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We are transforming our retail and branded
marketing operations by converting the
fegacy FINA brand to ALON. This effort will
give us a fresh new look as we remodel our

stores, expand our operations geographically
and pursue exciting market opportunities.
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PARTI

ITEMS 1. AND 2. BUSINESS AND PROPERTIES.

Statements in this Annual Report on Form 10-K, including those in Items 1 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 factors that could cause actual
outcomes and results to differ materially from those projected.

Company Overview

9 <6

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 a crude oil refinery in Big Spring, Texas, and related pipeline,
terminal and marketing assets from Atofina Petrochemicals, Inc., or FINA. In 2006, we acquired 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 Oil Company. In 2008, we acquired a refinery in Krotz
Springs, Louisiana through the acquisition of Valero Refining Company-Louisiana. In June 2010, we acquired a refinery in
Bakersfield, California, through the purchase of substantially all of the assets of Big West of California, LLC. As of
December 31, 2011, we operated 302 convenience stores in Central and West Texas and New Mexico, primarily under the 7-
Eleven, Alon and FINA brand names. Our 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.

Our stock trades on the New York Stock Exchange under the trading symbol “ALJ.” We are a controlled company under
the rules and regulations of the New York Stock Exchange because Alon Israel Oil Company, Ltd. (“Alon Israel””) holds more
than 50% of the voting power for the election of our directors through its ownership of approximately 67% 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 operators of retail gasoline and convenience stores in Israel. Alon Israel
is a controlling shareholder of Alon Holdings Blue Square-Israel Ltd. (“Blue Square”), a leading retailer in Israel, which is
listed on the New York Stock Exchange and the Tel Aviv Stock Exchange, and Blue Square is a controlling shareholder of
Dor-Alon Energy in Israel (1988) Ltd. (“Dor-Alon”), a leading Israeli marketer, developer and operator of gas stations and
shopping centers, which is listed on the Tel Aviv Stock Exchange.

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 at the SEC’s website at www.sec.gov.
In addition, we make our SEC filings available free of charge through our website at www.alonusa.com as soon as reasonably
practicable after we 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 website at
www.alonusa.com:

¢ Compensation Committee Charter;
»  Audit Committee Charter;
*  Corporate Governance Guidelines; and

*  Code of Business Conduct and Ethics.

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 crude oil refineries are located in Texas, California, Oregon and Louisiana and
have a combined throughput capacity of approximately 250,000 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.



Our presentation of segment data reflects our following three operating segments: (i) refining and unbranded marketing,
(i1) asphalt and (iii) retail and branded marketing. Additional information regarding our operating segments and properties is
presented in Note 1 to our consolidated financial statements included elsewhere in this Annual Report on Form 10-K.

Refining and Unbranded Marketing

Our refining and unbranded marketing segment includes sour and heavy crude oil refineries that are located in Big
Spring, Texas; and Paramount, Bakersfield and Long Beach, California; and a light sweet crude oil refinery located in Krotz
Springs, Louisiana. We refer to the Paramount, Bakersfield and Long Beach refineries together as our “California refineries.”
These refineries have a combined throughput capacity of approximately 240,000 bpd. At our refineries we refine crude oil
into petroleum products, including gasoline, diesel fuel, jet fuel, petrochemicals, petrochemical feedstocks, asphalt, and other
petroleum-based products, 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,” which generally
refers to a refinery utilizing vacuum distillation and catalytic cracking processes in addition to basic distillation, naphtha
reforming and hydrotreating processes, to produce higher light product yields through the conversion of heavier fuel oils into
gasoline, light distillates and intermediate products.

Major processing units at our Big Spring refinery include fluid catalytic cracking, naphtha reforming, vacuum
distillation, hydrotreating and alkylation units.

On February 18, 2008, a fire at the Big Spring refinery destroyed the propylene recovery unit and damaged equipment in
the alkylation and gas concentration units. The re-start of the crude unit in a hydroskimming mode began on April 5, 2008
and the Fluid Catalytic Cracking Unit (“FCCU”) resumed operations on September.26, 2008. Substantially all of the repairs
to the units damaged in the fire were completed during the first quarter of 2010.

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 80.0% of the Big Spring refinery’s crude oil input.

Our Big Spring refinery produces ultra-low sulfur 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.

Big Spring Refinery Raw Material Supply

Sour crude oil has typically accounted for approximately 80% of our crude oil input at the Big Spring refinery, of which
approximately 83.3% was West Texas Sour (“WTS”) crude oil. Our Big Spring refinery is the closest refinery 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.

J. Aron and Company ("J.Aron"), through arrangements with various oil companies, currently supplies the majority of
the Big Spring refinery's crude oil input materials.

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 Guif Coast
through the Amdel and White Qil 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 bi-directional Amdel pipeline and the White Oil pipeline connect our refinery to Nederland, Texas, which is located
on the Gulf Coast, and to Midland, Texas. Permian Basin crude oil is delivered to our Big Spring refinery through the Mesa
Interconnect pipeline which is connected to the Mesa pipeline system, a common carrier, and through our owned connection
pipeline which is leased to Centurion Pipeline L.P. (“Centurion”) and connected to the Centurion pipeline system from
Midland, Texas to Roberts Junction in Texas.



Big Spring Refinery Production

Gasoline. In 2011, gasoline accounted for approximately 49.1% of our Big Spring refinery’s production. We produce
various grades of gasoline, ranging from 84 sub-octane regular unleaded to 91 octane premium unleaded, and use a
computerized component blending system to optimize gasoline blending. Gasoline currently produced at the Big Spring
refinery complies with the U.S. Environmental Protection Agency’s (“EPA”) ultra-low sulfur gasoline standard of 30 parts
per million (“ppm”).

Distillates. In 2011, diesel and jet fuel accounted for approximately 32.3% of our Big Spring refinery’s production. All of
the on-road specification diesel fuel we produce meets the EPA’s ultra-low sulfur diesel standard of 15 ppm. Our jet fuel
production conforms to the JP-8 grade military specifications.

Asphalt. Asphalt accounted for approximately 7.1% of our Big Spring refinery’s production in 2011. Our asphalt
facilities are capable of producing up to 30 different product formulations, including both polymer modified 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 black oil. Our 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 while continuing to process
significant amounts of sour crude oil.

Big Spring Refinery Transportation Fuel Marketing

Our refining and unbranded marketing segment sells 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 portions of
Texas, Oklahoma, New Mexico and Arizona through our physically integrated system. We refer to these areas as our
‘physically integrated system’ because our 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.

We presently sell a majority of the diesel fuel and approximately 21.4% of the gasoline produced at our Big Spring
refinery on an unbranded basis, largely sold through our physically integrated system. We market substantially all the jet fuel
produced at our Big Spring refinery as JP-8 grade to the Defense Energy Supply Center. Jet fuel production in excess of
existing contracts is sold through unbranded rack sales. We sell transportation fuel production in excess of our branded and
unbranded marketing needs through bulk sales and exchange channels with various oil companies and traders.

Big Spring Product Pipelines

The product pipelines we utilize 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 III, or mid-continent markets, and (3) deliver
products to the New Mexico and Arizona markets through third-party systems.

Product Terminals

We primarily utilize six product terminals in Big Spring, Abilene, Orla, Southlake and Wichita Falls, Texas and Duncan,
Oklahoma to market transportation fuels produced at our Big Spring refinery. All six of these terminals are physically
integrated with our Big Spring refinery through the product pipelines we utilize. Four of these six terminals, Big Spring,
Abilene, Southlake and Wichita Falls, 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. We also have direct access to three other
terminals located in El Paso, Texas and Tucson and Phoenix, Arizona.

California Refineries and Terminals

In August 2006 we acquired 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, seven
asphalt terminals located in Washington (Richmond Beach), California (Elk Grove and Mojave), Arizona (Phoenix, Fredonia
and Flagstaff), and Nevada (Fernley) (50% interest), and a 50% interest in Wright Asphalt Products Company, LLC

5



(“Wright”), which specializes in patented ground tire rubber modified asphalt products. 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” which is a more complex refinery configuration than a “topping
refinery” (described below), adding naphtha reforming, hydrotreating and other chemical treating processes to the distillation
process. In addition to producing vacuum gas oil and asphalt, our Paramount refinery utilizes naphtha reforming and
hydrotreating to produce gasoline and distillate products from the light oil streams resulting from the distillation process.

In September 2006 we acquired Edgington Oil Company. Edgington Oil Company’s assets included a refinery located on
19 acres in Long Beach, California with a nameplate capacity of approximately 40,000 bpd. In industry terms, the Long
Beach refinery is characterized as a “topping refinery” which generally refers to a low complexity refinery configuration
consisting primarily of a distillation unit. Distillation is the first step in the refining process — separating crude oil into its
constituent petroleum products. The Long Beach refinery primarily produces vacuum gas oil and asphalt.

In June 2010 we acquired a refinery located in Bakersfield, California from Big West of California, LLC, a subsidiary of
Flying J, Inc. The Bakersfield refinery is located on approximately 600 acres in Bakersfield, California, with a nameplate
capacity of approximately 70,000 barrels. The Bakersfield refinery is characterized as a ”coking refinery”, which generally
refers to a refinery utilizing vacuum distillation, hydrocracking and delayed coking processes in addition to basic distillation,
naphtha reforming and hydrotreating processes, to produce higher light product yields through the conversion of heavier fuel
oils into gasoline, light distillates and intermediate products. At this time, we are not operating the refinery as a traditional
coking refinery. Instead, we are processing untreated vacuum gas oil produced by our other California refineries through the
hydrocracker and other hydrotreating units located at the Bakersfield refinery. This allows us to convert this untreated
vacuum gas oil, which was previously sold to the market at prices typically below the cost of crude, to lighter products such
as CARBOB gasoline, CARB diesel, and other petroleum products.

We refer to the Paramount, Bakersfield and Long Beach refineries together as our “California refineries." Our California
refineries are included in our refining and unbranded marketing segment, while our refinery in Willbridge is included in our
asphalt segment.

Our California refineries have the capability to process substantial volumes of heavy crude oils. In 2011 at the California
refineries, medium sour crude oil accounted for approximately 27.5% of crude oil input and heavy crude oil accounted for
72.5%. The Paramount and Long Beach refineries are connected by pipelines we own.

Our California refineries currently produce CARBOB gasoline, CARB diesel, jet fuel, asphalt and other petroleum
products. In 2011 these refineries converted approximately 57.1% of crude oil into higher value products such as gasoline,
diesel and jet fuel, and 32.6% converted to asphalt, fuel oil and sulfur. The remaining 10.2% of production was sold as
unfinished feedstocks to other refineries and third parties.

Our California refineries operated at low rates for 2011, 2010 and 2009 due to continued efforts to optimize asphalt
production with demand. In 2011, we averaged approximately 28.5% utilization of our California refineries’ crude oil
throughput capacity. We continuously evaluate and optimize throughput at our California refineries based on the margin
environment.

California Refineries Raw Material Supply

For 2011, heavy crude oil accounted for approximately 72.5% of our crude oil input of which approximately 34.1% was
California heavy crude oil. As a result of the proximity of the California 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. The majority
of the California refineries’ crude oil input requirements are purchased on the spot market. The remainder 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. Other feedstocks, including
butane and gasoline blendstocks, are delivered by truck and pipeline.

Crude Oil Pipelines

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, we lease storage tanks located at the BP-owned East Hynes, the Plains
West Hynes, 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
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and optimize the crude slate of waterborne domestic and foreign crude oil, along with California crude oil.

We also utilize our crude oil and unfinished products pipeline system known as the “Black Oil System” to provide our
Paramount refinery and other third-party shippers with access to refineries and waterborne terminals.

California Refineries Production

Gasoline. In 2011, CARBOB gasoline accounted for approximately 22.8% of our California refineries’ production. The
California refineries utilize a computerized component blending system to optimize gasoline blending.

Distillates. In 2011, CARB diesel, Ultra-low sulfur EPA diesel, Jet A and military fuels accounted for approximately
17.2% 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 JP-8 grade military jet fuel.

Asphalt. In 2011, asphalt accounted for approximately 29.4% of our California refineries’ production. Approximately
70.3% of our California refineries’ asphalt production is paving grades and 29.4% 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 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. The gas oils are sent to our Bakersfield facility for further processing into
gasoline and diesel. These gas oils can still be sold to third parties if necessary.

California Refineries Transportation Fuel Marketing

Our refining and unbranded marketing segment sells 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 Southern California market.
We market a portion of the CARBOB gasoline and CARB diesel produced at our California refineries through the 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 military jet fuel is contracted to the
DESC. All JP-8 grade is sold to the DESC under one-year contracts awarded through a competitive bidding process. All of
our light products are delivered to our customers via our Line 145 pipeline or the Paramount rack system.

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 the Line 145 product pipeline and our Line 166 pipelines 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 Paramount refinery also utilizes its own terminal at the refinery to distribute CARB diesel, California Reformulated
Gasoline (CaRFG), F76 distillate fuel, 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 Basin refineries and third party terminals. The Black Oil System acquired in
June 2007 provides our Paramount refinery and other third-party shippers with access to refineries and waterborne terminals.
In 2008 we acquired portions of BP’s E-12A pipeline and Plain’s L-52 pipeline. These lines are connected to our Line 35,
increasing the integration between our Paramount and Long Beach refineries.

Krotz Springs Refinery

In July 2008 we acquired Valero Refining Company — Louisiana. Valero Refining Company — Louisiana’s assets
included a refinery with a nameplate capacity of approximately 83,100 bpd located in Krotz Springs, Louisiana.



The Krotz Springs refinery is strategically located on approximately 381 acres on the Atchafalaya River in central
Louisiana at the intersection of two crude oil pipeline systems and has direct access to the Colonial pipeline system
(“Colonial Pipeline”), providing us with diversified access to both locally sourced and foreign crude oils, as well as
distribution of our products to markets throughout the Southern and Eastern United States and along the Mississippi and Ohio
Rivers. In industry terms, the Krotz Springs refinery is characterized as a “mild residual cracking refinery,” which generally
refers to a refinery utilizing vacuum distillation and catalytic cracking processes in addition to basic distillation and naphtha
reforming processes to minimize low quality black oil production and to produce higher light product yields such as gasoline,
light distillates and intermediate products.

The Krotz Springs refinery processing units are structured to yield approximately 101.5% of total feedstock input,
meaning that for each 100 barrels of crude oil and feedstocks input into the refinery, it produces 101.5 barrels of refined
products. Of the 101.5%, on average 99.0% is light finished products such as gasoline and distillates, including diesel and jet
fuel, petrochemical feedstocks and liquefied petroleum gas, and the remaining 2.5% is primarily heavy oils.

The Krotz Springs refinery’s main processing units include a crude unit and an associated vacuum unit, a fluid catalytic
cracking unit, a catalytic reformer unit, a polymerization unit, and an isomerization unit.

Our Krotz Springs refinery has the capability to process substantial volumes of low sulfur, or sweet, crude oils to
produce a high percentage of light, high-value refined products. Typically, sweet crude oil has accounted for 100% of the
Krotz Springs refinery’s crude oil input.

Krotz Springs Refinery Raw Material Supply

In 2011, sweet crude oil accounted for approximately 100% of our crude oil input at the Krotz Springs refinery, of which
approximately 80.0% was Light Louisiana Sweet (“LLS”) crude oil and 20.0% was Heavy Louisiana Sweet (“HLS”) crude
oil. The Krotz Springs refinery has access to various types of domestic and foreign crude oils via a combination of two
ExxonMobil pipeline (“EMPCo”) systems, barge delivery, or truck rack delivery. Approximately 59% of the crude oil is
received by pipeline with the remainder received by barge or truck.

We receive HLS, LLS and foreign crude oils from two EMPCo systems, the “Southbend/Sunset System,” and “Northline
System.” The Southbend/Sunset System provides HLS crude oil from gathering systems at South Bend, Avery Island,
Empire, Grand Isle and Fourchon, Louisiana. All of Southbend/Sunset’s current crude oil capacity is delivered to the Krotz
Springs refinery. The Northline System delivers LLS and foreign crude oils from the St. James, Louisiana crude oil
terminalling complex.

The Krotz Springs refinery also has access to foreign crude oils from the St. James terminal. Various Louisiana crude oils
and WTI can also be delivered by barge, via the Intracoastal Canal, the Atchafalaya River, or directly by truck.

Historically, approximately three-quarters of our Krotz Springs refinery’s crude oil input requirements are purchased
through term contracts with several suppliers. At present, J. Aron, through arrangements with various oil companies, supplies
the majority of Krotz Springs refinery’s crude oil input requirements. Other feedstocks, including butane and secondary
feedstocks, are delivered by truck and marine transportation.

Krotz Springs Refinery Production

Gasoline. In 2011, gasoline accounted for approximately 41.4% of our Krotz Springs refinery’s production. We produce
87 octane regular unleaded gasoline and use a computerized component blending system to optimize gasoline blending. Our
Krotz Springs refinery is capable of producing regular unleaded gasoline grades required in the southern and eastern U.S.
markets.

Distillates. In 2011, diesel, light cycle oil and jet fuel accounted for approximately 45.6% of our Krotz Springs refinery’s
production. In connection with the acquisition of the Krotz Springs refinery in 2008, we entered into an offtake agreement
with Valero Energy Corporation (“Valero™) that provides for Valero to purchase, at market prices, light cycle oil and high
sulfur distillate blendstock for a period of five years.

Heavy Qils and Other. In 2011, slurry oil, LPG and petrochemical feedstocks accounted for approximately 13.0% of the
Krotz Springs refinery’s production.

Krotz Springs Refinery Transportation Fuel Marketing

Substantially all of the refined products produced by our Krotz Springs refinery are sold to J. Aron as they are produced.
We market transportation fuel production through bulk sales and exchange channels. These bulk sales and exchange
arrangements are entered into with various oil companies and traders and are transported to markets on the Mississippi River
and the Atchafalaya River as well as to the Colonial Pipeline.



Krotz Springs Refinery Product Pipelines

The Krotz Springs refinery connects to and distributes refined products into the Colonial Pipeline for distribution by our
customers to the Southern and Eastern United States. The 5,519 mile Colonial Pipeline transports products to 267 marketing
terminals located near the major population centers. The connection to the Colonial Pipeline provides flexibility to optimize
product flows into multiple regional markets.

Krotz Springs Refinery Barge, Railcar and Truck

Products not shipped through the Colonial Pipeline, such as high sulfur diesel sold to Valero pursuant to our offtake
agreement with Valero, are transported via barge for sale. Barges have access to both the Mississippi and Ohio Rivers.

Propylene/propane mix is sold via railcar and truck, to consumers at Mont Belvieu, Texas or in adjacent Louisiana
markets. Mixed LPGs are shipped on to an LPG fractionator at Napoleonsville, Louisiana. We pay a fractionation fee and sell
the ethane and propane to a regional chemical company under contract, transport the normal butane back to the Krotz Springs
refinery via truck for blending, and sell the isobutane and natural gasoline on a spot basis.

Asphalt

In addition to gasoline and distillates, our California and Big Spring refineries produce significant quantities of vacuum
tower bottoms (“VTB”), which we utilize to produce asphalt. We believe our asphalt production capabilities provides the
opportunity to realize higher netbacks than those attainable by producing VTB into No. 6 Fuel Oil, which is an alternate
product that can be produced at these refineries. In addition, our asphalt production capabilities permit us to realize value
from VTB without the significant costs and expenses required to operate coker units.

The amount of asphalt produced at our refineries, as a percentage of throughput, varies depending on the configuration of
the specific refinery, the crude oils processed at each refinery, the techniques used in the refining process and the type and
quality of the asphalt produced. In 2011, approximately 7.1% of our Big Spring refinery’s production and 29.4% of our
California refineries' production was asphalt. As part of our efforts to maximize the return generated by the production of
asphalt, we have an exclusive license to use FINA’s advanced 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, 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.

Asphalt produced by our California and Big Spring refineries 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 Willbridge refinery is an asphalt topping refinery located on 42 acres in the industrial section of Portland, Oregon,
with a crude oil throughput capacity of 12,000 bpd. Alternatively, we currently operate the Willbridge facility as an asphalt
terminal and supply it with asphalt produced at the California refineries or purchased from third parties. Including the
Willbridge refinery, our asphalt segment includes 11 refinery/terminal locations in Texas (Big Spring), California (Paramount,
Long Beach, Elk Grove, Bakersfield and Mojave), Washington (Richmond Beach), Arizona (Phoenix and Flagstaff) and
Nevada (Fernley) (50% interest) as well as a 50% interest in Wright.

In 2011, our asphalt segment sold asphalt produced at our refineries in Texas and California primarily as paving asphalt
to road and materials manufacturers and highway construction/maintenance contractors, as GTR, polymer modified or
emulsion asphalt to highway maintenance contractors, or as roofing asphalt to either roofing shingle manufacturers or to
other industrial users. Sales of asphalt, particularly paving asphalts, are seasonal with products predominately sold between
May and October 2011.

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 2011, Wright obtained approximately 28.2% of its asphalt requirements from
our refineries and terminals. Wright sells GTR and its other asphalt products on either a negotiated contract or competitive
bidding basis. '



Retail and Branded Marketing

Our retail and branded marketing segment operates 302 convenience stores and markets motor fuels to over 640
locations, including our convenience stores, under the Alon and FINA brand names. In November 2011 we introduced the
new Alon design and logo which will replace the FINA brand at all of our locations served by our branded marketing
segment.

Retail

We are the largest 7-Eleven licensee in the United States and through our 7-Eleven licensing agreement have the
exclusive right to operate 7-Eleven convenience stores in substantially all of our existing retail markets and many
surrounding areas. As of December 31, 2011, we operated 302 owned and leased convenience store sites primarily in Central
and West Texas and New Mexico. Our 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.

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

Location Owned Leased Total

Big SPIINE, TEXAS .....eveueteeeueininieiririeteinteterestetete st et esesissetese et s s s ssessesessetesanssesessseseemeeseseseeeeeeaens 6 1 7
WICHILA FallS, TOXAS ...eevieveiereitreeteeei ettt ettt et st e e e et eneeesaeesae et e eaeeaeenseesseessessesssesnsesseesesns 8 4 12
WACO, TEXAS ...ttt ettt ettt et er ettt eeee e st ese s ereontosteateseeesenseoseseesaeesesaeeseseesseaseas 11 3 14
MiIAIANA, TEXAS..vrveveevereetereiirteeetiet et ettt sees et et et ste st et ese et e seetoreseereeaesteseneesesnesseseeseesesesseeseeens 8 9 17
LUBBOCK, TEXAS 1..viviierieriitesieteeeeeee ettt ettt ettt eeeeve st e e eas e eeseseeeteseeeeesessssessesesessesseesessesseess 17 4 21
AIDUGUETGUE, NEW MEXICO ....veveveieereecieieteieiiiiecitt et tes ettt oottt ees st eneteneseeeesaenas 12 11 23
1SS, TEXAS ..vvevviuiereitierietieeicsete ettt e ete st s aeseeeresaesetete et eaeeeteeseeees et enseasessessssessnsessensersenseneen 11 24 35
ADILENE, TOXAS ...ivevieverireeieiieteeetece st ete ettt e eeete et es et et est st aststs st s seeneereseeneeseneeeeeseeeesereseeasesesensens 32 9 41
EL PASO, T@XAS. .. ueeeiieetietieteeieseeste et eeteeteeatesteeseseasssatesssestsetessemeesenenessaeeseteeeeeneeneeeeneessessenssssseans 13 71 84
Other locations in Central and WeSt TEXAS.........c.oovevevirireeeireecieieereeet ettt eeesesee e seeseeeeeneeens 29 19 48

TOLAL SEOTES ...ttt ettt sttt st te et e e ete et es s et en s e te st et seeaeeneeeemseneeneseeseaeeseeneeees 147 155 302

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, Core-Mark
Mid-Continent, Inc., for non-DSD products. We purchase the products from Core-Mark at cost plus an agreed upon mark-up.
Our current supply contract with CoreMark was entered into in January 2012 and expires in December 2017. For the year
ended December 31, 2011, approximately 50% of our retail merchandise sales were purchased from McLane Company, Inc.,
our previous wholesale distributor, and we anticipate our purchase percentages to be substantially similar with Core-Mark.
We typically do not have contracts with our DSD vendors.

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.

Branded Marketing

We market motor fuels under the Alon and FINA brand names to distributors servicing approximately 640 locations,
including our convenience stores. We supply our branded supply customers with motor fuels, brand support and payment
processing services, in addition to the license of the Alon or FINA brand name and associated trade dress. In markets where
we do not supply fuel products, we offer the same brand support and payment services through a licensing arrangement that
is not tied to a fuel supply agreement.

Approximately 62.4% of our branded fuel sales are in West Texas and Central Texas that we own or have access rights
through various terminals. For the year ended December 31, 2011, we sold 368.4 million gallons of branded motor fuel for
distribution to our retail convenience stores and other retail distribution outlets. In 2011, approximately 91% of Alon’s
branded marketing operations, including retail operations, were supplied by our Big Spring refinery.

We have operated under an exclusive license to use the FINA trademark in the wholesale distribution of motor fuel
within Texas, Oklahoma, New Mexico, Arizona, Arkansas, Louisiana, Colorado and Utah since 2000. Our license to use the
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FINA brand will expire in August 2012 in accordance with its terms. We developed the Alon brand and logo in anticipation of
this expiration of this license and have begun the process of converting all of our locations and all locations served by our
branded marketing business to the new Alon brand. Under the Alon brand we will no longer be subject to the geographic
limitations contained in the FINA license agreement.

Distribution Network and Distributor Arrangements. We sell motor fuel to our retail locations and to approximately 22
third-party distributors, who then supply and sell to retail outlets. The supply agreements we maintain with our distributors
are generally for three-year terms and usually include 10-day payment terms. All supplied distributors comply with our
ratability program, which involves incentives and penalties based on the consistency of their purchases.

Brand Licensing. We offer Alon brand licensing to distributors supplying geographic areas other than our integrated
supply system. In addition to a license to use the brands, we also provide payment card processing services, advertising
programs and loyalty and other marketing programs to 47 distributors supplying approximately 230 additional stores. As part
of the brand conversion process, all legacy FINA licenses will be converted to Alon licenses. This licensing program allows
us to expand the geographic footprint of our brand, thereby increasing its recognition. Each licensee pays royalties on a per
gallon basis, is required to comply with the minimum standards program and utilize our payment card processing services.

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 support and diversity with a potential
better ability to bear the economic risks, operating risks and volatile market conditions associated with the petroleum
industry.

Petroleum refining and marketing is highly competitive. The principal competitive factors affecting our refining and
unbranded marketing segment are costs of crude oil and other feedstocks, refinery efficiency, operating costs, refinery
product mix and costs of product distribution and transportation.

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 Permian Basin crude oil, which we
believe provides us with transportation cost advantages over many of our competitors in this region.

The market for our refined products are generally supplied by a number of refiners, including large integrated oil
companies or independent refiners. 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 which results in greater competition to our Big Spring refinery.

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

We compete in the asphalt market with various refineries including Valero, Shell, Tesoro, U.S. Oil, Western, San Joaquin
Refining, Ergon and Holly as well as regional and national asphalt marketing companies that have little or no associated
refining operations such as NuStar Energy LP. 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 (Stripes® brand), Alimentation Couche-
Tard Inc. (Circle K® brand), Western Refining and various other independent operators. The principal competitive factors
affecting our retail and branded marketing 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
Wal-Mart, Kroger and Costco, 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.
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Government Regulation and Legislation
Environmental Controls and Expenditures

Our operations are subject to 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, water,
and land, 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
Fuels

The Clean Air Act and its implementing regulations require significant reductions in the sulfur content in gasoline and
diesel fuel. These regulations required most refineries to reduce the sulfur content in gasoline to 30 ppm and diesel to 15

Gasoline and diesel produced at our Big Spring and California refineries currently meet the low sulfur gasoline and diesel
fuel standards. Gasoline produced at our Krotz Springs refinery currently meets the low sulfur gasoline standard. Our Krotz
Springs refinery does not manufacture low sulfur diesel fuel. The EPA is expected to publish a proposed rule to further reduce
sulfur in gasoline and diesel fuel in 2012, which is expected to be finalized later this year. Depending on the final standard,
one or more of our refineries may be required to install controls to further reduce sulfur. The need for or costs of any such
controls is not known at this time.

In February 2007, the EPA adopted final rules to reduce the levels of benzene in gasoline on a nationwide basis. More
specifically, beginning in 2011, refiners meet an annual average gasoline benzene content standard of 0.62%, which may be
achieved through the purchase of benzene credits, and that beginning on July 1, 2012, refiners meet a maximum average
gasoline benzene concentration of 1.30%, by volume on all gasoline produced, both reformulated and conventional and
without benzene credits. Gasoline produced at our California refineries already meets the standards established by the EPA.
We have spent $14.2 million through 2011 and estimate an additional $21 million (through 2014) will be necessary in order
for the Big Spring refinery to install controls to comply with the standards. We have spent $5.8 million through 2011 and
estimate an additional $5.0 million (through 2014) will be necessary in order for the Krotz Springs reﬁnery'to install controls
to meet the standards. Under the regulations, the EPA may grant extensions of time to comply with the annual average
benzene standard if a refinery demonstrates that unusual circumstances exist that impose extreme hardship and significantly
affect the ability of the refinery to comply. We have requested an extension of time to comply with the annual average
standard at our Krotz Springs refinery and are awaiting a response from the EPA.

We are subject to the renewable fuel standard which requires refiners to blend renewable fuels (e.g., ethanol, biodiesel)
into their finished transportation fuels or purchase renewable energy credits, called RINs, in lieu of blending. The EPA
establishes new annual renewable fuel percentage standards for each compliance year in the preceding year. For 2012, the
EPA raised the renewable fuel percentage standard to approximately 9%. Each of our refineries has received an extension of
the deadline to comply with the renewable fuel standard. Therefore, we will not be required to blend renewable fuels or
purchase RINs for compliance until 2013, unless a further extension is received.

Regulations

Conditions may develop that require additional 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.

Compliance

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 been issued and are currently under review by both impacted industry and state regulators. It is expected that these
regulations will be amended in response to public comments and upon further review by the state. Although development of
such regulations is still ongoing and it is possible that legal challenges could delay implementation of any regulations, 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.
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Although the U.S. House of Representatives passed the American Clean Energy and Security Act on June 26, 2009,
which would have established a market-based “cap-and-trade” system to achieve yearly reductions in greenhouse gas
(“GHG”) emissions, the 111th United States Congress did not pass comprehensive legislation addressing GHG emissions.
While it is possible that Congress will adopt some form of federal mandatory GHG emission reductions legislation in the
future, the timing and specific requirements of any such legislation are uncertain at this time.

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. To date, 28 refining companies (representing over 90% of the
U.S. refining capacity) have entered into “global settlements” under the initiative. If we enter into a global settlement, it
would apply to our Big Spring refinery, our Paramount and Long Beach refineries and our Willbridge, Oregon terminal.
Based on prior settlements that the EPA has reached with other petroleum refineries under the initiative, we anticipate that the
EPA will seek relief in the form of the payment of a civil penalty, the installation of air pollution controls, enhanced
operations and maintenance programs, and the implementation of environmentally beneficial projects in consideration for a
broad release from liability for violations that may have occurred historically. At this time, we cannot estimate the cost of any
required controls or environmentally beneficial projects, but the control requirements and civil penalty are expected to be
comparable to other settling refiners.

The Krotz Springs and Bakersfield refineries were subject to “global settlements” with the EPA under the National
Petroleum Refining Initiative, when we acquired them. In return for agreeing to the consent decree and implementing the
reductions in emissions that it specifies, the refineries secured broad releases of liability that provide immunity from
enforcement actions for alleged past non-compliance under each of the Clean Air Act programs covered by the consent
decree. If we are unable to meet the agreed upon reductions without add-on controls, our capital costs could increase.
Because the Krotz Springs refinery remains subject to the Valero consent decree, we entered into an agreement with Valero at
the time of the acquisition allocating responsibilities under the consent decree. We are responsible for implementing only
those portions of the consent decree that are specifically and uniquely applicable to the Krotz Springs refinery.

The Bakersfield refinery became subject to a global settlement with the EPA in 2001. Currently, the only continuing
requirements are periodic audits of its Leak Detection and Repair program and enhanced sampling and reporting under the
Benzene Waste Operations NESHAP. As part of the global settlement, the Bakersfield refinery was required to perform an
evaluation of and has accepted subpart J applicability for two of its pre-1973 flares. System modifications may be needed to
comply with emission limits. The costs of any such modifications are unknown at this time. The compliance date has been
proposed as January 1, 2017, coincident with the compliance date in local flare Rule 4311. '

On July 15, 2010, the EPA disapproved Texas’ “flexible permit” program and contends that sources operating under a
"flexible permit" issued by the Texas Commission on Environmental Quality ("TCEQ") are not properly permitted and are
subject to enforcement. We have committed to apply for an EPA non-flexible permit. The Big Spring refinery is one of over
one hundred regulated facilities in Texas that will be required to obtain a new, non-flexible permit.

Remediation Efforts. We are currently remediating historical soil and groundwater contamination at our Big Spring
refinery. To date, we have substantially completed the remediation of the potentially contaminated areas and continue to
monitor and treat groundwater at the site. The costs incurred to comply with the compliance plan were covered, with certain
limitations, by an environmental indemnity provided by FINA that covered remediation costs incurred for ten years after the
July 2000 closing date with an aggregate indemnification cap of $20.0 million. We are also remediating historical soil and
groundwater contamination at the Hawley, Southlake, and Wichita Falls terminals that we acquired from FINA at the time of
the refinery acquisition, which were also covered by the FINA indemnity.

We are currently engaged in four separate remediation projects in the Los Angeles area. Two projects focus on clean-up
efforts in and around the Paramount refinery and the Lakewood Tank Farm. Our 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 Oil Co., the former
owner of the Long Beach refinery. As part of our acquisition of Pipeline 145, we assumed an active remediation project
designed to clean up a leak that occurred on this pipeline prior to our ownership. A fifth project was added in 2010 when two
areas of release were found during a hydrotest of Pipeline 160, which transported gas oil and diesel. Both release areas are in
the process of being remediated. Approximately $2.4 million was spent in 2011 for all of these remediation projects of which
our portion was $1.8 million. We estimate that an additional $2.1 million will be spent in 2012 with our portion being
approximately $1.1 million.

In conjunction with our acquisition of the Long Beach.refinery, 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
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existing at the 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, our Paramount subsidiary purchased Chevron’s Pacific Northwest Asphalt business. As part of the
purchase and sale agreement, the parties agreed to share the remediation costs at the Richmond Beach, Washington and
Willbridge, Oregon terminals. Approximately $0.4 million was spent in 2011 for these remediation costs, of which our
portion was $0.2 million, and we estimate that an additional $0.9 million will be spent during 2012, of which our portion will
be $0.7 million.

In conjunction with our acquisition of the Bakersfield refinery on June 1, 2010, we entered into an indemnification
agreement with a prior owner for remediation expenses of conditions that existed at the Bakersfield refinery on the
acquisition date. We are required to make indemnification claims to the prior owner by March 15, 2015. Approximately $0.6
million was spent in 2011 for these remediation costs, of which our portion was $0.1 million. We estimate that an additional
$0.8 million will be spent during 2012, of which our portion will be $0.1 million. Additionally, the local Water Board has
issued a draft Clean-up and Abatement Order that is still under negotiation. Depending on the scope of the remedial action
ultimately required under this order, we may be required to make additional capital expenditures which cannot be estimated
at this time.

In addition, a majority of our owned and leased convenience stores have underground gasoline and diesel fuel storage
tanks. 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 Insurance. We purchased two environmental insurance policies to cover expenditures not covered by the
FINA indemnification agreement, the premiums for which have been paid 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
the Big Spring refinery. This policy has an initial retention of $20.0 million during the first ten years after the acquisition
(coinciding with the FINA indemnity), which retention 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 insured 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 $100,000 per claim / $1.0 million aggregate sublimit on liability
for civil fines and penalties and a retention of $150,000 per claim in the case of civil fines or penalties. Both the cost cap
policy and ERCLIP have a term of twenty years and share a maximum aggregate limit 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.

Environmental Indemnity to HEP. In connection with our sale of pipelines and terminals to Holly Energy Partners
("HEP"), we entered into an Environmental Agreement 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 the sales or from violations of environmental laws with respect to the pipelines and terminals occurring prior to the
sale. Our environmental indemnification obligations under the Environmental Agreement expire after February 2015. In
addition, our indemnity obligations are subject to HEP first incurring $100,000 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 remediation required for environmental conditions existing prior to the date of sale, we are performing
such remediation ourselves at the Wichita Falls terminal in lieu of indemnifying HEP for their costs of performing such
remediation.

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 such date. To date, Sunoco has not
made any claims against us under the Purchase and Sale Agreement.
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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.

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. Under the PMPA, we may not terminate or fail to renew branded distributor contracts unless certain enumerated
preconditions or grounds for termination or nonrenewal are met and we also comply with the prescribed notice requirements.

