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Unless otherwise indicated or the context requires otherwise, the terms "Delek," "we," "our," "Company" and "us" are
used in this report to refer to Delek US Holdings, Inc. and its consolidated subsidiaries. See also "Glossary of Terms"
included in Item 1, Business, of this Annual Report on Form 10-K for definitions of certain business and industry
terms used herein.

Statements in this Annual Report on Form 10-K, other than purely historical information, including statements
regarding our plans, strategies, objectives, beliefs, expectations and intentions are forward-looking statements. These
forward-looking statements generally are identified by the words "may," "will," "should," "could," "would,"
"predicts," "intends," "believes," "expects," "plans," "scheduled," "goal," "anticipates," "estimates" and similar
expressions. Forward-looking statements are based on current expectations and assumptions that are subject to risks
and uncertainties, including those discussed below and in Item 1A, Risk Factors, which may cause actual results to
differ materially from the forward-looking statements. See also "Forward-Looking Statements" included in Item 7,
Management's Discussion and Analysis of Financial Condition and Results of Operations, of this Annual Report on
Form 10-K.

PART I

ITEMS 1 and 2.        BUSINESS and PROPERTIES

Company Overview

We are an integrated energy business focused on petroleum refining, the transportation, storage and wholesale of
crude oil, intermediate and refined products and convenience store retailing. Delek US Holdings, Inc. ("Holdings"), a
Delaware corporation formed in 2001, is the sole shareholder or owner of membership interests of Delek Refining,
Inc. ("Refining"), Delek Finance, Inc., Delek Marketing & Supply, LLC, Lion Oil Company ("Lion Oil"), Delek
Renewables, LLC, Delek Rail Logistics, Inc., Delek Logistics Services Company, MAPCO Express, Inc. ("MAPCO
Express"), MAPCO Fleet, Inc., NTI Investments, LLC, GDK Bearpaw, LLC, Delek Helena, LLC, Commerce Way
Insurance Company, Inc., Delek Land Holdings, LLC and Delek Transportation, LLC. In addition, as of
December 31, 2015, we owned a 59.7% limited partner interest in Delek Logistics Partners, LP ("Delek Logistics"), a
publicly traded master limited partnership that we formed in April 2012, and a 95.4% interest in Delek Logistics GP,
LLC ("Logistics GP"), which owns the entire 2.0% general partner interest in Delek Logistics. Unless otherwise
indicated or the context requires otherwise, the terms "we," "our," "us," "Delek" and the "Company" are used in this
report to refer to Delek US Holdings, Inc. and its consolidated subsidiaries. Our business consists of three operating
segments: refining, logistics and retail.

Our refining segment operates independent refineries in Tyler, Texas (the "Tyler refinery") and El Dorado, Arkansas
(the "El Dorado refinery") with a combined design crude throughput capacity of 155,000 bpd. The Tyler refinery sells
the majority of its production over a refinery truck rack owned and operated by our logistics segment to supply the
local market in the east Texas area. The El Dorado refinery sells a portion of its production at the refinery truck rack,
which is owned and operated by our logistics segment, but the majority of the refinery's production is shipped into the
Enterprise Pipeline System and our logistics segment's El Dorado Pipeline system to supply a combination of pipeline
bulk sales and wholesale rack sales at terminal locations along the pipeline, including Shreveport, Louisiana, North
Little Rock, Arkansas, Memphis, Tennessee, and Cape Girardeau, Missouri. Our refining segment also owns and
operates two biodiesel facilities involved in the production of biodiesel fuels and related activities, located in Crossett,
Arkansas and Cleburne, Texas.

Our logistics segment gathers, transports and stores crude oil and markets, distributes, transports and stores refined
products in select regions of the southeastern United States and west Texas for both our refining segment and third
parties. The logistics segment owns approximately 400 miles of crude oil transportation pipelines, approximately 245
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miles of active refined product pipelines, an approximately 600-mile crude oil gathering system and associated crude
oil storage tanks with an aggregate of approximately 8.5 million barrels of active shell capacity. Our logistics segment
owns and operates nine terminals and markets light products using third-party terminals.

