinssesreeessberessesesrssssassessssnsssssnsssessnesssonsssesssrsrerersessnseesses 6,853 4,373
ORET ..ottt e e e b ems et et ee s emeans e s eRer e e rsReen R n s e b et e e erarenteberereenerens 54305 _ 33.891
Total ACCrUEd HADILTIES ....vvieceeecerieeiecceeeer ettt se e nra e s e e e neas § 82,184 § 66,808
Accrued Liabilities — Non-Current:
Pension and other postemployment benefit liabilities, net (Note 13) ..o $ 14,137 § 18,678
Environmental accrual (NOte 20).... ..o et eeeeee 34992 38,349
Asset retirement OBIZALION ... ... e 7,378 6,216
OREE ..ot st s et s s eses bt eresas e ae s e e s e s bs e s st bt e e e e nenen s s ere e sens 2,130 2,642
Total other non-current Habilities.........ccoeoiiiiicc e s S 58637 § 65,885

Alon adopted SFAS No. 143, Accounting for Asset Retirement Obligations on January 1, 2003. SFAS No. 143
requires that Alon record the fair value of liability associated with an asset retirement obligation. No additional
accrual was recorded under FIN 47.

Alon has asset retirement obligations with respect to its refineries due to various legal obligations to clean and/or
dispose of these assets at the time they are retired. However, the majority of these assets can be used for extended
and indeterminate periods of time provided that they are properly maintained and/or upgraded. It is Alon’s practice
and intent to continue to maintain these assets and make improvements based on technological advances. When a
date or range of dates can reasonably be estimated for the retirement of these assets or any component part of these
assets, Alon will estimate the cost of performing the retirement activities and record a hability for the fair value of
that cost using established present value techniques.

Alon has recorded asset retirement obligations for the removal of underground storage tanks and the removal of
brand signage at Alon’s owned and leased retail sites. The asset retirement obligation for storage tank removal on
leased retail sites is accreted over the expected life of the underground storage tank which approximates the average
retail site lease term.

The following table summarizes the activity relating to the asset retirement obligations for the years ended
December 31, 2007 and 2006:

December 31,

2007 2006
Balance at beginning Of YEaT ........c.ooi ittt $ 6216 § 2211
ALCCTRIION EXPEIISE. .. 1 cueererieriasiaisisiettesseteaseaseesseteteseasasseanseseessessesseasesseenerssessensesmeessaneesmesesenessessases 37 145
Additional accretion due to change in risk free interest rate.........oooooveieeeciceee e — 394
REHITEMENTS ...ttt ittt e e et eee e et e e e et easenesaeent et an s easeanenseemeesesaeanneaseanenseens (52) (124)
AAITIONS Lottt b bttt n s b £ am s e esessn s e s esab s bens 837 3,590
Balance at e0d 0f YEar ........o.ociieiiiiii et $ 7378 $ 6,216

Approximately $837 and $3,524 of the additions relates to the acquisitions in 2007 and 2006, respectively (Note 4).
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(13) Employee and Postretirement Benefits
(a} Retirement Plans

Alon has three defined benefit pension plans covering substantially all of its refining and marketing segment
employees, excluding West Coast employees. The benefits are based on years of service and the employee’s final
average monthly compensation. Alon’s funding policy is to contribute annually not less than the minimum required
nor more than the maximum amount that can be deducted for federal income tax purposes. Contributions are
intended to provide not only for benefits attributed to service to date but also for those benefits expected to be
earned in the future.

The measurement dates used to determine pension benefit measures for the pension plan is December 31, 2007
and 2006. Financial information related to Alon’s pension plans is presented below.

Pension Benefits

2007 2006
Change in projected benefit obligation:
Benefit obligation at beginning Of YEar ... $ 45172 § 39,100
S BTVICE COST . uviereemreeserseressrassneeeimmeeeaesesaeemeeeaateeeeeaseeeessmeeeeassseeiessbetesbratestsbrbaeessssnsassnenas 1,979 1,867
IIIEETESE COSE.. uueererreeiessnrrmessesmeeeeemeeeeeseeeeeemeeeesteeeeeaseeeasameeeeasseessessbeteresatesssbrbasaasssnsssnnsnss 2,568 2,325
Plan participants CONtribULIONS. ........ccocviiriniiiiiiri e — —
Plan ameIAMENES ....ocveiiiii e cceecreeessererreesrrssneesbesrsntesabeeesaessabasssssesseaensseansaensarasnees — (1,033)
Actuarial 1088 (BAINY c.oooieiiieeiei e e (3,200) 3,713
BeNEfits PAIA ....oooevieeeiieieeii et et e (1.110) (800)

Projected benefit obligations at end of year..........ccoovnininincnnn,. 345409 § 45,172
Change in plan assets:

Fair value of plan assets at beginning of year............n 31,122 24,677
Actual gain on Plan @SSELS ... e 1,317 4,410
Employer ContribULIon ........oic et 3,995 2,835
Plan participants CORTIBULIONS. ........ovvrriiier et — —
Benefits Paid....coceeceeeeieee e b bt (1,110} (800)
Fair value of plan assets at end of year ... § 35324 3 31,122
Reconciliation of funded status:
Fair value of plan assets at end 0f YEar..........ccooviiiiiincieinineerre e $ 35324 § 31,122
Less projected benefit obligations at end of year.........cooiii 45,409 45.172
Under-funded status at end 0f Year ... s § (10,085 § (14,050)

The pre-tax amounts related 1o our defined benefit plans recognized in our consolidated balance sheets as of
December 31, 2007 and 2006 were as follows:

Pension Benefits
2007 2006

Amounts recognized in the consolidated balance sheets:

Pension benefit Bability ... 8§ (10,085) % (14,050)

The pre-tax amounts in accumulated other comprehensive income (loss) as of December 31, 2007 that have not
yet been recognized as components of net periodic benefit cost were as follows:

Pension Benefits

2007 2006
NEL ACTUATIAL LOSS ....viveviiieeicieiiece v e s s re e emene e ee e e s eeemecrneeanrmeneae e $ (10,612) $ (12,769)
Prior service (COSSJCTEdit i et s 957 525
e 21 OO U RO ET PP § (9,655 § (12,244)
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As of December 31, 2007 and 2006, the accumulated benefit obligation for each of Alon’s pension plans was in
excess of the fair value of plan assets. The projected benefit obligation, accumulated benefit obligation and fair
value of plan assets for the pension plans were as follows:

December 31,

2007 2006
Projected benefit ODIIZAtION. ......coiriir e $ 45,409 § 45,172
Accumulated benefit ObIZATION. .......ccoviiiiiic i 40,346 37,854
Fair value of PIAN @8SeLS.......ociiiieieierietecre e s e e e n et 35,324 31,122

The weighted-average assumptions used to determine benefit obligations at December 31, 2007, 2006 and 2005
were as follows:

