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March 21, 2019

NOTICE OF 2019 ANNUAL MEETING

AND PROXY STATEMENT

Dear Stockholder:

You are invited to attend the Annual Meeting of stockholders of HollyFrontier Corporation (the Company ). The

meeting will be held as shown below.

8:30 a.m.
Central Daylight Time
Wednesday

May 8, 2019
2727 N. Harwood St.

5th Floor, Conference Room A
Dallas, Texas 75201

Items of Business

Election of 11 directors to hold office until the 2020 annual
meeting of stockholders;

Approval, on an advisory basis, of the compensation of the
Company s named executive officers;

Ratification of the appointment of Ernst & Young LLP as the
Company s registered public accounting firm for the 2019
fiscal year.

Who Can Vote

Stockholders of record at the close of business on
March 11, 2019 are entitled to receive notice of, and vote at,
the Annual Meeting.

Information about the meeting is presented in the following proxy statement. Please read the enclosed information and
our 2018 Annual Report carefully before voting your proxy.
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Your vote is important to us. Whether or not you plan to attend the meeting, please sign, date and return the proxy
card (if you have requested a paper copy of the proxy materials) or vote using the internet or telephone voting
procedures described on the Notice of Internet Availability.

Thank you for your continued support of the Company. We look forward to seeing you at the Annual Meeting.

Franklin Myers

Chairman of the Board

George J. Damiris

Chief Executive Officer and President

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE

ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 8, 2019. We have elected to take

advantage of the U.S. Securities and Exchange Commission rules that allow companies to furnish proxy materials to
their stockholders on the internet. These rules allow us to provide information our stockholders need while lowering

the costs of delivery and reducing the environmental impact of our annual meeting. The Company s Notice of Annual
Meeting, Proxy Statement and 2018 Annual Report to stockholders are available on the internet at
WWW.proxyvote.com.
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PROXY STATEMENT SUMMARY
This summary highlights information contained elsewhere in this proxy statement. This summary does not include all
of the information you should consider, and we invite you to read the entire proxy statement and our 2018 Annual

Report carefully before voting.

Annual Meeting of Stockholders

Who Can Vote:

Wednesday
May 8, 2019

Stockholders of record at the close of business on March 11,
2019 are entitled to receive notice of, and vote at, the Annual
8:30 a.m. Meeting.

Central Daylight Time

2727 N. Harwood St. How to Vote:

5th Floor, Conference Room A

Dallas, Texas 75201 If you are a stockholder of record, you may vote in person at
the Annual Meeting or by proxy using any of the following
methods:

March 11, 2019 By Telephone

By Internet Call toll-free By Mail
Visit 1-800-690-6903 Complete, sign
and date the proxy

www.proxyvote.com  within the U.S.  card and return the
proxy card in the
or Canada prepaid envelope
Agenda and Voting Recommendations

Proposal Voting Standard Effect of Broker Page

Table of Contents 10
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Elect 11 directors to hold
office until the Company s
2020 annual meeting of
stockholders

2
Approve, on an advisory
basis, the compensation of
the Company s named
executive officers

3

Ratify the appointment of
Ernst & Young LLP as the
Company s registered public
accounting firm for 2019

Table of Contents

Affirmative vote of a
majority of the votes cast

on the matter

Affirmative vote of a
majority of the votes cast

on the matter

Affirmative vote of a
majority of the votes cast

on the matter

Non-Votes and Board s
Abstentions Recommendation

Abstentions and broker
non-votes are not FOR all
considered votes cast and nominees
will have no effect
Abstentions and broker
non-votes are not

. FOR
considered votes cast and
will have no effect
Abstentions are not
considered votes cast and

FOR

will have no effect
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Board Nominees

Director
Name* Age Since Independent
Franklin
Myers
Senior Advisor
of Quantum
Energy 66 2011

Partners and
Chairman of
the Board of
HollyFrontier
Corporation
George J.
Damiris

CEO and
President of
HollyFrontier
Corporation
and CEO and
President of
Holly Logistic
Services,
L.L.C.
Anne-Marie
N. Ainsworth

58 2015

62 2017

Former
President and
Chief
Executive
Officer of the
general partner
of Oiltanking
Partners, L.P.
and of
Oiltanking
Holding

Table of Contents

Audit

Committee Memberships®*
Nominating/ Environmental,

Health, Safety,
Corporate and Public
Compensation Governance Policy
Chairman

Finance

Executive
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Americas, Inc.