Our retail segment markets gasoline, diesel, other refined petroleum products and convenience merchandise through a
network of approximately 358 company-operated retail fuel and convenience stores located in Alabama, Arkansas,
Georgia, Kentucky, Mississippi, Tennessee and Virginia.

3
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The following map outlines the geography of our integrated downstream energy structure, from crude gathering to
retail locations:

Corporate Headquarters

We lease our corporate headquarters at 7102 Commerce Way, Brentwood, Tennessee. The lease is for 54,000 square
feet of office space. The lease term expires in April 2022.

Liens and Encumbrances

The majority of the assets described in this Form 10-K are pledged under and encumbered by certain of our debt
facilities. See Note 11 of the consolidated financial statements included in Item 8, Financial Statements and
Supplementary Data, of this Annual Report on Form 10-K for further information.

Business Strategy

Historically, we have grown through acquisitions across each of our segments. This is exemplified by the acquisitions
of the Tyler refinery and El Dorado refinery in 2005 and 2011, respectively. We also purchased a series of logistics
assets since 2006 that created a new growth platform for the Company and provide support to our refining assets as
well as third party customers. In the retail segment, after growing through a series of acquisitions from 2001 to 2007,
we have focused on managing our portfolio of existing stores while building new large format stores in our market
area, as well as leveraging our gasoline supply opportunities from our refining segment. Our business strategy is
focused on growing our integrated business model that allows us to participate from moving crude oil to our refineries
for processing into refined products to selling fuel to customers across our retail network. This growth may come from
acquisitions as well as investments in our existing businesses, as we continue to broaden our existing geographic
presence and integrated business model.

We completed a number of acquisitions during the year ended December 31, 2015, which are described in detail in the
section entitled “Executive Summary and Strategic Overview-Strategic Accomplishments-Acquisitions” under Item 7,
Management’s Discussion and Analysis of Financial Condition and Results of Operations, of this Annual Report on
Form 10-K.
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2015 Strategic Acquisitions
Alon USA Energy Stock Purchase Agreement
In May 2015, Delek acquired from Alon Israel Oil Company, Ltd. ("Alon Israel") approximately 33.7 million shares
of common stock (the "ALJ Shares") of Alon USA Energy, Inc. (NYSE: ALJ) ("Alon USA"), pursuant to the terms of
a stock purchase agreement with Alon Israel dated April 14, 2015 (the "Alon Acquisition"). The ALJ Shares represent
an equity interest in Alon USA of approximately 48%. The Company acquired the ALJ Shares for the following
combination of cash, stock and seller-financed debt:

•

The Company issued 6,000,000 shares of the Company's common stock, par value $0.01 per share (the "DK Shares"),
to Alon Israel. The DK Shares were subject to customary restrictions on transfer for 180 days following the closing of
the Alon Acquisition and are subject to a right of first refusal in favor of Delek for five years following the closing of
the Alon Acquisition;

•
The Company issued an unsecured $145.0 million term promissory note payable to Alon Israel that bears interest at a
rate of 5.5% per annum and requires five annual principal amortization payments of $25.0 million followed by a final
principal amortization payment of $20.0 million at maturity in January 2021;

• The Company paid Alon Israel $200.0 million in cash at closing funded with a combination of cash on hand
and borrowings under the Lion Term Loan (defined below); and