Pension Benefits
2007 2006 2005

DHSCOUNE FALE ... eeeeeeestriserersvssssissesanesssssssssensnsarasesansnsesssssennsssssnsensaseesscencnnnee 0.46%  5.75%  6.00%
Rate of COMPENSALION MNCTEASE .......ovvucereceeirarerairarerseieveinenrnisisssssnsessssemsnnnseneeeens 300070 3.50% 3.50%

The weighted-average assumptions used to determine net periodic benefit costs for the years ended December
31, 2007, 2006 and 2005 were as follows:

Pension Benefits

2007 2006 2005
DIISCOUIE TAIE 1. rtsenreeeeeemeeecraeesceeeree e s neb e et besato e st saestainsstniat st aresereeresansnsesnnannrnes 5.75% 6.00% 6.00%
Expected return on plan 85Set5... ..o 9.00% 9.00% 9.00%
Rate of comMPensation MICTEASE ......cewrrereeceecrceemcereecccnieesiastiniss s st smsas e ress 3.50% 3.50% 3.00%

Alon’s overall expected long-term rate of return on assets is 9.0%. The expected long-term rate of return is based
on the portfolio as a whole and not on the sum of the returns on individual asset categories. The components of net
periodic benefit cost for the years and periods are as follows:

Pension Benefits
Year Ended December 31

2007 2006 2008
Components of net periodic benefit cost:

S ETVICE COSE. e tetrsescensersiratesasseensermsesnterstetesase e teensesnsasaneesstebsenrnaasassenneens $ 1979 § 1867 § 1,694
IIEREEEE COST..neeeeeeeeeeeeeees e ssietesarsssbesasesssseeeaneeesseeebsbssbbe e s baeassaesbanarnessasasnsnessns 2,568 2,325 2,068
Amortization of prior SEIVICE COSES ..o s (41) 63 27
Expected return 0n plan aS5615 ..o vairrreirieiriiisieses et era s (2,809) (2,371) (1,996)
Recognized net actuarial 108S......covveeeev oo 766 573 544

Net periodic benefit COSt.......c.coiiriiirrrrre e § 2463 § 2457 § 2337

Plan Assets

The weighted-average asset allocation of Alon’s pension benefits at December 31, 2007 and 2006 was as
follows:

Pension Benefits
Plan Assets

2007 2006
Asset Category:
EQUILY SECUTTLIES 1veuetiirireseneeceiee e eeeat s e oo sessemsosseea bbb s b st st ab st e ke bn e an s g nmemens 77.0% 76.0%
DIEDE SECUIITIES vvvveeererereeriesssessrarerriertrersersnrsesteessaasssseeee s rarnsnsasssessssssanssnssansmsnsmrserssesssssrnsnses 14.0% 13.0%
Real CSIALE INVESTITIEIIE TEUSE covvvvvverieveeeersrverrersseseessnssneeeaseeensennbntassssasssesssersansmnnnnacessssssssasasne 9.0% 11.0%
TOAY oottt et e s eeesees s asasernsasne e s et s sabesaeesaeesaesmsesmseerteasetbeenresasaaasanaseaneenrearreas 100.0%  100.0%
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The investment policies and strategies for the asscts of Alon’s pension benefits is to, over a five year period,
provide returns in excess of the benchmark. The portfolio is expected to earn long-term returns from capital
appreciation and a stable stream of current income. This approach recognizes that assets are exposed to price risk
and the market value of the plans’ assets may fluctuate from year to year. Risk tolerance is determined based on
Alon’s specific risk management policies. In linc with the investment return objective and risk parameters, the
plans” mix of assets includes a diversified portfolio of equity, fixed-income and real estate investments. Equity
investments include domestic and international stocks of various sizes of capitalization. The asset allocation of the
plan is reviewed on at [east an annual basis.

Cash Flows

Alon contributed $3,995 and $2,835 to the pension plan for the years ended December 31, 2007 and 2006,
respectively, and expects to contribute $4,265 to the pension plan in 2008. There were no employee contributions to
the plans.

The benefits expected to be paid in each year 2008 — 2012 are $1,361; $1,739; $1,566; $1,695, and $1,853,
respectively. The aggregate benefits expected to be paid in the five years from 2013 — 2017 are $13,500. The
expected benefits are based on the same assumptions used to measure Alon’s benefit obligation at December 31,
2007 and include estimated future employee service.

In September 2006, the FASB issued SFAS No. 138, Employers’ Accounting for Defined Benefit Pension and
Other Postretirement Plans, which amends SFAS No. 87, Employers’ Accounting for Pensions, SFAS No. 88,
Employers’ Accounting for Settlements and Curtailments of Defined Benefit Pension Plans and for Termination
Benefits, SFAS No. 106, Employers’ Accounting for Postretirement Benefits Other Than Pensions, SFAS No. 132
(revised 2003), Employers’ Disclosures about Pensions and Other Postretirement Benefits, and other related
accounting literature.

SFAS No. 158 requires an employer to recognize the over-funded or under-funded status of a defined benefit
postretirement plan as an asset or a liability in the statement of financial position and to recognize changes in that
funded status through comprehensive income in the year the changes occur. This statement also requires an
employer to measure the funded status of a plan as of the date of the employer’s year-end statement of financial
position. Alon adopted the funded status recognition and related disclosure requirements of SFAS No. 158 as of
December 31, 2006, and measured the funded status of the defined benefit plans as of that date.

The effect of applying SFAS No. 158 on individual lines in the consolidated balance sheet as of December 31,
2006 was as follows:

Before After
Application of Application of
Statement 158 Adjustments Statement 158
Accrued benefit Habilily ..........ccoovvevvveivmimcee e e $ 6,732 $ 7.318 $ 14,050
Deferred iNCOME tAXES 1oivvviirrreiiiririsisirsisrsisiesies s v rsnesssbeesnessansesranes 1,897 2,631 4,528
Accumulated other comprehensive INCOME............ooveeeereaririesieeieeneens 3,154 4,662 7,816

Alon sponsors a 401(k) plan in which employees of Alon’s retail segment may participate by contributing up to
15% of their pay after completing one year of service. Alon matches from 25% to 75% of the employee
contribution, depending on the employee’s years of service. This match is limited to 6% of employee pay with full
vesting of matching and contributions occurring after five years of service. Alon’s contribution for the years ended
December 31, 2007 and 2006 was $158 and $1285, respectively.

For West Coast employees, Alon has a 401(k) savings plan available to all employees who are at least 19 years
of age and have been employed at least one year. Participants may contribute a minimum of 2% up to a maximum of
18% of base pay subject to limits established by the Internal Revenue Service. Alon matches 100% of individual
participant contributions based on the first 6% of compensation. Alon’s contribution for the years ended December
31, 2007 and 2006 was $1,540 and $546, respectively.
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(b) Postretirement Medical Plan

In addition to providing pension benefits, Alon adopted an unfunded postretirement medical plan covering
certain health care and life insurance benefits (other benefits) for active and certain retired employees who meet
eligibility requirements in the plan documents. The health care benefits in excess of certain limits are insured. The
accrued benefit liability reflected in the consolidated balance sheet was $4,052 and $4,284 at December 31, 2007
and 2006, respectively, related to this plan.