Employees

As of December 31, 2011, we had approximately 2,824 employees. Approximately 742 employees worked in our refining
and unbranded marketing segment, of which 647 were employed at our refineries and approximately 95 were employed at
our corporate offices in Dallas, Texas. Approximately 123 employees worked in our asphalt segment and approximately
1,959 employees worked in our retail and branded marketing segment.

Approximately 120 of the 170 employees at our Big Spring refinery are covered by collective bargaining agreements that
expire on April 1, 2012. None of the employees in our asphalt, retail and branded marketing 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 Unbranded Marketing,” “Asphalt” and
“Retail and Branded Marketing” 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, 2011, we were the lessee under a
number of cancelable and non-cancelable leases for certain properties. Our leases are discussed more fully in Note 19 to our
consolidated financial statements included elsewhere 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 March 1, 2012, and their
business experience during at least the past five years are set forth below.

Name Age Position
David WieSSman.......cccceoeeueereriererrenienrensenesneneeneas 57 Executive Chairman of the Board of Directors
JEff D. MOITIS c.eeovenieeieiereseeveeeeee e 60 Vice Chairman of the Board of Directors
Paul EiSMan........c.ocevieeerieeenieeeieeieneeesereneenns 56 Chief Executive Officer and President
Shal EVEN....coiiiiiiieieieieeeeere e 43 Senior Vice President and Chief Financial Officer
Claire A. Hart ....ccoccoeeeveieeieieieeeee e eveecrenennens 56 Senior Vice President
AJan MOTEL ..ot 57 Senior Vice President of Supply
Michael OSer .....ccveivecviiieriee e eve e 40 Senior Vice President of Mergers and Acquisitions
Jimmy C. Crosby™......ccooiiioiiiiieicieeeeenie 52 Vice President of Refining — Big Spring
Ed JUno™® ..o 59 Vice President of Refining — Paramount
Gregg Byers™.. ..o, 57 Vice President of Refining — Krotz Springs
Rick Bird* ....cooooieiiiiiceeceeree e 58 Vice President of Asphalt Operations — Paramount
Kyle McKeen™® .....ccooivivinierninennecncecseneciene 48 President and Chief Executive Officer of Alon Brands
Josef Lipman® .....c..ccoccvenieiinenninicnenieeneneenenene 66 President and Chief Executive Officer of SCS
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Set forth below is a brief description of the business experience of each 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 from its formation in 2000 until May 2005. Mr. Wiessman has over 35 years of
oil industry and marketing experience. Since 1994, Mr. Wiessman has been Chief Executive Officer, President and a director
of Alon Israel Oil Company, Ltd., or Alon Israel, Alon’s parent company. In 1992, Bielsol Investments (1987) Ltd. acquired a
50% interest in Alon Israel. 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 Israeli company that owns and operates gasoline stations and owns real estate in Israel. Mr. Wiessman is also
Executive Chairman of the Board of Directors of Alon Holdings Blue Square-Israel, Ltd., which is listed on the New York
Stock Exchange, or NYSE, and the Tel Aviv Stock Exchange, or TASE; Executive Chairman of Blue Square Real Estate Ltd.,
which is listed on the TASE; and Executive Chairman of the Board and President of Dor-Alon Energy in Israel (1988) Ltd.,
which is listed on the TASE, and all of which are subsidiaries of Alon Israel.

Jeff D. Morris has served as Vice Chairman of the Board of Directors of Alon since May 2011 and a director since
May 2005. Prior to this Mr. Morris served as our Chief Executive Officer from May 2005 to May 2011, our Chief Executive
Officer of our operating subsidiaries from July 2000 to May 2011,our President from May 2005 until March 2010 and our
President of our operating subsidiaries from July 2000 until March 2010. Prior to joining Alon, he held various positions at
FINA, Inc., 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. Mr. Morris has also been a director of our subsidiary Alon Refining Krotz Springs, Inc.
since 2008.

Paul Eisman was appointed to serve as our Chief Executive Officer in May 2011 and our President in March 2010. Prior
to joining Alon, Mr. Eisman was Executive Vice President, Refining & Marketing Operations at Frontier Oil Corporation
from 2006 to 2009 and held various positions at KBC Advanced Technologies from 2003 to 2006, including Vice President of
North American Operations. During 2002, Mr. Eisman was Senior Vice President of Planning for Valero Energy Corporation
following Valero’s acquisition of Ultramar Diamond Shamrock. Prior to the acquisition, Mr. Eisman had a 24-year career
with Ultramar Diamond Shamrock, serving in many technical and operational roles including Executive Vice President of
Corporate Development and Senior Vice President of Refining.

Shai Even has served as a Senior Vice President since August 2008 and as our Chief Financial Officer since
December 2004. Mr. Even served as a Vice President from May 2005 to August 2008 and Treasurer from August 2003 until
March 2007. Shai Even is the brother of Shlomo Even, one of our directors.

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.

Alan Moret has served as our Senior Vice President of Supply since August 2008. Mr. Moret served as our Senior Vice
President of Asphalt Operations from August 2006 to August 2008, 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.

Michael Oster has served as our Senior Vice President of Mergers and Acquisitions of Alon Energy since August 2008
and General Manager of Commercial Transactions of Alon Energy from January 2003 to August 2008. Prior to joining Alon
Energy, Mr. Oster was a partner in the Israeli law firm, Yehuda Raveh and Co.

Jimmy C. Crosby has served as our Vice President of Refining — Big Spring since January 2010, with responsibility for
operation at the Big Spring Refinery. Prior to this Mr. Crosby served as Vice President of Refining — California Refineries
from March 2009 until January 2010, as Vice President of Refining and Supply from May 2007 to March 2009, as Vice
President of Supply and Planning from May 2005 to May 2007 and as General Manager of Business Development and
Planning from August 2000 to May 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.
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Ed Juno has served as our Vice President of Refining — Paramount since January 2010, with responsibility for operations
at the California refineries. Prior to joining Alon, Mr. Juno has been employed in the refining industry for over 35 years, most
recently with Sinclair Oil Corporation as Manager of Sinclair’s Wyoming refinery from 2008 to 2009 and as Operations
Manager of the Wyoming refinery from 2003 to 2008.

Gregg Byers has served as our Vice President of Refining — Krotz Springs since February 2012, with responsibility for
operations at the Krotz Springs refinery. Mr. Byers rejoined Alon in September 2011 as Senior Director of Engineering
Services. Mr. Byers has been employed in the refining industry for over 35 years, most recently with Sinclair Oil
Corporation as Operations Manager of Sinclair's Wyoming refinery from 2008 to 2011. Prior to this, Mr. Byers served as
Engineering & Project Development Director at the Krotz Springs refinery under the Company's ownership in 2008 and
Valero Energy Corporation's ownership from 2001 to 2008.

Richard Bird has served as Vice President, Paramount Asphalt since March 2012, with responsibility over asphalt
marketing and operations. Prior to this Mr. Bird served at the California refineries as Vice President, Asphalt Marketing from
August 2008 to March 2012, Vice President of Supply & Transportation in the asphalt division from March 2008 to August
2008 and Vice President, Operations in the asphalt division from July 2006 to March 2008. Prior to joining Alon, Mr. Bird
held various positions of increasing responsibilities at Paramount Petroleum Corporation from August 2000 to Alon
acquisition of Paramount Petroleum Corporation in July 2006. Mr. Bird has over 23 years of experience in the asphalt
industry working for Alon, Paramount Petroleum Corporation, Conoco, Petro Source Corp. and Interwest Group.

Kyle McKeen has served as President and Chief Executive Officer of Alon Brands, Inc., our subsidiary that manages our
retail and branded marketing operations, since May 2008. From 2005 to 2008, Mr. McKeen served as President and Chief
Operating Officer of Carter Energy, an independent energy marketer supporting over 600 retailers by providing fuel supply,
merchandising and marketing support, and consulting services. Prior to joining Carter Energy in 2005, Mr. McKeen was a
member of the Board of Managers of Alon USA Interests, LLC from September 2002 to 2005 and held numerous positions of
increasing responsibilities with Alon Energy, including Vice President of Marketing.

Josef 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 Israel owned by Super-Sol Ltd., where he was responsible for marketing and store
operations.

ITEM 1A. RISK FACTORS.

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 an investment in any of our securities, you should consider carefully,
among other things, the factors and the specific risks set forth below. This Annual Report on Form 10-K 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.

" 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 primarily on the margin
between refined product prices and the prices for crude oil and other feedstocks. When the margin between refined product
prices and crude oil and other feedstock prices contracts or inverts, as has been the case in recent periods and may continue to
be the case in the future, our results of operations and cash flows are negatively affected. 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. The direction and timing of changes in prices for
crude oil and refined products do not necessarily correlate with one another and it is the relationship between such prices,
rather than the nominal amounts of such prices, that has the greatest impact on our results of operations and cash flows.
Prices of crude oil, other feedstocks and refined products, and the relationships between such prices and prices for 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 and the relative magnitude and timing of such changes. Such
supply and demand are affected by, among other things:

» changes in global and local economic conditions;

*  domestic and foreign demand for fuel products;
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+  worldwide political conditions, particularly in significant oil producing regions;

+ 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. refineries;

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

*  infrastructure limitations;

» accidents, interruptions in transportation, inclement weather or other events that can cause unscheduled shutdowns
or otherwise adversely affect our refineries;

» federal and state government regulations; and

* local factors, including market conditions, weather conditions and the level of operations of other refineries and
pipelines in our markets.

Although we continually analyze refinery operating margins at our individual refineries and seek to adjust throughput
volumes and product slates to optimize our operating results based on market conditions, there are inherent limitations on our
ability to offset the effects of adverse market conditions. For example, reductions in throughput volumes in a negative
operating margin environment may reduce operating losses, but it would not eliminate them because we would still be
incurring fixed costs and other variable costs.

The nature of our business has historically required 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. Our inventory is valued at the lower of cost or market value under the last-in, first-out
(“LIFO”) inventory valuation methodology. As a result, 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. Our investment in
inventory is affected by the general level of crude oil prices, and significant increases in crude oil prices could result in
substantial working capital requirements to maintain inventory volumes.

In addition, the volatility in costs of natural gas, electricity and other utility services used by our refineries and other
operations affect our operating costs. Utility prices have been, and will continue to be, affected by factors outside our control,
such as supply and demand for utility services in both local and regional markets. Future increases in utility prices may have
a negative effect on our earnings, profitability and cash flows.

Our profitability depends, in part, on the differential between the cost of crude oils processed by our refineries and those
processed by our competitors. Changes in this differential could negatively affect our profitability.

We select grades of crude oil to process based, in part, on each individual refinery's configuration and operating units.
Our profitability is partially derived from our ability to purchase and process crude oil feedstocks that are less expensive than
those processed by competing refiners. We quantify this differential in crude prices by comparing our crude acquisition price
with benchmark crude oil grades such as West Texas Intermediate. Crude oil differentials can vary significantly depending on
overall economic conditions, trends and conditions within the markets for crude oil and refined products, and infrastructure
constraints. A decline in these differentials affecting one or more of our refineries could have a negative impact on our
earnings.

Our indebtedness could adversely affect our financial condition or make us more vulnerable to adverse economic
conditions.

Our level of indebtedness could have significant effects on our business, financial condition and results of operations and
cash flows and, consequently, important consequences to your investment in our securities, such as:

*  we may be limited in our ability to obtain additional financing to fund our working capital needs, capital
expenditures and debt service requirements or our other operational needs;

*  we may be limited in our ability to use operating cash flow in other areas of our business because we must dedicate
a substantial portion of these funds to make principal and interest payments on our debt;

* we may be at a competitive disadvantage compared to competitors with less leverage since we may be less capable
of responding to adverse economic and industry conditions; and
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* we may not have sufficient flexibility to react to adverse changes in the economy, our business or the industries in
which we operate.

In addition, our ability to make payments on our indebtedness will depend on our ability to generate cash in the future.
Our ability to generate cash is subject to general economic and market conditions and financial, competitive, legislative,
regulatory and other factors that are beyond our control. We cannot assure you that our business will generate sufficient cash
to fund our working capital, capital expenditure, debt service and other liquidity needs, which could result in our inability to
comply with financial and other covenants contained in our debt agreements, our being unable to repay or pay interest on our
indebtedness, and our inability to fund our other liquidity needs. If we are unable to service our debt obligations, fund our
other liquidity needs and maintain compliance with our financial and other covenants, we could be forced to curtail our
operations, our creditors could accelerate our indebtedness and exercise other remedies and we could be required to pursue
one or more alternative strategies, such as selling assets or refinancing or restructuring our indebtedness. However, we cannot
assure you that any such alternatives would be feasible or prove adequate.

The recent recession and credit crisis and related turmoil in the global financial system has had and may continue to have
an adverse impact on our business, results of operations and cash flows.

Our business and profitability are affected by the overall level of demand for our products, which in turn is affected by
factors such as overall levels of economic activity and business and consumer confidence and spending. Recent declines in
global economic activity and consumer and business confidence and spending have significantly reduced the level of demand
for our products. In addition, severe reductions in the availability and increases in the cost of credit have adversely affected
our ability to fund our operations and operate our refineries at full capacity, and have adversely affected our operating
margins. Together, these factors have had and may continue to have an adverse impact on our business, financial condition,
results of operations and cash flows.

Our business is indirectly exposed to risks faced by our suppliers, customers and other business partners. The impact on
these constituencies of the risks posed by the recent recession and credit crisis and related turmoil in the global financial
system have included or could include interruptions or delays in the performance by counterparties to our contracts,
reductions and delays in customer purchases, delays in or the inability of customers to obtain financing to purchase our
products and the inability of customers to pay for our products. Any of these events may have an adverse impact on our
business, financial condition, results of operations and cash flows.

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

Our operations are subject to 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. The
occurrence of such events at any of our 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 oil and refined
products.

Our 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, hurricanes, 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 margin 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
margins from these sales could be adversely affected.
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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. Seasonal 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 year. This seasonality is most
pronounced in our asphalt business.

If the price of crude oil increases significantly, it could limit our ability to purchase enough 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
refineries. If the price of crude oil increases 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 liquidity 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 for our purchases or require us to post security prior to payment. 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 effect on our liquidity and our ability to make payments to our suppliers.
This, in turn, could cause us 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 which 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 and volatile market conditions, to offer more competitive pricing and to obtain
crude oil in times of shortage.

We are not engaged in the exploration and production business and therefore do not produce any of our crude oil
feedstocks. Certain of our competitors, however, obtain a portion of their feedstocks from company-owned production.
Competitors that have their own crude production are at times able to offset losses from refining operations with profits from
producing operations, and may be better positioned to withstand periods of depressed refining margins or feedstock
shortages. In addition, we compete with other industries, such as wind, solar and hydropower, that provide alternative means
to satisfy the energy and fuel requirements of our industrial, commercial and individual customers. If we are unable to
compete effectively with these competitors, both within and outside our industry, there could be a material adverse effect on
our business, financial condition, results of operations and cash flows.

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.

Our 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 proprietary
technology licenses. Recently, demand for these specialized products has increased due to new specification 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.

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, national high-volume grocery and dry-goods retailers, such
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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 companies may be better able to
withstand volatile market conditions or levels of low or no profitability. 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.

Our 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. 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 United States Environmental Protection
Agency, or EPA, under the National Petroleum Refinery Initiative. To date, the EPA has not made any specific 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.

Our Big Spring refinery is one of more than 100 facilities in Texas to receive a Clean Air Act request for information from
the EPA relating to the EPA’s disapproval of Texas’ “flexible permit rule.” According to the EPA, the Texas “flexible permit
rule” was never approved by the EPA for inclusion in the Texas state clean-air implementation plan and, therefore, emission
limitations in Texas flexible permits are not federally enforceable. The EPA indicated that it would consider enforcement
against holders of flexible permits that failed to comply with applicable federal requirements on a case-by-case basis. At this
time, we have agreed to make a federally enforceable commitment by March 31, 2011 to apply for a non-flexible permit. It is
unclear whether we will have any obligation to install new controls.

The U.S. House of Representatives and the U.S. Senate are in various stages of considering legislation intended to control
and reduce emissions of “greenhouse gases,” or “GHGs,” in the United States. GHGs are certain gases, including carbon
dioxide and methane, that may be contributing to warming of the Earth’s atmosphere and other climatic changes.

Although it is not possible at this time to predict when the House and Senate may enact climate change legislation, any
laws or regulations that may be adopted to restrict or reduce emissions of GHGs would likely require us to incur increased
costs. If we are unable to sell our refined products at a price that reflects such increased costs, there could be a material
adverse effect on our business, financial condition and results of operations. In addition, any increase in prices of refined
products resulting from such increased costs could have an adverse effect on our financial condition, results of operations and
cash flows.

In addition to the climate change legislation under consideration by Congress, on December 7, 2009, the EPA issued an
endangerment finding that GHGs endanger both public health and welfare, and that GHG emissions from motor vehicles
contribute to the threat of climate change. Although the finding itself does not impose requirements on regulated entities, it
allowed the EPA and the Department of Transportation to finalize a jointly proposed rule regulating greenhouse gas emissions
from vehicles and establishing Corporate Average Fuel Economy standards for light-duty vehicles. National GHG tailpipe
standards for passenger cars and light trucks were finalized on April 1, 2010.

Once GHGs became regulated by the EPA for vehicles, they also became regulated pollutants under the Clean Air Act
potentially triggering other Clean Air Act requirements. On May 13, 2010, EPA announced a final rule to raise the threshold
amount of GHG emissions that a source would have to emit to trigger certain Clean Air Act permitting requirements and the
need to install controls to reduce emissions of greenhouse gases. Beginning in January 2011, facilities already subject to the
Prevention of Significant Deterioration and Title V operating permit programs that increase their emissions of GHGs by
75,000 tons per year will be required to install control technology, known as “Best Available Control Technology,” to address
the GHG emissions. Both the endangerment finding and stationary source rule are being challenged, however. If the EPA’s
actions withstand legal challenge, the new obligations finalized in the stationary source rule could require us to incur
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increased costs. If we are unable to sell our refined products at a price that captures such increased costs, there could be a
material adverse effect on our business, financial condition and resuits of operations. In addition, any increase in prices of
refined products resulting from such increased costs could have an adverse effect on our financial condition, resuits of
operations and cash flows.

In 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 refineries, terminals and convenience stores. We anticipate spending approximately $6.4 million in
investigation and remediation expenses in connection with our Big Spring refinery and terminals over the next 15 years. We
anticipate spending an additional $38.8 million in investigation and remediation expenses in connection with our California
refineries and terminals over the next 15 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 personal
injury and property damage. Although we have sold three of our pipelines and three of our terminals to HEP and two of our
pipelines pursuant to a transaction with an affiliate of Sunoco, Inc. (“Sunoco”), we have agreed, subject to certain limitations,
to indemnify HEP and Sunoco for costs and liabilities 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—
Environmental Indemnity to HEP” and “Business and Properties—Government Regulation and Legislation—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.

In connection with our acquisition of the Krotz Springs refinery from Valero, we became party to an agreement that
allocated the parties' respective obligations under the Valero global settlement Consent Decree. The parties are in discussions
regarding the appropriate levels of NOx emissions for the refinery's catalytic cracking unit, which is part of a Valero system-
wide NOx emissions limit in the Consent Decree. Depending on the outcome of these discussions, it may be necessary for us
to install additional controls or take other steps to reduce emissions of NOx from the catalytic cracking unit.

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 require 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 regulatory requirements could result in substantial fines, criminal sanctions, permit revocations, injunctions,
and/or facility shutdowns. In addition, major modifications of our operations 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 effect on
our business, results of operations, cash flows or prospects.

We could encounter significant opposition to 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 located in close proximity to other commercial
facilities, and our Bakersfield refinery is adjacent to newly developed commercial and retail property. Any loss of community
support for our California refining operations could result in higher than expected expenses in connection with opposing any
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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 could have a material adverse effect on our business, results of operations and cash
flows.

The occurrence of a release of hazardous materials or a catastrophic event affecting our California refineries could
endanger persons living nearby.

Because our California refineries are located in residential areas, any release of hazardous material or catastrophic event
could cause injuries to persons outside the confines of these refineries. In the event that persons were injured as a result of
such an event, we would likely 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.

Certain of our facilities are located in areas that have a history of earthquakes or hurricanes, 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. Our Krotz
Springs refinery is located less than 100 miles from the Gulf Coast. In the event of an earthquake or hurricane or other
weather-related event 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 and 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 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.

Covenants in our credit agreements 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 prohibited or limited by our credit agreements, we will need to obtain the consent of
our lenders or refinance our credit facilities. Such consents or 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 a period of 45 to 75 days, depending
upon the specific policy. 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.
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We are exposed to risks associated with the credit-worthiness of the insurer of our environmental policies.

The insurer under two 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. These two policies are 20-year policies
that were purchased to protect us against expenditures not covered by our indemnification agreement with FINA. Our
insurance brokers have advised us that environmental insurance policies with terms in excess of ten years are not currently
available and that policies with shorter terms are available only at premiums equal to or 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, at premiums equal to or
in excess of our current premiums with Kemper. However, we have no reason at this time to believe that Kemper will not be
able to comply with its obligations under these policies.

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 team. 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.

A substantial portion of our Big Spring refinery’s workforce is unionized, and we may face labor disruptions that would
interfere with our operations.

As of December 31, 2011, 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 April 1, 2012. Our
current labor agreement may not prevent a strike or work stoppage in the future, and any such work stoppage could have a
material adverse effect 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 and branded marketing 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 effect 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;
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» 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 resulits.

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. Our subsidiaries conduct all of our operations and own substantially 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. Three of our current and former executive officers,

Messrs. Morris, Hart and Concienne, own shares of nonvoting stock of two of our subsidiaries, Alon Assets, Inc., or Alon
Assets, and Alon USA Operating, Inc., or Alon Operating. As of December 31, 2011, the shares owned by these executive
officers represent 5.66% of the aggregate equity interest in these subsidiaries. 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 “Security Ownership of Certain Beneficial Owners and Management.”

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 Holders and Management.”

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. MINE SAFETY DISCLOSURES

None.
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PART II

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND
ISSUER PURCHASES 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
2011

FOUth QUAITET ......viuiitiececeieeeet ettt ettt ettt ettt et b ete st etesseseebessessee et atessaseosessessseansensetenessssseannnas $ 1209 § 535
TRITA QUATTET....cv e ieveitieteete et e et e st et e s e ee e ee e seeesesaetteseeseeeses st asaensessassasansessasaeassese et ersassensesssesenseasnssesaseas 13.20 6.11
SECONA QUATTET...c.cceeerereierieerectete et steee s sttt s saestese st et e s e e ste b esessestebe st esesbasaabassasttensarensasansasassesersessane 15.58 9.81
FIESE QUAITET ...ttt ettt ettt ea e et et et e b et e s e sas s e besae st et e sse b e s sesse ek e eaeanseaseraastentenbessansessassasaensansenes 13.98 591
2010

FOUIN QUATTET ..o eeeirerert ettt ettt st ettt e et e es e et aes e b e eeeen e eseetaassas b et amb e s e saesasasasesbaebeasassassasassanseseansn $ 613 § 516
TRITA QUATTET.....cneetiiieeeee ettt et et s e e et b e sa e etk st er e e et ese e bt et anbeasasssosesbe s abensenseasaseensenean 6.99 4.77
SECONA QUAILET ....cneuieieeiieieetiitee ettt ettt et et e st e eae et et e b sat ot e s aeob e bt e bt ebssutenesateneaseestasesaresnanerae 7.92 6.04
FIEST QUATLET 1..eneeneeeieceieat ettt ettt e st e e e bbbt et e e s e e s e ss e bt ebeee e s aeeatas s aseeseenteasassearesransebesseesessasessaasansassnsnnn 8.08 6.52

Holders

As of March 1, 2012, there were approximately 25 common stockholders of record.

Dividends

Common Stock Dividends. On March 31, 2010, we paid a regular quarterly cash dividend of $0.04 per share. In
connection with our cash dividend payment to stockholders, the non-controlling interest stockholders of Alon Assets and
Alon Operating received an aggregate cash dividend of $0.144 million.

On June 15, 2010, 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 non-controlling interest stockholders of Alon Assets and Alon Operating
received an aggregate cash dividend of $0.285 million.

On September 15, 2010, 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 non-controlling interest stockholders of Alon Assets and
Alon Operating received an aggregate cash dividend of $0.164 million.

On December 15, 2010, we paid a regular quarterly cash dividend of $0.04 per share of our common stock.

On March 15, 2011, we paid a regular quarterly cash dividend of $0.04 per share. In connection with our cash dividend
payment to stockholders, the non-controlling interest stockholders of Alon Assets and Alon Operating received an aggregate
cash dividend of $0.288 million.

On June 15, 2011, 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 non-controlling interest stockholders of Alon Assets and Alon Operating
received an aggregate cash dividend of $0.143 million.

On September 15, 2011, 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 non-controlling interest stockholders of Alon Assets and
Alon Operating received an aggregate cash dividend of $0.139 million.

On December 15, 2011, 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 non-controlling interest stockholders of Alon Assets and
Alon Operating received an aggregate cash dividend of $0.134 million.
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We intend to continue to pay quarterly cash dividends on our common stock at an annual rate of $0.16 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, the terms of our preferred stock and other factors our board of directors deems relevant.

Preferred Stock Dividends. We issued 328,000 and 101,000 shares in aggregate of common stock for payment of
preferred stock dividends for the years ended December 31, 2011 and 2010, respectively.

Recent Sales of Unregistered Securities

On October 10, 2011, Alon issued 83,936 shares of Alon Common Stock to Joe Concienne, a former officer of Alon.
Pursuant to the terms of a shareholders agréement between Mr. Concienne, Alon and two subsidiaries of Alon (Alon Assets
and Alon Operating), Mr. Concienne exchanged 673.07 shares of non-voting common stock of Alon Assets and 252.73 shares
of non-voting common stock of Alon Operating for 83,936 shares of common stock in Alon and a cash payment of
$300,479.75 (prior to tax withholding obligations). The issuance of the shares of Common Stock was exempt from
registration under Section 4(2) of the Securities Act of 1933, as amended.

On March 8, 2012, pursuant to the terms of Series B Convertible Preferred Stock Agreement, Alon issued 3,000,000
shares of 8.5% Series B Convertible Preferred Stock to a group of investors who held, in the aggregate, $30.0 million of
notes issued by Alon Brands, Inc., the Alon Brands term loans, and 3,092,783 warrants to purchase shares of Alon common
stock. Pursuant to such agreement, Alon repaid in full the obligations under the Alon Brands term loans and the warrants
were surrendered to Alon. The terms of the Series B Convertible Preferred Stock are described in the Company's Certificate
of Designation for the Series B Convertible Preferred Stock. The issuance of the Series B Preferred Stock was exempt from
registration under Section 4(2) of the Securities Act of 1933, as amended.

Purchases of Equity Securities by the Issuer and Affiliated Purchasers

None.
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Stockholder Return Performance Graph

The following performance graph and related information shall not be deemed “soliciting material” or “filed” with the
SEC, nor shall such information be incorporated by reference into any future filings under the Securities Act of 1933 or the
Securities Exchange Act of 1934, each as amended, except to the extent we specifically incorporate it by reference into such

filing.

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 500”) and our peer group for the cumulative five year
period from December 31, 2006 to December 31, 2011, assuming an initial investment of $100 dollars and the reinvestment
of all dividends, if any. The “Peer Group” includes HollyFrontier Corporation, Tesoro Corporation, Valero Energy
Corporation, Delek US Holdings, Inc., Western Refining, Inc. and CVR Energy, Inc..
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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 consolidated statement of cash flows data for the years ended
December 31, 2008 and 2007, and the selected consolidated balance sheet data as of December 31, 2009, 2008 and 2007 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 consolidated statement of cash flows data for the years ended
December 31, 2011, 2010 and 2009, and the selected consolidated balance sheet data as of December 31, 2011 and 2010, are
derived from our audited consolidated financial statements included elsewhere in this Annual Report on Form 10-K.

Our financial statements include the results of the Krotz Springs refining business from July 1, 2008. As a result of this
transaction, the financial and operating data for periods prior to the effective date of this transaction may not be comparable
to the data for the years ended December 31, 2011, 2010, 2009 and 2008.

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,
2011 2010 2009 2008 2007

(dollars in thousands, except per share data)

STATEMENT OF OPERATIONS DATA:

NEE SALES ceveuieiieriereereereicetere et re s $ 7,186,257 $ 4,030,743 $ 3,915,732 $ 5,156,706 $ 4,542,151
Operating costs and eXpenses ...........ceccreererrereeneene 7,005,465 4,192,469 3,994,977 5,258,153 4,363,238
Gain on involuntary conversion of assets (1).......... — — — 279,680 —
Gain (loss) on disposition of assets (2) ......c.ccccceue. 729 945 (1,591) 45,244 7,206
Operating income (10SS) ..c..cceverrerenererersurrnnieneeas 181,521 (160,781) (80,836) 223,477 186,119
Net income (loss) available to common
StOCKNOLAETS ...vveviveereecreeietecie et $ 42,507 $ (122,932) $ (115,156) $ 82,883 § 103,936
Earnings (loss) per share, basic..........coceerveirrernnn. $ 077 § 2.27) $ (246) $ 1.77 $ 222
Weighted average shares outstanding, basic........... 55,431 54,186 46,829 46,788 46,763
Earnings (loss) per share, diluted..........ccoceourevnene. $ 069 § 227 $ (246) $ 1.72 % 2.16
Weighted average shares outstanding, diluted........ 61,401 54,186 46,829 49,583 46,804
Cash dividends per common share............ccoeerernnne $ 0.16 0.16 0.16 0.16 0.16
CASH FLOW DATA:
Net cash provided by (used in):
Operating aCtiviti€S........couviereerrevvererrerrernirnieesennas $ 69,560 $ 21,330 $ 283,145 $ (812) $ 123,950
INVesting aCtiVities .......oververierervirerreererenenireereannes (126,542) (40,925) (138,691) (610,322) (147,254)
Financing activities........ccecvrvievievrereseseninareerunenens 142,361 50,845 (122,471) 560,973 27,753
BALANCE SHEET DATA:
Cash and cash equivalents and short-term
IOVESHTIENIES . c....veeeeeeeeeeeeeeeeveeresereeeseeeeeneeeresneneessessens $ 157,066 $ 71,687 $ 40,437 $ 18454 $§ 95911
Working capital.......ccccevereeiriniiniensioeerceienaaeeneens 99,452 990 84,257 250,384 279,580
TOtal ASSELS ...eriirieiercieiereecie et 2,330,382 2,088,521 2,132,789 2,413,433 1,581,386
Total debt.......ocviiieeeiieeeeeieeee e 1,050,196 916,305 937,024 1,103,569 536,615
TOtal @QUILY.c.eeoeeeeeereeeerecer ettt 395,784 341,767 431,918 536,867 403,922

(1) Gain on involuntary conversion of assets reported in 2008 of $279.7 million represents the insurance proceeds
received as a result of the Big Spring refinery fire in excess of the book value of the assets impaired of $25.3 million
and demolition and repair expenses of $25.0 million incurred through December 31, 2008.

(2) Gain on disposition of assets reported in 2008 primarily reflects the recognition of all the remaining deferred gain
associated with the HEP transaction due to the termination of an indemnification agreement with HEP. 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.

29



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 to, 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 1 and 2 “Business and
Properties,” and Item 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,” “expect,” “intend,” “may,” “plan,” “potential,” “predict,” “project,” “will,”
“future” and similar terms and phrases to identify forward-looking statements.

9 <6 7% &

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 Item 1A "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 spread between West Texas Intermediate ("WTI") crude oil and West Texas Sour ("WTS") crude oil;

» changes in the spread between WTI crude oil and Light Louisiana Sweet and Heavy Louisiana Sweet crude oils, as
well as the spread between California crudes such as Buena Vista and WTI;

» 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;
+  the execution of planned capital projects;

* adverse changes in the credit ratings assigned to our trade credit and debt instruments;

» the effects and cost of compliance with current and future state and federal environmental, economic, safety and
other laws, policies and regulations;

*  operating hazards, natural disasters such as flooding, casualty losses and other matters beyond our control;
» the global financial crisis’ impact on our business and financial condition; and
+ the other factors discussed in this Annual Report on Form 10-K under the caption “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.

30



Company 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 crude oil refineries are located in Texas, California, Oregon and
Louisiana and have a combined throughput capacity of approximately 250,000 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.

Refining and Unbranded Marketing Segment. Our refining and unbranded marketing segment includes sour and heavy
crude oil refineries located in Big Spring, Texas; and Paramount, Bakersfield and Long Beach, California; and a light sweet
crude oil refinery located in Krotz Springs, Louisiana. We refer to the Paramount, Bakersfield and Long Beach refineries
together as our “California refineries.” The refineries in our refining and unbranded marketing segment have a combined
throughput capacity of approximately 240,000 bpd. At these refineries we refine crude oil into petroleum products, including
gasoline, diesel fuel, jet fuel, petrochemicals, petrochemical feedstocks and asphalts, which are marketed primarily in the
South Central, Southwestern, and Western United States. At Bakersfield, we convert intermediate products into finished
products and do not refine crude oil.

We market transportation fuels produced by our Big Spring refinery in West and Central Texas, Oklahoma, New Mexico
and Arizona. We refer to our operations in these regions as our “physically integrated system” because we supply our retail
and branded marketing segment's convenience stores and unbranded distributors 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.

We market refined products produced by our California refineries to wholesale distributors, other refiners and third
parties primarily on the West Coast. We started up the Bakersfield hydrocracker unit in late June 2011 and began processing
vacuum gas oil produced by our other California locations.

We market refined products produced by our Krotz Springs refinery to other refiners and third parties. The refinery’s
location provides access to upriver markets on the Mississippi and Ohio Rivers and its docking facilities along the
Atchafalaya River allow barge access. The refinery also uses its direct access to the Colonial Pipeline to transport products to
markets in the Southern and Eastern United States. The Krotz Springs refinery processing units are structured to yield
approximately 101.5% of total feedstock input, meaning that for each 100 barrels of crude oil and feedstocks input into the
refinery, it produces 101.5 barrels of refined products. Of the 101.5%, on average 99.0% is light finished products such as
gasoline and distillates, including diesel and jet fuel, petrochemical feedstocks and liquefied petroleum gas, and the
remaining 2.5% is primarily heavy oils.

Asphalt Segment. Our asphalt segment markets asphalt produced at our Big Spring and California refineries included in
the refining and unbranded marketing segment and at our Willbridge, Oregon refinery. Asphalt produced by the refineries in
our refining and unbranded 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 11 refinery/terminal locations in Texas (Big Spring), California (Paramount, Long Beach, Elk Grove,
Bakersfield and Mojave), Oregon (Willbridge), Washington (Richmond Beach), Arizona (Phoenix and Flagstaff) and Nevada
(Fernley) (50% interest) as well as through a 50% interest in Wright Asphalt Products Company, LLC (“Wright”). We
produce both paving and roofing grades of asphalt, including performance-graded asphalts, emulsions and cutbacks.

Retail and Branded Marketing Segment. Our retail and branded marketing segment operates 302 convenience stores
located 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, Alon
and FINA brand names. Substantially all of the motor fuel sold through our retail operations and the majority of the motor
fuels marketed in our branded business is supplied by our Big Spring refinery. In 2011, approximately 91% of the motor fuel
requirements of our branded marketing operations, including retail operations, were supplied by our Big Spring refinery. Our
convenience stores that are not part of our integrated supply system, primarily in Central Texas, are supplied with motor fuels
we obtain from third-party suppliers.

We market gasoline and diesel under the Alon and FINA brand names through a network of approximately 640 locations,
including our convenience stores. Approximately 55% of the gasoline and 21% of the diesel motor fuel produced at our Big
Spring refinery was transferred to our retail and branded marketing segment at prices substantially determined by reference to
commodity pricing information published by Platts. Additionally, our retail and branded marketing segment licenses the use
of the Alon and FINA brand names and provides credit card processing services to approximately 230 licensed locations that
are not under fuel supply agreements with us.
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Summary of 2011 Developments

We shut down the California refineries in December 2010, to redirect our resources towards the integration of the
Bakersfield hydrocracker unit to process vacuum gas oil produced at our California refineries. The California
refineries restarted operations in March and production from the Bakersfield hydrocracker began in June 2011.

In February 2011, we entered into a Supply and Offtake Agreement (the “Alon Supply and Offtake Agreement”),
with J. Aron & Company (“J. Aron”). Pursuant to the Alon Supply and Offtake Agreement (i) J. Aron agreed to sell
to us, and we agreed to buy from J. Aron, at market prices, crude oil for processing at the Big Spring refinery and
(ii) we agreed to sell, and J. Aron agreed to buy, at market prices, certain refined products produced by the Big
Spring refinery.

In June 2011, we completed the Bakersfield refinery integration project marking the realization of the plan to have a
hydrocracker unit to increase the light products yields of our California refineries. We began selling products
produced by our Bakersfield refinery at the beginning of the third quarter of 2011.

At our Krotz Springs refinery, we completed several capital projects during the first two weeks of November 2011
that are intended to improve crude slate flexibility, FCC capacity and yields, and jet fuel yield. In addition, we
completed arrangements that allowed us to to begin receiving WTI-priced crudes during December 2011 with the
goal of processing on average 20,000 to 25,000 barrels per day of such crudes during 2012.