Douglas Y.

Bech Independent
Chairman and

CEO of

Raintree

Resorts

International

Anna C.

Catalano

73 2011 Lead Chairman

Director

Former Group 59 2017
Vice President,

Marketing, for

BP plc

Leldon E.

Echols

Former Chairman,
Executive Vice

President and 63 2009 Financial
Chief Financial Expert
Officer of

Centex

Corporation

Michael C.

Jennings

Chairman of

the Board of

Holly Logistic

Services,

LL.C.

R. Craig 49 2019
Knocke

53 2011 Chairman

Director of
Turtle Creek
Trust
Company,
Chief
Investment
Manager and
Portfolio
Manager of
Turtle Creek
Management,
LLC, Principal
and a
non-controlling

Table of Contents 13
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manager and
member of
TCTC
Holdings, LL.C
Robert J.
Kostelnik

Principal at 67 2011 Chairman
Glenrock

Recovery

Partners, LLC

James H. Lee

Managing

General

Partner and 70 2011
Principal

Owner of Lee,

Hite & Wisda

Ltd.

Michael E.

Rose

Former

Executive Vice

P'remdent 72 2011 Financial Chairman
Finance and Expert

Chief Financial

Officer of

Anadarko

Petroleum

Corporation
2018 Meetings 7 7 6 5 4 2

* R. Kevin Hardage previously served as an independent director and a member of the Compensation Committee and
the Environmental, Health, Safety, and Public Policy Committee. Mr. Hardage did not stand for re-election at the
2018 Annual Meeting of Stockholders, and, as a result, no longer serves on our Board.

*%*0On February 13, 2019, the Board approved the following changes to the Committee memberships effective May 1,
2019, (a) Mr. Myers will become Chairman of the Executive Committee and will join and become Chairman of the
Compensation Committee, (b) Mr. Lee will become Chairman of the Nominating/Corporate Governance
Committee, and (c) Mr. Jennings will replace Mr. Myers on the Finance Committee.

2 HollyFrontier Corporation
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Director Nominee Facts

9 2 5.7 years* 62.9%
out of 11 director director nominees average tenure of average age of
independent director director nominees
nominees are are women nominees
independent
* As of March 2019.
Governance Highlights

All of our directors stand for re-election annually

Separate CEO and Chairman of the Board positions

Independent Chairman of the Board and lead director with authority and responsibility over Board governance and

operations

Annual Board and Committee self-evaluations

Board involvement in CEO succession planning and risk management

All of our directors attended at least 75% of the meetings of the Board and committees on which they served
during 2018
Regular executive sessions of independent directors at Board and Committee meetings

Majority voting and director resignation policy in uncontested elections

Company policy prohibits hedging and pledging of Company stock

Table of Contents
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Directors are subject to stock ownership requirements equal to five times the annual Board cash retainer paid to
them

All of our then-serving directors attended the 2018 Annual Meeting

Mandatory retirement age of 75 for our directors

Named Executive Officers

For 2018, our named executive officers were as follows:

Name Position

George J. Damiris Chief Executive Officer and President

Richard L. Voliva, III Executive Vice President and Chief Financial Officer
James M. Stump Senior Vice President, Refining

Denise C. McWatters Senior Vice President, General Counsel and Secretary
Thomas G. Creery Senior Vice President, Commercial

2018 Business Highlights

The following are key highlights of our achievements in 2018:

Reported net income attributable to HollyFrontier stockholders of $1.10 billion, or $6.19 per diluted share and
adjusted net income of $1.14 billion, or $6.44 per diluted share for the year.

Reported realized gross refining margins of $17.71 per produced barrel sold.