Alon’s retiree medical plan provides prescription drug benefits, which were affected by the Medicare
Prescription Drug Improvement and Modemization Act of 2003 (the “Act”), signed into law in December 2003. The
Act introduces a prescription drug benefit under Medicare (“Medicare Part D”), as well as a federal subsidy to
sponsors of retiree health care benefit plans that provide a benefit that is at least actuarially equivalent to Medicare
Part D. In May 2004, the FASB issued FASB Staff Position No. 106-2 (“FSP 106-2"), Accounting and Disclosure
Reguirements Related to the Medicare Prescription Drug, Improvement and Modernization Act of 2003, which
provides guidance for the accounting of the federal subsidy. Alon incorporated the effects of the Act into the regular
measurement of plan obligations as of December 31, 2004, which resulted in an immaterial reduction in the
accumulated postretirement benefit obligation,

As of December 31, 2007, the total accumulated postretirement benefit obligation under the postretirement
medical plan was $1,666.

(14) Long-Term Debt

Long-term debt consisted of the following:

December 31,

2007 2006
Term 10an Credit FACTHLY ..ovvoviveoeeicei et reeer e e esn e esn e es s sae s nsmenes s nes $ 443,250 § 447,750
Revolving credit facilities. ... ..ottt — —
Retail credit fACTHHES ...ociiieeiieci e re e e oo e 03,365 50,919
TO] AEDL ..o et e e st sg s 536,615 498,669
LLESS CUITENE POTTION .ectivirtieieteieceer e nsesmr s e sae st e e e e e e be b e a b a e (11,154) (6,739)
Total 1onG-teTIN dEDL......ccoeiieeccii s § 525461 § 491,930

(a) Credit Suisse Credit Facility

On June 22, 2006, Alon entered into a Credit Agreement with Credit Suisse (the “Credit Suisse Credit Facility”)
with an aggregate available commitment of $450,000. On August 4, 2006, Alon borrowed $400,000 as a term loan
upon consummation of the acquisition of Paramount Petroleum Corporation. On September 28, 2006, Alon
borrowed an additional $50,000 as a term loan to finance the acquisition of Edgington (il Company. The loans
under the Credit Suisse Credit Facility will mature on August 2, 2013. Principal payments of 1% per annum are to
be paid in quarterly installments. At December 31, 2007, the outstanding balance of this loan was $443,250.

The borrowings under the Credit Suisse Credit Facility bear interest at a rate based on a margin over the
Eurodollar rate from between 1.75% to 2.50% per annum based upon the ratings of the loans by Standard & Poor’s
Rating Service and Moody’s Investors Service, Inc. Currently, the margin is 2.25% over the Eurodollar rate. The
Credit Suisse Credit Facility is jointly and severally guaranteed by atl of our subsidiaries except for our retail
subsidiaries. The Credit Suisse Credit Facility is secured by a second lien on our cash, accounts receivable and
inventory and a first licn on most of the remaining assets of Alon excluding those of our retail subsidiaries.

Alon may, from time to time, request an additional $100,000 of term loans provided that the sum of the
additional loans and the then outstanding loans under the Credit Suisse Credit Facility does not exceed $550,000.

Alon may prepay at any time a portion or all of the outstanding loan balance under the Credit Suisse Credit
Facility with no prepayment premium.
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The Credit Suisse Credit Facility contains restrictive covenants, such as restrictions on liens, mergers,
consolidations, sales of assets, additional indebtedness, different businesses, certain lease obligations, and certain
restricted payments. This facility does not contain any requirement to maintain financial covenants.

(b} Revolving Credit Facilities

Israel Discount Bank Credit Facility. Alon entered into an amended and restated revolving credit facility with
Israel Discount Bank (the “IDB Credit Facility™) on February 15, 2006, which was further amended and restated
thereafter. The Israel Discount Bank of New York, or Israel Discount Bank, acts as administrative agent, co-
arranger, collateral agent and lender, and Bank Leumi USA acts as co-arranger and lender under the revolving credit
facility. The initial cornmitment of the lenders under the 1DB Credit Facility is $160,000 with options to increase the
commitment to $240,000 if crude oil prices increase above certain levels or Alon increases its throughput capacity
of facilities owned by subsidiaries that are parties to the IDB Credit Facility. The current size of the facility is
$220,000.

The IDB Credit Facility was amended on February 28, 2007 o extend the term of the revolving credit period
through January 2010, to reduce existing borrowing costs and letter of credit fees, and to alter certain restrictive
covenants {absent a default or event of default), including limitations on incurrence of debt, distribution of dividends
and investment activities and eliminated certain financial covenants and requirements. The IDB Credit Facility is
secured by (i) a first lien on Alon’s cash, accounts receivables, inventories and related assets, excluding those of
Alon Paramount Holdings, Inc. (“Alon Holdings”), a subsidiary of Alon, and its subsidiaries other than Alon
Pipeline Logistics, LLC (“Alon Logistics™), and those of Alon’s retail subsidiaries and (ii) a second lien on its fixed
assets excluding assets held by Alon Holdings and Alon’s retail subsidiaries.

There were no borrowings outstanding under the IDB Credit Facility at December 31, 2007 and 2006. As of
December 31, 2007 and 2006, Alon had $113,490 and $102,119, respectively, of outstanding letters of credit under
the IDB Credit Facility.

Bank of America Credit Facility. In conjunction with Alon’s acquisition of Paramount Petroleum Corporation,
Alon Holdings, a subsidiary of Alon, assumed a Revolving Credit Agreement (the “Bank of America Initial Credit
Facility) between Paramount Petroleum Corporation and Bank of America N.A., as Agent, and a group of financial
institutions secured by the assets of Paramount Petroleum Corporation. Borrowings under the Bank of America
Initial Credit Facility were limited to up to $215,000, consisting of revolving loans and letters of credit. There were
no borrowings outstanding under the Bank of America Initial Credit Facility at December 31, 2006 and outstanding
letters of credit were approximately $75,472.

On February 28, 2007, Paramount entered into an amended and restated credit agreement (“Paramount Credit
Facility”) with Bank of America N.A. as agent, sole lead arranger and book manager, primarily secured by the assets
of Alon Holdings (excluding Alon Logistics). Borrowing availability under the Paramount Credit Facility is limited
at any time to the lesser of $300,000 or the amount of the borrowing base under the facility. At December 31, 2007,
the borrowing base under the Paramount Credit Facility was $369,282. Amounts borrowed under the Paramount
Credit Facility accrue interest at the London Interbank Offering Rate (LLIBOR) plus a margin based on excess
availability. Based on the availability as of December 31, 2007, such margin would be 1.25% over LIBOR. The
Paramount Credit Facility expires on February 28, 2012, Paramount is required to comply with certain restrictive
covenants related to working capital, operations and other matters under the Paramount Credit Facility, There were
no borrowings outstanding under the Paramount Initial Credit Facility at December 31, 2007 and outstanding letters
of credit were approximately $90,557.
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(c) Retail Credit Facilities

On June 29, 2007, Southwest Convenience Stores, LLC (“SCS™), a subsidiary of Alon, entered into an amended
and restated credit agreement (the “Amended Wachovia Credit Facility™), by and among SCS, as borrower, the
lender party thereto and Wachovia Bank, N. A, (“*Wachovia”™), as Administrative Agent. The Amended Wachovia
Credit Facility amends and restates the credit agreement dated June 6, 2006, among SCS and Wachovia (the
“Original Credit Facility”).