2011 Operational and Financial Highlights
Highlights for 2011 include:

Combined refinery throughput for 2011 averaged 146,149 bpd, consisting of 63,614 bpd at the Big Spring refinery,
22,815 bpd at the California refineries and 59,720 bpd at the Krotz Springs refinery, where throughput was reduced
during the second quarter of 2011 due to flooding in Louisiana and the impact on crude oil supply to the refinery,
compared to 105,868 bpd for 2010, consisting of 49,028 bpd at the Big Spring refinery, 17,596 bpd at the California
refineries and 39,244 bpd at the Krotz Springs refinery.

Operating margin at the Big Spring refinery was $18.84 per barrel in 2011, compared to $6.03 per barrel in 2010.
This increase is due to higher Gulf Coast 3/2/1 crack spreads and improved operating efficiencies at higher
throughput rates.

Operating margin at the California refineries was $(1.31) per barrel in 2011, compared to $1.08 per barrel in 2010.
This decrease primarily reflects the impact of the California refineries' shutdown until its restart in late March 2011
offset by higher West Coast 3/1/1/1 crack spreads and light product yields.

Operating margin at the Krotz Springs refinery was $3.05 per barrel in 2011, compared to $2.24 per barrel in 2010.
This increase reflects the effects of the refinery being shut down for the first five months of 2010 and the increase in
the Gulf Coast 2/1/1 high sulfur diesel crack spread.

The average sweet/sour spread for 2011 was $2.06 per barrel compared to $2.15 per barrel for 2010. The average
LLS to WTI spread for 2011 was $16.76 per barrel compared to $2.49 per barrel for 2010. The average WTI to
Buena Vista spread for 2011 was $(13.36) per barrel compared to $1.33 per barrel for 2010.

The average Gulf Coast 3/2/1 crack spread was $23.37 per barrel for 2011 compared to $8.22 per barrel for 2010.
The average West Coast 3/1/1/1 crack spread for 2011 was $9.20 per barrel compared to $8.34 per barrel for 2010.
The average Gulf Coast 2/1/1 high sulfur diesel crack spread for 2011 was $7.00 per barrel compared to $5.26 per
barrel for 2010.

Asphalt margins in 2011 were $26.99 per ton compared to $51.06 per ton in 2010. This decrease was due primarily
to higher crude oil costs without having the ability to increase asphalt sales prices accordingly. The average blended
asphalt sales price increased 13.4% from $477.26 per ton in 2010 to $541.44 per ton in 2011 and the average non-
blended asphalt sales price increased $0.53 from $326.16 per ton in 2010 to $326.69 per ton in 2011. The average
price of Buena Vista crude increased 38.9% from $78.08 per barrel in 2010 to $108.43 per barrel in 2011.

Retail fuel sales volume increased by 10.2% from 142.2 million gallons in 2010 to 156.7 million gallons in 2011.
Branded fuel sales volume increased by 15.5% from 318.9 million gallons in 2010 to 368.4 million gallons in 2011.
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Major Influences on Results of Operations

Refining and Unbranded Marketing. Earnings and cash flow from our refining and unbranded 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 crude oil and other 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 affect our
earnings.

In order to measure our operating performance, we compare our per barrel refinery operating margins to certain industry
benchmarks. We calculate the per barrel operating margin for each refinery by dividing the refinery’s gross margin by its
throughput volumes. Gross margin is the difference between net sales and cost of sales (exclusive of substantial unrealized
hedge positions and inventory adjustments related to acquisitions).

We compare our Big Spring refinery’s per barrel operating margin to the Gulf Coast 3/2/1 crack spread. A 3/2/1 crack
spread 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 ultra-low sulfur diesel and the market value of West Texas Intermediate, or WTI, a light, sweet
crude oil.

We compare our California refineries’ per barrel operating margin to the West Coast 3/1/1/1 crack spread. A 3/1/1/1 crack
spread is calculated assuming that three barrels of a benchmark crude oil are converted into one barrel of gasoline, one barrel
of diesel and one barrel of fuel oil. We calculate the West Coast 3/1/1/1 crack spread using the market values of West Coast
LA CARBOB pipeline gasoline, LA ultra-low sulfur pipeline diesel, and LA 380 pipeline CST (fuel oil) and the market value
of Buena Vista crude oil.

We compare our Krotz Springs refinery’s per barrel margin to the Gulf Coast 2/1/1 crack spread. A 2/1/1 crack spread is
calculated assuming that two barrels of a benchmark crude oil are converted into one barrel of gasoline and one barrel of
diesel. We calculate the Gulf Coast 2/1/1 crack spread using the market values of Gulf Coast conventional gasoline and Gulf
Coast high sulfur diesel and the market value of Light Louisiana Sweet, or LLS, crude oil.

Our Big Spring refinery and California refineries are capable of processing substantial volumes of sour crude oil, which
has historically cost less than intermediate and sweet crude oils. We measure the cost advantage of refining sour crude oil by
calculating the difference between the value of WTI crude oil less the value of West Texas Sour, or WTS, a medium, sour
crude oil. We refer to this differential as the sweet/sour spread. A widening of the sweet/sour spread can favorably influence
the operating margin for our Big Spring and California refineries. 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 WTI crude oil less the value of
Buena Vista crude oil. A widening of this spread can favorably influence the refinery operating margins for our California
refineries.

The Krotz Springs refinery has the capability to process substantial volumes of low-sulfur, or sweet, crude oils to
produce a high percentage of light, high-value refined products. Sweet crude oil typically comprises 100% of the Krotz
Springs refinery's crude oil input. This input was primarily comprised of Heavy Louisiana Sweet, or HLS crude oil, and LLS
crude oil. We measure the cost of refining these lighter sweet crude oils by calculating the difference between the average
value of LLS crude oil (which also approximates the value of HLS crude oil) to the average value of WTI crude oil. A
narrowing of this spread can favorably influence the refinery operating margins of our Krotz Springs refinery.

The results of operations from our refining and unbranded 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. 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 unbranded 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.
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Safety, reliability and the environmental performance of our refineries 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 expectations for 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.
Crude oil and refined products are essentially commodities, and 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 LIFO inventory valuation
methodology, price fluctuations generally have little effect on our financial results.

Asphalt. Earnings from our asphalt segment depend primarily upon the margin between the price at which we sell our
asphalt and the transfer prices for asphalt produced at our refineries in the refining and unbranded 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 and markets asphalt at our
refinery located in Willbridge, Oregon. In addition to producing asphalt at our refineries, at times when 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 at future dates. Because these contracts are priced at the market prices for asphalt at
the time of the contract, a change 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,
revenues from 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 and Branded Marketing. Earnings and cash flows from our retail and branded marketing segment are primarily
affected by merchandise and motor fuel sales volumes and margins at our convenience stores and the motor fuel sales
volumes and margins from sales to our Alon and FINA-branded distributors, together with licensing and credit card related
fees generated from our Alon and FINA-branded distributors and licensees. Retail merchandise gross margin is equal to retail
merchandise sales less the delivered cost of the retail merchandise, net of vendor discounts and rebates, measured as a
percentage of total retail merchandise sales. Retail merchandise sales are driven by convenience, branding and competitive
pricing. Motor fuel margin is equal to motor fuel sales less the delivered cost of fuel and motor fuel taxes, measured on a
cents per gallon (“cpg™) basis. Our motor fuel margins are driven by local supply, demand and competitor pricing. Our
convenience store 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 result over the three-year period ended December 31, 2011 have been influenced
by the following factors which are fundamental to understanding comparisons of our period-to-period financial performance.

Refinery Acquisitions

In June 2010, we purchased the Bakersfield, California refinery from Big West of California, LLC, a subsidiary of Flying
J, Inc. The refinery was non-operational at the time and required turnaround work and additional capital expenditures before
it could be returned to operations and integrated with our other California refineries. In connection with the Bakersfield
refinery acquisition, the acquisition date fair value of the identifiable net assets acquired exceeded the fair value of the
consideration transferred, resulting in a $17.5 million bargain purchase gain.

In June 2011, we completed the Bakersfield integration project marking the realization of the plan to have a hydrocracker
unit to increase the light products yields of our California refineries. We began selling products produced by our Bakersfield
refinery at the beginning of the third quarter of 2011.

Unscheduled Turnaround and Reduced Crude Oil Throughput

In an effort to match our safety, reliability and the environmental performance initiatives with the current operating
margin environment, we accelerated a planned turnaround at our Krotz Springs refinery from the first quarter of 2010 to the
fourth quarter of 2009. The refinery resumed operations in June 2010. Crude throughput was reduced at the Krotz Springs
refinery during the second quarter of 2011 due to the flooding in Louisiana and its impact on crude oil supply to the refinery.

We implemented new operating procedures at the Big Spring refinery during 2010 that resulted in reduced throughput.

The California refineries' throughput was lower during 2010 due to continued efforts to optimize asphalt production with
demand and as a result of the shutdown in December 2010 until its restart in the first quarter of 2011 to redeploy resources
for the integration of the Bakersfield refinery.
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Results of Operations

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

For the refining and unbranded marketing segment, net sales consist of gross sales, net of customer rebates, discounts
and excise taxes and includes inter-segment sales to our asphalt and retail and branded marketing segments, which are
eliminated through consolidation of our financial statements. Asphalt sales consist of gross sales, net of any discounts and
applicable taxes. 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 retail merchandise sales are affected primarily by
competition and seasonal influences.

Cost of Sales. Refining and unbranded 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 unbranded marketing and asphalt
segments, include costs associated with the actual operations of our refineries and asphalt 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 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.
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ALON USA ENERGY, INC. AND SUBSIDIARIES CONSOLIDATED

Summary Financial Tables. The following tables provide summary financial data and selected key operating statistics for
us and our three operating segments for years ended December 31, 2011, 2010 and 2009. The summary financial data for our
three operating segments does not include certain SG&A expenses and depreciation and amortization 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.

Year Ended December 31,
2011 2010 2009
(dollars in thousands, except per share data)

STATEMENT OF OPERATIONS DATA:

NEE SALES (1) 1ottt et $ 7,186,257 $ 4,030,743 § 3,915,732
Operating costs and expenses:
COSt OF SALES ..ttt bbb 6,462,947 3,712,358 3,502,782
Direct Operating €XPEISES ......ccveverreeerurererienierienreeerisesesseoresenseseersssennne 285,666 249,933 265,502
Selling, general and administrative eXpenses (2)......c.cveverreecerrneerennas 143,122 128,082 129,446
Depreciation and amortization (3) .......ccceevecerrnieninierireeeeeeeneseeeeeens 113,730 102,096 97,247
Total operating costs and EXPENSES .........cceviereeircerienrerereeenreneeareraens 7,005,465 4,192,469 3,994,977
Gain (10ss) on disposition Of @SSELS........cocecveereeirereiereierereee e 729 945 (1,591)
Operating inCOME (10SS) ...ccvveveririirerreiieieiee ettt ee 181,521 (160,781) (80,836)
INLETESt EXPEINSE (4) .eveereruiereereieiriteiei et et st e er st es oo st et neeere e (88,310) (94,939) (111,137)
Equity earnings Of iNVESLEES ........ccvereierierreerrnenereeeresieereeenesesesresessoiene 5,128 5,439 24,558
Gain on bargain purchase (5)....ccccoevereiineerienenininiere ettt eeevenes —_ 17,480 —
Other income (1088), NEL (6) ....c.evveerereiririeieereereee e (35,673) 9,716 331
Income (loss) before income tax expense (benefit) .......c.ccoeevveeevvvvereecennnn. 62,666 (223,085) (167,084)
Income tax expense (DENEfit) .......cocovvverirereeiiiienninci e 18,918 (90,512) (64,877)
Net INCOME (JOSS) ..evermieiiriiriereieeiiet ettt ettt s 43,748 (132,573) (102,207)
Net income (loss) attributable to non-controlling interest..............cccceveunne 1,241 (9,641) (8,551)
Accumulated dividends on preferred stock of subsidiary (7)........ccccceueeree. — — 21,500
Net income (loss) available to common stockholders ...........cocvvviciiinnens $ 42,507 $  (122,932) $  (115,156)
Earnings (10ss) per share, DasiC.........cocevuverirerenieinienionirnenesieseeeneeaiens $ 077 $ 2.27) $ (2.40)
Weighted average shares outstanding, basic (in thousands).............cccoveee. 55,431 54,186 46,829
Earnings (1oss) per share, diluted........ccc.cveeiereririeeinenieenieenee et $ 0.69 $ 227 % (2.46)
Weighted average shares outstanding, diluted (in thousands)..........c..ccce.... 61,401 54,186 46,829
Cash dividends Per SHATE ........ccocvvvivieverireeeiereeieieene s e $ 016 § 0.16 $ 0.16
CASH FLOW DATA:
Net cash provided by (used in):
OPErating ACtIVILIES ......cvevevererereerieririieeereetereeseterea et serses e sseseseeereseens $ 69,560 $ 21,330 $ 283,145
INVESHING ACHIVILIES ..vevveveereiiierieeitetsie ettt eer e s ee (126,542) (40,925) (138,691)
FINancing aCtiVIties .....c.eceerereiierieerreeieneerenreneeseeresre e serenbeeresnennees 142,361 50,845 (122,471)
OTHER DATA:
Adjusted EBITDA (8) (A) .oecoveviireereieieieeeeeceinneeeeenesie e e ra s seesn s $ 263,977 $ (44,475) $ 42,891
Capital expenditires (9).....cccovrimrereeerrinieee et 112,625 46,707 81,660
Capital expenditures to rebuild Big Spring refinery.........ccoeveererneecrcnnnn — — 46,769
Capital expenditures for turnaround and chemical catalyst.......ccc.cocevnnnee. 9,734 13,131 _ 24,699

(A) Adjusted EBITDA does not exclude loss on heating oil call option crack spread contracts of $36,280 for the year ended
December 31, 2011. The heating oil call option crack spread contracts are considered a financing activity. Adjusted EBITDA
excluding the loss on these heating oil call option crack spread contracts would be $300,257.
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As of December 31,

2011 2010
BALANCE SHEET DATA:
Cash and cash €qUIVAIENLS .....c..ceuiriiiiiiicieeceeere ettt et st e sae e se e e e e ens $ 157,066 $ 71,687
WOTKING CAPIAL.....ooiitiiitiieicteieeeet ettt bbbttt seenes 99,452 990
TOTAL ASSELS. ..veivreeeiieetieeeie ettt ettt e eere e s ate s ebeaeat e st e s eanbe s e taeearessabsansb e e aeeenreesnbeebesenns 2,330,382 2,088,521
TOTAL AEDL.cueevieiiiieieeieeete ettt ettt ettt s et sa e bee s s es e s s e s ne b esn et e s eaneseanesn 1,050,196 916,305
TOLAL EQUILY .. vevtenteteieiteeteete ettt ettt et et et e sb e e sse et e seeses eseatanseesaessassessessensrssensansessansesean 395,784 341,767

) Includes excise taxes on sales by the retail segment of $60,686, $54,930 and $47,137 for the years ended
December 31, 2011, 2010 and 2009, respectively.

2 Includes corporate headquarters selling, general and administrative expenses of $752, $752 and $757 for the years
ended December 31, 2011, 2010 and 2009, respectively, which are not allocated to our three operating segments.

3) Includes corporate depreciation and amortization of $1,925, $1,380 and $724 for the years ended December 31, 2011,
2010 and 2009, respectively, which are not allocated to our three operating segments.

4 Interest expense of $94,939 for the year ended December 31, 2010, includes a charge of $6,659 for the write-off of
debt issuance costs associated with our prepayment of the Alon Refining Krotz Springs, Inc. revolving credit facility.
Interest expense for the year ended December 31, 2009, includes $20,482 of unamortized debt issuance costs written
off as a result of prepayments of $163,819 of term debt in October 2009. Interest expense for 2009 also includes
$5,715 related to the liquidation of heating oil hedges in the second quarter of 2009.

&) In connection with the Bakersfield refinery acquisition in 2010, the acquisition date fair value of the identifiable net
assets acquired exceeded the fair value of the consideration transferred, resulting in a $17,480 bargain purchase gain.

(6) Other income (loss), net for the year ended December 31, 2011, is substantially the loss on heating oil crack spread
contracts. Other income (loss), net for the year ended December 31, 2010, includes a gain from the sale of our
investment in Holly Energy Partners of $7,277 and a loss on heating oil crack spread contracts of $4,119.

N Accumulated dividends on preferred stock of subsidiary for the year ended December 31, 2009, represent dividends
of $12,900 for the conversion of the preferred stock into Alon common stock. Also included for the year ended
December 31, 2009, is $8,600 of accumulated dividends through December 31, 2009.

®) 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
(loss) available to common stockholders to Adjusted EBITDA for the periods presented.

&) Includes corporate capital expenditures of $1,540, $2,335 and $3,704 for the years ended December 31, 2011, 2010

and 2009, respectively, which are not allocated to our three operating segments.
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REFINING AND UNBRANDED MARKETING SEGMENT

STATEMENTS OF OPERATIONS DATA:
NEE SALES (1) 1ovvevrirreierieieireet ettt et esae e st re e b ae s nrsebesas b eanas
Operating costs and expenses:
COSE OF SALES ..ttt eb et e st et
Direct OpErating EXPENSES .........ccccvuerirusrierriusinsereresisessesessasssiesssssasasenss
Selling, general and administrative €Xpenses .......ccoceeeevieieieveeeeieninineens
Depreciation and amoTtiZation ...........oveeiriisinresinisnseeeseereenenens
Total operating costs and eXpPenses ..........cceveveveenieeinieeieesineeens
Gain (loss) on disposition 0f @SSEtS..........covviririnieiiienisiniee e
Operating INCOME (L0SS) -...covevrrermerriiiiiiiiierine e
KEY OPERATING STATISTICS:
Per barrel of throughput:
Refinery operating margin — Big Spring (2) .....ccceoeveveviniiiniciniiniicnnenn
Refinery operating margin — CA Refineries (2).......cccoveveenniirsiereennne
Refinery operating margin — Krotz Springs (2) ........couveievevnnennnnnnnce
Refinery direct operating expense — Big Spring (3)........cccoeevviiinrnverennnn,
Refinery direct operating expense — CA Refineries (3).....ccccccevvveririninan
Refinery direct operating expense — Krotz Springs (3)........cooecevniniinn
Capital eXPenditures........c.coceerceimiiniiiiniieire s
Capital expenditures to rebuild Big Spring refinery ..........coeeeivininincens
Capital expenditures for turnaround and chemical catalyst.........................
PRICING STATISTICS:
WTI crude oil (per barrel).....c.coeveeceriiiininiiineneeiiceee s
WTS crude oil (per barrel) .......coovevveeerererciiieinern s
Buena Vista crude oil (per barrel).......c.cocviviviiinniiiniiinn e
LLS crude 01l (Per DAITEL) ....ccveevererveiriiiiiiiiiiisinrt ittt
Crack spreads (3/2/1) (per barrel):
GUIT COBSE ..evevierierreriere ettt b eb s v et sb e enns
Crack spreads (3/1/1/1) (per barrel):
WVESE COSL....uvreeiereererieeie ettt st sae ettt s ne e ss e b sane s
Crack spreads (2/1/1) (per barrel):
Gulf Coast high sulfur diesel .........ccccovuivvriiiiiiniiniees
Crude oil differentials (per barrel):
WTLLESS WTS .ottt ettt s san e sa s srsene e s ene e e
LLS 1SS WTL....uicviieeeieiieieieece ettt resas st sse s era s s ebe e
WTT 1e8S BUENA ViSta.....eireiiriiieiirerececrtiiiietini s
Product price (dollars per gallon):
Gulf Coast unleaded gasoline ..........cccovivevericiiiiiniiniiie e
Gulf Coast ultra-low sulfur diesel...........ccccoevvvvriiiniiiiniciceen,
Gulf Coast high sulfur di€sel ..........coovvrrieiiiiiiienni
West Coast LA CARBOB (unleaded gasoling).........cccoovevinmvenviineniennns
West Coast LA ultra-low sulfur diesel..........cccooveiiviiiiniciiniiiniinnens
Natural gas (per MMBTU) ....c.cccooviiiiiiiiiiininiensssssss s
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Year Ended December 31,
2011 2010 2009
(dollars in thousands, except per barrel data and pricing
statistics) i

$ 6,544913 $ 3,454,115 $ 3,359,043
5,996,772 3,311,771 3,117,528
243,018 205,838 221,378
32,207 22,764 29,376

88,968 80,401 76,252
6,360,965 3,620,774 3,444,534

12 659 (1,042)

$ 183,960 $ (166.,000) $ (86,533)
$ 18.84 $ 6.03 §$ 435
(1.31) 1.08 1.83

3.05 2.24 5.66

4.25 5.06 421

7.32 7.73 4.82

3.67 4.36 422

$ 90,667 $ 38,136 $ 71,555
— —_ 46,769

9,734 13,131 24,699

$ 95.07 $ 7941 § 61.82
93.01 77.26 60.30

108.43 78.08 59.62

110.98 80.61 60.90

$ 2337 $ 822 § 7.24
$ 920 § 834 § 9.60
$ 7.00 $ 526 $ 5.58
$ 206 $ 215 § 1.52
16.76 2.49 0.92

(13.36) 1.33 2.20

$ 275 $ 205 § 1.64
2.97 2.16 1.66

2.91 2.10 1.62

2.89 2.21 1.85
3.05 2.21 1.71

4.03 4.38 4.16



THROUGHPUT AND PRODUCTION DATA:

BIG SPRING REFINERY

Refinery throughput:

SoUr Crude .....ooovveeeiiiieiceeee e

Total refinery throughput (4)........ccceovvevevvvniivenene.

Refinery production:

GasOline.......ccceeeevereieieerietieeee e
Diesel/jet. .o
ASPhalt ..o
Petrochemicals .......cecveveereeeiiceerieiiceecene,

Total refinery production (5)......ccceevveievereevrnnene.
Refinery utilization (6)...........cccocvevevecrivvecnienennne,

THROUGHPUT AND PRODUCTION DATA:

CALIFORNIA REFINERIES

Refinery throughput:

Medium Sour Crude.......ceeveveeeeevverreniieiierienene
Heavy crude.........occeeeevcinevnnnnerecieeseeeeeen
BlendStockS......coevveriveerieieeiieieeieeeeee e
Total refinery throughput (4).....ccccoeeevevvienievniinen.

Refinery production:

GASOIINE ..ottt
DiESEL/JEL ...
Asphalt.....cocooiviiiiiiiee s

Total refinery production (5).......ccccevveverrrreeeenennn
Refinery utilization (6)........cccceeeeveeereeeeverirrieenennas

THROUGHPUT AND PRODUCTION DATA:

KROTZ SPRINGS REFINERY

Refinery throughput:

Light sweet crude .....c.coeevevvvrreierereiereecenen.
Heavy sweet crude ......c..cccoeeecnveiinnnniniennnenn.
BlendStocks .........ocveveveeieuceiincieneee e
Total refinery throughput (4).......cccoeovveeveveerinnnnns

Refinery production:

GASOINE ... .viiieeiiecceiieeeeeee et

Total refinery production (5).......cccoceoruecnrererecerrenes
Refinery utilization (6)......cccveveeverererverererenrennerenes

Year Ended December 31,

2011 2010 2009
bpd % bpd %o bpd %
51,202 80.4 39,349 80.2 48,340 80.8
10,023 15.8 7,288 14.9 9,238 15.4
2,389 3.8 2,391 4.9 2,292 3.8

63,614 100.0 49,028 100.0

31,105 49.1 24,625 50.7 26,826 45.0
20,544 323 15,869 32,7 19,136 322
4,539 7.1 2,827 5.8 5,289 8.9
3,837 6.0 2,939 6.0 2,928 4.9
3,488 5.5 2,341 4.8 5,327 9.0
63,513 100.0 48,601 100.0 59,506 100.0
T 9%08% T 682%  823%
Year Ended December 31,
2011 2010 2009
bpd % bpd % bpd %
5,677 24.9 3,502 19.9 13,408 43.0
14,962 65.6 13,688 77.8 17,420 55.9
2,176 9.5 406 23 330 1.1

17,596 100.0

31,158 100.0

4,969 22.0 2,629 15.4 4,920 16.2
7,938 35.1 3,704 21.6 7,123 23.5
6,632 29.4 5,919 34.6 8,976 29.5
— — — — 117 0.4
2,292 10.2 4,483 26.2 8,813 29.0
735 33 372 2.2 418 1.4
22,566 100.0 17,107 100.0 30,367 100.0
- T 285%% 259%  462%
Year Ended December 31,
2011 2010 2009
bpd % bpd % bpd Y%

22,942 47.5
22,258 46.0
3,137 6.5

48,337 100.0
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24,852 41.4 15,812 40.1 22,264 45.4
27,436 45.6 18,986 48.2 21,318 43.4
2,904 4.8 1,515 3.8 1,238 2.5
4,914 8.2 3,107 7.9 4,258 8.7
60,106 100.0 39,420 100.0 49,078 100.0

T T1% T 461% 653%



(1)

@)

©)

4

&)

(6)

Net sales include intersegment sales to our asphalt and retail and branded marketing segments at prices which
approximate wholesale market prices. These intersegment sales are eliminated through consolidation of our financial
statements.

Refinery operating margin is a per barrel measurement calculated by dividing the margin between net sales and cost
of sales (exclusive of substantial unrealized hedge positions and inventory adjustments related to acquisitions)
attributable to each refinery by the 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 to other participants in our industry.

The refinery operating margin for the year ended December 31, 2011, excludes a benefit from inventory reductions of
$22,460. The refinery operating margin for the year ended December 31, 2011 for the Krotz Springs refinery excludes
unrealized hedging gains of $32,742. The refinery operating margin for the year ended December 31, 2010, excludes
an unrealized loss associated with consignment inventory of $8,942. The refinery operating margin for the year
ended December 31, 2010, excludes a benefit of $4,515 to cost of sales for inventory adjustments related to the
Bakersfield refinery acquisition.

Refinery direct operating expense is a per barrel measurement calculated by dividing direct operating expenses at our
Big Spring, California, and Krotz Springs refineries, exclusive of depreciation and amortization, by the applicable
refinery’s total throughput volumes. Direct operating expenses related to the period prior to the startup of the
Bakersfield refinery of $3,356 and $3,373 for the years ended December 31, 2011 and 2010, respectively, have been
excluded from the per barrel measurement calculation.

Total refinery throughput represents the total barrels per day of crude oil and blendstock inputs in the refinery
production process. The throughput data of the California refineries for the year ended December 31, 2011, reflects
substantially eight months of operations due to the integration during the first three months of the year and work
performed in December to the Bakersfield hydrocracker unit. The throughput data of the California refineries for the
year ended December 31, 2010, reflects eleven months of throughput data as the California refineries were shutdown
in December to redeploy resources for the integration of the Bakersfield refinery acquired in June 2010. The
throughput data of the Krotz Springs refinery for the year ended December 31, 2011, reflects approximately a one
month shutdown due to flooding in Louisiana and the impact on crude supply to the refinery and a two week
shutdown in November for the tie-in of capital projects work. The throughput data of the Krotz Springs refinery for
the year ended December 31, 2010, reflects substantially seven months of operations beginning in June 2010 due to
the restart after major turnaround activity.

Total refinery production represents the barrels per day of various products produced from processing crude and other
refinery feedstocks through the crude units and other conversion units at the refineries.

Refinery utilization represents average daily crude oil throughput divided by crude oil capacity, excluding planned
periods of downtime for maintenance and turnarounds.
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ASPHALT SEGMENT
Year Ended December 31,
2011 2010 2009

(dollars in thousands, except per ton data)

STATEMENTS OF OPERATIONS DATA:

NEE SALES ....cutevrreiiieetereete ettt ettt s et st s n et es e bessebensenes $ 554,549 § 399,334 § 440,915
Operating costs and expenses:
COSt OF SALES (1)..vviiviirieieieee ittt et tsea e eeaeeveeanenaeas 524,964 355,272 386,050
Direct Operating EXPEeNSES .......cvevveerreeruersresieesseererersenssssesssessessseessessassses 42,648 44,095 44,124
Selling, general and adminiStrative EXPenses ........covveveeeeerierereneecrersenenns 5,080 5,542 4,588
Depreciation and amortiZation .........cc.eevveeciieeressieesivessrneenarsesieeeseaesanes 6,376 6,875 6,807
Total operating costs and EXPENSES ........eceeiereriereereesiarseeseereriaceeneens 579,068 411,784 441,569
OPETAtING LOSS ...vovirereriiiieieietee st st e sttt se s s be e see s seneens $ (24,519) $ (12,450) $ (654)
KEY OPERATING STATISTICS:
Blended asphalt sales volume (tons in thousands) (2).......ceceeeeivneerenrennne 915 780 994
Non-blended asphalt sales volume (tons in thousands) (3) .......cceeevvierirnene 181 83 197
Blended asphalt sales price per ton (2) .....ccceeveevinerireeeiereeiieseeseieeenenens $ 54144 $ 47726 § 409.88
Non-blended asphalt sales price per ton (3).....c.ccccverereveverninieneceeierennenes 326.69 326.16 170.05
Asphalt Margin Per t0N (4) .....vevveeverrieeriereriereeeresieenreeerestesesesseotessseseens 26.99 51.06 46.07
Capital eXPenditUures.........ccoceivevieierieiiieriereseteeriece et e s sres e e e esesseseeene $ 3225 $ 1,557 $ 2,579
¢y Cost of sales includes intersegment purchases of asphalt blends from our refining and unbranded marketing segment

at prices which approximate wholesale market prices. These intersegment purchases are eliminated through
consolidation of our financial statements.

3} Blended asphalt represents base asphalt that has been blended with other materials necessary to sell the asphalt as a
finished product.

3) Non-blended asphalt represents base material asphalt and other components that require additional bleriding before
being sold as a finished product.

G} Asphalt margin is a per ton measurement calculated by dividing the margin between net sales and cost of sales by the
total sales volume. Asphalt margins are used in the asphalt industry to measure operating results related to asphalt
sales.
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RETAIL AND BRANDED MARKETING SEGMENT

Year Ended December 31,
2011 2010 2009

(dollars in thousands, except per gallon data)

STATEMENTS OF OPERATIONS DATA:

NEE SALES (1) cveiereieerteiecieerre ettt b s eseene $ 1,437,449 § 1,044,851 § 808221
Operating costs and expenses:

COSt OF SAIES (2] cuvivierernieienerie et sttt ettt e rb e ebe e 1,291,865 912,872 691,651

Selling, general and administrative EXPenses.......coceeeveerrervereeienerenenes 105,083 99,024 94,725

Depreciation and amortiZation ..........ccceeeeeereeerererieneneaeeneeeesieeerensrnennens 16,461 13,440 13,464

Total operating costs and eXPenSes........cccervereerrertinierrereiereroenencrreaees 1,413,409 1,025,336 799,840

Gain (loss) on disposition Of aSSEtS......ccccerrveirieeririiriienrrererie et 717 286 (549)
OPETAtING INCOME......ceveiireieiereireeeerereisiesernsereteteresesrsnsessaeessasssasasssessatsesnes $ 24757 % 19,801  $ 7,832
KEY OPERATING STATISTICS:
Branded fuel sales (thousands of gallons) (3)...c.ccecceeerervienniiencennniencienene, 368,421 318,935 274,101
Branded fuel margin (cents per gallon) (3).....ccooevevereenencrnencncrnercneene 4.5 6.2 5.8
Number of stores (end of Period)........ccvvvvevieieroerieice e 302 304 308
Retail fuel sales (thousands of gallons) ........cocceveveenennininccrneeneceeen 156,662 142,155 120,697
Retail fuel sales (thousands of gallons per site per month) (4).................... 43 39 33
Retail fuel margin (cents per gallon) (5)....cccceverrierreinircrincnereceenccenens 16.4 12.9 13.9
Retail fuel sales price (dollars per gallon) (6).......cccoeveeeereercnrenererneenen 3 341 § 270 % 2.29
METChandISe SALES . .vcvecveiviriereveieieteee et e et i e s st saeereeseessenseesseneenneserares $ 298,233 $ 281,674 $ 268,785
Merchandise sales (per site per month) (4).......cccoceveevrrineeeneneiniioenens 82 77 73
Merchandise Margin (7)...c..ccceeierreveereeneneieenineeeeeeiiete e st sannes 32.8% 31.9% 30.7%
Capital eXPenditires.........cocoieiieireurieneererreeetesesiere e resesereresessesesesneneas § 17,193  § 4,679 § 3,822

(D Includes excise taxes on sales by the retail segment of $60,686, $54,930 and $47,137 for the years ended
December 31, 2011, 2010 and 2009, respectively. Net sales also includes net royalty and related net credit card fees of
$5,526, $4,221 and $1,382 for the years ended December 31, 2011, 2010 and 2009, respectively.

) Cost of sales includes intersegment purchases of motor fuels from our refining and unbranded marketing segment at
prices which approximate wholesale market prices. These intersegment purchases are eliminated through
consolidation of our financial statements.

(3) Branded fuel sales represent branded fuel sales to our wholesale marketing customers that are primarily supplied by
the Big Spring refinery. The branded fuels that are not supplied by the Big Spring refinery are obtained from third-
party suppliers. The branded fuel margin represents the margin between the net sales and cost of sales attributable to
our branded fuel sales volume, expressed on a cents-per-gallon basis.

“4) Retail fuel and merchandise sales per site for 2009 were calculated using 306 stores for eleven months and 308 stores
for one month.

%) Retail fuel margin represents the difference between motor fuel sales revenue and the net cost of purchased motor
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.

6) Retail fuel sales price per gallon represents the average sales price for motor fuels sold through our retail convenience
stores.

N 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 convenience store industry
to measure in-store, or non-fuel, operating results.
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Year Ended December 31, 2011 Compared to the Year Ended December 31, 2010

Net Sales

Consolidated. Net sales for the year ended December 31, 2011 were $7,186.3 million, compared to $4,030.7 million for
the year ended December 31, 2010, an increase of $3,155.6 million. This increase was primarily due to higher refinery
throughput volumes in our refining and unbranded marketing segment, increased sales volumes in our asphalt and retail and
branded marketing segments and higher refined product prices.

Refining and Unbranded Marketing Segment. Net sales for our refining and unbranded marketing segment were
$6,544.9 million for the year ended December 31, 2011, compared to $3,454.1 million for the year ended December 31,
2010, an increase of $3,090.8 million. This increase was due to higher refined product prices and higher refinery throughput
in the year ended December 31, 2011 compared to the same period last year.

Combined refinery throughput for the year ended December 31, 2011, averaged 146,149 bpd, consisting of 63,614 bpd at
the Big Spring refinery, 22,815 bpd at the California refineries and 59,720 bpd at the Krotz Springs refinery, compared to a
combined average throughput of 105,868 bpd for the year ended December 31, 2010, consisting of 49,028 bpd at the Big
Spring refinery, 17,596 bpd at the California refineries and 39,244 bpd at the Krotz Springs refinery.

The increase in refined product prices that our refineries experienced reflected the price increases experienced in each
refinery's respective markets. The average per gallon price of Gulf Coast gasoline for the year ended December 31, 2011,
increased $0.70, or 34.1%, to $2.75, compared to $2.05 for the year ended December 31, 2010. The average per gallon price
of Gulf Coast ultra low-sulfur diesel for the year ended December 31, 2011, increased $0.81, or 37.5%, to $2.97, compared to
$2.16 for the year ended December 31, 2010. The average per gallon price for Gulf Coast high-sulfur diesel for the year
ended December 31, 2011, increased $0.81, or 38.6%, to $2.91, compared to $2.10 for the year ended December 31, 2010.
The average per gallon price of West Coast LA CARBOB gasoline for the year ended December 31, 2011, increased $0.68,
or 30.8%, to $2.89, compared to $2.21 for the year ended December 31, 2010. The average price per gallon of West Coast LA
ultra low-sulfur diesel for the year ended December 31, 2011, increased $0.84, or 38.0%, to $3.05, compared to $2.21 for the
year ended December 31, 2010.

Asphalt Segment. Net sales for our asphalt segment were $554.5 million for the year ended December 31, 2011,
compared to $399.3 million for the year ended December 31, 2010, an increase of $155.2 million or 38.9%. This increase
was due primarily to an increase in asphalt sales volumes and higher asphalt sales price for our blended asphalt product for
the year ended December 31, 2011. The asphalt sales volume increased 27.0% from 863 thousand tons for the year ended
December 31, 2010, to 1,096 thousand tons for the year ended December 31, 2011. The average blended asphalt sales price
increased 13.4% from $477.26 per ton for the year ended December 31, 2010, to $541.44 per ton for the year ended
December 31, 2011, and the average non-blended asphalt sales price increased 0.2% from $326.16 per ton for the year ended
December 31, 2010, to $326.69 per ton for the year ended December 31, 2011.

Retail and Branded Marketing Segment. Net sales for our retail and branded marketing segment were $1,437.4 million
for the year ended December 31, 2011, compared to $1,044.9 million for the year ended December 31, 2010, an increase of
$392.5 million or 37.6%. This increase was primarily attributable to increases in motor fuel prices, motor fuel volumes and
merchandise sales.