•The Company agreed to pay Alon Israel $5.0 million of additional consideration, to be paid ratably in annualinstallments over a period of 5 years.
The Company will also issue an additional 200,000 restricted shares of the Company's common stock, par value $0.01
per share, to Alon Israel if the closing price of the Company's common stock is greater than $50.00 per share for at
least 30 consecutive trading days that end on or before May 14, 2017.
Alon USA is an independent refiner and marketer of petroleum products, operating primarily in the South Central,
Southwestern and Western regions of the United States. Alon USA owns 100% of the general partner and 81.6% of
the limited partner interests in Alon USA Partners, LP (NYSE: ALDW), which owns a crude oil refinery in Big
Spring, Texas, with a crude oil throughput capacity of 73,000 bpd and an integrated wholesale marketing business. In
addition, Alon USA directly owns a crude oil refinery in Krotz Springs, Louisiana, with a crude oil throughput
capacity of 74,000 bpd. Alon USA also owns crude oil refineries in California, which have not processed crude oil
since 2012. Alon USA is a leading marketer of asphalt, which they distribute primarily through asphalt terminals
located predominately in the Southwestern and Western United States. Alon USA is the largest 7-Eleven licensee in
the United States and operates approximately 300 convenience stores which market motor fuels in Central and West
Texas and New Mexico.
Joint Ventures

On March 20, 2015, the logistics segment entered into two joint ventures that are currently constructing logistics
assets, which will serve third parties and the refining segment. The total projected investment for the two joint
ventures is approximately $96.0 million. These assets include the following:

•a 50% interest in an 80-mile crude oil pipeline with a capacity of 80,000 bpd that originates in Longview, Texas withdestinations in the Shreveport, Louisiana area (the "Caddo Pipeline") and;

•
a 33% interest in a 107-mile crude oil pipeline with a capacity of 55,000 bpd with the capability to expand to 85,000
bpd, that originates in north Loving County, Texas near the Texas-New Mexico border and terminates in Midland,
Texas ("the RIO Pipeline").

5

Edgar Filing: Delek US Holdings, Inc. - Form 10-K

7



Edgar Filing: Delek US Holdings, Inc. - Form 10-K

8



Information About Our Segments
We prepare segment information on the same basis on which we review financial information for operational decision
making purposes. In conjunction with the acquisition by a subsidiary of Delek Logistics of two crude oil offloading
racks and related ancillary assets adjacent to the El Dorado refinery (the "El Dorado Offloading Racks Acquisition")
and the acquisition of a crude oil storage tank and related ancillary assets adjacent to the Tyler refinery (the "Tyler
Crude Tank Acquisition"), we reclassified the components of certain operating segments. The results of the operations
of the assets associated with these acquisitions were previously reported as part of our refining segment and are now
reported in our logistics segment. The historical results of the operations of these assets have been retrospectively
adjusted to conform to the current presentation.
Additional segment and financial information is contained in our segment results included in Item 6, Selected
Financial Data, Item 7, Management's Discussion and Analysis of Financial Condition and Results of Operations, and
in Note 13, Segment Data, of our consolidated financial statements included in Item 8, Financial Statements and
Supplementary Data, of this Annual Report on Form 10-K.

Refining Segment

Overview

We own and operate two independent refineries located in Tyler, Texas and El Dorado, Arkansas, currently
representing a combined 155,000 bpd of crude throughput capacity. Our refining system produces a variety of
petroleum-based products used in transportation and industrial markets which are sold to a wide range of customers
located principally in inland, domestic markets.

Both of our refineries are located in the U.S. Gulf Coast Region (PADD 3), which is one of the five PADD regional
zones established by the U.S. Department of Energy where refined products are produced and sold. Refined product
prices generally differ among each of the five PADDs.

Our refining segment also owns and operates two biodiesel facilities engaged in the production of biodiesel fuels and
related activities, located in Crossett, Arkansas and Cleburne, Texas.

Refining System Feedstock Purchases
Our refining system purchases crude oil and other feedstocks through short term agreements, some of which may
include renewal provisions, and through spot market transactions. The majority of the crude oil we purchase is
sourced from inland domestic sources, primarily originating in areas of Texas and Arkansas. We also have the ability
to purchase crude delivered by rail car that originates primarily in other parts of the United States and Canada. A large
portion of the crude oil currently purchased at both the Tyler and El Dorado refineries is priced at a differential to the
price per barrel of WTI. In most cases, this differential is established during the month prior to the month in which the
crude oil is processed at our refineries.