The assets of Skinny’s, LLC and SCS and each of their subsidiaries, including cash, accounts receivable and
inventory, are pledged as security for the obligations under the Amended Wachovia Credit Facility.

Borrowings under the Amended Wachovia Credit Facility bear interest at a Eurodollar rate plus 1.5% per annum.
Principal payments under the Amended Wachovia Credit Facility began August 1, 2007 with monthly installments
based on a 15-year amortization term. At December 31, 2007, $92,361 was outstanding under the Amended
Wachovia Credit Facility and there were no further amounts available for borrowing.

Prior to the amendment, $48,833 was outstanding under the Original Credit Facility, consisting of a $28,833
term loan and a $20,000 revolving credit loan. In connection with the Skinny’s acquisition, SCS converted the
existing revolving credit loan of $20,000 to a term loan and drew down an additional $46,167 under the Amended
Wachovia Credit Facility. This amount, and al} previously outstanding amounts, was combined into a $95,000 term
loan.

Obligations under the Amended Wachovia Credit Facility are jointly and severally guaranteed by Alon, Alon
USA Interests, LLC, Skinny’s, LLC and its subsidiaries and al] of the subsidiaries of SCS. The obligations under
the Amended Wachovia Credit Facility are secured by a pledge of substantially all of the assets of SCS and
Skinny’s, LLC and each of their subsidiaries, including cash, accounts receivable and inventory.

The Amended Wachovia Credit Facility includes a financial covenant that requires SCS to maintain a ratio of
total consolidated EBITDA (as defined in the Amended Wachovia Credit Facility) less cash income tax expense to
total consolidated scheduled principal payments of indebtedness plus interest expense, as of the end of each fiscal
year, of not less than 1.25 to 1.0. Compliance with this covenant is determined in the manner specified in the
Amended Wachovia Credit Facility, however a failure to maintain the minimum ratio will be waived if Alon shall
have maintained a ratio of at least 1.25 to 1.0 during the same fiscal year. Consolidated EBITDA under the
Amended Wachovia Credit Facility represents net income plus depreciation, amortization, taxes, intercst expense
and minority interest less gain on disposition of assets and other adjustments,

The Amended Wachovia Credit Facility also contains customary restrictive covenants on the activities, such as
restrictions on liens, mergers, consolidations, sales of assets, additional indebtedness, investments, certain lease
obligations and certain restricted payments.

(d) Other Retail Related Credit Facilities

In 2003, Alon obtained $1,545 in mortgage loans to finance the acquisition of new retail locations. The interest
rates on these loans ranged between 5.5% and 9.7%, with 5 to |5 year payment terms. At December 31, 2007 and
December 31, 2006, the outstanding balances were $1,005 and $1,086, respectively.

On July 3, 2006, Alon made a payment of approximately $30,200 in satisfaction of its outstanding borrowings
under certain retail loans, including approximatcly $600 in prepayment premiums. Additionally, $2,197 of
unamortized debt issuance costs are included as interest expense in the consolidated statements of operations for the
year ended December 31, 2006.
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(e) Secured Term Loan

On January 14, 2004, Alon entered into a senior secured term loan facility (“secured term loan”) in the aggregate
amount of $100,000 maturing in January 2009. The secured term loan accrued interest at LIBOR (4.37% at
December 31, 2005) plus 6.5% per year, but not less than 10% per annum, and was subject to a minimum annual
payment of $2,500 per year which could be increased under certain circumstances or declined by lenders as defined
in the agreement. This facility included certain restrictions and covenants, including, among other things, limitations
on capital expenditures, dividend restrictions and financial maintenance covenants,

On January 19, 2006, Alon made a payment of approximately $103,900 in satisfaction of its outstanding
borrowings under its secured term loan agreement, including applicable accrued interest and prepayment premiums,
with available cash on hand. $100,000 represented a voluntary prepayment of the outstanding principal under the
term loan agreement, approximately $3,000 represented a prepayment premium and 3900 represented accrued and
unpaid interest on the principal balance. The $3,000 prepayment premium and $3,894 of unamortized debt issuance
costs are included as interest expense in the consolidated statements of operations for the year ended December 31,
2006.

) Maturity of Long-Term Debt

The aggregate scheduled maturities of long-term debt for each of the five years subsequent to December 31,
2007 are as follows: 2008 — $11,154; 2009 — $10,895; 2010 — $10,900; 2011 — $10,906; 2012 — $10,898 and
thereafter — $481,862.

(g) Interest and Financing Expense

Interest and finance expense included the following:

December 31,
2007 2006 2005
IMLETEST EXPEIISE cerenieeeieeieeee e vetrrevre b e e be s ses e s eseeseamsee e rrrrtesraasssstasaansrnsenseanensasananes $ 41,334 § 17,685 § 15,422
Letters of credit and finance Charges .....ooveee oo ms 6,395 6,333 3,385
Amortization of debt issuance costs (2006 includes write off of unamortized debt
15SUANCE COSL OF S6,001) ...ttt sttt ee e s e e b e naeas 18 6,640 1,446
CapitaliZed MNIETESE....eii ettt s s e sttt saaeer e e smeeresberannsaans — — (927)
TOta] INETESt EXPEIISE. .....evetierererrtere e serrerereesnestetesesbe e st e seessesesst et sssassarasearass $. 47747 § 30,658 § 19,326

(15) Income Taxes

Income tax expense included the following:

December 31,

2007 2006 2005
Current:

T Y AT RO T OO TSRO OO SURURUR PR $ 49237 $§ 77372 % 41,8%6
S AL <. eir e cer ettt cb et e e e e e e e e e e e ab b et ta b s e e e s e aaeseenneeeaarete s Eabeseaataeean {(54) 8,332 6.986
TOMAD CUITENL oot e et s vttt e s e et e e e e e eeeeeeey e bt sstn e e meeamen 49.183 85,704 48872

DI OITEU ..ottt et ar st s et ana ettt e b eneeas
FOUEBTAL . ..ottt st st em e e e e s emae e e es e aatate e st tmeaes (2,762) 5,035 16,009
AL 1ottt e e e e e e e e b b e b bt et nt et e et ettt eeanetesanteeean et s taeneeenrnneas {222} 3.229 637
TOtal AETEITEA. ... .ot st sab s e et e e e enn e ameeessesnarananes (2,984) 8,264 16,646
INCOMIE TAX EXPEIISC...eveeeiieeiieniiiti ittt en et $ 46,199 § 93968 § 65,518
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A reconciliation between the income tax expense compuied on pretax income at the statutory federal rate and the
actual provision for income taxes is as fotlows:

December 31,
2007 2006 2005 \
Computed expected taX EXPENSE. ....ooiii i sesssssrcrare s $ 54,640 § 90852 § 61,481 ‘
State and local income taxes, net of federal benefit.......................... (4,960) 7,516 4,895
Deduction for qualified production inCOME.......c.ccvvererreinrormrriresirrsseccccenns (3,403) (2,049) {1,111)
Low-sulfur diesel tax credit.........ocoooiereeenieese et — (2,918) —
L1140 i 1 T2 OO T TN (78) 567 253
INCOIME 1AX EXPENSE....iiiiveriiiiiieiierii st es s ssers e s ses s es s e s nenenrnes 3 46,199 § 93968 3 653518

State and local income taxes, net of federal benefit includes a benefit of $3,565 resulting from the true up of the
prior year income tax expense as well as a benefit of $3,108 resulting from a change in the effective state income tax
rate.