Cost of Sales

Consolidated. Cost of sales were $6,462.9 million for the year ended December 31, 2011, compared to $3,712.4 million
for the year ended December 31, 2010, an increase of $2,750.5 million. This increase was primarily due to higher refinery
throughput volumes in our refining and unbranded marketing segment, increased sales volumes in our asphalt and retail and
branded marketing segments and higher crude oil prices.

Refining and Unbranded Marketing Segment. Cost of sales for our refining and unbranded marketing segment were
$5,996.8 million for the year ended December 31, 2011, compared to $3,311.8 million for the year ended December 31, 2010,
an increase of $2,685.0 million. This increase was primarily due to increased refinery throughput as well as an increase in the
cost of crude oil used by our refineries. The average price of WTI increased 19.7% from $79.41 per barrel for the year ended
December 31, 2010, to $95.07 per barrel for the year ended December 31, 2011. The average price of Buena Vista crude
increased 38.9% from $78.08 per barrel for the year ended December 31, 2010, to $108.43 per barrel for the year ended
December 31, 2011. The average price of LLS crude increased 37.7% from $80.61 per barrel for the year ended
December 31, 2010, to $110.98 per barrel for the year ended December 31, 2011.
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Asphalt Segment. Cost of sales for our asphalt segment were $525.0 million for the year ended December 31, 2011,
compared to $355.3 million for the year ended December 31, 2010, an increase of $169.7 million or 47.8%. The increase was
due to higher asphalt sales volumes and higher crude oil costs for the year ended December 31, 2011 compared to the year
ended December 31, 2010.

Retail and Branded Marketing Segment. Cost of sales for our retail and branded marketing segment were $1,291.9
million for the year ended December 31, 2011, compared to $912.9 million for the year ended December 31, 2010, an
increase of $379.0 million or 41.5%. This increase was primarily attributable to increases in motor fuel prices, motor fuel
volumes and merchandise costs.

Direct Operating Expenses

Consolidated. Direct operating expenses were $285.7 million for the year ended December 31, 2011, compared to
$249.9 million for the year ended December 31, 2010, an increase of $35.8 million or 14.3%.

Refining and Unbranded Marketing Segment. Direct operating expenses for our refining and unbranded marketing
segment for the year ended December 31, 2011 were $243.0 million, compared to $205.8 million for the year ended
December 31, 2010, an increase of $37.2 million or 18.1%. This increase is due primarily to expenses associated with the
startup of operations at our Bakersfield refinery and increased refinery throughput.

Asphalt Segment. Direct operating expenses for our asphalt segment for the year ended December 31, 2011, were $42.6
million, compared to $44.1 million for the year ended December 31, 2010, a decrease of $1.5 million or 3.4%. This decrease
is primarily due to lower natural gas costs.

Selling, General and Administrative Expenses

Consoliddated. SG&A expenses for the year ended December 31, 2011, were $143.1 million, compared to $128.1 million
for the year ended December 31, 2010, an increase of $15.0 million or 11.7%, primarily due to higher employee-related costs
and higher advertising and marketing costs for the year ended December 31, 2011.

Refining and Unbranded Marketing Segment. SG&A expenses for our refining and unbranded marketing segment for
the year ended December 31, 2011, were $32.2 million, compared to $22.8 million for the year ended December 31, 2010, an
increase of $9.4 million or 41.2%. This increase was primarily due to higher employee-related costs in the year ended
December 31, 2011, and $3.5 million related to net bad debt recoveries and insurance premium refunds in the year ended
December 31, 2010.

Asphalt Segment. SG&A expenses for our asphalt segment for the year ended December 31, 2011, were $5.1 million,
compared to $5.5 million for the year ended December 31, 2010, a decrease of $0.4 million or 7.2%. This decrease is due
primarily to lower employee related costs for the year ended December 31, 2011.

Retail and Branded Marketing Segment. SG&A expenses for our retail and branded marketing segment for the year
ended December 31, 2011, were $105.1 million, compared to $99.0 million for the year ended December 31, 2010, an
increase of $6.1 million or 6.2%. This increase was primarily attributable to higher advertising and marketing costs.

Depreciation and Amortization

Depreciation and amortization for the year ended December 31, 2011, was $113.7 million, compared to $102.1 million
for the year ended December 31, 2010, an increase of $11.6 million or 11.4%, due primarily to capital expenditures for the
acquisition and integration of the Bakersfield refining assets which began operations in June 2011. Also, depreciation and
amortization for the year ended December 31, 2011, includes a full year of amortization of turnaround costs related to the
2010 Krotz Springs turnaround and restart in June 2010, and the write-off of deferred costs for our retail and marketing
segment.

Operating Income (Loss)

Consolidated. Operating income (loss) for the year ended December 31, 2011, was $181.5 million, compared to
$(160.8) million for the year ended December 31, 2010, an increase of $342.3 million. This increase was primarily due to
overall higher refinery margins and throughput, higher retail fuel sales volumes and margins and increased merchandise sales
and margins.

Refining and Unbranded Marketing Segment. Operating income (loss) for our refining and unbranded marketing
segment was $184.0 million for the year ended December 31, 2011, compared to $(166.0) million for the year ended
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December 31, 2010, an increase of $350.0 million. This increase was primarily due to overall higher refining margins and
increased refinery throughput.

Refinery operating margin at the Big Spring refinery was $18.84 per barrel for the year ended December 31, 2011,
compared to $6.03 per barrel for the year ended December 31, 2010. This increase is primarily due to higher Gulf Coast 3/2/1
crack spreads. The average Gulf Coast 3/2/1 crack spread increased 184.3% to $23.37 per barrel for the year ended
December 31, 2011, compared to $8.22 per barrel for the year ended December 31, 2010. Refinery operating margin at the
California refineries was $(1.31) per barrel for the year ended December 31, 2011, compared to $1.08 per barrel for the year
ended December 31, 2010. This decrease reflects the impact of the California refineries' shutdown until its restart in late
March 2011, offset by higher West Coast 3/1/1/1 crack spreads. The average West Coast 3/1/1/1 crack spreads increased
10.3% to $9.20 per barrel for the year ended December 31, 2011, compared to $8.34 per barrel for the year ended
December 31, 2010. The Krotz Springs refinery operating margin for the year ended December 31, 2011, was $3.05 per
barrel, compared to $2.24 per barrel for the year ended December 31, 2010. The Krotz Springs refinery restarted operations
in June 2010 after being down for the first five months of 2010 for a major turnaround. Additionally, the average Gulf Coast
2/1/1 high sulfur diesel crack spread for the year ended December 31, 2011, was $7.00 per barrel, compared to $5.26 per
barrel for the year ended December 31, 2010.

Asphalt Segment. Operating loss for our asphalt segment was $24.5 million for the year ended December 31, 2011,
compared to $12.5 million for the year ended December 31, 2010, an increase of $12.0 million or 96.4%. This increase in
loss was primarily due to the decrease in asphalt sales margins resulting from the greater increase in crude oil prices relative
to the increase in our asphalt sales prices.

Retail and Branded Marketing Segment. Operating income for our retail and branded marketing segment was $24.8
million for the year ended December 31, 2011, compared to $19.8 million for the year ended December 31, 2010, an increase
of $5.0 million. This increase was primarily due to higher retail fuel sales volumes and margins and higher merchandise sales
and margins.

Interest Expense

Interest expense was $88.3 million for the year ended December 31, 2011, compared to $94.9 million for the year ended
December 31, 2010, a decrease of $6.6 million, or 7.0%. This decrease is primarily due to a charge of $6.7 million for the
write-off of debt issuance costs associated with our prepayment of the Alon Refining Krotz Springs, Inc. revolving credit
facility for the year ended December 31, 2010.

Income Tax Expense (Benefit)

Income tax expense (benefit) was $18.9 million for the year ended December 31, 2011, compared to $(90.5) million for
the year ended December 31, 2010. This increase resulted from our higher pre-tax income for the year ended December 31,
2011, compared to the year ended December 31, 2010, and a decrease in the effective tax rate. Our effective tax rate was
30.2% for the year ended December 31, 2011, compared to an effective tax rate of 37.6% for the year ended December 31,
2010. The lower effective tax rate for the year ended December 31, 2011, was due primarily to benefits arising from carry-
back claims on prior year income taxes.

Net Income (Loss) Attributable to Non-controlling Interest

Net income (loss) attributable to non-controlling interest was $1.2 million for the year ended December 31, 2011,
compared to $(9.6) million for the year ended December 31, 2010, an increase of $10.8 million primarily due to its
proportional share of the higher after-tax income in 2011.

Net Income (Loss) Available to Common Stockholders

Net income (loss) available to common stockholders was $42.5 million for the year ended December 31, 2011, compared
to $(122.9) million for the year ended December 31, 2010, an increase of $165.4 million. This increase was attributable to
the factors discussed above.

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

Net Sales

Consolidated. Net sales for the year ended December 31, 2010 were $4,030.7 million, compared to $3,915.7 million for
the year ended December 31, 2009, an increase of $115.0 million or 2.9%. This increase was due to higher refined product
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prices and higher motor fuel volumes and merchandise sales, partially offset by lower refinery throughput and lower asphalt
sales volumes.

Refining and Unbranded Marketing Segment. Net sales for our refining and unbranded marketing segment were
$3,454.1 million for the year ended December 31, 2010, compared to $3,359.0 million for the year ended December 31,
2009, an increase of $95.1 million or 2.8%. This increase was primarily due to higher refined product prices partially offset
by lower refinery throughput in the year ended December 31, 2010.

Combined refinery throughput for the year ended December 31, 2010 averaged 105,868 bpd, consisting of 49,028 bpd at
the Big Spring refinery, 17,596 bpd at the California refineries, and 39,244 bpd at the Krotz Springs refinery compared to
average total refinery throughput for the year ended December 31, 2009 of 139,365 bpd, consisting of 59,870 bpd at the Big
Spring refinery, 31,158 bpd at the California refineries and 48,337 at the Krotz Springs refinery. The Big Spring refinery
throughput was lower as a result of efforts to implement new operating procedures and the California refineries' throughput
was lower due to our continued efforts to optimize asphalt production with demand and the redeployment of resources to
integrate the Bakersfield refinery. The Krotz Springs refinery throughput was lower due to its shutdown for turnaround
activities until its restart in June 2010.

The average per gallon price of Gulf Coast gasoline for the year ended December 31, 2010 increased $0.41, or 25.0%, to
$2.05, compared to $1.64 for the year ended December 31, 2009. The average Gulf Coast ultra-low sulfur diesel per gallon
price for the year ended December 31, 2010 increased $0.50, or 30.1%, to $2.16, compared to $1.66 for the year ended
December 31, 2009. The average per gallon price for Gulf Coast high sulfur diesel for the year ended December 31, 2010,
increased $0.48, or 29.6%, to $2.10, compared to $1.62 for the year ended December 31, 2009. The average per gallon price
of West Coast LA CARBOB gasoline for the year ended December 31, 2010 increased $0.36, or 19.4%, to $2.21, compared
to $1.85 for the year ended December 31, 2009. The average West Coast LA ultra-low sulfur diesel price for the year ended
December 31, 2010 increased $0.50, or 29.2%, to $2.21, compared to $1.71 for the year ended December 31, 2009.

Asphalt Segment. Net sales for our asphalt segment were $399.3 million for the year ended December 31, 2010,
compared to $440.9 million for the year ended December 31, 2009, a decrease of $41.6 million or 9.4%. This decrease was
due to a decrease in asphalt sales volumes, partially offset by higher asphalt sales prices for the year ended December 31,
2010. The asphalt sales volumes decreased 27.5%, from 1,191 thousand tons for the year ended December 31, 2009 to 863
thousand tons for the year ended December 31, 2010. The average blended asphalt sales price increased 16.4% from $409.88
per ton for the year ended December 31, 2009 to $477.26 per ton for the year ended December 31, 2010 and the average non-
blended asphalt sales price increased 91.8% from $170.05 per ton for the year ended December 31, 2009 to $326.16 per ton
for the year ended December 31, 2010.

Retail and Branded Marketing Segment. Net sales for our retail and branded marketing segment were $1,044.9 million
for the year ended December 31, 2010, compared to $808.2 million for the year ended December 31, 2009, an increase of
$236.7 million or 29.3%. This increase was attributable to increases in motor fuel prices, motor fuel volumes and
merchandise sales.

Cost of Sales

Consolidated. Cost of sales were $3,712.4 million for the year ended December 31, 2010, compared to $3,502.8 million
for the year ended December 31, 2009, an increase of $209.6 million or 6.0%. This increase was due to increased costs in all
segments due to higher crude oil prices, higher motor fuel volumes and merchandise sales and the realized gain recognized
for the year ended December 31, 2009 for the unwind of the heating oil hedge, partially offset by lower refinery throughput
and lower asphalt sales volumes.

Refining and Unbranded Marketing Segment. Cost of sales for our refining and unbranded marketing segment were
$3,311.8 million for the year ended December 31, 2010, compared to $3,117.5 million for the year ended December 31, 2009,
an increase of $194.3 million or 6.2%. This increase was due to higher crude oil costs and the realized gain recognized in the
year ended December 31, 2009 for the unwind of the heating oil hedge, partially offset by lower refinery throughput volumes.
The average price of WTI per barrel for the year ended December 31, 2010 increased $17.59 per barrel to $79.41 per barrel,
compared to $61.82 per barrel for the year ended December 31, 2009, an increase of 28.5%. The average price of Buena Vista
crude increased 31.0% from $59.62 per barrel for the year ended December 31, 2009, to $78.08 per barrel for the year ended
December 31, 2010. The average price of LLS crude increased 32.4% from $60.90 per barrel for the year ended
December 31, 2009, to $80.61 per barrel for the year ended December 31, 2010.

Asphalt Segment. Cost of sales for our asphalt segment were $355.3 million for the year ended December 31, 2010,
compared to $386.0 million for the year ended December 31, 2009, a decrease of $30.7 million or 8.0%. This decrease was
due to lower asphalt sales volumes partially offset by higher crude oil costs for the year ended December 31, 2010.

46



Retail and Branded Marketing Segment. Cost of sales for our retail and branded marketing segment was $912.9 million
for the year ended December 31, 2010, compared to $691.7 million for the year ended December 31, 2009, an increase of
$221.2 million or 32.0%. This increase was attributable to increases in motor fuel prices, motor fuel volumes and
merchandise costs for the year ended December 31, 2010.

Direct Operating Expenses

Consolidated. Direct operating expenses were $249.9 million for the year ended December 31, 2010, compared to
$265.5 million for the year ended December 31, 2009, a decrease of $15.6 million or 5.9%. This decrease was due to lower
refinery throughput volumes for the year ended December 31, 2010.

Refining and Unbranded Marketing Segment. Direct operating expenses for our refining and unbranded marketing
segment for the year ended December 31, 2010 were $205.8 million, compared to $221.4 million for the year ended
December 31, 2009, a decrease of $15.6 million or 7.0%. This decrease was due to lower refinery throughput volumes for the
year ended December 31, 2010 compared to the prior year, which was partially offset by the acquisition of the Bakersfield
refinery in 2010.

Asphalt Segment. Direct operating expenses for our asphalt segment for the years ended December 31, 2010 and 2009
were $44.1 million.

Selling, General and Administrative Expenses

Consolidated. SG&A expenses for the year ended December 31, 2010 were $128.1 million, compared to $129.4 million
for the year ended December 31, 2009, a decrease of $1.3 million or 1.0%.

Refining and Unbranded Marketing Segment. SG&A expenses for our refining and unbranded marketing segment for
the year ended December 31, 2010 were $22.8 million, compared to $29.4 million for the year ended December 31, 2009, a
decrease of $6.6 million or 22.4%. This decrease was due to net bad debt recoveries of $1.5 million for the year ended
December 31, 2010 compared to bad debt expense of $3.3 million for the year ended December 31, 2009.

Asphalt Segment. SG&A expenses for our asphalt segment for the year ended December 31, 2010 were $5.5 million,
compared to $4.6 million for the year ended December 31, 2009, an increase of $0.9 million or 19.6%. This increase is due to
higher employee related costs for the year ended December 31, 2010.

Retail and Branded Marketing Segment. SG&A expenses for our retail and branded marketing segment for the year
ended December 31, 2010 were $99.0 million, compared to $94.7 million for the year ended December 31, 2009, an increase
of $4.3 million or 4.5%. This increase was attributable to increased payroll and related costs.

Depreciation and Amortization

Depreciation and amortization for the year ended December 31, 2010 was $102.1 million, compared to $97.2 million for
the year ended December 31, 2009, an increase of $4.9 million or 5.0%. This increase was primarily attributable to
depreciation on the capital expenditures placed into service during the fourth quarter of 2009 and in 2010.

Operating Income (Loss)

Consolidated. Operating loss for the year ended December 31, 2010 was $160.8 million, compared to $80.8 million for
the year ended December 31, 2009, an increase of $80.0 million. This increase in loss was due to lower refinery throughput
and margins, lower asphalt sales volumes and the realized gain recognized in the year ended December 31, 2009 for the
unwind of the heating oil hedge, partially offset by higher motor fuel volumes and higher merchandise sales and margins.

Refining and Unbranded Marketing Segment. Operating loss for our refining and unbranded marketing segment was
$166.0 million for the year ended December 31, 2010, compared to $86.5 million for the year ended December 31, 2009, an
increase of $79.5 million. This increase in loss was due to lower refinery throughput at all our refineries, lower refining
margins at our Krotz Springs and California refineries for the year ended December 31, 2010 compared to the prior year and
the realized gain recognized in the year ended December 31, 2009 for the unwind of the heating oil hedge. This was partially
offset by higher margins at our Big Spring refinery, lower direct operating costs and net bad debt recoveries of $1.5 million in
the year ended December 31, 2010 compared to bad debt expense of $3.3 million for the year ended December 31, 2009.

Refinery operating margin at the Big Spring refinery was $6.03 per barrel for the year ended December 31, 2010
compared to $4.35 per barrel for the year ended December 31, 2009. The Big Spring refinery light product yields were
approximately 89.4% for the year ended December 31, 2010 and 82.1% for the year ended December 31, 2009. Refinery
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operating margin at the California refineries was $1.08 per barrel for the year ended December 31, 2010 compared to $1.83
per barrel for the year ended December 31, 2009. The Krotz Springs refinery operating margin for the year ended
December 31, 2010 was $2.24 per barrel compared to $5.66 per barrel for the year ended December 31, 2009.

Asphalt Segment. Operating loss for our asphalt segment was $12.5 million for the year ended December 31, 2010,
compared to $0.6 million for the year ended December 31, 2009, an increase of $11.9 million. This increase was due to lower
sales volumes for the year ended December 31, 2010.

Retail and Branded Marketing Segment. Operating income for our retail and branded marketing segment was $19.8
million for the year ended December 31, 2010, compared to $7.8 million for the year ended December 31, 2009, an increase
of $11.8 million. This increase was attributable to higher motor fuel volumes and higher merchandise sales and margins.

Interest Expense

Interest expense was $94.9 million for the year ended December 31, 2010, compared to $111.1 million for the year ended
December 31, 2009, a decrease of $16.2 million or 14.6%.This decrease is primarily due to $20.5 million of unamortized
debt issuance costs written off as a result of the prepayment of $163.8 million of term debt in the year ended December 31,
2009 and $5.7 million of interest expenses related to the liquidation of our heating oil hedge in 2009. This was partially offset
by $6.7 million of debt issuance costs written off associated with our prepayment of the Alon Refining Krotz Springs, Inc.
revolving credit facility in 2010.

Gain from Bargain Purchase

In connection with the Bakersfield refinery acquisition in June 2010, the acquisition date fair value of the identifiable net
assets acquired exceeded the fair value of the consideration transferred, resulting in a $17.5 million bargain purchase gain for
the year ended December 31, 2010.

Income Tax Benefit

Income tax benefit was $90.5 million for the year ended December 31, 2010, compared to $64.9 million for the year
ended December 31, 2009, an increase of $25.6 million. This increase in income tax benefit was attributable to our lower
2010 taxable income compared to 2009. The pre-tax loss for the year ended December 31, 2010 includes the $17.5 million
non-taxable bargain purchase gain. Our effective tax rate was 37.6% for the year ended December 31, 2010, excluding the
$17.5 million non-taxable bargain purchase gain, compared to an effective tax rate of 38.8% for the year ended December 31,
2009.

Net Loss Attributable to Non-controlling Interest

Net loss attributable to non-controlling interest was $9.6 million for the year ended December 31, 2010, compared to
$8.6 million for the year ended December 31, 2009, an increase of $1.0 million.

Net Loss Available to Common Stockholders

Net loss available to common stockholders was $122.9 million for the year ended December 31, 2010, compared to
$115.2 million for the year ended December 31, 2009, an increase in loss of $7.7 million. 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, borrowings under our
revolving credit facilities, inventory supply and offtake arrangements, other credit lines and advances from affiliates.

We have agreements with J. Aron for the supply of crude oil that will support the operations of the Big Spring refinery,
the Krotz Springs refinery and the California refineries. These agreements substantially reduce our need to issue letters of
credit to support crude oil purchases. In addition, the structure allows us to acquire crude oil without the constraints of a
maximum facility size during periods of high crude oil prices.

We believe that the aforementioned sources of funds and other sources of capital available to us will be sufficient 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.

48



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, extend or replace existing revolving credit facilities or for other corporate purposes.

Cash Flows
The following table sets forth our consolidated cash flows for the years ended December 31, 2011, 2010 and 2009:

Year Ended December 31,
2011 2010 2009

(dollars in thousands)

Cash provided by (used in):

OPErating ACLIVITIES ......eevveeueerieeeeereeereesreereetteseesteeeeesneseteeresesseeseeaneonseas $ 69,560 $ 21,330 283,145
INVEStING ACLIVILIES ....oueveerieirerieicetetecee ettt ene s (126,542) (40,925) (138,691)
FINancing aCtiVITIES ......eeueeereiereerierieerereeeeesece e teereereeresre e seesrecneeresae e 142,361 50,845 (122,471)

Net increase in cash and cash equivalents.................coeevveevevvvvvernnnnn. $ 85,379 $ 31,250 $ 21,983

Cash Flows Provided by Operating Activities

Net cash provided by operating activities for the year ended December 31, 2011, was $69.6 million, compared to $21.3
million for the year ended December 31, 2010. The change in cash provided by operating activities of $48.2 million is
primarily attributable to the increase of approximately $317.7 million in net income, adjusted for non-cash adjustments such
as deferred income tax expense, bargain purchase gain, gain on the disposition of assets and depreciation, during the year
ended December 31, 2011 compared to 2010. These non-cash adjustments were offset primarily by a decrease of inventory
of $91.3 million in 2010 compared to an increase in inventory of $7.4 million in 2011 which was mainly due to the
integration of the Bakersfield hydrocracker unit and an increase in accounts receivable of $114.7 million due to higher
refinery throughput during the year ended December 31, 2011 compared to 2010. Additionally, 2010 included $56.7 million
of income tax refunds compared to $5.6 million, net received in 2011.

Net cash provided by operating activities for the year ended December 31, 2010 was $21.3 million, compared to $283.1
million for the year ended December 31, 2009. The change of $261.9 million in net cash provided by operating activities for
the year ended December 31, 2010 is primarily attributable to the difference of $162.7 million in net income, adjusted for
non-cash reconciling items during the year ended December 31, 2010 compared to 2009, and the receipt of proceeds from the
liquidation of our heating oil crack spread hedge during the year ended December 31, 2009 of $133.6 million.

Cash Flows Used In Investing Activities

Net cash used in investing activities was $126.5 million for the year ended December 31, 2011, compared to $40.9
million for the year ended December 31, 2010. The change in net cash used in investing activities of $85.6 million was
principally due to an increase in capital expenditures of $65.9 million in the year ended December 31, 2011, which primarily
related to the integration of the Bakersfield hydrocracker unit, and a decrease in proceeds from the disposition of assets of
$19.6 million, as compared to the year ended December 31, 2010.

Net cash used in investing activities was $40.9 million for the year ended December 31, 2010, compared to $138.7
million for the year ended December 31, 2009. The change in net cash used in investing activities of $97.8 was primarily due
to lower capital expenditures of $93.3 million, proceeds received from the disposition of assets and sale of securities of $22.0
million and $36.9 million, respectively, and a decrease in the earnout payments made to Valero of $10.9 million for the year
ended December 31, 2010 as compared to the year ended December 31, 2009. This was partially offset by the acquisition of
the Bakersfield refinery of $32.4 million during the year ended December 31, 2010 and insurance proceeds of $34.1 million
received in the year ended December 31, 2009 to rebuild the Big Spring refinery.

Cash Flows Provided by Financing Activities

Net cash provided by financing activities was $142.4 million during the year ended December 31, 2011, compared to
$50.8 million during the year ended December 31, 2010. The change in net cash provided by financing activities of $91.5
million is primarily attributable to a $144.7 million increase in revolving credit balances, net, proceeds from the sale of
common stock of $11.9 million and an increase in the net proceeds from long-term debt of $20.6 million during the year
ended December 31, 2011, partially offset by a decrease in the proceeds from inventory supply agreements of $44.6 million
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during the year ended December 31, 2011 and the proceeds from the sale of preferred stock of $40.0 million during the year
ended December 31, 2010.

Net cash provided by (used in) financing activities was $50.8 million for the year ended December 31, 2010 compared to
($122.5) million for the year ended December 31, 2009. The change in net cash used in financing activities of $173.4 million
was primarily attributable to the proceeds received from the sale of preferred stock of $40.0 million, cash received from the
inventory supply agreement of $45.8 million during the year ended December 31, 2010, compared to cash received from an
inventory supply agreement of $20.2 million during the year ended December 31, 2009, as well as an overall decrease in
payments made on long-term debt and debt issuance costs during the year ended December 31, 2010.

Cash and Cash Equivalents

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.

As of December 31, 2011, our total cash and cash equivalents were $157.1 million and we had total debt of $1,050.2
million.

Indebtedness

Alon USA Energy, Inc. Credit Facilities

Term Loan Credit Facility. We have a term loan (the “Alon Energy Term Loan”) that will mature on August 2, 2013.
Principal payments of $4.5 million per annum are paid in quarterly installments, subject to reduction from mandatory
repayments associated with certain events.

Borrowings under the Alon Energy Term Loan 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 Alon Energy Term Loan is jointly and severally guaranteed by all of our subsidiaries except for our retail
subsidiaries and those subsidiaries established in conjunction with the Krotz Springs refinery acquisition and certain
subsidiaries established in conjunction with the Bakersfield acquisition. The Alon Energy Term Loan is secured by a second
lien on cash, accounts receivable and inventory and a first lien on most of our remaining assets. Both liens exclude the assets
of our retail subsidiaries, those subsidiaries established in conjunction with the Krotz Springs refinery acquisition and certain
subsidiaries established in conjunction with the Bakersfield acquisition.

The Alon Energy Term Loan contains restrictive covenants, such as restrictions on liens, mergers, consolidations, sales of
assets, additional indebtedness, different businesses, certain lease obligations, and certain restricted payments. The Alon
Energy Term Loan does not contain any maintenance financial covenants.

At December 31, 2011 and 2010, the Alon Energy Term Loan had an outstanding balance of $425.3 million and $429.8
million, respectively.

Letter of Credit Facility. In March 2010, we entered into an unsecured credit facility with Israel Discount Bank of New
York (the “Alon Energy Letter of Credit Facility”) for the issuance of letters of credit in an amount not to exceed $60.0
million and with a sub-limit for borrowings not to exceed $30.0 million. This facility will terminate on January 31, 2013. The
Alon Energy Letter of Credit Facility contains certain restrictive covenants including maintenance financial covenants. At
December 31, 2011 and 2010, we had $47.6 million and $60.0 million, respectively, of outstanding letters of credit under this
facility. Borrowings under this facility bear interest at the Eurodollar rate plus 3.00% per annum subject to an overall
minimum interest rate of 4.00%.

Alon USA, LP Credit Facility

Revolving Credit Facility. We have a $240.0 million revolving credit facility (the “Alon USA LP Credit Facility”) that
will mature on January 1, 2013. The Alon USA LP Credit Facility can be used both for borrowings and the issuance of letters
of credit subject to a limit of the lesser of the facility or the amount of the borrowing base under the facility.

Borrowings under the Alon USA LP Credit Facility bear interest at the Eurodollar rate plus 3.00% per annum subject to
an overall minimum interest rate of 4.00%.

The Alon USA LP Credit Facility is secured by (i) a first lien on our cash, accounts receivables, inventories and related
assets and (ii) a second lien on our fixed assets and other specified property, in each case, excluding those of Alon Paramount
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Holdings, Inc. (“Alon Holdings”), other than asphalt inventories at all locations except those located at the California
refineries, and its subsidiaries other than Alon Pipeline Logistics, LLC (“Alon Logistics”), the subsidiaries established in
conjunction with the Krotz Springs refinery acquisition, the subsidiaries established in conjunction with the Bakersfield
refinery acquisition and our retail subsidiaries.

The Alon USA LP Credit Facility contains certain restrictive covenants including maintenance financial covenants.

Borrowings of $200.0 million and $122.0 million were outstanding under the Alon USA LP Credit Facility at
December 31, 2011 and 2010, respectively. At December 31, 2010 and 2009, outstanding letters of credit under the Alon USA
LP Credit Facility were $35.5 million and $117.0 million, respectively.

In March 2012, the Alon USA LP Credit Facility maturity date was extended through March 1, 2016.

Paramount Petroleum Corporation Credit Facility

Revolving Credit Facility. Paramount Petroleum Corporation has a $300.0 million revolving credit facility (the
“Paramount Credit Facility”) that will mature on February 28, 2012. The Paramount Credit Facility can be used both for
borrowings and the issuance of letters of credit subject to a limit of the lesser of the facility or the amount of the borrowing
base under the facility.

Borrowings under the Paramount Credit Facility bear interest at the Eurodollar rate plus a margin based on excess
availability. Based on the excess availability at December 31, 2011, the margin was 1.75%.

The Paramount Credit Facility is primarily secured by (i) a first lien on cash, accounts receivables, inventories and
related assets and (ii) a second lien on Alon Holdings' (excluding Alon Logistics) fixed assets and other specified property.

The Paramount Credit Facility contains certain restrictive covenants related to working capital, operations and other
matters.

Borrowings of $108.3 million at December 31, 2011, included in current portion of long-term debt and $63.1 million at
December 31, 2010, included in long-term debt were outstanding under the Paramount Credit Facility. At December 31, 2011
and 2010, outstanding letters of credit under the Paramount Credit Facility were $18.0 million and $1.3 million, respectively.

In February 2012, we repaid our obligations under the Paramount Credit Facility.

Alon Refining Krotz Springs, Inc. Credit Facilities

Senior Secured Notes. In October 2009, Alon Refining Krotz Springs, Inc. (“ARKS”) issued 13.50% senior secured notes
(the “Senior Secured Notes™) in aggregate principal amount of $216.5 million in a private offering. In February 2010, ARKS
exchanged $216.5 million of Senior Secured Notes for an equivalent amount of Senior Secured Notes (“Exchange Notes™)
registered under the Securities Act of 1933. The Exchange Notes will mature on October 15, 2014 and the entire principal
amount is due at maturity. Interest is payable semi-annually in arrears on April 15 and October 15. The Exchange Notes are
substantially identical to the Senior Secured Notes, except that the Exchange Notes have been registered with the Securities
and Exchange Commission and are not subject to transfer restrictions. The Senior Secured Notes were issued at an offering
price of 94.857% and ARKS received gross proceeds of $205.4 million (before fees and expenses related to the offering).
ARKS used the proceeds to repay in full all outstanding obligations under its term loan at that time. The remaining proceeds
from the offering were used for general corporate purposes.

The terms of the Senior Secured Notes are governed by an indenture (the “Indenture”) and the obligations under the
Indenture are secured by a first priority lien on ARKS' property, plant and equipment and a second priority lien on ARKS'
cash, accounts receivable and inventory.

The Indenture contains restrictive covenants such as restrictions on loans, mergers, sales of assets, additional
indebtedness and restricted payments. The Indenture does not contain any maintenance financial covenants.

At December 31, 2011 and 2010, the Senior Secured Notes had an outstanding balance (net of unamortized discount) of
$209.3 million and $207.4 million, respectively. ARKS is utilizing the effective interest method to amortize the original issue
discount over the life of the Senior Secured Notes.

Retail Credit Facilities

Alon Brands Term Loans. In March 2011, Alon Brands issued $30.0 million five-year unsecured notes (the "Alon
Brands Term Loans") to a group of investors including certain shareholders of Alon Israel and their affiliates. The notes will
mature in March 2016. The group of investors have the right to request that principal payments of the loan will be paid in
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four equal, consecutive annual payments, starting in March 2013. Otherwise, the principal amount will be paid at the
maturity date in March 2016. During the third quarter of 2011, certain shareholders of Alon Israel assigned $6.0 million of
the Alon Brands Term Loans to Alon Israel.

Borrowings under the Alon Brands Term Loans bear interest at a rate of 7% per annum, payable on a semi-annual basis,
provided that the interest rate will increase to 9% per annum solely with respect to the portion of the loan equal to the
unexercised portion of the warrants described below.

The Alon Brands Term Loans contain certain restrictive covenants, including maintenance financial covenants.

In conjunction with the issuance of the Alon Brands Term Loans, we issued 3,092,783 warrants to purchase shares of our
common stock at an initial exercise price per share of $§9.70. The warrants are exercisable in whole or in part until March
2016, five years from the date of issuance. The allocated fair value of the warrants was $11.0 million and was recorded as
additional paid-in capital at the time of issuance.

At December 31, 2011, the Alon Brands Term Loans had an outstanding balance of $20.1 million (net of unamortized
discount of $9.9 million). We are utilizing the effective interest method to amortize the discount over the five-year life of the
Alon Brands Term Loans and have amortized $1.1 million to interest expense for the year ended December 31, 2011.

In March 2012, we issued $30.0 million of preferred stock and repaid in full our obligations under the Alon Brands Term
Loans. Also as part of the transaction, the warrants issued in conjunction with the Alon Brands Term Loans were surrendered
back to us.

Term Credit Agreement. Southwest Convenience Stores, LLC (“SCS”) is party to a credit agreement (the “SCS Credit
Agreement”) that, as amended, matures on December 30, 2015. On December 30, 2010, SCS entered into an amendment to
the SCS Credit Agreement, which increased the amount outstanding from $73.4 million (“SCS Refinancing Term Loan™) by
$10.0 million (“SCS Additional Term Loan”) and also included a revolving credit loan (“SCS Revolving Credit Loan”) with a
maximum loan amount of the lesser of the borrowing base or $10.0 million.

Borrowings under the SCS Refinancing Term Loan bear interest at a Eurodollar rate plus 2.00% per annum with
principal payments made in quarterly installments based on a 15-year amortization schedule. Borrowings under the SCS
Additional Term Loan bear interest at a Eurodollar rate plus 2.75% per annum with principal payments made in quarterly
instaliments based on a 5-year amortization schedule. Borrowings under the SCS Revolving Credit Loan bear interest at a
Eurodollar rate plus 2.75% per anpum.

The obligations under the SCS Credit Agreement 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 SCS Credit Agreement
contains certain restrictive covenants including maintenance financial covenants.

At December 31, 2011 and 2010, the SCS Credit Agreement had an outstanding balance under the term loans of $76.5
million and $83.4 million, respectively. At December 31, 2011 and 2010, the SCS Revolving Credit Loan had an outstanding
balance of $10.0 million and $10.0 million, respectively.

Other Retail Related Credit Facilities

In 2003, we obtained $1.5 million 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 15 year payment terms. At December 31, 2011 and 2010, the
outstanding balances were $0.7 million and $0.7 million, respectively.

Financial Covenants. We have certain credit facilities that contain restrictive covenants, including maintenance financial
covenants. At December 31,2011, we were in compliance with these covenants.

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 total capital expenditure
budgets, including expenditures for chemical catalyst and turnarounds, for 2012 and 2013 are $102.3 million and $170.5
million, respectively.
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The following table summarizes our expected capital expenditures for 2012 and 2013 by operating segment and major
category:

2012 2013

(dollars in thousands)

Refining and Unbranded Marketing Segment:

SUSLAINING MAINLENANCE ......cvevevierereirirererritereetiseseetesseseeseseeteeseeseeeseesesesseasesssressorstasesssseesennas $ 21,406 $ 79,170
Growth/profit improvement/Other ........c.couecerieiieiirieiceerierese et e e eb e ereees 31,678 35,680
Chemical catalyst and turnaround .............cc.eeeeieeirieieiiereeeees ettt eeere e s eneetennen 16,110 32,224
TOLAL ...ttt et st e st e e e s e e ae e bt eee ke aensaebe e e enteateasanaeenenaessennans 69,194 147,074
Asphalt Segment:
SUSAINING MANEENANCE ... eoieieieeiieieriiece et et eaet et et et eeteete s beesaebseaeesssasesaessessessessessensassensas 4,084 3,803
Growth/profit IMPrOVEIMENT .......c.couiuiieicieirrriice e e erescr et r e seseseenesesereees 1,402 930
TOLAL ...ttt sttt e sttt e st et e e e e e r e b eate s e te et eneeseese s et eseesenstasens 5,486 4,733
Retail and Branded Marketing Segment
SuUStaINING MAINTENANCE .....ccceievietreeeerieeeteeeeeerreete e esteeteesteesresesesaeesaesssesseesesssaessaensasssessennne 13,895 7,392
Growth/profit IMPrOVEMENT .......ccviruiiriieieeieseeeet et esti et et e e e asseetesseasseeseasssasssassesseessenns 10,492 9,000
TOLAL ..ottt ettt ettt b et et b e e bbb 24,387 16,392
Corporate Segment:
SUSEAINIILE ..o eveeteeteetieie ettt ettt sttt st st sae et e st sa et e st et e et eabesaeeb et satane st eneent et e e eabeneennen 3,259 2,310
Total Capital EXPenditires..........cccovvreerrreeniieiirieieiieesesseniseesesresesesseseessssosesssssresesessens $ 102,326 § 170,509

Turnaround and Chemical Catalyst Costs. Our 2011 turnaround and chemical catalyst costs were $9.7 million.