Refining System Production Slate
Our refining system processes a combination of light sweet and medium sour crude oils which, when refined, results
in a product mix consisting principally of higher-value transportation fuels such as gasoline, distillate and jet fuel. A
lesser portion of our overall production consists of residual products, including paving asphalt, roofing flux and other
products with industrial applications.

Refined Product Sales and Distribution

Our refining segment sells products on a wholesale basis to inter-company and third-party customers located around
east Texas, Arkansas, Tennessee and the Ohio River Valley, including gulf coast markets and areas along the
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Enterprise Pipeline System and along the Colonial Pipeline System through exchanges.

Refining Segment Seasonality

Demand for gasoline and asphalt products is generally higher during the summer months than during the winter
months due to seasonal increases in motor vehicle traffic and road and home construction. Varying vapor pressure
requirements between the summer and winter months also tighten summer gasoline supply. As a result, the operating
results of our refining segment are generally lower for the first and fourth quarters of the calendar year.

6
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Refining Segment Competition

The refining industry is highly competitive and includes fully integrated national and multinational oil companies
engaged in many segments of the petroleum business, including exploration, production, transportation, refining,
marketing and retail fuel and convenience stores. Our principal competitors are petroleum refiners in the
Mid-Continent and Gulf Coast regions, in addition to wholesale distributors operating in these markets.

The principal competitive factors affecting our refinery operations are crude oil and other feedstock costs, the
differential in price between various grades of crude oil, refinery product margins, refinery reliability and efficiency,
refinery product mix, and distribution and transportation costs.

Refining Segment - Tyler Refinery

Our Tyler refinery has a nameplate crude throughput capacity of 75,000 bpd. The refinery is situated on
approximately 100 out of a total of approximately 600 contiguous acres of land (excluding pipelines) that we own in
Tyler, Texas and adjacent areas. During the first quarter of 2015, we conducted a maintenance turnaround at the Tyler
refinery, as well as replaced the fluid catalytic cracking reactor. In addition, during the turnaround, we completed a
project to expand the crude nameplate capacity at the Tyler refinery by 15,000 bpd to its current 75,000 bpd. See the
section entitled “Executive Summary and Strategic Overview-Strategic Accomplishments-Refining Segment” under
Item 7, Management’s Discussion and Analysis of Financial Condition and Results of Operations, of this Annual
Report on Form 10-K for a description of the turnaround and expansion activities.

The Tyler refinery is currently the only major distributor of a full range of refined petroleum products within a radius
of approximately 100 miles of its location. The Tyler refinery is designed to process mainly light, sweet crude oil,
which is typically of a higher quality than heavier sour crudes. The Tyler refinery has access to crude oil pipeline
systems that allow us access to East Texas, West Texas and limited Gulf of Mexico and foreign crude oils. Most of the
crude supplied to the Tyler refinery is delivered by third-party pipelines and through pipelines owned by our logistics
segment.

The charts below set forth information concerning crude oil received at the Tyler refinery for the years ended
December 31, 2015 and 2014:

7
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The table below sets forth information concerning the Tyler refinery's units and capacities:

Unit Capacity (bpd)
Crude processing unit - atmospheric column 75,000
Crude processing unit - vacuum tower 24,000
Distillate hydrotreating unit 36,000
Naphtha hydrotreating unit 28,000
Fluid catalytic cracking unit 20,200
Continuous catalyst regeneration reforming unit 17,500
Gasoline hydrotreating unit 13,500
Delayed coking unit 7,500
Sulfuric alkylation unit (alkylate production capacity) 4,720

The Tyler refinery has a Complexity Index of 8.7. The fluid catalytic cracking unit and delayed coker enabled us to
produce approximately 97.8% light products in 2015, including primarily a full range of gasoline, diesel, jet fuels,
liquefied petroleum gas and natural gas liquids.