The following table sets forth the tax effects of temporary differences that give rise to significant portions of the
deferred tax assets and deferred tax liabilities.

December 31,
2007 2006
Deferred income tax assets:

Accounts receivable, alloWanCe ... ... $ 595 § 855
DeferTed GAIN ..vviviciiiieiee e vrree e eaee s e e e ete e etesaeeae et e e esbe s e sbesaeeseeases e e ee s e smeene et ebe s 3,640 3,640
INEANZIBIES Lot es e ee e e saasa e s s e e s st sttt eer e e se e re st er e e nanen 1,140 —
Accrued liabilities and Other ... reeerer e reeessnn s st see b saee s 3,041 1,918
Post retirement BEnefIts ... oot esr e r e s e r e reaees b s s ren 3,418 3,840
Noncurrent accrued Habilities and OtREL .......ooe oottt ner e 4,297 8,018
Net OPerating 1088 CAITYOVET ....couioiiiieieecreeeeersesee s e e e e s rsns s e e e e et aneens 6,101 11,569
TAX CTRAITS .o e e e et e e e e e e e s s e e s s e s e s s ssnsse s saeese et teanete e taaatsaatn 1,583 1,280
011 7<) TR URT U PO U TR 706 338

Deferred INCOME LAX ASSELS c..vviieeeeeee e ceeeeeeeeeeereere e e eeeaeeeseeasesassetassssrarasssbrnsisnssnen 25421 31,458

Deferred income tax liabilities:

DeferTed CharZES ..ooveeiiveeeieiecieeeeie ettt sttt sttt st sttt e et b e (681) (2,931)
INEANEZIDIES ..o —_ {6,081)
Property, plant, and eqUIPMENt........c.ccoooeieeieeeeeeeeeee st (156,722)  (198,104)
OUhET NONCUITENL......c.viiiii ittt e e et e st e sae e eneeanesaeeeseeebee b e s s e seesseennesnsssnneseensans (22,468) (32,550)
IOVRIIIOTIES ..vvvvvvirersriseeseeeteemee e vesesrentereansesresseissessestessessesnansesssesessssesassensensancansansaesesnnses (10.761) {16,904)

Deferred income tax BabilitiEs......cccovcieeiiieiieniieisesre e vree e eer e eresereseasssssssssnnesmae $ (190,632) $ (256,570)

In assessing the realizability of deferred tax assets, management considers whether it is more likely than not that
some portion or all of the deferred tax assets will not be realized. The ultimate realization of deferred tax assets is
dependent upon the generation of future taxable income during the periods in which those temporary differences
become deductible. Management considers the scheduled reversal of deferred tax liabilities, projected future taxable
income, and tax planning strategies in making this assessment. Based upon the level of taxable income and
projections for future taxable income, over the periods which the deferred tax assets are deductible, management
believes it is more likely than not that Alon will realize the benefits of these deductible differences in future periods.

At December 31, 2007, Alon has net operating loss carryforwards for Federal income tax purposes of $13,437
which are available to offset future Federal taxable income through 2024. In addition Alon has net operating loss
carryforwards for California state income tax purposes of $24,067 which are available to offset future state taxable
income through 2014.
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FIN No. 48 is effective for fiscal years beginning after December 15, 2006. Alon performed a review of its tax
positions and adopted the provisions of FIN No. 48 on January 1, 2007. The adoption of FIN No. 48 did not have a
material effect on Alon’s results of operations or financial position as Alon has no unrecognized tax benefits. In
accordance with FIN No. 48, Alon has elected to recognize interest expense related to the underpayment of income
taxes in interest expense, and penalties relating to underpayment of income taxes as a reduction to other income, net,
in the consolidated statements of operations. Alon is subject to U.S. federal income tax, and income tax in multiple
state jurisdictions with California and Texas comprising the majority of the Company’s state income tax. The federal
tax years 2000 to 2004 are closed to audit, with 2005 and 2006 remaining open to audit. In general the state tax
years open to audit range from 2000 to 2007. The Company’s liability for unrecognized tax benefits and accrued
interest did not increase during the year ended December 31, 2007 as there were no unrecognized tax benefits
recorded in 2007.

(16) Related-Party Transactions

Alon and Alon Israel are parties to a consulling agreement whereby Alon Israel provides strategic planning and
management consulting services to Alon. In July 2005, the term of the agreement was extended until December 31,
2009 and Alen’s payment obligations under the agreement were terminated in exchange for an aggregate payment to
Alon Israel of $6,000, $2,000 of which was paid and expensed in 2005 and the remainder of which was paid in
January, 2006 and is amortized over the remaining term of the contract. Alon Israel’s obligations to provide
consulting services under the amended agreement will remain in effect through the end of the term of the agreement.

(17) Stockholders’ Equity

(@) Common and preferred stock

The authorized capital stock of Alen consists of 100,000,000 shares of commen stock, $0.01 par value, and
10,000,000 shares of preferred stock, $0.01 par value. Issued and outstanding shares of common stock were
46,808,444 and 46,806,443 as of December 31, 2007 and 2006, respectively. There were no issued and outstanding
shares of preferred stock as of December 31, 2007 and 2006.

For the years ended December 31, 2007, 2006 and 2005, activity in the number of common stock was as follows:

Common
Stock

(in thousands)
Balance as of December 31, 2005 ...t s sttt res 46,810
Shares fOrfEIted ... ..o ettt ettt a et d e e e e e (6)
Shares issued in connection with stock plans (Note 19) ... 2
Balance as of December 31, 2000 ........oooiiicrieeireiecee s es s e e vesssnte st s essns s ssbasssneesrresntnsesaasesntes 46,806
Shares fOrfEILE™. .. ....oiiiiiiiie i et ettt ettt b e b e st s re e e e b e et sae e e e e e b e sneer e e s e rennens -
Shares issued in connection with stock plans (Note 19) ... 2
Balance as of December 31, 2007 ..ot e e 46,808

(b) Dividends

Upon the completion of Alon’s IPO on August 2, 2005 (Note 3), the board of directors of each of Alon and Alon
USA Operating, Inc. (*Alon Operating™) approved the payment of special dividends to pre-offering stockholders of
record. The applicable stockhotders of record of Alon were paid aggregate cash dividends of $68,479 and the
minority interest stockholders of record of Alon USA Operating, Inc. were paid aggregate cash dividends of $4,652.