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

2012 2013 2014 2015 2016
(dollars in thousands)
Scheduled turnaround COStS ........c.coeveeeieeeieeeeieeeeenee. $ 9,610 $ 11,474 $ 16,501 $ 9,148 $ 7,950
Chemical catalyst COStS ......oovrrviirirrieiiereereee e 6,500 20,750 10,650 13,000 2,550
TOtalu et $ 16,110 $ 32,224 § 27,151 $§ 22,148 $§ 10,500

Contractual Obligations and Commercial Commitments

Information regarding our known contractual obligations of the types described below as of December 31, 2011 is set
forth in the following table:

Payments Due by Period
- Less than More Than
Contractual Obligations 1 Year 1-3 Years 3-5Years 5 Years Total
(dollars in thousands)
Long-term debt obligations.............ccccoevevereecvenveenennns $ 119,874 $ 853,731 $ 76382 $ 209 $ 1,050,196
Operating lease obligations............cccecveeveeieereeerennnene. 37,342 41,285 26,723 48,462 153,812
Pipelines and Terminals Agreement (1)...........ccuvueen. 32,842 67,945 63,687 112,367 276,841
Other commitments (2)......cceeveeeerreerreereeseerreeneeeneens 3,741 7,482 7,482 19,639 38,344

Total obligations........ccecevveeruecrrerenineneeereeeeeeeee $ 193,799 $ 970,443 § 174274 § 180,677 § 1,519,193

) 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, 2011, we did not have any material capital lease obligations or any agreements to purchase goods or

services, other than those included in the table above, that were binding on us.
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Off-Balance Sheet Arrangements

We have no material 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. In 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 unbranded marketing segment and asphalt 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. A reduction of inventory volumes during 2011,
2010 and 2009 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 $41.4 million in 2011, $18.6 million in 2010 and $10.2 million in
2009. Market values of crude oil, refined products, asphalt and blendstock inventories exceeded LIFO costs by $93.4 million
and $115.1 million at December 31, 2011 and 2010, 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 to their present value unless payments are fixed and determinable. At December 31, 2011, for those
payments we considered fixed and determinable, payments were discounted at a 4% rate. 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. 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 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 Financial
Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) Subtopic 360-10, Property, Plant, and
Equipment. In evaluating our assets, 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 comparisor 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 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 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.
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Asset Retirement Obligations. We use ASC Subtopic 410-20, 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 ASC Subtopic 410-20 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. ASC
Subtopic 410-20 also 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.

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.

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). 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 each year as the valuation date for annual impairment testing
purposes.

At December 31, 2011, we had three reporting units with goodwill; California refining, California asphalt, and Retail
operations. The fair values of our reporting units in 2011 that contain goodwill were determined using two methods, one
based on discounted cash flow models with estimated cash flows based on internal forecasts of revenues and expenses and
the other based on market earnings multiples. Each reporting unit was evaluated separately. Cash flows were discounted at
rates that approximate a market participants' weighted average cost of capital; 10.6% for both California refining and
California asphalt and 7.8% for Retail operations. We believe these two approaches are appropriate valuation techniques for
the purposes of our impairment testing. Therefore, we concluded from our valuations, based on business conditions and
market values that existed at December 31, 2011, that none of our goodwill was impaired. The fair value of the California
refining reporting unit was not considered substantially in excess of carrying value. The California refining reporting unit has
$39 million of goodwill. Our valuation of this reporting unit assumes we will be able to achieve mid-cycle margins over the
long-term. If we are unable to achieve these margins for a sustained period in the future, it could result in impairment of
goodwill. In addition if, (1) our equity value declines, (2) the fair value of our reporting units decline, or (3) the impact of
economic or competitive factors adversely affect beyond what was anticipated, we could conclude in future periods that
impairment losses are required in order to reduce the carrying value of our goodwill, and, to a lesser extent, long-lived assets.
Depending on the severity of the changes in the key factors underlying the valuation of our reporting units, such losses could
be significant.

Reconciliation of Amounts Reported Under Generally Accepted Accounting Principles

Reconciliation of Adjusted EBITDA to amounts reported under generally accepted accounting principles in financial
Statements.

Adjusted EBITDA represents earnings before net income attributable to non-controlling interest, income tax expense,
interest expense, depreciation and amortization, gain on bargain purchase 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 net income attributable to non-controlling interest, income tax expense, interest expense,
gain on bargain purchase, gain on disposition of assets and the accounting effects of capital expenditures and acquisitions,
items that 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 does 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;
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*  Adjusted EBITDA does not reflect the prior claim that non-controlling interest 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

*  Our calculation of Adjusted EBITDA may differ from 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 Adjusted EBITDA only supplementally.

The following table reconciles net income (loss) available to common stockholders to Adjusted EBITDA for the years
ended December 31, 2011, 2010 and 2009:

Year Ended December 31,
2011 2010 2009
(in thousands)
Net income (loss) available to common stockholders ...........ccovveeivenenn. $ 42,507 $  (122,932) §  (115,156)
Net income (loss) attributable to non-controlling interest..............ccceevvennn. 1,241 9,641) 12,949
Income tax expense (benefit)..........cccooeiiiiiininnecc e 18,918 (90,512) (64,877)
INEETEST EXPEINSE...c.uverrreierieriieeieeiriereesrerceeereeesserasreebetaeeesnbaresanaessssesssnans 88,310 94,939 111,137
Depreciation and amortization.........cccce.eveererererenrieeereenieerieeesisreneesesreseens 113,730 102,096 97,247
Gain on bargain PUIChASE.........ececrvivericeeririecreeerreteee et eresaesesaens — (17,480) —
(Gain) 1oss on diSpoSition Of @SSELS.......c.ccvuivreerureieereeireeieetiesrer e eereeereenae e (729) (945) 1,591
Adjusted EBITDA.......cooioiiieerieieeeeer st eseerete st stasaesasee st sne e sbeneene s $ 263,977 $ (44,475) $ 42,891

Adjusted EBITDA does not exclude loss on heating oil call option crack spread contracts of $36,280 for the year ended
December 31, 2011. The heating oil call option crack spread contracts are considered a financing activity. Adjusted EBITDA
excluding the loss on these heating oil call option crack spread contracts would be $300,257.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

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

Commodity 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 commodity 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, asphalt and blendstocks, the values of which are subject to wide
fluctuations in market prices driven by world economic conditions, regional and global inventory levels and seasonal
conditions. As of December 31, 2011, we held approximately 1.8 million barrels of crude oil, refined product and asphalt
inventories valued under the LIFO valuation method. Market value exceeded carrying value of LIFO costs by $93.4 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 $1.8 million.
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In accordance with fair value provisions of ASC 825-10, all commodity 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.

The following table provides information about our derivative commodity instruments as of December 31, 2011:

Contract Wtd Avg Wtd Avg
Volume Purchase Sales Contract
Description of Activity (in barrels) Price/BBL Price/BBL Value Market Value Gain (Loss)
(in thousands)

Forwards-long (Crudg)..................... 228,492 109.80 — $ 25088 $ 25147 § 59
Forwards-short (Crude) ................... (70,351) —_ 98.57 (6,935) (6,953) (18)
Forwards-long (Gasoling)................ 73,340 107.88 — 7,912 8,182 270
Forwards-short (Gasoline)............... (97,027) — 104.10 (10,101) (10,458) (357)
Forwards-long (Distillate) ............... 211,581 122.70 — 25,962 26,360 398
Forwards-short (Distillate) .............. (120,844) — 117.48 (14,197) (14,484) 287)
Forwards-long (Jet) .......cccoceevernnenee. 35,795 122.96 — 4,401 4,502 101
Forwards-short (Jet).......c.cccouverennene (76,662) — 120.44 (9,233) (9,448) (215)
Forwards-long (SIurry)......c.cceeeee.. 46,729 89.25 — 4,171 4,245 74
Forwards-short (Slurry).........ceee.... (16,943) — 94.25 (1,597) (1,624) 27
Forwards-long (Catfeed) ................. 75,809 107.65 — 8,161 8,410 249
Forwards-short (Catfeed)................. (213) — 107.65 (23) (24) D
Forwards-long (S10p)......ccccvevvvevennnne 1,366 88.58 — 121 121 —
Forwards-short (Slop).......ccceceeennn. (991) — 88.58 (88) (88) —
Forwards-short (Propane)................ (50,000) — 55.66 (2,783) (2,788) &)
Forwards-long (Asphalt) ................. 98,285 77.61 — 7,628 7,294 (334)
Futures-long (Crude) ........c.cceeeeneenen. 188,000 88.93 — 16,719 16,642 an
Futures-short (Crude) ...........ccoueen.. (399,000) — 97.28 (38,813) (39.,433) (620)
Futures-long (Gasoline)................... 33,000 93.05 — 3,070 3,683 613
Futures-short (Gasoline).................. (60,000) — 109.78 (6,587) (6,697) (110)
Futures-long (Distillate) .................. 140,000 120.34 — 16,847 17,135 288
Futures-short (Distillate) ................. (185,000) — 121.97 (22,564) (22,643) (79)

Contract Witd Avg Wid Avg

Volume Contract Market Contract Market

Description of Activity (in barrels) Spread Price Value Value Gain (Loss)
(in thousands)

Futures-swaps (Heating Oil)............ (3,132,800) $ 2780 $ 22.17 $ (87,083) $ (69,464) $ 17,619
Futures-swaps (3/2/1 Crack
Spreads) .....ocoiiivereieieeeeee e (1,800,000) 21.75 13.79 (39,142) (24.,825) 14,317
Futures-call options (Heating Oil)...  (1,001,000) 14.20 21.57 (14,217) (21,592) (7,375)

Interest Rate Risk

As of December 31, 2011, $720.1 million of our outstanding debt was at floating interest rates out of which
approximately $200.0 million was at the Eurodollar rate plus 3.00%, subject to a minimum interest rate of 4.00%. As of
December 31, 2011, we had an interest rate swap agreement with a notional amount of $100.0 million with a remaining
period of 12 months and a fixed interest rate of 4.25%. An increase of 1% in the Eurodollar rate on indebtedness, net of the

interest rate swap agreement outstanding and the instrument subject to the minimum interest rate, would result in an increase
in our interest expense of approximately $5.8 million per year.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA.

The Consolidated 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

Our 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, 2011. 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, 2011, our internal control over financial reporting was effective based on those
criteria.

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, 2011
that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.

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.

ITEM 9B. OTHER INFORMATION.

None.
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PART HI

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE.

The information concerning our directors set forth under “Corporate Governance Matters - The Board of Directors” in
the proxy statement for our 2012 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 Statement 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 our 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, AND DIRECTOR INDEPENDENCE.

The information set forth under “Certain Relationships and Related Transactions” and under “Corporate Governance
Matters — Independent Directors” 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. Financial Statements. See “Index to Consolidated Financial Statements and Schedule” on page F-1.

2. Financial Statement Schedules and Other Financial Information. All financial statement schedules are omitted
because either they are not applicable or the required information is included in the consolidated financial statements
or notes included herein.

3. Exhibits. Exhibits filed as part of this Form 10-K are as follows:

Exhibit No. Description of Exhibit

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

3.2 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).

4.1 Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.1 to Form S-1/A, filed by the
Company on June 17, 2005, SEC File No. 333-124797).

4.2 Specimen 8.50% Series A Convertible Preferred Stock Certificate. (incorporated by reference to Exhibit 4.4 to
Form 10-Q, filed by the Company on November 9, 2010, SEC File No. 001-32567).

4.3 Indenture, dated as of October 22, 2009, by and among Alon Refining Krotz Springs, Inc. and Wilmington

Trust FSB, as Trustee (incorporated by reference to Exhibit 4.1 to Form 8-K, filed by the Company on October
23,2009, SEC File No. 001-32567).

4.4 Form of Certificate of Designation of the 8.75% Series A Convertible Preferred Stock (incorporated by
reference to Exhibit 4.3 to Form 10-Q filed by Alon on November 9, 2010, SEC File No. 001-32567).

4.5 Form of Certificate of Designation of the 8.75% Series B Convertible Preferred Stock.

10.1 Trademark License Agreement, dated as of July 31, 2000, among Finamark, Inc., Atofina Petrochemicals, Inc.

and SWBU, L.P. (incorporated by reference to Exhibit 10.3 to Form S-1, filed by the Company on May 11,
2005, SEC File No. 333-124797).

10.2 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 S-1, filed by the
Company on May 11, 2005, SEC File No. 333-124797).

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

10.4 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).

10.5 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, SEC File No. 001-32567).

10.6 Pipelines and Terminals Agreement, dated as of February 28, 2005, 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).

10.7 Liquor License Purchase Agreement, dated as of May 12, 2003, between Southwest Convenience Stores, LLC
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).

10.8 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).

10.9 Registration Rights Agreement, dated as of July 6, 2005, between Alon USA Energy, Inc. and Alon Israel Oil
Company, Ltd. (incorporated by reference to Exhibit 10.22 to Form S-1/A, filed by the Company on July 7,
2005, SEC File No. 333-124797).
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Registration Rights Agreement, dated October 22, 2009, between Alon Refining Krotz Springs, Inc. and
Jefferies & Company, Inc. (incorporated by reference to Exhibit 10.2 to Form 8-K, filed by the Company on
October 23, 2009, 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 10.2 to Form 8-K,
filed by the Company on June 26, 2006, SEC File No. 001-32567).

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, Isracl
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 §-K, filed by
the Company on March 5, 2007, SEC File No. 001-32567).

Third Amendment to Amended Revolving Credit Agreement, dated as of June 29, 2007, to the Amended
Revolving Credit Agreement, dated as of June 22, 2006, 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).

Waiver, Consent, Partial Release and Fourth Amendment, dated as of July 2, 2008, by and among Alon USA,
LP, 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 10.4 to Form 8-K, filed by
the Company on July 10, 2008, SEC File No. 001-32567).

Fifth Amendment to Amended Revolving Credit Agreement, dated as of July 31, 2009, by and among Alon
USA, LP, 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 10.3 to Form 10-
Q, filed by the Company on August 6, 2009, SEC File No. 001-32567).

Sixth Amendment to Amended Revolving Credit Agreement, dated as of May 10, 2010, by and among Alon
USA, LP, 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 10-
Q, filed by the Company on May 10, 2010, SEC File No. 001-32567).

Seventh Amendment to Amended Revolving Credit Agreement, dated as of June 1, 2010, by and among Alon
USA, LP, 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 10.1 to Form 10-
Q, filed by the Company on August 9, 2010, SEC File No. 001-32567).

Eighth Amendment to Amended Revolving Credit Agreement, dated as of June 16, 2010, by and among Alon
USA, LP, 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 10-
Q, filed by the Company on August 9, 2010, SEC File No. 001-32567).

Ninth Amendment to Amended Revolving Credit Agreement, dated as of February 22, 2011, by and among
Alon USA, LP, 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 10.22 to Form
10-K, filed by the Company on March 15, 2011 SEC File No. 001-32567).

Tenth Amendment to Amended Revolving Credit Agreement, dated as of March 6, 2012, by and among Alon
USA, LP, Israel Discount Bank of New York, Bank Leumi USA and certain other guarantor companies and
financial institutions from time to time named therein.

Revolving Credit Line Agreement, dated March 9, 2010, by and between Alon and Israel Discount Bank of
New York (incorporated by reference to Exhibit 10.96 to Form 10-K, filed by the Company on March 16,
2010, SEC File No. 001-32567).

Amendment and Waiver, dated February 24, 2011, to Revolving Credit Line Agreement, dated March 9, 2010,
among Alon and Israel Discount Bank of New York (incorporated by reference to Exhibit 10.24 to Form 10-K,
filed by the Company on March 15, 2011 SEC File No. 001-32567).

Credit Agreement, dated March 15, 2010 (as amended, supplemented or otherwise modified from time to
time), among Alon Refining Krotz Springs, Inc., each other party joined as a borrower thereunder from time to
time, the Lenders party thereto, and Bank Hapoalim B.M., as Administrative Agent (incorporated by reference
to Exhibit 10.97 to Form 10-K, filed by the Company on March 16, 2010, SEC File No. 001-32567).
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Amendment No. 1 to Credit Agreement, dated May 28, 2010 (as amended, supplemented or otherwise
modified from time to time), among Alon Refining Krotz Springs, Inc., each other party joined as a borrower
thereunder from time to time, the Lenders party thereto, and Bank Hapoalim B.M., as Administrative Agent
(incorporated by reference to Exhibit 10.3 to Form 10-Q, filed by the Company on August 9, 2010, SEC File
No. 001-32567).

Amendment No. 2 to Credit Agreement, dated June 15, 2010 (as amended, supplemented or otherwise
modified from time to time), among Alon Refining Krotz Springs, Inc., each other party joined as a borrower
thereunder from time to time, the Lenders party thereto, and Bank Hapoalim B.M., as Administrative Agent
(incorporated by reference to Exhibit 10.4 to Form 10-Q, filed by the Company on August 9, 2010, SEC File
No. 001-32567).

Amendment No. 3 to Credit Agreement, dated August 11, 2010 (as amended, supplemented or otherwise
modified from time to time), among Alon Refining Krotz Springs, Inc., each other party joined as a borrower
thereunder from time to time, the Lenders party thereto, and Bank Hapoalim B.M., as Administrative Agent
(incorporated by reference to Exhibit 10.1 to Form 8-K, filed by the Company on August 13, 2010, 2010, SEC
File No. 001-32567).

Credit Agreement, dated May 28, 2010, by and between Alon Refining Krotz Springs, Inc. and Goldman
Sachs Bank USA, as Issuing Bank (incorporated by reference to Exhibit 10.5 to Form 10-Q, filed by the
Company on August 9, 2010, SEC File No. 001-32567).

Amended and Restated Credit Agreement, dated as of December 30, 2010, among Southwest Convenience
Stores, LLC, Skinny's, LLC, the lenders party thereto and Wells Fargo Bank, National Association.
(incorporated by reference to Exhibit 10.1 to Form 8-K, filed by the Company on January 6, 2011, 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).

Purchase Agreement, dated October 13, 2009, between Alon Refining Krotz Springs, Inc. and Jefferies & Co.
(incorporated by reference to Exhibit 10.1 to Form 8-K, filed by the Company on October 19, 2009, SEC File
No. 001-32567).

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 S-1, filed by
the Company on May 11, 2005, SEC File No. 333-124797).

Amendment, dated as of June 17, 2005, 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).

Executive Employment Agreement, dated as of July 31, 2000, between Jeff D. Morris and Alon USA GP, Inc.,
as amended by the Amendment to Executive/Management Employment Agreement, dated May 1, 2005
(incorporated by reference to Exhibit 10.23 to Form S-1, filed by the Company on May 11, 2005, SEC File
No. 333-124797).

Second Amendment to Executive Employment Agreement, dated as of November 4, 2008, between Jeff D.
Morris and Alon USA GP, LLC (incorporated by reference to Exhibit 10.9 to Form 10-Q, filed by the
Company on November 7, 2008, SEC File No. 001-32567).

Executive Employment Agreement between Jeft Morris and Alon USA Energy, Inc., dated May 3, 2011,
(incorporated by reference to Exhibit 10.1 to Form 8-K, filed by the Company on May 6, 2011, SEC File No.
001-32567).

Management Employment Agreement, dated as of March 1, 2010, between Paul Eisman and Alon USA GP,
LLC. (incorporated by reference to Exhibit 10.22 to Form 10-K, filed by the Company on March 15, 2011
SEC File No. 001-32567).

Executive Employment Agreement, dated as of July 31, 2000, between Claire A. Hart and Alon USA GP, Inc.,
as amended by the Amendment to Executive/Management Employment Agreement, dated May 1, 2005
(incorporated by reference to Exhibit 10.24 to Form S-1, filed by the Company on May 11, 2005, SEC File
No. 333-124797).

Second Amendment to Executive Employment Agreement, dated as of November 4, 2008, between Claire A.
Hart and Alon USA GP, LLC (incorporated by reference to Exhibit 10.10 to Form 10-Q, filed by the Company
on November 7, 2008, SEC File No. 001-32567).
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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).

Amendment to Executive Employment Agreement, dated as of November 4, 2008, between Shai Even and
Alon USA GP, LLC. (incorporated by reference to Exhibit 10.14 to Form 10-Q, filed by the Company on
November 7, 2008, SEC File No. 001-32567).

Management Employment Agreement, dated as of October 30, 2008, between Michael Oster and Alon USA
GP, LLC (incorporated by reference to Exhibit 10.71 to Form 10-K, filed by the Company on April 10, 2009,
SEC File No. 001-32567).

Agreement of Principles of Employment, dated as of December 22, 2009, between David Wiessman and the
Company.

Amended and Restated Employment Agreement by and between Paramount Petroleum Corporation and Alan
P. Moret, dated July 8, 2011 (incorporated by reference to Exhibit 10.1 to Form 8-K, filed by the Company on
July 13,2011, SEC File No. 001-32567).

Description of Annual Bonus Plans (incorporated by reference to Exhibit 10.56 to Form 10-K, filed by the
Company on March 15,2011 SEC File No. 001-32567).

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 S-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).

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 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 Assets, Inc. and Jeff D. Morris, as
amended by the Amendment to the Incentive Stock Option Agreement, dated 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).

Second Amendment to Incentive Stock Option Agreement, dated as of November 4, 2008, between Jeff D.
Morris and Alon Assets, Inc. (incorporated by reference to Exhibit 10.15 to Form 10-Q, filed by the Company
on November 7, 2008, SEC File No. 001-32567).

Shareholder Agreement, dated as of July 31, 2000, between Alon Assets, Inc. and Jeff D. Morris, as amended
by the Amendment to the Shareholder Agreement, dated 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 by the Amendment to the Incentive Stock Option Agreement, dated 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).

Second Amendment to Incentive Stock Option Agreement, dated as of November 4, 2008, between Jeff D.
Morris and Alon USA Operating, Inc. (incorporated by reference to Exhibit 10.16 to Form 10-Q, filed by the
Company on November 7, 2008, SEC File No. 001-32567).

Shareholder Agreement, dated as of July 31, 2000, between Alon USA Operating, Inc. and Jeff D. Morris, as
amended by the Amendment to the Shareholder Agreement, dated 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).

Incentive Stock Option Agreement, dated as of July 31, 2000, between Alon Assets, Inc. and Claire A. Hart, as
amended by the Amendment to the Incentive Stock Option Agreement, dated 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 amer{dgd
by the Amendment to the Shareholder Agreement, dated 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).
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Incentive Stock Option Agreement, dated as of July 31, 2000, between Alon USA Operating, Inc. and Claire
A. Hart, as amended by the Amendment to the Incentive Stock Option Agreement, dated June 30, 2002 and
July 25, 2002 (incorporated by reference to Exhibit 10.44 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 USA Operating, Inc. and Claire A. Hart, as
amended by the Amendment to the Shareholder Agreement, dated June 30, 2002 (incorporated by reference to
Exhibit 10.45 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, III, as amended by the Amendment to the Incentive Stock Option Agreement, dated 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, I11
(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 35, 2001, between Alon USA Operating, Inc. and
Joseph A. Concienne, 111, as amended by the Amendment to the Incentive Stock Option Agreement, dated July
25, 2002 (incorporated by reference to Exhibit 10.48 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 USA Operating, Inc. and Joseph A.
Concienne, III (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).

Amendment to Shareholder Agreements — Option Shares, between Alon Assets, Inc., Alon Operating, Inc.,
Alon USA Energy, Inc. and Joseph A. Concienne, dated October 3, 1011.

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, I1I
(incorporated by reference to Exhibit 10.52 to Form S-1/A, filed by the Company on July 7, 2005, SEC File
No. 333-124797).

Alon USA Energy, Inc. Amended and Restated 2005 Incentive Compensation Plan (incorporated by reference
to Exhibit 10.1 to Form 8-K, filed by the Company on May 7, 2010, SEC File No. 001-32567).

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 8 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, 2005, SEC File No. 001-32567).

Form II 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 8, 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).

Form of Amendment to 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 10.2 to Form 8-K, filed by the Company on January 27, 2010, SEC File No. 001-32567).

Form II 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 January 27, 2010, SEC File No. 001-32567).

Award Agreement between the Company and Paul Eisman, dated May 5, 2011, (incorporated by reference to
Exhibit 10.1 to Form 8-K, filed by the Company on May 9, 2011, SEC File No. 001-32567).

Form of Award Agreement relating to Executive Officer Restricted Stock Grants pursuant to the Alon USA
Energy, Inc. 2005 Amended and Restated Incentive Compensation Plan (incorporated by reference to Exhibit
10.2 to Form 8-K, filed by the Company on May 9, 2011, 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, III 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).
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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 III and Mark R. Milano (incorporated by

f)e(:)ference tc)> Exhibit 10.1 to Form 10-Q, filed by the Company on November 14, 2006, SEC File No.
1-32567).

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 III 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).

Stock Purchase Agreement, dated May 7, 2008, between Valero Refining and Marketing Company and Alon
Refining Krotz Springs, Inc. (incorporated by reference to Exhibit 10.1 to Form 8-K, filed by the Company on
May 13, 2008, SEC File No. 001-32567).

First Amendment to Stock Purchase Agreement, dated as of July 3, 2008, by and among Valero Refining and
Marketing Company, Alon Refining Krotz Springs, Inc. and Valero Refining Company-Louisiana
(incorporated by reference to Exhibit 10.1 to Form 8-K, filed by the Company on July 10, 2008, SEC File No.
001-32567).

Series A Preferred Stock Purchase Agreement, dated as of July 3, 2008, by and between Alon Refining
Louisiana, Inc. and Alon Israel Oil Company, Ltd. (incorporated by reference to Exhibit 10.5 to Form 8-K,
filed by the Company on July 10, 2008, SEC File No. 001-32567).

Stockholders Agreement, dated as of July 3, 2008, by and among Alon USA Energy, Inc., Alon Refining
Louisiana, Inc., Alon Louisiana Holdings, Inc. and Alon Israel Oil Company, Ltd. (incorporated by reference
to Exhibit 10.6 to Form 8-K, filed by the Company on July 10, 2008, SEC File No. 001-32567).

Amended and Restated Stockholders Agreement dated as of March 31, 2009, by and among Alon USA
Energy, Inc., Alon Refining Louisiana, Inc., Alon Louisiana Holdings, Inc. and Alon Israel Oil Company, Ltd.
(incorporated by reference to Exhibit 10.88 to Form 10-K, filed by the Company on April 10, 2009, SEC File
No. 001-32567).

First Amendment to Amended and Restated Stockholders Agreement dated as of December 31, 2009, by and
among Alon USA Energy, Inc., Alon Refining Louisiana, Inc., Alon Louisiana Holdings, Inc. and Alon Israel
Oil Company, Ltd. (incorporated by reference to Exhibit 10.1 to Form 8-K, filed by the Company on January
5,2010, SEC File No. 001-32567).

Offtake Agreement, dated as of July 3, 2008, by and between Valero Marketing and Supply Company and
Alon Refining Krotz Springs, Inc. (incorporated by reference to Exhibit 10.9 to Form 10-Q, filed by the
Company on August 8, 2008, SEC File No. 001-32567).

Earnout Agreement, dated as of July 3, 2008, by and between Valero Refining and Marketing Company and
Alon Refining Krotz Springs, Inc. (incorporated by reference to Exhibit 10.10 to Form 10-Q, filed by the
Company on August 8, 2008, SEC File No. 001-32567).

First Amendment to Earnout Agreement, dated as of August 27, 2009, by and between Valero Refining and
Marketing Company and Alon Refining Krotz Springs, Inc. (incorporated by reference to Exhibit 10.1 to Form
10-Q, filed by the Company on November 6, 2009, SEC No. 001-32567).

Amended and Restated Supply and Offtake Agreement, dated May 28, 2010 by and between Alon Refining
Krotz Springs, Inc. and J. Aron & Company (incorporated by reference to Exhibit 10.6 to Form 10-Q, filed by
the Company on August 9, 2010, SEC File No. 001-32567).

First Amendment to the Supply and Offtake Agreement, dated January 20, 2011, by and between Alon
Refining Krotz Springs, Inc. and J. Aron & Company (incorporated by reference to Exhibit 10.2 to Form 10-
Q, filed by the Company on May 10, 2011, SEC File No. 001-32567).

Amended and Restated Second Amendment to the Supply and Offtake Agreement, dated March 1, 2011, by
and between Alon Refining Krotz Springs, Inc. and J. Aron & Company (incorporated by reference to Exhibit
10.3 to Form 10-Q, filed by the Company on May 10, 2011, SEC File No. 001-32567).

Supplemental Agreement to Supply and Offtake Agreement, dated October 31, 2011, between Alon Refining
Krotz Springs, Inc. and J. Aron & Company (incorporated by reference to Exhibit 10.1 to Form 10-Q, filed by
the Company on November 7, 2011, SEC File No. 001-32567).
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10.97 Amended and Restated Supply and Offtake Agreement by and between Alon USA, LP and J Aron &
Company, dated March 1, 2011 (incorporated by reference to Exhibit 10.1 to Form 10-Q, filed by the
Company on May 10, 2011, SEC File No. 001-32567).

10.98 Supplemental Agreement to Supply and Offtake Agreement, dated October 31, 2011, between Alon USA, LP
and J.Aron & Company (incorporated by reference to Exhibit 10.2 to Form 10-Q, filed by the Company on
November 11, 2011, SEC File No. 001-32567).

10.99 Supply and Offtake Agreement by and between Paramount Petroleum Corporation and J. Aron & Company,
dated February 28, 2012.

10.100 Standby Equity Distribution Agreement, dated as of January 20, 2011, among Alon USA Energy, Inc. and YA
Global Master SPV, Ltd. (incorporated by reference to Exhibit 10.1 to Form 8-K, filed by the Company on
January 24, 2011, SEC File No. 001-32567).

10.101 Form of Series A Convertible Preferred Stock Purchase Agreement (incorporated by reference to Exhibit
10.105 to Form S-1/A, filed by the Company on October 22, 2010, SEC File No. 333-169583).

10.102 Warrant Agreement, dated March 10, 2011, between the Company, FIMI Opportunity IV, L.P and FIMI Israel
Opportunity IV, Limited Partnership (incorporated by reference to Exhibit 10.104 to Form 10-K, filed by the
Company on March 15, 2011 SEC File No. 001-32567).

10.103 Warrant Agreement, dated March 10, 2011, between the Company, FIMI Opportunity IV, L.P and FIMI Israel
Opportunity IV, Limited Partnership (incorporated by reference to Exhibit 10.105 to Form 10-K, filed by the
Company on March 15, 2011 SEC File No. 001-32567).

10.104 Warrant Agreement, dated March 14, 2011, between the Company and Alon Israel Oil Company, Ltd.
(incorporated by reference to Exhibit 10.106 to Form 10-K,, filed by the Company on March 15, 2011 SEC
File No, 001-32567).

10.105 Registration Rights Agreement, dated as of March 10, 2011, between Alon USA Energy, Inc., FIMI
Opportunity IV L.P., and FIMI Israel Opportunity 1V, Limited Partnership (incorporated by reference to
Exhibit 10.107 to Form 10-K, filed by the Company on March 15, 2011 SEC File No. 001-32567).

10.106 Form of Series B Convertible Preferred Stock Purchase Agreement.

21.1 Subsidiaries of Alon USA Energy, Inc.

23.1 Consent of KPMG LLP.

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

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

32.1 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.

100 The following financial information from Alon USA Energy, Inc.'s Annual Report on Form 10-K for the year

ended December 31, 2011, formatted in XBRL (Extensible Business Reporting Language): (i) Balance Sheets,
(ii) Statements of Operations, (iii) Statement of Stockholders' Equity, (iv) Statements of Cash Flows and (v)
Notes to Financial Statements.

*  Identifies management contracts and compensatory plans or arrangements.

+  Filed under confidential treatment request.
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Report of Independent Registered Public Accounting Firm

The Board 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, 2011 and 2010, and the related consolidated statements of operations, stockholders' equity and cash
flows for each of the years in the three- year period ended December 31,2011. These consolidated financial statements
are the responsibility of the Company's management. Our responsibility is to 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 reasonable 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 used 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 subsidiaries as of December 31, 2011 and 2010, and the results of
their operations and their cash flows for each of the years in the three-year period ended December 31, 2011, in
conformity with U.S. generally accepted accounting principles.

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, 2011, based on criteria
established in Internal Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission (COSO), and our report dated March 12, 2012 expressed an unqualified opinion on the
effectiveness of the Company's internal control over financial reporting.

/s/ KPMG LLP

Dallas, Texas
March 12, 2012
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Report of Independent Registered Public Accounting Firm

The Board 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, 2011, based
on criteria established in Internal 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. Our responsibility is to express 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, 2011, based on criteria established in Internal Control - Integrated Framework issued
by the Committee of Sponsoring Organizations of the Treadway Commission (COSO).

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, 2011 and
2010, 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, 2011, and our report dated March 12, 2012 expressed an unqualified
opinion on those consolidated financial statements.

/s/ KPMG LLP

Dallas, Texas
March 12, 2012



Current assets:

ALON USA ENERGY, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(dollars in thousands, except per share data)

ASSETS

Cash and cash eqUIVAIENTS .........ocevrieieiriecceeccrrctee e e

Accounts and other 1eCeivables, NEL........cveivveeeieeeeieriir ittt cen e e ereesare e

TNCOME TAX TECEIVADIC ..oeeeieeeeee e e et eeee et eseteeetes e estararataasaneeseatbsbaseasssasssnaaasesesansbaraeeeaanans

Inventories ......

Deferred INCOME tAX ASSEL..cuuiiercriiieeeeeeeetteeerreeeeeireeeertttesasassseeessssaeassnseesssaseeesssaeesanseseroner

Prepaid expenses and other CUIrent assets...........cocoovvieviiironiieciiiei e

TOLA] CUITENE ASSELS. ..eeeeiereeirerereeeeeiiisrrereeeierisrereseseaaassseerastasssssossrssnessaeransuneeesssssonaresesans

Equity method INVESIMENTS ..ot et

Property, plant and eqUIPMENt, NEL.........ccccvviriiiiiirieriniiiniet e

Goodwill..............
Other assets, net...
Total assets.

Current liabilities:

....................................................................................................................

LIABILITIES AND STOCKHOLDERS’ EQUITY

ACCOUNTS PAYADIE......cveeieeiirieicicieercc e e

ACCTUESA JHADIIIEIES ... eeeeeee et et ee e e eeeiee e e e e es et teseseenrarbaaeeseeseeassbsaaneessessnnsananeaesannsaneneeannes

Current portion of long-term debt...........coviiniiiiiii e

TOtal CUITENE JIADIIIEIES .. eeeeeeeeeeeietee e e resre e e eecetrer e e e eeeeeasetrstnaeessassbssneeeesaaeanmranaeeenns

Other NON-CUITENTt HADIIITIES ..vvveeieiiiiiieiiecetie e e eeeeeeeit e e e eneeeee e sebereeenateeserereeesanecenenaresonnaness

Long-term debt....

Deferred income tax lHabilify .......ccveeverieeiereneneninienii e
TOtAl HADIIIEIES ...veeveeeeeeereeer e et sttt et et srnesan e st sbb s sba s eraaen s eneeessasaesness

Commitments and contingencies (Note 19)

Stockholders’ equity:

Preferred stock,

par value $0.01, 10,000,000 shares authorized; 4,000,000 shares issued

and outstanding at December 31, 2011 and 2010.........cccoeiiiiiiiiniiniiiiee

Common stock,

par value $0.01, 100,000,000 shares authorized; 56,107,986 and

54,281,636 shares issued and outstanding at December 31, 2011 and 2010, respectively.