The chart below sets forth information concerning the throughput at the Tyler refinery:

* In the first quarter of 2015, we completed a scheduled turnaround and an expansion project at the Tyler refinery.
Total throughputs for the period from April 1, 2015 through December 31, 2015 were 75,058 bpd.

The Tyler refinery primarily produces two grades of gasoline (premium - 93 octane and regular - 87 octane), as well
as aviation gasoline. Diesel and jet fuel products produced at the Tyler refinery include military specification jet fuel,
commercial jet fuel and ultra-low sulfur diesel. The Tyler refinery offers both E-10 and biodiesel blended products. In
addition to higher-value gasoline and distillate fuels, the Tyler refinery produces small quantities of propane, refinery
grade propylene and butanes, petroleum coke, slurry oil, sulfur and other blendstocks.

8
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The chart below sets forth information concerning the Tyler refinery's production slate:

The vast majority of our transportation fuels and other products produced at the Tyler refinery are sold directly from a
refined products terminal owned by Delek Logistics and located at the refinery. We believe this allows our customers
to benefit from lower transportation costs compared to alternative sources. Our customers include major oil
companies, independent refiners and marketers, jobbers, distributors, utility and transportation companies, the U.S.
government and independent retail fuel operators.

Taking into account the Tyler refinery's crude and product slate, as well as the refinery's location near the Gulf Coast
region, we apply a Gulf Coast 5-3-2 crack spread to calculate the approximate gross margin resulting from processing
one barrel of crude oil into three-fifths of a barrel of gasoline and two-fifths of a barrel of high sulfur diesel. We
calculate the Gulf Coast crack spread using the market values of U.S. Gulf Coast Pipeline CBOB and U.S. Gulf Coast
Pipeline No. 2 Heating Oil (high-sulfur diesel) and the market value of WTI crude oil. U.S. Gulf Coast Pipeline
CBOB and U.S. Gulf Coast Pipeline No. 2 Heating Oil are prices for which the products trade in the Gulf Coast
region.

Refining Segment - El Dorado Refinery
Our El Dorado refinery has a crude throughput capacity of 80,000 bpd. The El Dorado site consists of approximately
460 acres of which the main plant and associated tank farms adjacent to the refinery sit on approximately 335 acres.
The El Dorado refinery is the largest refinery in Arkansas and represents more than 90% of state-wide refining
capacity.

The El Dorado refinery is designed mainly to process a wide variety of crude oil, ranging from light sweet to heavy
sour. The refinery receives crude by several delivery points, including local crude and other third party pipelines that
connect directly into Delek Logistics' El Dorado Pipeline System, which runs from Magnolia, Arkansas, to the El
Dorado refinery (the "El Dorado Pipeline System"), and rail at third party terminals.

In 2015, we purchased crude oil for the El Dorado refinery from inland sources in east and west Texas, from south
Arkansas and north Louisiana through a crude oil gathering system owned and operated by Delek Logistics (the
"SALA Gathering System"), via rail and from the Gulf Coast. At
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present, J. Aron and Company ("J. Aron"), through arrangements with various oil companies, supplies a substantial
portion of the El Dorado refinery's crude oil input requirements pursuant to an amended and restated Master Supply
and Offtake Agreement (the "S&O Agreement").

The charts below set forth information concerning crude oil received at the El Dorado refinery for the years ended
December 31, 2015 and 2014:

The table below sets forth information concerning the El Dorado refinery's units and capacities:

Unit
Capacity
 (bpd, except as
noted)

Crude processing unit - atmospheric column 80,000
Crude processing unit - vacuum tower 55,000
Distillate hydrotreating unit 35,000
Fluid catalytic cracking unit 20,140
Naphtha hydrotreating unit 17,900
LSR naphtha hydrotreating unit 7,750
Gas oil hydrotreating unit 20,900
Hydrogen steam methane reforming unit (in MScf/d) 10,000
Gasoline hydrotreating unit 8,500
Continuous catalyst regeneration reforming unit
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