Common Stock Dividends
On March 21, 2006, Alon paid a regular quarterly cash dividend of $0.04 per share and a special cash dividend

of $0.37 per share on Alon’s common stock. In connection with Alon’s cash dividend payment to stockholders on
March 21, 2006, the minority interest owners of Alon Assets, Inc. (“Alon Assets™) and Alon Operating received an
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aggregate cash dividend of approximately $1,078. On June 14, 2006, Alon paid a regular quarterly cash dividend of
$0.04 per share on Alon’s common stock. In connection with Alon’s cash dividend payment to stockholders on June
14, 2006, the minority interest owners of Alon Assets and Alon Operating received an aggregate cash dividend of
approximately $105. On September 14, 2006, Alon paid a regular quarterly cash dividend of $0.04 per share and a
special cash dividend of $2.50 per share on Alon’s common stock. In connection with Alon’s cash dividend payment
to stockholders on September 14, 2006, the minority interest owners of Alon Assets and Alon Operating received an
aggregate cash dividend of approximately $6,680. On December 14, 2006, Alon paid a regular quarterly cash
dividend of $0.04 per share on Alon’s common stock. In connection with Alon’s cash dividend payment to
stockholders on December 14, 2006, the minority interest owners of Alon Assets and Alon Operating received an
aggregate cash dividend of approximately $105.

Alon paid regular quarterly cash dividends of $0.04 per share on Alon’s common stock on each of the following
dates: March 16, 2007, June 14, 2007, September 14, 2007 and December 14, 2007. In connection with Alon’s cash
dividend payments to stockholders, the minority inierest owners of Alon Assets and Alon Operating received
aggregate cash dividends of $468.

On February 7, 2008, Alon announced a quarterly cash dividend of $0.04 per share payable March 14, 2008 for
stockholders of record at the close of business on February 29, 2008. (Note 22).

(18) Earnings per Share
Basic eamings per share is calculated as net income divided by the average number of shares of common stock

outstanding. Diluted earnings per share include the dilutive effect of restricted shares and Stock Appreciation Rights
(“SARs”™) using the treasury stock method.

December 31

2007 2006 2005
AN IMCOIMIE. ..ttt sttt bttt ettt ettt e e ettt e e eeneeeeme s e e e e emneeneen $ 103936 § 157,368 § 103,988
Average number of shares of common stock outstanding............ccceveeevcnennn. 46,763 46,738 39,889
Dilutive restricted shares and SARS ....ooveeeeeieieeeeee e 41 41 19
Average number of shares of common stock outstanding assuming dilution..... 46,804 46,779 39.908
Earnings per share — Basic ..o $ 222 § 337 3 261
Earnings per share — diluted * ..o $ 2.16 § 336 § 2.61

*  For the purpose of calculating diluted earnings per share, net income was reduced by $2,391 for the year ended
December 31, 2007 to adjust for the effects of options issued by Alon’s subsidiaries.

(19) Stock Based Compensation

Alon has two employee incentive compensation plans, (i) the 2003 Incentive Compensation Plan and (ii) the
2000 Incentive Stock Compensation Plan.

{a) 2005 Incentive Compensation Plan (share value in dollars)

The 2005 Incentive Compensation Plan was approved by the stockholders in November 2005, and is a
component of Alon’s overall executive incentive compensation program, The 2005 Incentive Compensation Plan
permits the granting of awards in the form of options to purchase common stock, SARs, restricted shares of common
stock, restricted common stock units, performance shares, performance units and senior executive plan bonuses to
Alon’s directors, officers and key employees. Other than the restricted share grants and SARs discussed below, there
have been no stock-based awards granted under the 2005 Incentive Compensation Plan.
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Restricted Stock. In August 2005, Alon granted awards of 10,791 shares of restricted stock and in November
2005 Alon granted an award of 12,500 shares of restricted stock, in each case to certain directors, officers and key
employees in connection with Alon’s IPO in July 2005. The participants were allowed to acquire shares at a
discounted price of $12.00 per share with a grant date fair value of $16.00 per share for the August 2005 awards and
$20.42 per share for the November 2005 award. In November 2005, Alon granted awards of 52,672 shares of
restricted stock to certain officers and key employees with a grant date fair value of $20.42 per share. Non-employee
directors are awarded an annual grant of shares of restricted stock valued at $25. All restricted shares granted under
the 2005 Incentive Compensation Plan vest over a period of three years, assuming continued service at vesting.

Compensation expense for the restricted stock grants amounted to $279, $514 and $387 for the years ended
December 31, 2007, 2006 and 2005, respectively and is included in selling, general and administrative expenses in
the consolidated statements of operations. There is no material difference between intrinsic value under Opinion 25
and fair value under SFAS No. [23R for pro forma disclosure purposes. The following table summarizes the
restricted share activity from January 1, 2007:

Weighted Average
Nonvested Shares Shares Grant Date Fair Values
Nonvested at January 1, 2007 ..o 49,079 ) 20.27
L7271 L= [ U PO UT OO OO EUUTEUORPTNt 2,001 37.51
RV 1« WU TSP (24,162) 20.06
FOTTEIEA .ottt ettt st e e e s e e e s s mae s s srbr e e s an b e e e sranrees e s baaa e sssesennsnaans 0 0.00
Nonvested at December 31, 2007 ..o sssssraesiee s 26,918 b 21.74

As of December 31, 2007, there was $127 of total unrecognized compensation cost related to non-vested share-
based compensation arrangements granted under the 2005 Incentive Compensation Plan. That cost is expected to be
recognized over a weighted-average period of 0.9 years. The fair value of shares vested-to-date in 2007 was $884.

Stock Appreciation Rights. In March 2007, Alon granted awards of 361,665 SARs to certain officers and key
employees. The SARs have a grant price equal to $28.46, the closing price of Alon’s common stock on the date of
grant. SARs vest and become exercisable over a four-year vesting period as follows: 50% on the second anniversary
of the date of grant, 25% on the third anniversary of the date of grant and 25% on the fourth anniversary of the date
of grant. When exercised, SARs are convertible into shares of Alon common stock, the number of which will be
determined at the time of exercise by calculating the difference between the closing price of Alon common stock on
the date immediately prior to the exercise date and the grant price of the SARs (the “Spread”), multiplying the
Spread by the number of SARs being exercised and then dividing the product by the closing price of Alon common
stock on the date immediately prior to the exercise date.

Compensation expense for the SARs grants amounted to $885 for the year ended December 31, 2007 and is
included in selling, general and administrative expenses in the consolidated statements of operations.