Additional paid-in Capital .......c.cceveeieerieiineneereec e

Accumulated other comprehensive loss, net of iIncome tax .........cooovvvvinincnniciinenene

REtaINed CAITINES. .....cveeveieeeerieieste sttt sttt s sr e e s esaeae b asbasae s assaseas
Total StoCKhOIAErS” EQUILY.......oevveierieirieereneee st

Non-controlling interest in SUDSIAIATIES. ........ceviiiiiiiiiiriiine e

Total equity

Total liabilities and EQUILY........cocererreriiiiiiriiiiii e

As of December 31,
2011 2010
$ 157,066 $ 71,687
244,194 115,541
3,020 8,642
147,272 141,050
49,410 49,052
8,376 7,875
609,338 393,847
20,342 18,664
1,504,870 1,488,532
105,943 105,943
89,889 81,535
$ 2330382 $ 2,088,521
$ 298,596 $ 292,991
91,416 88,354
119,874 11,512
509,886 392,857
192,065 160,976
930,322 904,793
302,325 288,128
1,934,598 1,746,754
40,000 40,000
561 543
318,659 290,809
(26,483) (21,917)
63,273 33,052
396,010 342,487
(226) (720)
395,784 341,767
$ 2,330,382 $ 2,088,521

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 OPERATIONS
(dollars in thousands, except per share data)

Year Ended December 31,
2011 2010 2009
INEE SALES (1) coervviniieieriieteeintetrie ettt ettt et r et s st benens $ 7,186,257 $ 4,030,743 $ 3,915,732
Operating costs and expenses:
COSt OF SALES 1.ttt et ettt 6,462,947 3,712,358 3,502,782
Direct Operating €XPENSES ..........ccveuveriereeriieereseeeeseieeereeeeneeeeseseeeresnenens 285,666 249,933 265,502
Selling, general and administrative eXpenses ..............c.cocoevveveverererennnn.. 143,122 128,082 129,446
Depreciation and amoOrtization ...............coveveiuiiiueeeereeeeeeeeeeseeseeeseeereeans 113,730 102,096 97,247
Total operating costs and XPENSES ...........cocvvvereveeiesveneeeeresreererennes 7,005,465 4,192,469 3,994,977
Gain (loss) on disposition OF @SSELS............ccvevvivviereviiiei e 729 945 (1,591)
Operating inCOME (L0SS) ....vvevieeeeeicereieriereereete ettt st esae et snens 181,521 (160,781) (80,836)
INtETESE EXPEIISE. ...cuvveveeriiiieieieieieste e steete e etrete et ee et e e ereereebseabeeresreeneerenns (88,310) (94.939) (111,137)
Equity €arnings of iNVEStEES .......ccccvevreererereiriereeiiereseeee et 5,128 5,439 24,558
Gain on bargain PUrchase...........cceceevviereiriireiiiereiceceeeee e — 17,480 —
Other inCOmMe (10SS), NEL........cevvirirrieeriiteeereeeee et sttt eene e eneeanes (35,673) 9,716 331
Income (loss) before income tax expense (benefit) ..........ccoovvvvvvrievinevunanene. 62,666 (223,085) (167,084)
Income tax expense (Denefit)........cccvceevvieeiiieiieieniiee e 18,918 (90,512) (64,877)
Net inCOME (LOSS) ..vcuvernreriiiirereitiiere et cteeeete e et ettt s see e e eeeene 43,748 (132,573) (102,207)
Net income (loss) attributable to non-controlling interest ...............coovvnee. 1,241 (9,641) (8,551)
Accumulated dividends on preferred stock of subsidiary.............c..cccceeennns — — 21,500
Net income (loss) available to common stockholders ...............cocovveenne... $ 42,507 $  (122,932) $§  (115,156)
Earnings (10ss) per share, basiC.........cccouvveiericreeeieeeieeee s $ 077 $ 227 $ (2.46)
Weighted average shares outstanding, basic (in thousands)........................ 55,431 54,186 46,829
Earnings (1oss) per share, diluted...........c.ccooeeiveieiiiiiiieeeeeeeeeeeeeseeeresiean $ 069 $ 2.27) $ (2.46)
Weighted average shares outstanding, diluted (in thousands)..................... 61,401 54,186 46,829
Cash dividends per Share .........c.coccvveoeeenvevineneisieeeceeee e $ 0.16 $ 0.16 $ 0.16

(D) Includes excise taxes on sales by the retail segment of $60,686, 54,930 and $47,137 for the years ended
December 31, 2011, 2010 and 2009, respectively.

The accompanying notes are an integral part of these consolidated financial statements.
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ALON USA ENERGY, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY
(dollars in thousands)

Accumulated
Additional Other Total Non-
Preferred Common Paid-In Comprehensive Retained Stockholders' controlling Total
Stock Stock Capital Income (Loss) Earnings Equity Interest Equity

Balance at December 31, 2008..............cccooerriniinneninnnnnenenns $ — $ 468 $ 183,642 § (37,354) § 287,895 § 434,651 § 102,216 $ 536,867
Stock COMPENSALION EXPENSE ....o.vivrrvererrsrerucsersersmersenerreistissssiessssisnanes — — 485 — — 485 17 502
DiIVIAEIAS. c..evevreeerieereeerereseresesassser e sissrsssabessassr b abesstsaessaseassasnes — — — — (7,491) (7,491) (576) (8,067)
Conversion of preferred stock of subsidiary for common stock .......... — 74 105,726 — — 105,800 (105,800) —
Net INCOME (H0SS).uvurverereerremrriietsiriuiissrsrassssssssassassrssssessesesesesenninnes — — — — (115,156) (115,156) 12,949 (102,207)
Other comprehensive income (loss):

Defined benefit pension plans, plus tax of $887 ... — — — 2,110 — 2,110 162 2,272
Fair value of commodity derivative contracts, net of tax of $2,000 .... — — — (3,166) — (3,166) (243) (3,409)
Fair value of interest rate swaps, net of tax of $3,207.........cooevrernrnne. — — — 5,539 s 5,539 421 5,960
Total comprehensive income (loss)... TR . (110,673) 13,289 (97,384)
Balance at December 31,2009......................... . e 542 289,853 (32,871) 165,248 422,772 9,146 431,918
Stock compensation EXpense.......cevereecreirecnenes " — — 575 — — 575 4 579
DAVIABIAS c1.veveeeeeiceeitet et s s bbb bt nae s — — — — (8,751) (8,751) (593) (9,344)
Dividends of common stock on preferred stock.........ccoveeiineiirennne — 1 512 — (513) — — —
Equity contribution from parent..........ooeviemeninnvnnnncecnnnens — — 138 — — 138 — 138
Preferred StOCK ISSUANCE .....veovvereereererrieneieeiestisiisinireiesinesssessesneasees 40,000 — — —— — 40,000 — 40,000
StOCK ISSUANCE COSES cuvrevereruerenemeririonaresessmsiesesseesssesesssnanasasasassssanesnas — — (269) — — (269) — (269)
NEL LOSS 1.viveieiarieireceee et eisae e sess e nass s s bbb s s b nsssnaens — — — — (122,932) (122,932) (9,641) (132,573)
Other comprehensive income (loss):

Defined benefit pension plans, net of tax of $668.........c.cocveveverieenenns — — — 691 — 691 — 691
Fair value of commodity derivative contracts, net of tax of $2,678 .... — — — 4,209 — 4,209 287 4,496
Fair value of interest rate swaps, net of tax of $3,301.......c.ccovvvrrrnnenn. — — — 6,054 — 6,054 77 6,131
Total comprehensive income (loss).. . (111,978) (9,277) (121,255)
Balance at December 31, 2010.................cocoevrnnenn. . 40,000 543 290,809 (21,917) 33,052 342,487 (720) 341,767
Stock compensation €XPENSe.......ourererseressarersassesesenns . — — 2,388 — — 2,388 541 2,929
DIVIAENAS.....cvcvvevereieeeersiescteeeereresiinss st bt et reaere s et s s s ebeseanes — — — e (8,886) (8,886) (704) (9,590)
Dividends of common stock on preferred stock..........coceviiveineniennnne — 4 2,950 — (3,400) (446) — (446)
ComMMON StOCK ISSUANCE ...veeveerierereererernresiesseeesrereesrescssesessssssesserssrsrnsnns — 14 12,067 — — 12,081 (181) 11,900
StOCK ISSUANCE COSES ..vverrrmeerirrerierrerierisiesiiesisisrsrsaneriesesserssseanesassasses — — (543) e — (543) — (543)
Warrants on debt ISSUANCE ......cvvvveiveeiieenieieriesernieeniesteesseseesnesressesnne —_ . 10,988 —_— — 10,988 — 10,988
NEE INCOME ..eeivrerirreaeseeeteiererenetsseseereessasse e sssraseseeraesssstersasssssasanns — — — — 42,507 42,507 1,241 43,748
Other comprehensive income (loss):

Defined benefit pension plans, net of tax of $4,732........cccccevririenennen - — — (6,713) — (6,713) (403) (7,116)
Fair value of interest rate swaps, net of tax of $1,157.......cococvrrrnenes — — — 2,147 — 2,147 — 2,147
Total comprehensive iNCome (J0SS)....ovrermereiririnricininiernincnesisisnies 37,941 838 38,779
Balance at December 31, 2011 .......c.occcvvrnincnrncnnnriniiensceeeaenas 3 40,000 $ 561§ 318,659 $ (26,483) $ 63,273 $ 396,010 $ (226) $ 395,784

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 CASH FLOWS
(dollars in thousands)

Year Ended December 31,
2011 2010 2009

Cash flows from operating activities:
Net income (loss) available to common stockholders..........c.coevrrreeirireeeeninereecerercreenes $ 42,507 § (122,932) $ (115,156)

Adjustments to reconcile net income (loss) available to common stockholders to cash
provided by operating activities:

Depreciation and amortization ..........cceierinceneiieniec s sesenes 113,730 102,096 97,247
StOCK COMPENSALION. .. .vverrieirmcreirert ittt st et est e st ceesaes 2,929 579 502
Deferred income tax expense (benefit) 17,416 (98,595) (5,451)
Net income (loss) attributable to non-controlling INterest.........ceervrrenrrreserioreasreeccnens 1,241 (9,641) (8,551)
Accumulated dividends on preferred stock of subsidiary ........c.ceveneveninisiccneverinnenne — — 21,500
Equity earnings of investees (net of dividends) ..c..cvocccrrrrcereecninnnrenienersssssrresaesnnens (1,678) — (5,391)
Amortization of debt ISSUANCE COSIS ..vvrirreiiiiriiirirrireciireereneeerer e errereresseesereeressans 6,493 5,825 7,112
Amortization of original issuance discount.... 3,050 1,685 328
Write-off of unamortized debt ISSUANCE COSES ...ovvivivieirreiireiie e ereereeeesere e e — 6,659 20,482
Gain 00 bargain PUICHASE .......c.ecverrieririicretreeneesceresireretaesseresetesesennesessessenasssssereesens — (17,480) —
(Gain) loss on disposition of assets (729) (945) 1,591
Changes in operating assets and liabilities, net of acquisition effects:
Accounts and other reCeivVabIES, NEL.......ecvirviciererririeeieiecieece e eteer e s e e se et enessanes (128,653) (8,325) 67,357
INCOME tAX TECEIVADIE......cveeieiieeiecierreee sttt s sae e ers et esa s esnsreabeanens 5,622 56,777 51,146
IDVENEOTIES 1.ttt reetet ettt e seesbeeresate b e nesab s aeestesrnesteseerabansesasensesnns (7,387) 91,293 17,321
Heating oil crack spread hedge .............. — — 117,485
Prepaid expenses and other current assets.. (501) 2,444 2,164
Other assets, DEL...vv.ecveeriecreeeeerereieeens (21,806) (21,501) 5,992
ACCOUNES PAYADIE ...ttt b e 5,605 (3,277) 40,892
ACCTUEA LHADILIES. ...t ettt se sttt st res bttt naen 9,178 6,768 (25,197)
Other non-current liabilities 22,543 29,900 (8,228)
Net cash provided by operating activities ................ccccoccevrvniicrmnenenicen 69,560 21,330 283,145
Cash flows from investing activities:
Capital EXPENAITUIES .....c.c.vceiiriircr sttt eas (112,625) (46,707) (81,660)
Capital expenditures to rebuild the Big Spring refinery — — (46,769)
Capital expenditures for turnarounds and catalysts (9,734) (13,131) (24,699)
Proceeds from insurance to rebuild the Big Spring refinery ........ccocoeverenvercinvecnneccnenes — — 34,125
Dividends from investees, net of equity €arnings .........cc.cocoereverircennirerscinneeessecinescsennes — 1,242 —
Proceeds from disposition of assets 2,379 21,978 -—
Proceeds from sale of securities —_ 36,852 —
Acquisition of Bakersfield refinery — (32,409) —
Earnout payments related to Krotz Springs refinery acquisition ...........cc.occoeccrccconerncrenanns (6,562) (8,750) (19,688)
Net cash used in investing activities (126,542) (40,925) (138,691)
Cash flows from financing activities:
Dividends paid to stockholders ................. (8,886) (8,751) (7,491)
Dividends paid to non-controlling interest (704) (593) (576)
Proceeds from sale of preferred Stock .....cccoicirnnniiinniiei e — 40,000 —
Proceeds from issuance of COMMON SEOCK ....c.vcviviereirieinreieeericreecnsieeres et e e esesenees 11,900 — —
Stock 1SSUANCE COSLS w.ovuivnrnreiirirerererireneane (543) (269) —
Inventory supply agreement.... 1,165 45,807 20,237
Deferred debt issuance costs (2,400) (2,946) (17,768)
Revolving credit facilities, net 123,222 (21,458) (60,241)
Additions to long-term debt 30,136 10,000 205,365
Payments on long-term debt (11,529) (10,945) (261,997)
Net cash provided by (used in) financing activities..............ococvicevnrnnninnne. 142,361 50,845 (122,471)
Net increase in cash and cash eqUIVALENES.............ccveevieieeieenricnen et 85,379 31,250 21,983
Cash and cash equivalents, beginning of period .........cccoevivriinincreciniceienree e 71,687 40,437 18,454
Cash and cash equivalents, end of Period .............cccooiireiirinneinere e $ 157.066_ $ 71687 $ 40.437
Supplemental cash flow information:
Cash paid fOr IMEETESt......o.ciiiiciiiceccc s ess e A 79,899 84.467 87.164
Cash paid (received) for income tax, net of refunds ......c.cooceeevicnennrcnnneeneiccceee 3 (4.087) $ (48.363) (111,791)
Non-cash activities:
Financing activity — payments on long-term debt from deposit held to secure heating
O11 CTACK SPIEAA NBAZE ..v..vvvovvererssesresseesesnasesesssssessssenssseasssescssessssessssesersenssesesseseessesemsiccons $ — $ — $ (50,000

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
(dolars 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 unbranded marketing, (ii) asphalt and (iii) retail and branded marketing.

Refining and Unbranded Marketing Segment. Alon’s refining and unbranded marketing segment includes sour and
heavy crude oil refineries located in Big Spring, Texas; and Paramount, Bakersfield and Long Beach, California (the
“California refineries”); and a light sweet crude oil refinery located in Krotz Springs, Louisiana. Alon's refineries have a
combined throughput capacity of approximately 240,000 barrels per day (“bpd”). At these refineries, Alon refines crude oil
into 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 Bakersfield, Alon is
converting intermediate products into finished products and is not refining crude oil. 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. Alon also acquires finished products through exchange
agreements and third-party suppliers.

Alon markets transportation fuels produced at our Big Spring refinery in West and Central Texas, Oklahoma, New
Mexico and Arizona. Alon refers to its operations in these regions as its “physically integrated system” because it supplies the
retail and branded marketing segment convenience stores 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 it either owns or has access to
through leases or long-term throughput agreements.

Alon markets refined products produced from its California refineries to wholesale distributors, other refiners and third
parties primarily on the West Coast. Alon started-up the Bakersfield hydrocracker in late June 2011 and began processing
vacuum gas oil produced at Alon's other California locations.

The Krotz Springs refinery supplies multiple demand centers in the Southern and Eastern United States markets through
the Colonial products pipeline system. The Krotz Springs refinery processing units are structured to yield approximately
101.5% of total feedstock input, meaning that for each 100 barrels of crude oil and feedstocks input into the refinery, it
produces 101.5 barrels of refined products. Of the 101.5%, on average 99.0% is light finished products such as gasoline and
distillates, including diesel and jet fuel, petrochemical feedstocks and liquefied petroleum gas, and the remaining 2.5% is
primarily heavy oils.

Asphalt Segment. Alon’s asphalt segment includes the Willbridge, Oregon refinery and 11 refinery/terminal locations in
Texas (Big Spring), California (Paramount, Long Beach, Elk Grove, Bakersfield and Mojave), Oregon (Willbridge),
Washington (Richmond Beach), Arizona (Phoenix and Flagstaff), and Nevada (Fernley) (50% interest) as well as a 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. 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 part of total assets in the
asphalt segment data.

Alon's asphalt segment markets asphalt produced at its Big Spring and California refineries included in the refining and
unbranded marketing segment. Asphalt produced by the refineries in Alon's refining and unbranded 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.

Retail and Branded Marketing Segment. Alon’s retail and branded marketing segment operates 302 convenience stores
located 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, Alon
and FINA brand names. Substantially all of the motor fuel sold through Alon’s convenience stores and the majority of the
motor fuels marketed in Alon’s branded business is supplied by Alon’s Big Spring refinery.
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Alon markets gasoline and diesel under the Alon and FINA brand names through a network of approximately 640
locations, including Alon's convenience stores. Approximately 55% of the gasoline and 21% of the diesel motor fuel
produced at Alon's Big Spring refinery was transferred to Alon's retail and branded marketing segment at prices substantially
determined by reference to commodity pricing information published by Platts. Additionally, Alon's retail and branded
marketing segment licenses the use of the Alon and FINA brand names and provides credit card processing services to
approximately 230 licensed locations that are not under fuel supply agreements.

Alon has operated under an exclusive license to use the FINA trademark in the wholesale distribution of motor fuel
within Texas, Oklahoma, New Mexico, Arizona, Arkansas, Louisiana, Colorado and Utah since 2000. Alon's license to use
the FINA brand will expire in August 2012 in accordance with its terms. Alon developed its own brand and logo in
anticipation of this expiration of this license and has begun the process of converting all of its locations and all locations
served by its branded marketing business to the new Alon brand. Under the brand, Alon will no longer be subject to the
geographic limitations contained in the FINA license agreement.

(2) Basis of Presentation and Certain Significant Accounting Policies
(a) Basis of Presentation

The consolidated financial statements include the accounts of Alon USA Energy, Inc. and its subsidiaries (collectively,
“Alon”). All significant intercompany balances and transactions have been eliminated.

(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).

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. 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.

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.

Excise taxes on sales by Alon's retail and branded marketing segment is presented on a gross basis. Supplemental
information regarding the amount of such taxes included in revenues are provided in a footnote on the face of the
consolidated statements of operations. All other excise taxes are presented on a net basis in the consolidated statements of
operations. '

(d) Cost Classifications

Refining and unbranded 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 and
branded marketing cost of sales includes cost of sales for motor fuels and for merchandise. Motor fuel cost of sales represents
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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, which is presented separately in the consolidated statements of operations.

Direct operating expenses, which relate to Alon's refining and unbranded 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. 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.

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 unbranded 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, financing costs associated with crude oil purchases, fees,
and both the amortization and write-off of deferred debt issuance costs but excludes capitalized interest. :

(e) Cash and Cash Equivalents

All highly-liquid 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.

(f) Accounts Receivable

The majority of accounts receivable is 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. Reserve for bad
debts is based on a combination of current sales and specific identification methods.

(g) Inventories

Crude oil, refined products and blendstocks for the refining and unbranded marketing segment and asphalt for the asphalt
segment (including inventory consigned to others) 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 and branded marketing segment
merchandise inventories is determined under the retail inventory method and cost for retail and branded marketing segment
fuel inventories is determined under the first-in, first-out (“FIFO”) method.

(h) Hedging Activity

All derivative instruments are recorded in the consolidated balance sheet as either assets or liabilities measured at their
fair value. Alon generally considers all commodity forwards, futures, swaps, 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 cost of sales or in other income (loss), net on the consolidated statement of operations.

Alon selectively designates certain commodity derivative contracts and interest rate derivatives as cash flow hedges. The
effective portion of the gains or losses associated with these derivative contracts designated and qualifying as cash flow
hedges are initially recorded in accumulated other comprehensive income in the consolidated balance sheet and reclassified
into the statement of operations in the period in which the underlying hedged forecasted transaction affects income. The
amounts recorded into the consolidated statement of operations for commodity derivative contracts is recorded as a part of
cost of sales and the amounts recorded for interest rate derivatives are recognized as interest expense. The ineffective portion
of the gains or losses on the derivative contracts, if any, is recognized in the consolidated statement of operations as it is
incurred.
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(i) Property, Plant and Equipment

The carrying value of property, plant and equipment includes the fair value of the asset retirement obligation and has
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 first month of operation following acquisition or
completion. Alon capitalizes interest 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 unbranded marketing segment and
asphalt segment expenditures for routine repairs and maintenance costs are charged to direct operating expense as incurred.
Retail and branded marketing segment routine repairs and maintenance costs are charged to selling, general and
administrative expense as incutred. 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.

() 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.

(k) Asset Retirement Obligations

The accounting standards established for asset retirement obligations 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 and 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 (Note 11).

() Turnarounds and Chemical Catalysts 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.

(m) Income Taxes

Alon accounts for income taxes 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 basis 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.

(n) Stock-Based Compensation
Alon uses the grant date fair value based method for calculating and accounting for stock-based compensation.
Stock compensation expense is presented as selling, general and administrative expenses in the consolidated statements

of operations (Note 15).
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(o) 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 is 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
unless payments are fixed and determinable. Recoveries of environmental remediation costs from other parties are recorded
as assets when the receipt is deemed probable (Note 19). Estimates are updated to reflect changes in factual information,
available technology or applicable laws and regulations.

(p) Earnings Per Share

Earnings per share are computed by dividing net income (loss) available to common stockholders by the weighted
average number of participating common shares outstanding during the reporting period. Diluted earnings per share are
calculated to give effect to all potentially dilutive common shares that were outstanding during the period (Note 17).

(q) Other Comprehensive Income (Loss)

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

(r) Postretirement Benefits

Alon recognizes the overfunded or underfunded status of its defined benefit pension and postretirement plans as an asset
or a liability in the statement of financial position and recognizes changes in that funded status through comprehensive
income in the year the changes occur.

(s) Commitments and Contingencies

Liabilities for loss contingencies, arising from claims, assessments, litigation, fines, 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.

() Goodwill and Intangibles

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). 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 each year as the valuation date for annual impairment testing purposes.

() Reclassifications
Certain reclassifications have been made to the prior period balances to conform to the current presentation.
(v) New Accounting Standards

In September 2011, the provisions of the Financial Accounting Standards Board (“FASB”) Accounting Standards
Codification (“ASC”) 350, Intangibles - Goodwill and Other, were amended to permit an entity to first assess qualitative
factors to determine whether it is more likely than not that the fair value of a reporting unit is less than its carrying amount as
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a basis for determining whether it is necessary to perform the two-step goodwill impairment test. If the existence of events or
circumstances leads an entity to believe that the fair value of the entity is not below its carrying amount, then performing the
two-step impairment test is unnecessary. The adoption of this guidance will not affect Alon's financial position or results of
operations.

In June 2011, the provisions of FASB ASC 220, Comprehensive Income, were amended to allow an entity the option to
present the total of comprehensive income, the components of net income, and the components of other comprehensive
income either in a single continuous statement or in two separate but consecutive statements. Under either option, the entity
is required to present reclassification adjustments on the face of the financial statements for items that are reclassified from
other comprehensive income to net income in the statement where those components are presented. These provisions are
effective for the first interim or annual period beginning after December 15, 2011, and are to be applied retrospectively, with
early adoption permitted. The adoption of this guidance will not affect Alon's financial position or results of operations
because these requirements only affect disclosures.

(3) Acquisitions

Bakersfield Refinery Acquisition

On June 1, 2010, Alon completed the acquisition of the Bakersfield, California refinery (“Bakersfield refinery”) from
Big West of California, LLC, a subsidiary of Flying J, Inc. The aggregate purchase price was $58,409 in cash, which included
the purchase price of hydrocarbon inventories. In connection with the acquisition, an affiliate of Alon purchased certain
refinery assets not installed at the Bakersfield refinery location for $26,000. The remaining assets were purchased by Alon.
Alon incurred $550 of acquisition-related costs that were recognized in selling, general and administrative expenses in the
consolidated statement of operations for the year ended December 31, 2010.

Alon integrated the Bakersfield hydrocracker unit into its California operations to process vacuum gas oil produced at
the other California locations. Alon had capital expenditures of approximately $52,000 for the year ended December 31, 2011
to complete the necessary projects to integrate the Bakersfield hydrocracker unit. The newly integrated assets began
operations late second quarter of 2011.

An acquirer is required to recognize and measure the goodwill acquired in a business combination or a gain from a
bargain purchase. FASB ASC 805 defines a bargain purchase as a business combination in which the total acquisition-date
fair value of the identifiable net assets acquired exceeds the fair value of the consideration transferred plus any non-
controlling interest in the acquiree, and it requires the acquirer to recognize that excess in earnings as a gain attributable to
the acquirer.

The fair value of the assets acquired and liabilities assumed are as follows:

CUITENE ASSELS ....vvveeereeieiertiiesseeseseeseeteeseessessessessasaasraseeseessessessaesseteareesesssessesssssanseasentensassesssssensessensesessasensesasas $ 17,033
Environmental TECEIVADIE ........ccoiiiiriiiiriieiciet ettt ettt et et e sb e b e e be st e ae b besbe e beneeen 17,122
Property, plant and EQUIPINENT.......ccivir ittt er e seeebe et saaesseseesertesse st aaesressessersensessassssessnasassessenses 69,403
Environmental HADIHEY ........oovverierieeeiiciesesieee ettt et eteetaeba e e sse s aevasssssssassasssessseseessensasssannsens (42,122)
Other NON-CUITENT HADIIILIES ....ve.veiieiiciiiieeiesies et e ettt et etesae e e e s e e s e e s aesaaesbesssesseeseeesaesseessensresseensens (11,547)
Fair value of net aSSets aCQUITEA .....coovrviuiiiiieiieieiee ettt sttt s e en et 49,889
Less: Gain on bargain PUICHASE ........cvovirieieiiriieecneiieie ettt e et ese st be st se et be e senes (17,480)
TOtAl CONSIACTALION. .....overviureierieeirt st ete e te ettt eat e e st srea s eetbest st ebe s eeteeeebassesensateanesesesaasastenessenesenenn $ 32,409

In connection with the acquisition of the Bakersfield refinery, Alon recorded an accrued environmental remediation
obligation of $42,122. This amount was recorded as a non-current liability in Alon's consolidated balance sheet at the
acquisition date.

Also in connection with the acquisition of the Bakersfield refinery, Alon entered into an indemnification agreement with
a prior owner for remediation expenses of conditions that existed at the refinery on the acquisition date. Alon is required to
make indemnification claims to the prior owner by March 15, 20135, The indemnification amount was $17,122 and was
recorded as a non-current receivable in the consolidated balance sheet at the acquisition date.
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(4) Segment Data

Alon’s revenues are derived from three operating segments: (i) refining and unbranded marketing, (ii) asphalt and
(iii) retail and branded marketing. 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.

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

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

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

Segment data as of and for the years ended December 31, 2011, 2010 and 2009 are presented below:

Year Ended December 31, 2011

Net sales to external customers...........cccceeveveeereeenne
Intersegment sales/purchases...........ccocecveveeevecninrennens
Depreciation and amortization...........ccceeeceveercereenne.
Operating income (10SS)........coereeererenrercnrnreeneeenns
TOtAl ASSELS...cueveerereeieierieereeeerie et enas

Turnaround, chemical catalyst and capital
EXPENAILUTES ...t reeeenes

Year Ended December 31, 2010

Net sales to external CUSTOMETS........cvveerverrvereerrenenns
Intersegment sales/purchases........co.covvevereevreerenene
Depreciation and amortization...........ceeeeeevevevennene
Operating income (10SS)......cooveererrereeerieeneeeeneenenenes
TOtal ASSELS....ccvicteireereeereere e e e e e sae e e eree s ens

Turnaround, chemical catalyst and capital
EXPENAILUIES ....cvivieveetieeieieetieeeet ettt

Year Ended December 31, 2009

Net sales to external CUStOMETS......c..ecveverrerreneerennene
Intersegment sales/purchases..........ccceeveveeverenerenn
Depreciation and amortization...........cccccoeeveerereruenne
Operating income (108S)......cccccverrerercrncincnnninnenns
Total ASSELS....covvvveieiriiiiiiini

Capital expenditures to rebuild the Big Spring
TEFINEIY ..o
Turnaround, chemical catalyst and capital
EXPENAITULES ..e.vevveeeeerieaeriieee et neeeteseeesveeneeseneeeenees

Refining and Retail and
Unbranded Branded Consolidated
Marketing Asphalt Marketing Corporate Total
$5194259 $ 554,549 $ 1,437,449 $ — $7,186,257
1,350,654 (314,294)  (1,036,360) — —
88,968 6,376 16,461 1,925 113,730
183,960 (24,519) 24,757 2,677) 181,521
1,986,687 116,936 212,547 14,212 2,330,382
100,401 3,225 17,193 1,540 122,359
Refining and Retail and
Unbranded Branded Consolidated
Marketing Asphalt Marketing Corporate Total
$2,586,558 § 399,334 §$1,044851 $ — $ 4,030,743
867,557 (198,662)  (668,895) — —
80,401 6,875 13,440 1,380 102,096
(166,000) (12,450) 19,801 (2,132)  (160,781)
1,761,266 121,390 189,546 16,319 2,088,521
51,267 1,557 4,679 2,335 59,838
Refining and Retail and
Unbranded Branded Consolidated
Marketing Asphalt Marketing Corporate Total
$ 2,666,596 § 440915 $ 808221 $§ — $3,915,732
692,447 (233,212) (459,235) — —
76,252 6,807 13,464 724 97,247
(86,533) (654) 7,832 (1,481) (80,836)
1,757,436 172,995 185,185 17,173 2,132,789
46,769 - — -— 46,769
96,254 2,579 3,822 3,704 106,359
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(5) Fair Value

The carrying amounts of Alon’s cash and cash equivalents, receivables, payables and accrued liabilities 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.

Alon must determine fair value as the price that would be received to sell an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date. As required, Alon utilizes valuation techniques that
maximize the use of observable inputs (levels 1 and 2) and minimize the use of unobservable inputs (level 3) within the fair
value hierarchy. Alon generally applies the “market approach” to determine fair value. This method uses pricing and other
information generated by market transactions for identical or comparable assets and liabilities. Assets and liabilities are
classified within the fair value hierarchy based on the lowest level (least observable) input that is significant to the
measurement in its entirety.

The following table sets forth the assets and liabilities measured at fair value on a recurring basis, by input level, in the
consolidated balance sheets as of December 31, 2011 and 2010:

Quoted Prices in

Active Markets Significant
For Identical Other Significant
Assets or Observable Unobservable
Liabilities Inputs Inputs Consolidated
(Level 1) (Level 2) (Level 3) Total
As of December 31, 2011
Assets:
Commodity contracts (SWapS) .......coeveecerermrirerererernnnns $ — $ 31,936 $ — 3 31,936
Liabilities:
Commodity contracts (futures and forwards).............. 78 w— — 78
Commodity contracts {call options) ........ccccoceeverreenne. — 9,268 — 9,268
Interest rate SWap ......ccoceeveeerieeeesrernienenenee e e — 4,197 — 4,197
As of December 31, 2010
Assets:
Commodity contracts (futures and forwards).............. $ 1,214 $ — $ — 3 1,214
Liabilities:
Commodity contracts (SWaps) .....c.ceeveeveererreereenrereenuen — 681 — 681
Commodity contracts (call options) .......c.coceecevveercnnnne — 8,876 — 8,876
Interest rate SWapP ......occeeeeivrvercrer e ereesie e — 7,501 — 7,501

(6) Derivative Financial Instruments
Commodity Derivatives — Mark to Market

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. Credit risk on Alon’s derivative instruments is mitigated by
transacting with counterparties meeting established collateral and credit criteria.

Cash Flow Hedges

To designate a derivative as a cash flow hedge, Alon documents at the inception of the hedge 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 term of the derivative, 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 when the underlying transaction occurs.
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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, 2011, Alon had an interest rate swap
agreement with a notional amount of $100,000, a remaining period of 12 months and a fixed interest rate of 4.25%. This
swap was accounted for as a cash flow hedge.

For cash flow hedges, gains and losses reported in equity are reclassified into interest expense when the forecasted
transaction affects income. During the years ended December 31, 2011 and 2010, Alon recognized in equity unrealized after-
tax gains of $2,147 and $6,131, respectively, for the fair value measurement of the interest rate swap agreements. There were
no amounts reclassified from equity into interest expense as a result of the discontinuance of cash flow hedge accounting.

For the years ended December 31, 2011 and 2010, there was no hedge ineffectiveness recognized in income. No
component of the derivative instruments’ gains or losses was excluded from the assessment of hedge effectiveness.

Commodity Derivatives. In May 2008, as part of financing the acquisition of the Krotz Springs refinery, Alon entered
into futures contracts for the forward purchase of crude oil and the forward sale of heating oil of 14,849,750 barrels. These
futures contracts were designated as cash flow hedges for accounting purposes. In the fourth quarter of 2008, Alon
determined during its retrospective assessment of hedge effectiveness that the hedge was no longer highly effective. Cash
flow hedge accounting was discontinued in the fourth quarter of 2008 and all changes in value subsequent to the
discontinuance were recognized into earnings. An after-tax loss of $4,563 and an after-tax gain of $3,409 were reclassified
from equity to earnings for the years ended December 31, 2010 and 2009, respectively. No component of the derivative
instruments’ gains or losses was excluded from the assessment of hedge effectiveness.

The following table presents the effect of derivative instruments on the consolidated statements of financial position.

As of December 31, 2011
Asset Derivatives Liability Derivatives
Balance Sheet Balance Sheet
Location Fair Value Location Fair Value
Derivatives not designated as hedging instruments:
Accounts Accrued
Commodity CONtracts (SWAPS).....vwrrerericrererersrsrsrsesssnmennees receivable b 32,678 liabilities $ (742)
Accrued
Commodity contracts (call Options).........cveverreererierererrreens — liabilities (9,268)
Accounts Accrued
Commodity contracts (futures and forwards) ...........cccoeuene.n receivable 809 liabilities (887)
Total derivatives not designated as hedging instruments $ 33,487 $ (10,897)
Derivatives designated as hedging instruments:
Other non-
current
INLETESt TALE SWAPD .....e.veoeecvereeeecee s tereeeseeesssaesassesasanss $ — liabilities $ (4,197)
Total derivatives designated as hedging instruments....... — 4,197)
TOtAl AETIVALIVES. ........veieeeeveiereeeerere e tessaeosesessenrees $ 33,487 $ (15,094)
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As of December 31, 2010
Asset Derivatives Liability Derivatives
Balance Sheet Balance Sheet
Location Fair Value Location Fair Value
Derivatives not designated as hedging instruments:
Accounts
Commodity CONIACES (SWAPS)..........rvrevererereeiesereereessieens $ — Payable $ (681)
Accrued
Commodity contracts (call Options)..........cccceeeeveveviverivennne. —_ liabilities (5,748)
Accounts Accrued
Commodity contracts (futures and forwards) ....................... receivable 1,364 liabilities (150)
Other non-
current
Commodity contracts (call Options)..........cccceveveririeeeririerennas -— liabilities (3,128)
Total derivatives not designated as hedging instruments $ 1,364 $ (9,707)
Derivatives designated as hedging instruments:
Other non-
current
INETESt TALE SWAD .....vvvevereeeeeeseceesesesesseseseseee s essssssseseses $ — liabilities $ (7,501)
Total derivatives designated as hedging instruments....... — (7,501)
Total derivVatives........ccoverrireiveenseereenreeensessesssesesssenssennes $ 1,364 $ (17,208)

The following tables present the effect of derivative instruments on Alon’s consolidated statements of operations and
accumulated other comprehensive income (“OCI”).