{b) 2000 Incentive Stock Compensation Plan

At August 1, 2000 (inception), Alon Operating and Alon Assets majority owned, fully consolidated subsidiaries
of Alon, adopted a stock option plan (collectively, the “Option Plans™) pursuant to which Alon’s board of directors
may grant stock options to certain officers and executive management. The Option Plans authorized grants of
options to purchase up to 16,154 shares of common stock of Alon Assets and 6,066 shares of common stock of Alon
Operating. All authorized options were granted in 2000. All stock options have ten-year terms. The options are
subject to accelerated vesting and become fully exercisable if Alon achieves certain financial performance and debt
service criteria. Upon exercise, Alon will reimburse the option holder for the exercise price of the shares and under
certain circumstances the related federal and state taxes {gross up liability). The Option Plans were closed to new
participants subsequent to August 1, 2000, the initial grant date. Total compensation expense recognized under this
plan was $1,100, $1,931 and $1,949 for the years ended December 31, 2007, 2006, and 2005, respectively and is
included in selling, general and administrative expenses in the consolidated statements of operations.
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The following table summarizes the stock option activity for Alon Assets and Alon Operating for the years
ended December 31, 2007 and 2006:

Alon Assets Alon Operating

Weighted Weighted

Number of Average Number of Average

Options Exercise Options Exercise

Outstanding Price Outstanding Price

Qutstanding at December 31, 2005, vvcieiviiirneserssseeens 8,060 $ 100 3,027 $ 100
Granted.........ccivmeiniiinieerivereesrerareisserassrrrsrssrersressesssesssesees —_ — — —
EXEICISEd oeoviveiciiiiiiiieic vt s (1,212) 100 (455%) 100
Forfeited and expired.........cccovvvervririorenrcseseeseeecne s eeenens — — — -
Outstanding at December 31, 2006.........cccooooiviiciiiiineconnranes 6,848 $ 100 2,572 $ 100
Granted ..o et — — — —
EXETCISEA oot e e (1,632) 100 (613) 100
Forfeited and eXpired.........ccocoovvvivvevvceveerrcineer s eesereeens — — — —
Ouistanding at December 31, 2007........ccovvvcrmiirncrcens 5,216 $_100 1,959 $_100

The intrinsic value of total options exercised in 2007 was $11,559.
(20) Commitments and Contingencies
(a} Leases

Alon has long-term lease commitments for land, office facilities, retail facilities and related equipment and
various equipment and facilities used in the storage and transportation of refined products. In most cases Alon
expects that in the normal course of business, Alon’s leases will be renewed or replaced by other leases. Alon has
commitments under long-term operating leases for certain buildings, land, equipment, and pipelines expiring at
various dates over the next fifteen years. Certain long-term operating leases relating to buildings, land and pipelines
include options to renew for additional periods. At December 31, 2007, minimum lease payments on operating
leases were as follows:

Year ending December 31:

2008 .ot e b e s b e et b e et iRt b e ba b had e b e e ekt e bae e e e b e e e te et Sinn s asbsanae $ 32,934
2009 e bbb s st f e e Ao a b1 b b e e et b e e e e et e e e et e e e et e e e e e et e eee e e nneaeneeaaens 27.830
2000 e ettt e e e ee e e et ieeeeeeeyasaeeeeaeesetetmtanaeeamnteterreaseseereenrnrasien 21,261
1 0 I OO OO O TN PO 15,480
20 L e e r et e r et b st st e et e srb s as s et nve e s et et e ARt e ar e oA n e erna oA e et aeaReanteenresnearananres 13,747
2013 BN HETEAIIET «...eeeeeeeeeee ettt et e st e rre v s bre s et aat e rneerneereaeresetesatesnresntenrranarens 41,056

1 | OO 5 152,308

Total rental expense was $15,425, $15,523 and $11,235 for the years ended December 31, 2007, 2006 and 2005,
respectively. Contingent rentals and subleases were not significant.

(b) Other Commitments

In the normal course of business, Alon has long-term commitments to purchase services such as natural gas,
electricity and water for use by its refineries, terminals, pipelines and retail locations. Alon is also party to various
refined product and crude il supply and exchange agreements. These agreements are typically short-term in nature
or provide terms for cancellation.

Under the terms of the Pipelines and Terminals Agreement with HEP, Alon has committed to transport and store
minimum volumes of refined products in the pipelines and terminals acquired by HEP for an initial period of 15
years. Tariffs and services fees are set at competitive rates and the agreement provides for a reduction of the
minimum volume requirement under certain circumstances.
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On March 1, 2006, Alon sold its Amdel and White Qil crude o1l pipelines, which had been inactive since
December 2002, 1o Sunoco for a total consideration of approximately $68,000, In conjunction with the sale of the
Amdel and White Oil pipelines, Alon entered into a 10 year pipeline Throughput and Deficiency Agreement, with
an option to extend the agreement by four additional thirty-month periods. The Throughput and Deficiency
Agreement allows Alon to maintain crude oil transportation rights on the pipelines from the Gulf Coast and from
Midland to the Big Spring refinery. Pursuant to the Throughput and Deficiency Agreement, Alon has agreed to ship
a minimum of 15,000 bpd on the pipelines during the term of the agreement. Alon commenced shipments of crude
oil through the Amdel and White Qil pipelines under this agreement in October 2006.

To further diversify crude oil delivery sources to the Big Spring refinery, Alon entered into a 15-year
arrangement with Centurion in June 2006. Pursuant to this arrangement, Centurion will provide Alon with crude oil
transportation pipeline capacity and Alon will ship a minimum of 21,500 bpd of crude oil from Midland to the Big
Spring refinery using Centurion’s approximately forty-mile long pipeline system from Midland to Roberts Junction
and Alon’s three mile pipeline from Roberts Junction to the Big Spring refinery which Alen leases to Centurion.
Alon commenced shipments of crude oil through these pipelines in November 2006.

Alon is involved in various other claims and legal actions arising in the ordinary course of business. In the
opinion of management, the ultimate disposition of these matters will not have a material adverse effect on Alon’s
financial position, results of operations or liquidity.

(c) Environmental

Alon is subject to loss contingencies pursuant to federal, state, and local environmental laws and regulations.
These rules regulate the discharge of materials into the environment and may require Alon to incur future
obligations to investigate the effects of the release or disposal of certain petroleum, chemical, and mineral
substances at various sites; to remediate or restore these sites; to compensate others for damage to property and
natural resources and for remediation and restoration costs. These possible obligations relate to sites owned by Alon
and are associated with past or present operations, Alon is currently participating in environmental investigations,
assessments and cleanups under these regulations at service stations, pipelines, and terminals. Alon may in the future
be involved in additional environmental investigations, assessments and cleanups. The magnitude of future costs
will depend on factors such as the unknown nature and contamination at many sites, the unknown timing, extent and
method of the remedial actions which may be required, and the determination of Alon’s liability in proportion to
other responsible parties.

Environmental expenditures are expensed or capitalized depending on their future economic benefit.
Expenditures that relatc to an existing condition caused by past operations and that have no future economic benefit
are expensed. Liabilities for expenditures of a non-capital nature are recorded when environmental assessment
and/or remediation is probable, and the costs can be reasonably estimated. Substantially all amounts accrued are
expected to be paid out over the next five to ten years. The level of future expenditures for environmental
remediation obligations is impossible to determine with any degree of reliability.