Derivatives designated as hedging instruments:

Gain (Loss) Reclassified
from Accumulated OCI into
Income (Ineffective

Gain (Loss) Gain (Loss) Reclassified from Portion and Amount
Recognized Accumulated OCI into Income Excluded from
Cash Flow Hedging Relationships in OCI (Effective Portion) Effectiveness Testing)
Location Amount Location Amount
For the Year Ended December 31, 2011
Interest rate SWap .......cecevvvervveveereereerenenans $ 3,304  Interestexpense $ (4,074) $ —_
Total derivatives..........covveveveeeeeeeenennne. $ 3,304 $ (4,074) $ —
For the Year Ended December 31, 2010
Commodity contracts (SWaps).........co....... $ — Cost of sales $ (7,174) $ —
Interest rate SWaps........cccevevevereevereeneennnnnns 9,432 Interest expense (13,381) —
Total derivatives..........coovververerrencnnnnn. $ 9,432 $  (20,555) $ —
For the Year Ended December 31, 2009
Commodity contracts (SWaps).................. $ — Cost of sales $ 5,409 $ —
Tnterest rate SWaps.....ooovvevevvereeneeesrusnenes 9,167  Interest expense (14,590) —

Total derivatives..........coovvvveveieeeerennns $ 9,167 $ (9,181) $ —
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Derivatives not designated as hedging instruments:

Gain (Loss) Recognized in Income

Location Amount
For the Year Ended December 31, 2011
Commodity contracts (fUtures & fOrWAEAS) ..........c.o.coiceiuiieiecieeee e s eeeesee e ereereseeseseeseeesesserasessenns Cost of sales $ 3,032
ComMMOUILY CONLIACES (SWAPS) .....vevieeeieeeeeeieeeseseseeeeeeeee e seesee st eereseseeseseseaseesssessesssemsessrassssasasessnas Cost of sales 30,040
Other income
Commodity contracts (Call OPHOMS) ......cueeeiisiiiiereirereteteteereetee et et e st e sse st eeseeeneneeeeeneseseesens (loss), net (36,280)
Total derivatives $ (3,208)
For the Year Ended December 31, 2010
Commodity contracts (futures & fOrwards) .........coooivueriiriieiiricecceeecr e Costof sales  $ 6,986
Commodity contracts (swaps) Cost of sales (597)

Other income
(loss), net (4,119)

TOLAL AETIVALIVES. ........veeoeeeee sttt eee et s et eeseneseseeeseeseseestsesesesessesesasessssesesasssseseseseens $ 2,270

Commodity contracts (swaps)

For the Year Ended December 31, 2009

Commodity contracts (futures & fOrwWards) ..........coooioiviieiiieeceeee et et e Costof sales  $ (14,325)
COmMMOAILY CONTIACES (SWAPS) ....vevvieeereeieeeeeeeeeeeeeee s s es e st ste e st aeeesesteseaestoseseseesereseeseseseeseeesensseares Cost of sales 37,898
TOLAL AETIVALIVES. ..ottt es e eess s e sevesaeaee s e s eeseseste e seeeseseeneseseseses e eeseneeeassreses $ 23,573

(7) Accounts and Other Receivables

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 ongoing credit assessment of Alon's customer base and a lack of
concentration in 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. Valero Energy Corporation
("Valero") and J. Aron & Company (“J. Aron”) (Note 19) each accounted for more than 10% of Alon's net sales for the years
ended December 31, 2011 and 2010. Valero (Note 19) and BP North America each accounted for more than 10% of Alon's
net sales for the year ended December 31, 2009. Alon's allowance for doubtful accounts is reflected as a reduction of
accounts and other receivables in the consolidated balance sheets.

Accounts and other receivables consisted of the following:

December 31,

2011 2010
Trade aCCOUNLS TECEIVADIE .........c.ocueiiiiiiiiiieieeteeeee et eeeeeee e et e e e e e e et e aees $ 197,417 §$ 120,216
OhET TECEIVADIES ...t ettt e e e e e e st e e et e e e e e e e e veseerenasean 47214 17,646
Total accounts and Other 1€CEIVADIES...........o.viiiuiiiiiicie e e e eeererae s $ 244631 $ 137,862
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The following table sets forth the allowance for doubtful accounts for the years ended December 31, 2011, 2010 and
2009:

Balance at Additions
Beginning of Charged to Balance at End
Period Expense (1) Deductions (2) of Period
2017 et s st s e s tas $ 22,321 — (21,884) $ 437
2000 et $ 23,867 (3%5) (1,511) $ 22,321
2009 ...ttt enes $ 20,844 3,300 Q77 $ 23,867

(1) Substantially all of the additions charged to expense in 2009 relate to the SEMGroup, LP bankruptcy.
(2) Amounts written off net of recoveries. The 2011 deduction is related to the write-off of the SEMGroup, LP bankruptcy
amounts charged to expense in 2009 and 2008.
(8) Inventories

Alon’s inventories (including inventory consigned to others) are stated at the lower of cost or market. Cost is determined
under the last-in, first-out (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 first-in, first-out (FIFO) method.

Carrying value of inventories consisted of the following:

As of December 31,
2011 2010
Crude oil, refined products, asphalt and blendstocks............occoveveeieieereieeecceeeeeee $ 37,159 § 60,588
Crude oil inventory consigned t0 OtheTS...........ceevrieciiicrereiirieireeceeee e ereeeeseeereeneserestaeeaens 62,489 38,445
Materials and SUPPLIES ......ccveueiririeieriereieer ettt sttt 21,491 19,059
StOre METCHANAISE ... ccverveiveriiriiiicieie et se e st eb et ase bbb e e ese e s s assesaassessesaensensassess 19,322 17,237
SEOTE TUCL ...ttt bt e e e b e e st et e eaneebe e s eneeetteeenessssaenesesbeeeneeas 6,811 5,721
TOLAL INVETIEOIIES ...vevvieveeveeeerereeerereete et eeeeseseresessssessosneseseeseseseseseseessenseseenseneeetensessonseneeane $ 147,272 $ 141,050

Crude oil, refined products, asphalt and blendstock inventories totaled 1,838 thousand barrels and 2,441 thousand barrels
as of December 31, 2011 and 2010, respectively. A reduction of inventory volumes during 2011, 2010 and 2009 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 $59,332 in 2011, $18,619 in 2010, and $10,169 in 2009. An increase in LIFO inventory associated
with crude oil resulted in an increase to cost of sales of $17,959 for the year ended December 31, 2011.

Market values of crude oil, refined products, asphalt and blendstock inventories exceeded LIFO costs by $93,401 and
$115,072 at December 31, 2011 and 2010, respectively.

Crude oil inventory consigned to others represents inventory that was sold to third parties with an obligation by Alon to
repurchase the inventory at the end of the respective agreements. As a result of this requirement to repurchase inventory, no
revenue was recorded on these transactions and the inventory volumes remain valued under the LIFO method.

Alon had 951 thousand barrels and 674 thousand barrels of crude oil consigned to others at December 31, 2011 and
2010, respectively. Alon recorded liabilities associated with this consigned inventory of $26,389 in accounts payable and
$58,328 in other non-current liabilities and $27,034 in accounts payable and $32,433 in other non-current liabilities at
December 31, 2011 and 2010, respectively.

Additionally, Alon recorded accrued liabilities of $117 and accounts receivable of $1,073 at December 31, 2011 and
2010, respectively, for forward commitments related to month-end consignment inventory target levels differing from
projected levels and the associated pricing with these inventory level differences.
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Normal Purchase Normal Sale

Effective January 1, 2011, Alon elected to account for all inventory financing agreements it has under the "Normal
Purchase Normal Sales" exemption of FASB ASC 815, Derivatives and Hedging. This exemption applies to situations where
commodities are physically delivered. In previous periods Alen recorded changes in the fair value of the estimated
settlement liability of these contracts through the consolidated statement of operations. Beginning January 1, 2011 and
forward, changes in fair value of the estimated settlement liability will no longer be recorded due to the Normal Purchase
Normal Sale exemption. If the contracts were settled December 31, 2011, the payment would be in excess of the liabilities
recorded by $19,702.

(9) Property, Plant and Equipment, Net

Property, plant and equipment, net consisted of the following:

As of December 31,
2011 2010

REfINING FACIIITIES .....veveeireeeeieieieteeieieie sttt ettt b s bt e e b bt a s s besenan $ 1,718,792 $ 1,628,039
Pipelines and termINalS........cccoeveerueirrerieeriiseer sttt sttt st eree et 43,414 40,686
RELAIL ...ttt e et ettt b b e a e e b e b e sr e b e s re e re s et e sse b e nseeneesrennestesansesrennans 147,679 137,771
OBRET .ottt ettt a et se et e e sa e st et e s en e ea et e eReansesb e beebe et s ebeebbeneeseetsentesenbenaen 18,685 16,773

Property, plant and equIPMEnt, SIOSS.......ccvcieiiiertinrirtenererietee et ser oo aenees 1,928,570 1,823,269
Less accumulated depreCiation..........ccoervevceieeirieneinierierereeenretsereenteteseesesaeneeseseeseesennenens (423,700) (334,737)

Property, plant and equipment, NEt.........cccocirirrieiirieniiieirere et $ 1,504,870 $ 1,488,532

The increase in refining facilities at December 31, 2011 is mainly due to capital expenditures related to the integration of
the hydrocracker unit in Bakersfield, California into Alon's California operations.

The useful lives on depreciable assets used to determine depreciation expense were as follows:

RefINING FACTHEIES ..eeuverereeieeieii ettt ettt smee e sne e enes 3 — 20 years; average 18 years
Pipelines and terminals...........ccoeieriiiiiiiniiincniire sttt s 5 — 25 years; average 23 years
RETALL .ttt ettt et ettt h ettt e s et e e be ettt ebe b bes 5 — 40 years; average 8 years
ORET .t bbb st s e 3 — 15 years; average 5 years

Alon capitalized interest of $2,273, $1,004 and $1,692 for the years ended December 31, 2011, 2010 and 2009,
respectively.

(10) Other Assets

Other assets consisted of the following:

As of December 31,
2011 2010
Deferred turnaround and chemical catalySt COSt ......ccevvuereeniiieiininiinreeecrccceereseeiene $ 20,998 $ 23,132
Environmental 1€CEIVADIES ........coiiiiiiiiiii e e e e ea e e e saaeaas 17,369 17,426
Deferred debt ISSUANCE COSES ..uviiiimiiiiiiiei et eeetre e eetee e e s eeeetre e setbeeestaeeassseeenrnsaeessseeans 12,354 16,284
Intangible @SSELs, MEL.......ccueiiieieirieieert e 7,418 7,901
Receivable from supply agreements. .........cocveeeirieeeinnieiieinerteesrer s e stetesee s sere s b 12,496 5,805
(011 1<) U 1 1= U U OO RSO UP U SUOUORSRRORPRORN 19,254 10,987
TOtA] OFNET ASSELS....veieeieietiieeceieteete ettt ettt et te et er et ereerneerberserserbenserseetesreebenserseesessensens $ 89,889 $ 81,535
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Debt issuance costs are amortized over the term of the related debt using the effective interest method. Amortization of
debt issuance costs was $6,493, $5,825, and $7,112 for the years ended December 31, 2011, 2010 and 2009, respectively, and
is recorded as interest expense in the consolidated statements of operations. Additionally, $6,659 and $20,482 of unamortized
debt issuance costs were written off in 2010 and 2009, respectively (Note 13). Unamortized debt issuance costs written off in
2010 were related to the prepayment of the Alon Refining Krotz Springs, Inc. revolving credit facility in the first quarter of
2010. Unamortized debt issuance costs written off in 2009 were related to the prepayment of the Alon Refining Krotz
Springs, Inc. term loan.

(11) Accrued Liabilities and Other Non-Current Liabilities

Accrued liabilities and other non-current liabilities consisted of the following:

As of December 31,
2011 2010
Accrued Liabilities:

Taxes other than income taxes, primarily €XCiSE taXeS......ccvurerreririiernienninieinieenieeeenieeniens $ 32,892 $ 23,584
EMPIOYEE COSES ..niiniiiiiiniiiiiriieieei ettt et s s st sas e esnns 11,368 11,571
COMMOAILY CONEIACES .....eoiveuiererrereteriinterteerererererseserreseesreseresresbesbesieebesbtesesaesseeneesseseeneenns 10,897 5,898
Accrued fINAanCe ChArZES.......coieieeiecieceee sttt st s ere st e e e ere s resnene 10,902 12,246
Environmental acCrual ........cooocvvvvvviiiiieieiieeisiee e siee e e e reei—reeaabaeaerae e 6,292 7,349
Valero earnout Hability ......c.occuiiiieieicieeeereerieeseesererereerste e e rae st eseeeseeeseeseeenteeseesseessesanenne — 6,562
OBRET ..ottt et e r et et e r b e b b e s b s b e R b e R e ae s e ebs e st eae et e st et enes 19,065 21,144

Total aCCrUEd HADIIIEIES.....cuvecvieeieeicie ettt ettt et ebe b sreeebeseneeanestaesreeenenns $ 91,416 $ 88,354

Other Non-Current Liabilities:

Pension and other postemployment benefit liabilities, net..........ccocoreeieeiniiniiieicenennene $ 46,493 $ 33,157
Environmental accrual (INOLE 19).......uiiviiiiiiiniiiiiieieriiesiitee et rreesrecnreressessveesane 59,171 61,657
Asset retirement ODHGAIONS ......c.cocuiviiiiieieeiiei et e b eraessees e e seseeeseeeanens 11,442 10,932
Interest rate SWap VAIUALIONS.....c..covieriieiieriienieieeieeirt e ebes b see st e e eeteeetensrenneas 4,197 7,501
CONSIGNIMENTE INVENTOTY ...cueitieietirteriietieiererte sttt sttt estere st este st et easesaeereseseresasenneneeanens 58,328 32,433
COMMOUAILY CONTIACES ....evvirvverirerierieeteeriesiiereeste et e ete e st esteeeressteseteseteneteneesetenseeneesseensessaonne — 3,128
Other ................. e 12,434 12,168

Total other NON-CUITEN LHIADIIIEIES. ......vvvvieirieieenieieeeeeee sttt eseesesteesesesessieraeeseeserararess $ 192,065 $ 160,976

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 liability 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.
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The following table summarizes the activity relating to the asset retirement obligations for the years ended December 31,
2011 and 2010:

As of December 31,
2011 2010
Balance at beginning Of YEAT ........cveveieerereeirieieieieieieiece ettt ettt $ 10,932 $ 8,789
ACCTEHION EXPEINSE .....vevevevesreeereseseraeseeerereseseeseteseseessaeeseasasasasereaeattstesssise et e sssaeansseseasasaseseaeaes 534 458
Additional accretion due to change in risk free interest rate .........c.ccoceeverveeirieerceneninrecenenes — —
RELITEIMEIES .....ccveevecteetreeteeet et et ete et et eaeeasessae st aseeemeeeseenseeneeeeseesueenaeennesrnsoneaeeceeeeebessbeesseens (24) (119)
AQAITIONS oottt e ettt e et e e e e e e e rteeeetbaee e tabeeassseeeseamnaraeaabbeesennssee s ranesensaeareneresenaraes — 1,804
Balance at €nd OF FEAT .......ccooviiiiieirreeeic ettt $ 11,442 $ 10,932

(12) Postretirement Benefits
(a) Retirement Plans

Alon has four defined benefit pension plans covering substantially all of its employees, excluding employees of SCS.
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, 2011 and 2010.
Financial information related to Alon's pension plans is presented below.

Pension Benefits

2011 2010
Change in projected benefit obligation:
Benefit obligation at beginning Of YEar ........cccevvverirererirrircicirecrrceee s $ 73,158 $ 64,773
SEIVICE COSL..veieiieeiiitiiitiieeeetteeeiseeeeeeeteeessseesseeasraraseeessseensaseessbessbasesnreseresensnenseresasessaesnnes 4,007 4,073
TEIEETESE COSE...veineiiiteiieeteicteeesteeesreesteeeereeebeeesseessseaessesasaeensneseseressaessbrensbaesabesonntenmneenateseressns 4,139 3,784
ALCEUATIAL LOSS 1eveeeeeeeeeeiee et et et et e eteeeet s eveeeatsesbbestseeseaeessbesasbeasbansssasnteseseesateenseesteeans 9,383 2,367
BENETIS PAIA .. .cuceevieciietietter ettt ettt bbbt (2,443) (1,839)
Projected benefit obligations at end Of Year..........cocvvveirinnerereeee e, $ 88,244 $ 73,158
Change in plan assets:
Fair value of plan assets at beginning of Year.........cccceeveereeernieiciriciiniec s $ 43322 § 33,483
Actual gain (10Ss) 0N Plan @SSELS........ccevviviririeiiiniiiciriiiesie s (562) 5,798
Employer Contribution ..........ccccccoiiiiiiiniccneccee s 5,825 5,880
BENEfIts PAId .. .ccouvveveeiiiieecie ettt (2,443) (1,839)
Fair value of plan assets at end ofyear ............. $ 46,142 $ 43,322
Reconciliation of funded status:
Fair value of plan assets at end 0f YEar...........cccoeoiiiniiiiiiiiii s $ 46,142 % 43,322
Less projected benefit obligations at end of year ..........ccoeviiiiiiiiiii 88,244 73,158
Under-funded status at end of Year........ccecvvirivereiiiinienitcieciccns e $ (42,102) $ (29,836)
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The pre-tax amounts related to our defined benefit plans recognized in our consolidated balance sheets as of
December 31, 2011 and 2010 were as follows:

Pension Benefits
2011 2010

Amounts recognized in the consolidated balance sheets:
Pension benefit Hability .......ococveevieinieiecieieieeter et $ (42,102) $ (29,836)

The pre-tax amounts in accumulated other comprehensive income (loss) as of December 31, 2011 and 2010 that have not
yet been recognized as components of net periodic benefit cost were as follows:

Pension Benefits

2011 2010
Net ACTUATIAL L0SS ..vvrurereeieciieerecr sttt st st s bbbttt s s essssesssarsaes s sasesssssas $ (42,606) $ (30,756)
PTIOT SEIVICE CIEAIL.....euereeeiireieieririitetrt ettt sttt sae e ettt sbenebe s se s anane 429 487
TORAL .t et et b et a e e e et e b s $ (42,177) $ (30,269)

The following amounts included in accumulated other comprehensive income (loss) as of December 31, 2011 are
expected to be recognized as components of net periodic benefit cost during the year ending December 31, 2012:

Pension
Amortization of prior Service COSt (CTEAIL)........iivirrirriiiriieiiieere ettt ettt e et sests b sesresseseaseseaens $ (58)
AMOTEIZALION OF LOSS ....veieiieieriiterie ettt et e s ae sttt eebesbaste s s eseaasessesbesstebeasssaeabesbnetessneseenessnans 1,849
TOLAL ottt sttt sttt ettt e b e e et e e aeetesa et e st e e et et e be e Reete et eat b e st ene et e e aes e s ersesesesserentebe st beatens et irereberenne $ 1,791

As of December 31, 2011 and 2010, 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:

As of December 31,
2011 2010
Projected benefit ObIIZAtION. .......cccveiuirriieee ittt vt ere e e ess s et et essesseseesteanas $ 88,244 § 73,158
Accumulated benefit obligation ..........cccoveeevieieiiivinceiiein, ettt e e eeaeeea—eeeaeaee s teraaaaesraraaaas 83,965 67,629
Fair value of PIan GSSELS ........ccveveriiiiiiieee ettt esie e et et e e s s et e e e s e e ensearesraenseenee 46,142 43,322

The weighted-average assumptions used to determine benefit obligations at December 31, 2011, 2010 and 2009 were as
follows:

Pension Benefits

2011 2010 2009
DiISCOUNL TALE .....ouvuvevirereeuriiieiesesereeireetesereseseessetesesessesnassteseseesassesenenessesanens 4.75% 5.75% 5.93%
Rate of cOmpensation INCIEASE. .. ..ccvururuierereerinreiriereeintenreeseeesteserereseenness 1.50% 2.50% 2.50%

The discount rate used reflects the expected future cash flow based on Alon's funding valuation assumptions and
participant data as of the beginning of the plan year. The expected future cash flow is discounted by the Principal Pension

Discount Yield Curve for the fiscal year end because it has been specifically designed to help pension funds comply with
statutory funding guidelines.

The weighted-average assumptions used to determine net periodic benefit costs for the years ended December 31, 2011,
2010 and 2009 were as follows:

Pension Benefits

2011 2010 2009
Discount rate ......c.cooeveeecereieeneeneeriiieen ettt ettt ne sh bt nenes 5.75% 5.93% 6.07%
Expected return on plan assetS.........cceeciivreceiiiiiinciie s 8.25% 9.00% 9.00%
Rate of compensation iNCTeaSe..........ccccerieivverniiiiinninine e 2.50% 2.50% 3.50%
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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,
2011 2010 2009
Components of net periodic benefit cost:

SEIVICE COSE .euviurertiiariiteteieereeeeereeteeteeresrseaeesestsssess st essarsensseseesontsneonaens $ 4,007 $ 4,073 3 3,347
INEETEST COSE .nniriniiiieiiieiieeieerte ettt ettt e e rre et e ne e 4,139 3,784 3,362
Amortization of Prior SETVICE COSES .....ivviirriruirieerieriereeeteere e eeeereeveneereas (58) (58) (58)
Expected return on plan aSSets.........ccooevvvvrveinverieineieiesenneeneere e (3,731) (3,619) (3,359)
Recognized net actuarial loSS........covevveeveeieeniiciciee e 1,849 1,599 1,109

Net periodic Denefit COSt .......ocooviimviiviiiririeieiic e $ 6,206 $ 5779 $ 4,401

Plan Assets
The weighted-average asset allocation of Alon's pension benefits at December 31, 2011 and 2010 was as follows:

Pension Benefits

Plan Assets
2011 2010
Asset Category:
BQUILY SECUITEIES. .....coouiuiiiiiiiiieiie ettt et sttt 77.7% 81.0%
DIEDE SECUTILIES ..veuvieerieieeeieeieeeieeie ettt ettt ere e reere e ere et e s s e et sreesseeses et s onsasrsesseesesssesesenes 11.7% 10.0%
Real estate iNVESTMENT tIUST .....ocveiieiriiriiiice ettt eee et s sre e sresnsesae e bt e e e sseesteesenenes 10.6% 9.0%
TOTAL ..t et ea bttt e e te e e e aeeenee e ae e e nteebeerr e et b e e et e seaes 100.0% 100.0%

The fair value of Alon's pension assets by category as of December 31, 2011 and 2010 were as follows:

Quoted Prices in

Active MarKkets Significant
For Identical Other Significant
Assets or Observable Unobservable
Liabilities Inputs Inputs Consolidated
(Level 1) (Level 2) (Level 3) Total
Year Ended December 31, 2011
Equity securities:
U.S COMPANIES.....voverieririrereeeereeseeereeeeeeereeete s $ 29,239 $ — 3 — 3 29,239
International companies...........c.coveeeinieeeeereeienennnnn. 6,599 — — 6,599
Debt securities:
Preferred SeCUriti€s .....ouvvveuevieiieieeieeieeciee e 2,593 — — 2,593
Bond & mortgage backed securities.......c.cccccereeeeane. — 2,812 — 2,812
Real estate SECUIIIES .....covveeeviiveeieeeie e 4,899 — — 4,899
TOAL. ettt $ 43,330 §$ 2,812 $ — $ 46,142
Year Ended December 31, 2010
Equity securities: .
U.S COMPANIES...c.everirreriiisirerenerereiesesesesesesesesesessenans $ 28,103 § — § — 28,103
International COMPANIES........ccvevvivverereecrerieieerernenennns 6,830 — — 6,830
Debt securities:
Preferred seCUrities ......ccveveiieiieeiiicie e 2,463 — — 2,463
Bond & mortgage backed securities.............ccverrnnnnn. — 1,895 — 1,895
Real estate SECUTItIES .....cevveereererrierecrecriereee e ere e 4,031 e — 4,031
TOALevecveieeieieee ettt $ 41,427 $ 1,895 § — § 43,322
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The investment policies and strategies for the assets 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
line 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 least an annual basis.

Cash Flows

Alon contributed $5,825 and $5,880 to the pension plan for the years ended December 31, 2011 and 2010, respectively,
and expects to contribute $2,723 to the pension plan in 2012. There were no employee contributions to the plans.

The benefits expected to be paid in each year 2012 — 2016 are $2,723; $3,480; $3,266; $3,571 and $4,005, respectively.
The aggregate benefits expected to be paid in the five years from 2017 — 2021 are $25,139. The expected benefits are based
on the same assumptions used to measure Alon's benefit obligation at December 31, 2011 and include estimated future
employee service.

In 2011, Alon revised its contributory benefit plans to provide for a 401(k) savings plan that is available to all employees,
excluding employees of the retail marketing.business. Alon matches 100% of individual participant contributions up to 3% of
compensation.

In 2010, Alon did not match 401(k) contributions for Krotz Springs employees. In 2009, Alon matched 75% of
individual participant contributions up to 8% of compensation. This match was limited to 6% of employee pay.

Alon sponsored a 401(k) savings plan for its West Coast employees (including those in its asphalt partnerships) which
was available to all employees who were at least 21 years of age. Employees of its asphalt partnerships will continue under
this plan in 2012. Participants could contribute a minimum of 1% up to a maximum of 50% of base pay subject to limits
established by the Internal Revenue Service. Alon matched a 100% of individual participant contributions based on the first
6% of compensation with full vesting of matching and contributions occurring after two years of service. Alon's contribution
for the years ended December 31, 2011 and 2010 was $1,472 and $1,742, respectively.

Alon sponsors a 401(k) plan in which employees of Alon's retail marketing segment may participate by contributing up
to 50% of their pay after completing three months of service. Alon matches from 1% to 4.5% of employee compensation.
This match is limited to 4.5% of employee pay with full vesting of matching and contributions occurring after two years of
service. Alon's contribution for the years ended December 31, 2011 and 2010 was $648 and $500, respectively.

(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 sheets was $4,827 and $3,966 at December 31, 2011 and 2010, respectively, related to this plan.

As of December 31, 2011, the total accumulated postretirement benefit obligation under the postretirement medical plan
was $4,827.
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(13) Indebtedness

Debt consisted of the following:

As of December 31,
2011 2019

Term 10an Credit FACIIILY ......ocoovoveveeeeeeeeeeeeeeetete et ee et en s eeeeens $ 425250 $ 429,750
RevolvINg credit fACIIEIES. ....eceeeieeiecieeeee ettt et e s vt b etesr e e b e saesreesaeebeeaeeaas 308,341 185,120
SENIOT SECUIEA TIOTES ....vveeeeteeeeetreeeeeeeee e creee e et e eeereseeneeseseteeessessnneessrneessssressessnnesesrnensesseeesns 209,324 207,378
Retail credit faCHIItIES . ..ouviiereieeiecie ettt et et ste e et e e e et e e sae s e bt e eaeeeaeeenreeenaeenn 107,281 94,057

TOLAL AEDY ...ttt et e e eaeeeaeeeeneeeeneeeeneeeneeereeennneenns 1,050,196 916,305
LLeSS CUITENE POILION c...eeueeeeeniriiectctee ettt et ert ettt sr e et r e st st se e sheseebenesaesresnenene (119,874) (11,512)

Total Iong-term et ......ccueirieeieerieet et st ar e ne s $ 930,322 § 904,793

(a) Alon USA Energy, Inc. Credit Facilities

Term Loan Credit Facility. Alon has a term loan (the “Alon Energy Term Loan™) that will mature on August 2, 2013.
Principal payments of $4,500 per annum are paid in quarterly installments, subject to reduction from mandatory repayments
associated with certain events.

Borrowings under the Alon Energy Term Loan 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 Alon Energy Term Loan is jointly and severally guaranteed by all of Alon's subsidiaries except for its retail
subsidiaries and those subsidiaries established in conjunction with the Krotz Springs refinery acquisition and certain
subsidiaries established in conjunction with the Bakersfield acquisition. The Alon Energy Term Loan is secured by a second
lien on cash, accounts receivable and inventory and a first lien on most of its remaining assets. Both liens exclude the assets
of its retail subsidiaries and those subsidiaries established in conjunction with the Krotz Springs refinery acquisition and
certain subsidiaries established in conjunction with the Bakersfield acquisition.

The Alon Energy Term Loan contains restrictive covenants, such as restrictions on liens, mergers, consolidations, sales of
assets, additional indebtedness, different businesses, certain lease obligations, and certain restricted payments. The Alon
Energy Term Loan does not contain any maintenance financial covenants.

At December 31, 2011 and 2010, the Alon Energy Term Loan had an outstanding balance of $425,250 and $429,750,
respectively.

Letter of Credit Facility. In March 2010, Alon entered into an unsecured credit facility with Israel Discount Bank of New
York (the “Alon Energy Letter of Credit Facility”) for the issuance of letters of credit in an amount not to exceed $60,000 and
with a sub-limit for borrowings not to exceed $30,000. This facility will terminate on January 31, 2013. The Alon Energy
Letter of Credit Facility contains certain restrictive covenants including maintenance financial covenants. At December 31,
2011 and 2010, Alon had $47,561 and $60,000, respectively, of outstanding letters of credit under this facility. Borrowings
under this facility bear interest at the Eurodollar rate plus 3.00% per annum subject to an overall minimum interest rate of
4.00%.

(b) Alon USA, LP Credit Facility

Revolving Credit Facility. Alon has a $240,000 revolving credit facility (the “Alon USA LP Credit Facility™) that will
mature on January 1, 2013. The Alon USA LP Credit Facility can be used both for borrowings and the issuance of letters of
credit subject to a limit of the lesser of the facility or the amount of the borrowing base under the facility.

Borrowings under the Alon USA LP Credit Facility bear interest at the Eurodollar rate plus 3.00% per annum subject to
an overall minimum interest rate of 4.00%.

The Alon USA LP Credit Facility is secured by (i) a first lien on cash, accounts receivables, inventories and related assets
and (ii) a second lien on fixed assets and other specified property, in each case, excluding those of Alon Paramount Holdings,
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Inc. (“Alon Holdings™), other than asphalt inventories at all locations except those located at the California Refineries, and its
subsidiaries other than Alon Pipeline Logistics, LLC (“Alon Logistics™), the subsidiaries established in conjunction with the
Krotz Springs refinery acquisition, the subsidiaries established in conjunction with the Bakersfield refinery acquisition and
our retail subsidiaries.

The Alon USA LP Credit Facility contains certain restrictive covenants including maintenance financial covenants.

Borrowings of $200,000 and $122,000 were outstanding under the Alon USA LP Credit Facility at December 31, 2011
and 2010, respectively. At December 31, 2011 and 2010, outstanding letters of credit under the Alon USA LP Credit Facility
were $35,509 and $116,956, respectively.

In March 2012, the Alon USA LP Credit Facility maturity date was extended through March 1, 2016.
(¢) Paramount Petroleum Corporation Credit Facility

Revolving Credit Facility. Paramount Petroleum Corporation has a $300,000 million revolving credit facility (the
“Paramount Credit Facility”) that will mature on February 28, 2012. The Paramount Credit Facility is used both for
borrowings and the issuance of letters of credit subject to a limit of the lesser of the facility or the amount of the borrowing
base under the facility.

Borrowings under the Paramount Credit Facility bear interest at the Eurodollar rate plus a margin based on excess
availability. Based on the excess availability at December 31, 2011, the margin was 1.75%.

The Paramount Credit Facility is primarily secured by (i) a first lien on cash, accounts receivables, inventories and
related assets and (ii) a second lien on Alon Holdings' (excluding Alon Logistics) fixed assets and other specified property.

The Paramount Credit Facility contains certain restrictive covenants related to working capital, operations and other
matters.

Borrowings of $108,341 at December 31, 2011,included in current portion of long-term debt and $63,120 at
December 31, 2010, included in long-term debt were outstanding under the Paramount Credit Facility. At December 31,
2011 and 2010, outstanding letters of credit under the Paramount Credit Facility were $17,996 and $1,250, respectively.

In February 2012, Alon repaid its obligations under the Paramount Credit Facility.
(d) Alon Refining Krotz Springs, Inc. Credit Facilities

Senior Secured Notes. In October 2009, Alon Refining Krotz Springs, Inc. (““ARKS”) issued 13.50% senior secured notes
(the “Senior Secured Notes”) in aggregate principal amount of $216,500 in a private offering. In February 2010, ARKS
exchanged $216,500 of Senior Secured Notes for an equivalent amount of Senior Secured Notes (“Exchange Notes™)
registered under the Securities Act of 1933. The Exchange Notes will mature on October 15, 2014 and the entire principal
amount is due at maturity. Interest is payable semi-annually in arrears on April 15 and October 15. The Exchange Notes are
substantially identical to the Senior Secured Notes, except that the Exchange Notes have been registered with the Securities
and Exchange Commission and are not subject to transfer restrictions. The Senior Secured Notes were issued at an offering
price of 94.857% and ARKS received gross proceeds of $205,365 (before fees and expenses related to the offering). ARKS
used the proceeds to repay in full all outstanding obligations under its term Joan at that time. The remaining proceeds from
the offering were used for general corporate purposes.

The terms of the Senior Secured Notes are governed by an indenture (the “Indenture™) and the obligations under the
Indenture are secured by a first priority lien on ARKS' property, plant and equipment and a second priority lien on ARKS'
cash, accounts receivable and inventory.

The Indenture contains restrictive covenants such as restrictions on loans, mergers, sales of assets, additional
indebtedness and restricted payments. The Indenture does not contain any maintenance financial covenants.

At December 31, 2011 and 2010, the Senior Secured Notes had an-outstanding balance (net of unamortized discount) of
$209,324 and $207,378, respectively. ARKS is utilizing the effective interest method to amortize the original issue discount
over the life of the Senior Secured Notes.
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(e) Retail Credit Facilities

Alon Brands Term Loans. In March 2011, Alon Brands issued $30,000 five-year unsecured notes (the "Alon Brands
Term Loans") to a group of investors including certain shareholders of Alon Israel and their affiliates. The notes will mature
in March 2016. The group of investors have the right to request that principal payments of the loan will be paid in four equal,
consecutive annual payments, starting in March 2013. Otherwise, the principal amount will be paid at the maturity date in
March 2016. During the third quarter of 2011, certain shareholders of Alon Israel assigned $6,000 of the Alon Brands Term
Loans to Alon Israel.

Borrowings under the Alon Brands Term Loans bear interest at a rate of 7% per annum, payable on a semi-annual basis,
provided that the interest rate will increase to 9% per annum solely with respect to the portion of the loan equal to the
unexercised portion of the warrants described below.

The Alon Brands Term Loans contain certain restrictive covenants, including maintenance financial covenants.

In conjunction with the issuance of the Alon Brands Term Loans, we issued 3,092,783 warrants to purchase shares of our
common stock at an initial exercise price per share of $9.70. The warrants are exercisable in whole or in part until March
2016, five years from the date of issuance. The allocated fair value of the warrants was $10,988 and was recorded as
additional paid-in capital at the time of issuance.

At December 31, 2011, the Alon Brands Term Loans had an outstanding balance of $20,116 (net of unamortized discount
of $9,884). We are utilizing the effective interest method to amortize the discount over the five-year life of the Alon Brands
Term Loans and have amortized $1,104 to interest expense for the year ended December 31, 2011.

Term Credit Agreement. Southwest Convenience Stores, LLC (“SCS”) is party to a credit agreement (the “SCS Credit
Agreement”) that, as amended, matures on December 30, 2015. On December 30, 2010, SCS entered into an amendment to
the SCS Credit Agreement, which increased the amount outstanding from $73,361 (“SCS Refinancing Term Loan”) by
$10,000 (“SCS Additional Term Loan”) and also included a revolving credit loan (“SCS Revolving Credit Loan”) with a
maximum loan amount of the lesser of the borrowing base or $10,000.

Borrowings under the SCS Refinancing Term Loan bear interest at a Eurodollar rate plus 2.00% per annum with
principal payments made in quarterly instaliments based on a 15-year amortization schedule. Borrowings under the SCS
Additional Term Loan bear interest at a Eurodollar rate plus 2.75% per annum with principal payments made in quarterly
installments based on a 5-year amortization schedule. Borrowings under the SCS Revolving Credit Loan bear interest at a
Eurodollar rate plus 2.75% per annum.

The obligations under the SCS Credit Agreement 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 SCS Credit Agreement
contains certain restrictive covenants including maintenance financial covenants.

At December 31, 2011 and 2010, the SCS Credit Agreement had an outstanding balance under the term loans of $76,470
and $83,361, respectively. At December 31, 2011 and 2010, the SCS Revolving Credit Loan had an outstanding balance of
$10,000 and $10,000, respectively.

In March 2012, Alon issued $30,000 of preferred stock and repaid in full its obligations under the Alon Brands Term
Loans. Also as part of the transaction, the warrants issued in conjunction with the Alon Brands Term Loans were surrendered
back to Alon.

() 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 15 year payment terms. At December 31,2011 and 2010, the
outstanding balances were $695 and $696, respectively.
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(g) Financial Covenants

Alon has certain credit facilities that contain restrictive covenants, including maintenance financial covenants. At
December 31, 2011, Alon was in compliance with these covenants.

(h) Maturity of Long-Term Debt

The aggregate scheduled maturities of long-term debt for each of the five years subsequent to December 31, 2011 are as
follows: 2012 — $119,874 ; 2013 — $632,597; 2014 — $221,134; 2015 — $70,722; 2016 — $5,660 and thereafter — $209.

(i) Interest and Financing Expense

Interest and financing expense included the following:

Year Ended December 31,
2011 2010 2009

TIEEIESt EXPEIISE. ..uvveiuieeiieieieetecteere ettt ettt st re st e s e e eeo e st eseesnennens $ 57,569 $ 64273 §$ 63,627
Letters of credit and finance charges ..........c.ooeevvvivviiiiciciveeeseeeeeeeeen. 23,471 17,501 21,280
Amortization of debt issuance costs (includes write-off of unamortized

debt issuance costs in 2010 of $6,659 and in 2009 of $20,482)............. 6,493 12,484 27,594
Amortization of original issuance diSCOUNt .............occereveereierveeeeereeeeeeeeeens 3,050 1,685 328
CapitaliZed INEEIESL.....c..iiererieeiereeeeiretie ettt vt st sa oo (2,273) (1,004) (1,692)

Total INTErESt EXPENSE. ....eviererereererieeeeeteetereete sttt tst e e e s seere e $ 88,310 $ 94,939 $ 111,137

(14) Stockholders' Equity
(a) Common stock (share value in dollars)

The authorized capital stock of Alon consists of 100,000,000 shares of common stock, $0.01 par value, and 10,000,000
shares of convertible preferred stock, $0.01 par value. Issued and outstanding shares of common stock were 56,107,986 and
54,281,636 as of December 31, 2011 and 2010, respectively.