In connection with the HEP transaction, Alon entered into an Environmental Agreement with HEP pursuant to
which Alon agreed to indemnify HEP against costs and liabilities incurred by HEP to the extent resulting from the
existence of environmental conditions at the pipelines or terminals prior to February 28, 2005 or from violations of
environmental laws with respect to the pipelines and terminals occurring prior to February 28, 2005. Alon’s
environmental indemnification obligations under the Environmental Agreement expire after February 28, 2015. In
addition, Alon's indemnity obligations are subject to HEP first incurring $100 of damages as a result of pre-existing
environmental conditions or violations. Alon’s environmental indemnity obligations are further limited to an
aggregate indemnification amount of $20,000, including any amounts paid by Alon to HEP with respect to
indemnification for breaches of Alon’s representations and warranties under the Contribution Agreement. With
respect to any remediation required for environmental conditions existing prior to February 28, 2005, Alon has the
option under the Environmental Agreement to perform such remediation itself in lieu of indemnifying HEP for their
costs of performing such remediation. Pursuant to this option, Alon is continuing to perform the ongoing
remediation at the Wichita Falls terminal which is subject to Alon’s environmental indemnity from FINA. Any
remediation required under the terms of the Environmental Agreement is limited to the standards under the
applicable environmental laws as in effect at February 28, 2005,
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In connection with the sale of the Amdel and White Oil Pipelines, on March 1, 2006, Alon entered into a
Purchase and Sale Agreement with Sunoco pursuant to which Alon agreed to indemnify Sunoco against costs and
liabilities incurred by Sunoco to the extent resulting from the existence of environmental conditions at the pipelines
prior to March 1, 2006 or from violations of environmental laws with respect to the pipelines occurring prior to
March 1, 2006. With respect to any remediation required for environmental conditions existing prior to March 1,
2006, Alon has the option under the Purchase and Sale Agreement to perform such remediation itself in lieu of
indemnifying Sunoco for their costs of performing such remediation.

Alon has accrued environmental remediation obligations of $37,944 (32,952 current payable and $34,992 non-
current liability) at December 31, 2007 and $40,099 (81,750 current payable and $38,349 non-current liability) at
December 31, 2006,

Alon must meet regulations mandated by the Federal Clean Air Act, which requires a reduction of the sulfur
content in gasoline produced by Alon’s Big Spring Refinery in September 2009. Alon expects to spend
approximately $19,300 over the next two years to comply with these regulations.

Alon elected to join the Voluntary Emission Reduction Permit program, sponsored by the Texas Comnmission on
Environmental Quality. This program allows facilities to permit grandfathered emission sources through a phased
installation of emission control equipment using ten-year Best Available Control Technology. To qualify as a
grandfathered source, the equipment must not have been modified since 1972. Alon’s emission control installation
plan ended in December 2006. As of December 31, 2006, Alon had spent approximately $11,151 and had completed
substantially all of the expenditures required to meet regulatory requirements under the Voluntary Emission
Reduction Permit program.

(21) Quarterly Information (unaudited)

Selected financial data by quarter is set forth in the table below:

Quarters
First Second Third Fourth Full Year

2007

Net SaleS.. i $ 965905 § 1,187,181 § 1,243,723 § 1,145342 § 4,542,151
Operating income .........ccecvevvvecevivrnvrereeninnns 69,336 166,710 16,990 (66917) 86,119
Net INCOME. .. et 35,565 95,613 12,627 (39,869) 103,936
Earnings per share, basic ..........oooveieeeinennn. 3 0.76 $ 205 § 027 § (0.85) § 222
Weighted average shares outstanding........... 46,757 46,758 46,761 46,775 46,763
2006

Net SaleS....ovvveriie e $ 585225 % 673,047 § 1,000,711 § 834,907 § 3,093,890
Operating inCome ..........occooeeveeeeeeecccernnn 96,013 69,926 71,765 41,630 279.334
NELINCOME. ....ovveieieicii et 54,164 43,091 38,143 21,970 157,368
Earnings per share, basic ........cooccocvevveeeenen, b3 1.16 % 092 % 082 § 047 § 3.37
Weighted average shares........ccocoeveecvennnen. 46,731 46,733 46,737 46,751 46,738

(22) Subsequent Events
(a) Dividend Announcement

On February 7, 2008, Alon announced a quarterly cash dividend of $0.04 per share payable March 14, 2008 for
stockholders of record at the close of business on February 29, 2008.

(b) Big Spring Refinery Fire

On February 18, 2008, an explosion in the area of the propylene splitter unit of the Big Spring refinery destroyed
the propylene recovery unit and damaged equipment in the alkylation and gas concentration units. The Big Spring
refinery has not resumed operations while efforts are underway to determine the cause of the accident, assess
damages (including loss estimates), and establish a plan for making repairs. The applicable insurance policies
provide Alon with a combined single limit of $385,000 for property damage and business interruption coverage,
with deductibles of $2,000 and 45 days respectively, and third party liability coverage with a limit of $150,000 and a
$5,000 deductible.
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Zalman Segal
Director

Date: March 10, 2008 By: /s/ Boaz Biran
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Director




Exhibit 31.1
CERTIFICATIONS
I, Jeff D. Morris, certify that:
1. I have reviewed this Annual Report on Form 10-K of Alon USA Energy, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the pertod covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as
of, and for, the periods presented in this report;

4. The registrant’s other certifving officer and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e}) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared,;

b} Designed such internal control over financial reporting, or caused such internal control over financial
reporting 1o be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

¢} Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the
period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an
annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and

5. The registrant’s other certifying officer and [ have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

b} Any fraud, whether or not matenial, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

Date: March 10, 2008 {s/ Jeff D, Morris
Jeff D. Morris
President and Chief Executive Officer




Exhibit 31.2

CERTIFICATIONS
I, Shai Even, certify that:
1. I have reviewed this Annual Report on Form 10-K of Alon USA Energy, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as
of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and [ are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15{e) and 15d-15(e)) and internal control over
financia! reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b} Designed such internal control over financial reporting, or caused such internal control aver financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

¢) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the
period covered by this report based on such evaluation; and

d} Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an
annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors {(or persons performing the equivalent functions):

a} All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

Date: March 10, 2008 /s/ Shai Even
Shai Even
Vice President and Chief Financial Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. §1350,
AS ADOPTED PURSUANT TO §906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the filing of the Annual Report on Form 10-K of Alon USA Energy, Inc., a Delaware
corporation (the “Company”), for the period ended December 31, 2007, as filed with the Securities and Exchange
Commission on the date hereof (the “Report”), each of the undersigned officers of the Company certifies, pursuant
to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that, to such officer’s
knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of
1934, and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and
results of operations of the Company as of the dates and for the periods expressed in the Report.

Date: March 10, 2008 fsf Jeff D. Morris
Jeft D. Morris
President and Chief Executive Officer

/s/ Shai Even
Shai Even
Vice President and Chief Financial Officer
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