Standby Equity Distribution Agreement. In January 2011, Alon entered into a Standby Equity Distribution Agreement
(the "SEDA”) with YA Global Master SPV Ltd. ("YA Global”) to purchase up to $25,000 of Alon USA Energy, Inc. common
stock ("Common Stock"). At any time during the effective period of the agreement, Alon may require YA Global to purchase
shares of Common Stock by delivering an advance notice (as provided for in the SEDA) to YA Global. The purchase price of
the Common Stock is 98.5% of the market price during the five consecutive trading days after the receipt of the advance
notice is provided to YA Global. In no event shall the number of shares of Common Stock owned by YA Global and its
affiliates exceed 4.99% of the outstanding Common Stock at that time. The SEDA automatically terminates in January 2013.
During 2011, Alon sold Common Stock with total proceeds of $11,900.

Warrants. In conjunction with the issuance of the Alon Brands Term Loans, Alon issued 3,092,783 warrants to purchase
shares of Alon USA Energy, Inc. common stock at an initial exercise price per share of $9.70. The warrants are exercisable in
whole or in part until March 2016, five years from the date of issuance.

Amended Shareholder Agreement. In 2011, an agreement was reached with one of the participants of the 2000 Incentive
Stock Compensation Plan whereby the participant would exchange 2,019 shares of common stock of Alon Assets, Inc. (“Alon
Assets”) and 758 shares of Alon USA Operating, Inc. (“Alon Operating”) for 377,710 shares of common stock of Alon USA
Energy, Inc. One-third of the shares were exchanged in October 2011 and the remaining two-thirds will be exchanged
equally in October 2012 and October 2013.
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For the years ended December 31, 2011, 2010 and 2009, activity in the number of common stock was as follows:

Common
Stock
~(in thousands) _
Balance as 0f DecembBEr 31, 2008......c.ciiiiioie ettt e ettt s et e e ettt s e s s s e e ete e e be e te e reesbeseateenreeenatans 46,814
SHAres FOITEIEEA . ...eeiiieiiter ittt ettt s et b e aa e e st ke e be e e s ere b e e be e bt e s st benbene —
Shares issued in connection With StOCK PLANS ....cc.iiiiiiiiiiiiiie ettt e eve e en st eve s 6
Shares exchanged for preferred stock Of SUDSIAIALY ....ccooveririiivirciiie e 7,351
Balance as 0f DecembBer 31, 2000 ......cuii ittt ete ettt e et e st e s et et e et e ee et s st e st e e enressieean 54,171
SRATES TOITEILEA -....cv ettt et st sb et esa e te st ek s e e ea e et s ke eag e st eab et e benarsaeabaseeebensanneas —
Shares issued in connection with StOCK PLANS ..o 10
Shares issued for payment of preferred stock dividends........ccoceereeeiirinieniriiiiiinee e 101
Balance as 0f DeCember 31, 2010 ..ciiiuiiviiieerieiier et este et sree e este s ee et ee e tbesesesssesseersesreesssraeeheerseennasresrneeres 54,282
SRATES FOTTRILEA ..e-veveteieerietieterite ettt et e e st h e e e e st e b e s e et e st e bt eb s e e ane et et esbessanseabe e beaseasaeaesbenbearanseas —
Shares issued in connection With StOCK PIANS ...ovvvueiiiiiiiiiiiiece ettt 186
Shares issued for payment of preferred stock dividends....c...coccecreiricinriiiiiiccct e e 328
Shares issued in connection with standby equity distribution agreement...........ccoevevevincerernnrineicneneennenes 1,228
Shares issued in connection with amended shareholder agreement...........ccccevuiveiverierenrieeeeee e 84
Balance as 0f December 31, 2011 ....cccuiiiiiiiie e crieet ettt rrte et e etbeeaeeesaseeastesareeeataese s reeenteebaeerseenrenen 56,108

(b) Preferred stock (share value in dollars)

In October 2010, Alon completed a registered direct offering of Alon's 8.5% Series A Convertible Preferred Stock (the
“Preferred Stock”) for an aggregate offering price of $40,000 less offering expenses, of which Alon Israel purchased $35,000.
The holders of the Preferred Stock can convert, at the holder's option, the Preferred Stock into Alon's common stock based on
an initial conversion price of $6.74 per share of Alon's common stock, in each case subject to adjustments. The Preferred
Stock may be redeemed at Alon's option after October 28, 2017. If all of the Preferred Stock were to be converted into Alon's
common stock based on the initial conversion price, then 5,934,800 shares of Alon's common stock would be issued. Issued
and outstanding shares of convertible preferred stock were 4,000,000 shares as of December 31, 2011 and 2010.

(c¢) Dividends

Common Stock Dividends. Alon paid regular quarterly cash dividends of $0.04 per share on Alon's common stock in
2011 on each of the following dates: March 15, 2011; June 15, 2011; September 15, 2011; and December 15, 2011.
Additionally, the non-controlling interest stockholders of Alon Assets and Alon Operating received aggregate cash dividends
of $704.

Alon paid regular quarterly cash dividends of $0.04 per share on Alon's common stock in 2010 on each of the following
dates: March 31, 2010; June 15, 2010; September 15, 2010; and December 15, 2010. Additionally, the non-controlling
interest stockholders of Alon Assets and Alon Operating received aggregate cash dividends of $593.

In 2009, Alon paid regular quarterly cash dividends of $0.04 per share on Alon's common stock on each of the following
dates: April 2, 2009; June 15, 2009; September 15, 2009; and December 15, 2009. Additionally, the non-controlling interest
stockholders of Alon Assets and Alon Operating received aggregate cash dividends of $576.

Preferred Stock Dividends. Alon issued 328,000 and 101,000 shares in aggregate of common stock for payment of the
quarterly 8.5% preferred stock dividend to preferred stockholders for the years ended December 31, 2011 and 2010,
respectively.
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(15) Stock-Based Compensation

Alon has two employee incentive compensation plans, (i) the Amended and Restated 2005 Incentive Compensation Plan
and (ii) the 2000 Incentive Stock Compensation Plan.

(a) Amended and Restated 2005 Incentive Compensation Plan (share value in dollars)

Alon’s original incentive compensation plan, the Alon USA Energy, Inc. 2005 Incentive Compensation Plan, was
approved by its stockholders in 2006. In May 2010, Alon’s stockholders approved an amended and restated incentive
compensation plan, the Alon USA Energy, Inc. Amended and Restated 2005 Incentive Compensation Plan ("the Plan"), which
is a component of Alon’s overall executive incentive compensation program. The Plan permits the granting of awards in the
form of options to purchase common stock, Stock Appreciation Rights (“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.

Restricted Stock. Non-employee directors are awarded an annual grant of $25 in shares of restricted stock. The restricted
shares granted to the non-employee directors vest over a period of three years, assuming continued service at vesting.

In May 2011, Alon granted awards of 180,000 restricted shares to certain executive officers at a grant date price of
$13.53. These May 2011 restricted shares will vest as follows: 50% on May 10, 2012 and 50% on May 10, 2016, assuming
continued service at vesting.

Compensation expense for the restricted stock grants amounted to $1,054, $75 and $75 for the years ended December 31,
2011, 2010 and 2009, respectively, and is included in selling, general and administrative expenses in the consolidated
statements of operations.

The following table summarizes the restricted share activity from January 1, 2010:

Weighted
Average
Grant Date
Fair Values
Nonvested Shares Shares (per share)
Nonvested at January 1, 2010........covevieiieiiieietieceeceee e ere e eeeve ettt ereereeeseseeseeresreenens 10,226 § 14.67
GIANTEA ...veiveiciee ettt et e ettt e st e e e se s eebeeeateeeaeeesseenaasessassssneesnbsasssesasssennneantesssasesans 10,416 7.20
VESTEA ..ottt ettt ettt et st et e e et e sttt a e e e e ettt e s eeaeeeeentsettesereenranens (4,473) 16.77
FOITRILEA ...ttt ettt ettt eaeeeeeat e e st esaesanesnsensssanesanases brnertesanenseens — —
Nonvested at December 31, 2010 ..coouiiiieeeeeeeeee e ee e ee e e e ee b e e s s e e eeaeeeeseranes 16,169 $ 9.28
GIANTEA ... e e et e e e e e et e e e seteteeesessesesesaseseraeesssaneaesatassssennaasanes 186,015 13.50
VESTEA ...ttt ettt et e et e et e e e e beeeaeesaae e er e eeenttesabeeebe e e ernaeteseeneeenteenresaaeens (7,278) 10.31
FOITRILEA ..ottt et ettt sat et e e aeesaesssesbeentesanesnnensobseebaesnnensenes — —
Nonvested at DeCemEr 31, 2011 ...ttt e eeeteeseeteeseeaseeesereeaessreneseranes 194,906 $ 13.26

As of December 31, 2011, there was $1,519 of total unrecognized compensation cost related to non-vested share-based
compensation arrangements granted under the Plan. That cost is expected to be recognized over a weighted-average period of
2.3 years. The fair value of shares vested in 2011 was $88.
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Restricted Stock Units. In May 2011, Alon granted 500,000 restricted stock units to the CEO and President of Alon at a
grant date fair value of $11.47. Each restricted unit represents the right to receive one share of Alon common stock upon the
vesting of the restricted stock unit. All 500,000 restricted stock units vest on March 1, 2015, assuming continued service at
vesting. Compensation expense for the restricted stock units amounted to $997 for the year ended December 31, 2011 and is
included in selling, general and administrative expenses in the consolidated statements of operations.

Stock Appreciation Rights. In March 2007, Alon granted awards of 361,665 SARs to certain officers and key employees
at a grant price equal to $28.46. The March 2007 SARs are fully vested as of December 31, 2011 and are exercisable during
the three-year period following each of the vesting dates.

In July 2008, Alon granted awards of 12,000 SARs to certain employees at the close of the Krotz Springs refinery
acquisition at a grant price equal to $14.23. The July 2008 SARs are 75% vested as of December 31, 2011 with the remaining
25% vesting on July 1, 2012 and are exercisable during the 365-day period following the date of vesting.

In December 2008, Alon granted an award of 10,000 SARs at a grant price equal to $14.23. The December 2008 SARs
are 50% vested as of December 31, 2011 with vesting of 25% on December 1, 2012 and 25% on December 1, 2013 and are
exercisable during the 365-day period following the date of vesting.

In January 2010, Alon granted awards of 177,250 SARs to certain officers and kéy employees at a grant price equal to
$16.00. The January 2010 SARs are 50% vested as of December 31, 2011 with vesting of 25% on December 10, 2012 and
25% on December 10, 2013 and are exercisable during the 365-day period following the date of vesting.

In March 2010, Alon granted awards of 10,000 SARs at a grant price equal to $16.00 and 10,000 SARs at a grant price
equal to $10.00 to an executive officer. The March 2010 SARs vest as follows: 50% on March 1, 2012, 25% on March 1,
2013 and 25% on March 1, 2014 and are exercisable during the 365-day period following the date of vesting.

In January 2011, Alon granted awards of 18,250 SARs to certain officers and key employees at a grant price equal to
$16.00. The January 2011 SARs vest as follows: 50% on January 5, 2013, 25% on January 5, 2014, and 25% on January 5,
2015, and are exercisable during the 365-day period following the date of vesting.

When exercised, all SARs are convertible into shares of Alon common stock, the number of shares will be determined at
the time of exercise by calculating the difference between the closing price of Alon common stock on 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 exercise date.

Compensation expense for the SARs grants amounted to $336, $500 and $479 for the years ended December 31, 2011,
2010 and 2009, respectively, and is included in selling, general and administrative expenses in the consolidated statements of
operations.

(b) 2000 Incentive Stock Compensation Plan

On August 1, 2000, Alon Assets and Alon Operating, majority owned, consolidated subsidiaries of Alon, adopted the
2000 Incentive Stock Compensation Plan pursuant to which Alon’s board of directors may grant stock options to certain
officers and members of executive management. The 2000 Incentive Stock Compensation Plan 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. This
plan was closed to new participants subsequent to August 1, 2000, the initial grant date. As of December 31, 2011, all stock
options issued under the 2000 Incentive Stock Compensation Plan have been exercised. Total compensation expense
(benefit) recognized under this plan was $0, $4 and $(52) for the years ended December 31, 2011, 2010 and 2009,
respectively, and is included in selling, general and administrative expenses in the consolidated statements of operations.

In addition, compensation expense of $542 associated with the difference in value between the participants ownership of
Alon Assets and Alon Operating stock compared to Alon USA Energy, Inc. stock was recognized for the year ended
December 31, 2011 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, 2011 and 2010:

Alon Assets Alon Operating
Weighted Weighted
Number of Average Number of Average
Options Exercise Options Exercise
Outstanding Price Outstanding Price
Outstanding at January 1, 2010 ........ccceverveeveniinnnierennenn 2,793 § 100.00 1,049 §$ 100.00
Granted ......c.ooieeeininiceecteet et — — — —
EXEICISE ....ooviviiicreiieciiinicctee et (2,187) 100.00 (822) 100.00
Forfeited and expired .........c.cccoevvenncninncninnccneneenene — — — —
Outstanding at December 31, 2010......ccccccvvivenivenrirenncnn 606 100.00 227 100.00
GIanted .....cooeveueieiieieieeeeree et — — — —
EXEICISEd ..c.oviovenieuinieniercintectete ettt (606) 100.00 (227) 100.00
Forfeited and expired ..........ccocvvvveevvccnnccninnennieicnes — — — —
Outstanding at December 31, 2011 .....ococevvrerrrrerncrerenenn, — 3 — — 8 —
The intrinsic value of total options exercised in 2011 was $471.
(16) Income Taxes
Income tax expense (benefit) included the following:
Year Ended December 31,
2011 2010 2009
Current:
FOACTAL ... et eeeeeee e s ee e e e e s e e eeeeaens $ — % 7,965 $ (60,282)
SEALE ...ttt te et s ettt en bbb st b et ba b e e ae st neans 1,502 118 856
TOAL CUITENL .....eevveeeeeereeiicte ettt e e st bt et r e e e snanesaseasenneenes $ 1,502 $ 8,083 §$ (59.,426)
Deferred:
Federal.....oeiiiiieee ettt et $ 20,285 $ (90,237) $ 4,675
SEALE ...ttt et et ettt et et et e sttt e e tb e erb et e s e ieeen e teetssensebaeseeneenes (2,869) (8,358) (10,126)
TOtAl ERITEA ...ttt ettt e ee e e e s eraeeea 17,416 (98,595) (5,451)
Income tax expense (Benefit).......ccccuoiveerreriecieierieiiciieeeeeeseeeenns $ 18,918 $ (90,512) $ (64,877)

A reconciliation between the income tax expense (benefit) computed on pretax income (loss) at the statutory federal rate
and the actual provision for income tax expense (benefit) is as follows:

Computed expected tax expense (benefit).........ccceevveeenee.
State and local income taxes, net of federal benefit.............
Deduction for qualified production income............ccceeueunee.
Bargain purchase gain.........cccoovvecveeverenrernreannncieseeseesneens
(01101 N o 1= AU TSSO R RPN

Income tax expense (benefit) .......cc.cceervvrvercercccnnnns

Year Ended December 31,
2011 2010 2009
........................ $ 21,933 ' $  (78,079) §  (58,479)
........................ 373 (8,413) (6,705)
........................ — — 1,972
........................ — (6,118) —
........................ (3,388) 2,098 (1,665)
........................ $ 18018 §  (90,512) $§  (64,877)
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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.

As of December 31,
2011 2010
Deferred income tax assets:
Accounts receivable, AJOWANCE........covvviieieeceeeeeee ettt s e s eesesete st e ersesesoeeeasessseaes $ 157 §$ 200
Accrued liabilities and Other.........co oot 1,733 1,824
POSt-retiremMent DENETIS .....ccoviiiiiiii ettt cre e rraeeb e era e aneesnse e reeesaesrnaenes 17,028 12,894
Non-current accrued liabilities and Other ..........cocviieviiiiiiiiiiieeeeeee e 24,393 24,530
Net 0perating oSS CAITYOVET ........cccveeueirririirieeieieierteteie st sreesaeneereseeneereseeeenensereseenens 86,969 93,740
TAX CTEAIES v veieeereeeeeeeeeeee et ee e et e et e e et eeeateeeeeasaeeeeteeeeeeessseseaeseaeeasseeeaensaseeaseeeeanseeeanes 16,677 12,770
(0111 SO USSR U UPURUOUUUUPPRTRIOt 7,052 2,662
Deferred inCOME taX @SSELS ........cviveririiuiieiiiinie i $ 154,009 $ 148,620
Deferred income tax liabilities:
Deferred charges.........cooeovereinieiecnnenenseseceereee e e erteere e oottt nene $ 175) $ (380)
UNTEALIZEA GAIIS .veveevieiieeieitieeeereeteeteeaseesae s aesseeseeeseeseseanseenteessesnsesssesseessensesseensasnennses (8,472) (2,678)
Property, plant and eQUIPMENT .........ccoeceerireieririerrer ettt tesbe e ere e e eveenees (380,685) (368,646)
OFNET NON=CUITENL.....c.veiiieieiet ettt ettt s ettt e st e et saesbesbesbe s e ebesbeennenesseeneensen (4,830) (6,583)
INVEIEOTIES ..vevvvreneeneeiieeentete et ettt sttt et re st ese e b et s n e s b s ae st besateneeatenaeueeneanees (6,494) (4,024)
TANZIDIES. ...ttt ettt ne e nes (6,268) (5,385)
Deferred income tax Habilities . ......ccovreveriireriieeeieeee et $ (406,924) §  (387,696)

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, 2011, Alon has net operating loss carryforwards for Federal income tax purposes of $212,217 which
are available to offset future Federal taxable income through 2031. In addition, Alon has net operating loss carryforwards for
state and local income tax purposes of $455,689 which are available to offset future state taxable income in various years
through 2031.

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, Texas,
and Louisiana comprising the majority of the Company's state income tax. The federal tax years 2000 to 2005 are closed to
audit. The federal tax years 2006 through 2009 have been audited by the IRS, but the statute remains open for all years. In
general, the state tax years open to audit range from 2006 to 2010. Alon's liability for unrecognized tax benefits and accrued
interest did not increase during the year ended December 31, 2011, as there were no unrecognized tax benefits recorded in
2011.
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(17) Earnings (Loss) Per Share

Basic earnings (loss) per share is calculated as net income (loss) available to common stockholders divided by the
average number of participating shares of common stock outstanding. Diluted earnings (loss) per share include the dilutive
effect of SARs using the treasury stock method and the dilutive effect of convertible preferred shares, warrants and granted
restricted stock units using the if-converted method.

The calculation of earnings (loss) per share, basic and diluted, for the years ended December 31, 2011, 2010 and 2009, is
as follows: :

Year Ended December 31,
2011 2010 2009

Net income (loss) available to common stockholders ..........c.ccooviinininnnn. $ 42,507 $  (122,932) $  (115,156)
Weighted average number of shares of common stock outstanding............ 55,431 54,186 46,829
Dilutive SARs, RSUs, convertible preferred stock and warrants................ 5,970 — —
Weighted average number of shares of common stock outstanding

asSUMING AIULION ...cvevvveveniiriciiiercctt ettt s 61,401 54,186 46,829
Earnings (108s) per share — basiC.....c.cceveirreeiiciniiiiiiiieieec e $ 077 $ 2.27) $ (2.46)
Earnings (loss) per share — diluted.........ccooveeenrrienereniieniisinecinienns 3 0.69 $§ 2.27) $ (2.46)

(18) Related Party Transactions
(a) Alon Brands Term Loans

In March 2011, Alon Brands issued $12,000 five-year unsecured notes to certain shareholders of Alon Israel and their
affiliates as part of the Alon Brands Term Loans. The Alon Brands Term Loans will mature in March 2016. The shareholders
have the right to request that principal payments of the loan will be paid in four equal, consecutive annual payments, starting
in March 2013. Otherwise, the principal amount will be paid at the maturity date in March 2016. During the third quarter of
2011, these shareholders assigned $6,000 of the Alon Brands Term Loans to Alon Israel.

Borrowings under the Alon Brands Term Loans bear interest at a rate of 7% per annum, payable on a semi-annual basis,
provided that the interest rate will increase to 9% per annum solely with respect to the portion of the loan equal to the
unexercised portion of the warrants described below.

In conjunction with the issuance of the Alon Brands Term Loans, Alon issued to certain shareholders of Alon Israel
1,237,113 warrants to purchase shares of Alon USA Energy, Inc. common stock at an initial exercise price per share of $9.70.
The warrants are exercisable in whole or in part until March 2016, five years from the date of issuance.

(b) Sale of ARL Preferred Shares

In connection with the acquisition of the Krotz Springs refinery, pursuant to a stock purchase agreement Alon Israel Oil
Company, Ltd. (“Alon Israel”) provided letters of credit in the amount of $55,000 to support the borrowing base of ARKS
and purchased shares of Series A Preferred Stock of Alon Refining Louisiana, Inc. for $80,000. Alon Israel issued an
additional $25,000 of letters of credit in the first quarter of 2009 for the benefit of ARKS. In December 2009, Alon Israel's
shares of Series A Preferred Stock were exchanged for 7,351,051 shares of Alon common stock. In connection with the
termination of the ARKS revolving credit facility, Alon returned to Alon Israel $65,000 of letters of credit, leaving $15,000 of
letters of credit. In the event that any letter of credit, provided by Alon Israel, is drawn upon by beneficiaries of a letter of
credit, a promissory note will be issued in favor of Alon Israel for the amount of any such drawn letter of credit. This
promissory note will provide that Alon Israel may exchange the promissory note for shares of Alon common stock.

(c) Letter of Credit Fee Agreement

In November 2010, Alon entered into a Letter of Credit Fee Agreement with Alon Israel whereby Alon Israel caused a
bank to issue and deliver a $23,000 letter of credit in favor of Alon USA, LP, a subsidiary of Alon (“Alon LP”), to a supplier
of Alon LP to support Alon LP's crude oil purchases. Pursuant to the Letter of Credit Fee Agreement, Alon agreed to pay a fee
of 8.5% per annum of the outstanding letter of credit amount. The aforementioned letter of credit was returned to Alon Israel
in October 2011 and the Letter of Credit Fee Agreement was terminated.
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(d) Collateral Fee Agreement

In March 2010, Alon entered into a line letter with Israel Discount Bank of New York (“IDB”), pursuant to which IDB
agreed to provide a line of credit to Alon in a maximum amount of $60,000. The collateral supporting the line of credit is
currently comprised of a security interest in a $30,000 deposit account maintained at IDB by Alon Israel. In 2010, in
consideration for maintaining the deposit at IDB as collateral under the line letter, Alon entered into a Collateral Fee
Agreement with Alon Israel whereby it agreed to pay a fee to Alon Israel based upon a formula set forth in the agreement
which includes, among other items, costs to Alon Israel associated with the deposit. Currently the fee is 6.0% per annum. The
initial term of the Collateral Fee Agreement ended on December 31, 2010 and is automatically extended for six month terms
thereafter unless terminated by either party after the initial term with 30 days prior written notice.

(e) Sale of HEP Units

In January 2010, Alon sold 150,200 Holly Energy Partners ("HEP") Units to each of Dor-Alon Energy in Israel (1988)
Ltd. and Alon Holdings Blue Square-Israel, Ltd., both affiliates of Alon Israel, and Alon also exchanged 287,258 HEP Units
for auction rate securities held by Alon Israel (which were sold in March 2010 and no gain or loss was recognized). The HEP
Units sold and exchanged were based on a price per unit based on the average closing price of HEP's publicly traded Class A
limited partnership units for the 30 trading days preceding the closing of such transaction for a total of $22,760.

() Richmond Beach Property Sale

In April 2010, Alon entered into a Purchase and Sale Agreement with BSRE Point Wells, LP (“BSRE”), a subsidiary of
Alon Holdings Blue Square-Israel, Ltd. to sell a parcel of land at Richmond Beach, Washington for $19,500. The sale of the
land was completed in June 2010 and Alon deferred recognition of the gain on the sale of land of $5,539 as the land was sold
to an affiliated entity. The deferred gain will be recognized at such time as the property is sold to a third party.

In conjunction with the sale, Alon entered into a development agreement with BSRE. The agreement provides that Alon
and BSRE, in order to enhance the value of the land with a view towards maximizing the proceeds from its sale, intend to
cooperate in the development and construction of a mixed-use residential and planned community real estate project on the
land. As part of this agreement, Alon agreed to pay a quarterly development fee of $439, commencing in the third quarter of
2010, in exchange for the right to participate in the potential profits realized by BSRE from the development of the land.

(19) 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. Alon also has long-term lease
commitments for land at its Krotz Springs refinery. 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 twenty years. Certain long-term operating
leases relating to buildings, land and pipelines include options to renew for additional periods. At December 31, 2011,
minimum lease payments on operating leases were as follows:

Year ending December 31:

2002 ettt ettt ettt ea e et eat e er e e bt e b eab b e b e b et b e s oAt st e areeR s A e et e st e bt enteenteeraerteestesatesseerteaseerseassares $ 37,342
2003 ettt e e et e et et tesae s r et bt reeareereeare e ateaekeabeaateesteertan bt e teestenbeer bt e tears et eartereerteaneenrennrannes 23,464
20T ettt e e et e e rteaeat e aeheesaes e b aerateatatarare b abeebee i raear st tearate s teeree et aeeh et ebaeeaeearbeeataeraaeeaaas 17,821
2005 ettt et eeateeeseetteeibeate e beeatts ataeernbee e Eaearaeestba e bae e ke eebae e rasenne et aenneeesaeenteeesaeearaeasaes 14,366
DOL6 e e et et e attee—e e beetteeba e ats b abeaheeibaaarte e st eebteas s e e sre e saaesseeraeesseareraanseentnaneenn 12,357
2017 AN TRETEATIET ..o evveeeeeee ettt et e e ettt e sttt eeeetate e s enresesabeaesesbeeesensaeeeseeeeebasesesbaseesbaaaeabbeeartbaeaarraean 48,462

TOAL ..ottt ettt et ettt et e e e e et e e bt e ebaeeatee e bs e ettt s aerateahbaeate e bae et st e s b e annreasbeeenseenteeesseeareeessaeseeeanaann $ 153,812

Total rental expense was $39,420, $42,762, and $42,883 for the years ended December 31, 2011, 2010, and 2009,
respectively. Contingent rentals and subleases were not significant.
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(b) Commitments

In the normal course of business, Alon has long-term commitments to purchase, at market prices, utilities 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 oil supply and exchange agreements. These agreements are typically short-term in nature or
provide terms for cancellation.

Alon has a pipelines and terminals agreement with HEP through February 2020 with 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.

Alon has a throughput and deficiency agreement with Sunoco Pipeline, LP, through February 2016 with an option to
extend the agreement by four additional thirty-month periods. The throughput and deficiency agreement gives Alon
transportation rights to ship a minimum of 15,000 bpd of crude oil on the Amdel and White Oil pipelines from the Guif Coast
and from Midland, Texas to the Big Spring refinery. In October 2011, the throughput and deficiency agreement was replaced
with a new throughput and deficiency agreement (the “New Agreement”). The New Agreement gives Alon the option to
transport crude oil through the Amdel Pipeline (1) either westbound from the Nederland Terminal to the Big Spring refinery,
or (2) eastbound from the Big Spring refinery to the Nederland Terminal for further barge transportation to the Krotz Springs
refinery. The minimum throughput commitment by Alon is 15,645 bpd. The agreement is for 5 years from the operational
date as defined in the New Agreement with an option to extend the New Agreement by four additional thirty-month periods.

Alon has an arrangement with Centurion through June 2021. This arrangement gives Alon transportation pipeline
capacity to 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 Alon leases to Centurion.

Alon and Valero have an offtake agreement that provides for Valero to purchase, at market prices, light cycle oil and high
sulfur distillate blendstock through July 2013.

In April 2010, ARKS entered into a Supply and Offtake Agreement, which was amended in May 2010 and March 2011
(the “ARKS Supply and Offtake Agreement”), with J. Aron, to support the operation of the refinery at a minimum of 72,000
barrels per day. Pursuant to the Supply and Offtake Agreement, (i) J. Aron agreed to sell to ARKS, and ARKS agreed to buy
from J. Aron, at market price, crude oil for processing at the Krotz Springs refinery and (ii) ARKS agreed to sell, and J. Aron
agreed to buy, at market price, certain refined products produced at the Krotz Springs refinery.

In connection with the execution of the ARKS Supply and Offtake Agreement, ARKS also entered into agreements that
provided for the sale, at market price, of ARKS' crude oil and certain refined product inventories to J. Aron, the lease to J.
Aron of crude oil and refined product storage tanks located at the Krotz Springs refinery, and an agreement to identify
prospective purchasers of refined products on J. Aron's behalf. The Supply and Offtake Agreement has an initial term that
expires on May 31, 2016. J. Aron may elect to terminate the agreement on May 31, 2013, May 31, 2014 or May 31, 2015 and
ARKS may elect to terminate the agreement on May 31, 2015; provided that such election is given at least six months prior
to any such election. Following expiration or termination of the ARKS Supply and Offtake Agreement, ARKS is obligated to
purchase the crude oil and refined product inventories then owned by J. Aron and located at the Krotz Springs refinery at
market price at that time.

In May 2010, ARKS entered into a secured Credit Agreement (the “Standby LC Facility”) by and between ARKS, as
Borrower, and Goldman Sachs Bank USA, as Issuing Bank. The Standby LC Facility provides for up to $200,000 of letters of
credit to be issued to J. Aron. Obligations under the Standby LC Facility are secured by a first priority lien on the existing and
future accounts receivable and inventory of ARKS. At this time there is no further availability under the Standby LC Facility.

The Standby LC Facility includes customary events of default and restrictions on the activities of ARKS and its
subsidiaries. The Standby LC Facility contains no maintenance financial covenants.
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In February 2011, Alon entered into a Supply and Offtake Agreement (the “Alon Supply and Offtake Agreement”), with
J. Aron. Pursuant to the Alon Supply and Offtake Agreement (i) J. Aron agreed to sell to Alon, and Alon agreed to buy from J.
Aron, at market prices, crude oil for processing at the Big Spring refinery and (ii) Alon agreed to sell, and J. Aron agreed to
buy, at market prices, certain refined products produced at the Big Spring refinery.

In connection with the execution of the Alon Supply and Offtake Agreement, Alon also entered into agreements that
provided for the sale, at market prices, of Alon's crude oil and certain refined product inventories to J. Aron, the lease to J.
Aron of crude oil and refined product storage tanks located at the Big Spring refinery, and an agreement to identify
prospective purchasers of refined products on J. Aron’s behalf. The Alon Supply and Offtake Agreement has an initial term
that expires in May 2016. J. Aron may elect to terminate the agreement prior to the initial term beginning in May 2013,
provided Alon receives notice of termination at least six months prior to that date. Following expiration or termination of the
Alon Supply and Offtake Agreement, Alon is obligated to purchase the crude oil and refined product inventories then owned
by J. Aron and located at the Big Spring refinery.

(c) Contingencies

Alon is involved in various other claims and legal actions arising in the ordinary course of business. In August 2011,
Alon received from the Federal Trade Commission a civil investigative demand to provide documents as part of an industry-
wide investigation related to petroleum industry practices and pricing. Alon believes the uitimate disposition of this and all
other matters will not have a material effect on Alon’s financial position, results of operations or liquidity.

(d) Environmental

Alon is subject 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 associated with past or present operations. Alon is currently participating in
environmental investigations, assessments and cleanups under these regulations at refineries, 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 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
relate 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 15 years. The
level of future expenditures for environmental remediation obligations cannot be determined with any degree of reliability.

Alon has 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 a 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. 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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Alon has an environmental 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 to
perform such remediation itself in lieu of indemnifying Sunoco for their costs of performing such remediation.

Alon has accrued environmental remediation obligations of $65,463 ($6,292 current payable and $59,171 non-current
liability) at December 31, 2011, and $69,006 ($7,349 current payable and $61,657 non-current liability) at December 31,
2010. The net environmental obligations (net of discount of $13,106) for which discounting were applied were $53,507.
Those obligations were discounted at a rate of 4%. The aggregate gross disbursements for Alon's discounted environmental
obligations for each of the five years subsequent to December 31, 2011 are as follows: 2012 - $4,173; 2013 - $4,150; 2014 -
$4,129; 2015 - $4,059; 2016 - $3,949 and thereafter - $33,047.

In connection with the acquisition of the Bakersfield refinery on June 1, 2010, Alon entered into an indemnification
agreement with a prior owner for remediation expenses of conditions that existed at the refinery on the acquisition date. Alon
is required to make indemnification claims to the prior owner by March 15, 2015. Alon has recorded current receivables of
$706 and $2,675 and non-current receivables of $15,719 and $14,386 at December 31, 2011 and 2010, respectively.

Alon has indemnification agreements with prior owners for part of the remediation expenses at certain West Coast assets.
Alon has recorded current receivables of $1,893 and $1,323 and non-current receivables of $1,650 and $3,039 at
December 31, 2011 and 2010, respectively.

(20) Quarterly Information (unaudited)

Selected financial data by quarter is set forth in the table below:

Quarters
First Second Third Fourth Full Year

2011
Net Sales....ooieeeeeeiereere e $ 1,651,104 $§ 1,595,631 $ 2,056,653 § 1,882,869 § 7,186,257
Operating income (1088).......cccvervreereeene 73,293 40,512 81,954 (14,238) 181,521
Net income (loss) available to

common stockholders ............c...c...... 13,065 13,734 28,621 (12,913) 42,507
Income (loss) per share, basic............... $ 024 $ 025 $ 051 $ (0.23) $ 0.77
Weighted average shares outstanding... 54,549 55,533 55,755 55,853 55,431
2010
Net Sales .....veerveriiiee e $ 579,313 §$ 840,361 $§ 1,248,569 § 1,362,500 § 4,030,743
Operating 108s ......ccoovevveeeveieiccecieienns (78,975) (27,714) (35,415) (18,677) (160,781)
Net loss available to common

stockholders ......ccoooiveecneniieneecne (52,942) (29,259) (15,584) (25,147) (122,932)
Loss per share, basic.........cccceeeriervnenene $ 0.98) § (0.54) § (0.29) § (0.46) % (2.27)
Weighted average shares outstanding... 54,161 54,164 54,181 54,215 54,186
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(21) Subsequent Event
Dividend Declared

On February 2, 2012, Alon declared its regular quarterly cash dividend of $0.04 per share on Alon’s common stock,
payable on March 15, 2012, to stockholders of record at the close of business on March 1, 2012.

Alon USA LP Credit Facility

In February 2012, the Alon USA LP Credit Facility maturity date was extended through March 2016.
Paramount Credit Facility

In March 2012, Alon repaid its obligations under the Paramount Credit Facility.

J. Aron Agreement

In February 2012, Alon signed an agreement with J. Aron for the supply of crude oil that will support the operation of the
California refineries. The structure of this agreement is also expected to result in lower borrowing costs as Alon used the
proceeds from the sale of inventories to repay approximately $57,000 of loans. Also, the structure will substantially reduce
the need to issue letters of credit to support the California refineries crude oil purchases and allow Alon to make crude oil
purchases without the constraint of increases in crude oil prices customary with a typical revolving credit facility.

Alon Brands Term Loans

In March 2012, Alon issued $30,000 of Series B convertible preferred stock with similar terms as Alon's Series A
convertible preferred stock and repaid in full its obligations under the Alon Brands Term Loans. Also as part of the
transaction, the warrants issued in conjunction with the Alon Brands Term Loans were surrendered back to Alon.
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Pursuant to the requirements of Section 13 or 15(d) of the Securities and Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

Date: March 12, 2012

By:

/s/ Paul Eisman

Paul Eisman
Chief Executive Officer
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Chief Executive Officer
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Director
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Director

/s/ Zalman Segal

Zalman Segal
Director
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Exhibit 31.1
CERTIFICATIONS

I, Paul Eisman, certify that:

1.
2.

5.

Date:

I have reviewed this Annual Report on Form 10-K of Alon USA Energy, Inc.;

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;

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;

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the
period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an
annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's
internal control over financial reporting; and

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.

March 12, 2012 By: /s/ Paul Eisman

Paul Eisman
Chief Executive Officer



Exhibit 31.2
CERTIFICATIONS
I, Shai Even, certify that:

1. Ihave 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 I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the
period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an
annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's
internal control over financial reporting; and

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or
persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process,
summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant's internal control over financial reporting.

Date: March 12, 2012 By: /s/ Shai Even
Shai Even
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, 2011, 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 12, 2012 By: /s/ Paul Eisman

Paul Eisman
Chief Executive Officer

Date: March 12,2012 By: /s/ Shai Even
Shai Even
Chief Financial Officer
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