Reported operating cash flow of $1.6 billion.

Ended the year with a strong balance sheet, including $1.15 billion in cash and short-term investments and
approximately $993 million in long-term debt (exclusive of debt held by Holly Energy Partners, L.P. ( HEP )).

Returned $597 million to shareholders through dividends and share repurchases in 2018.

Table of Contents
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Completed the acquisition of Red Giant Oil Company LLC and entered into a definitive agreement to acquire 100%
of the issued and outstanding capital stock of Sonneborn US Holdings Inc. and 100% of the membership rights in
Sonneborn Cooperatief U.A. (collectively, Sonneborn ), further strengthening our finished lubricants and specialty
products business. The acquisition of Sonneborn was completed in February 2019.

2019 Proxy Statement 3
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Executive Compensation Program

A significant portion of the total compensation paid to our executive officers is performance-based

Vesting of 50% of the equity awards awarded to our executive officers each year is based on our performance
as compared to that of our industry peers

A majority of the annual bonus paid to our executive officers for 2018 was based on our financial, operational
and environmental and safety performance as measured against pre-established goals and in certain
circumstances, relative to our industry peers

None of our executive officers have employment agreements
Double-trigger change in control provisions

Minimal perquisites for our executive officers

Company policy prohibits hedging and pledging of Company stock

Executive officers are subject to significant stock ownership requirements

No tax reimbursement provisions in the change in control agreements with our executive officers

Clawback policy allows recoupment of annual and long-term incentive compensation for misconduct resulting in a
material financial restatement

Annual advisory vote on executive officer compensation

At our 2018 Annual Meeting, over 93% of the votes cast by our stockholders were voted in

support of our named executive officer pay program.

Table of Contents 18
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Components of Our Executive Compensation Program During 2018

The components of the compensation program for our named executive officers during 2018 were:

Equity

Post-Termination
Compensation

Table of Contents

Component
Salary

Annual Incentive
Cash
Compensation

Restricted

Stock Units
Performance

Share Units

401(k) Defined
Contribution and
Health and
Welfare Benefit
Plans

Deferred
Compensation
Plan

Change in
Control and
Severance
Benefits

Role in Total Compensation

A core element of competitive total
compensation, important in attracting and
retaining key executives

Description

Competitive fixed cash
compensation based on
individual s position, level of
responsibility and performance

Variable cash payouts based on Motivates named executive officers to
achievement of quantitative and achieve annual strategic, operational and
qualitative criteria over a financial goals
12-month period

Recognizes individual and
performance-based contributions to
annual results

Supplements base salary to help attract
and retain qualified executives
Vest in equal installments over Aligns executives with sustained
a three year period long-term value creation and stockholder
interests
Three year performance period Creates opportunity for a meaningful and
with specified, measurable and sustained ownership stake
objective performance
measures
Executives are eligible to
participate in the same benefit
plans provided to other
employees

Contributes toward financial security for
various life events (e.g., retirement,
disability or death)

Allows participants to defer Provides mechanism for additional
compensation in excess of retirement savings
qualified plan limits

Provide benefits only in the Helps mitigate possible disincentives to
event of a qualifying pursue value-added merger or acquisition
termination of employment transactions if employment prospects are
following a change in control ~ uncertain
transaction

20
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Provides assistance with transition if
post-transaction employment is not

offered
Perquisites Personal use of company It is the Compensation Committee s policy
aircraft for CEO and CFO that perquisites be limited and also serve a
(subject to reimbursement of all business, convenience or security purpose
aggregate incremental costs for the Company

associated with personal use)

Reimbursement of club dues

Reimbursement for expenses
related to security training,
consulting or technology

Reserved parking space

Reimbursement of expenses
related to certain entertainment
expenses

Limited benefits associated
with executive team-building
and strategy planning events

2019 Proxy Statement 5
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HollyFrontier Corporation
2828 North Harwood
Suite 1300

Dallas, Texas 75201

Proxy Statement
for
Annual Meeting of Stockholders

To Be Held May 8, 2019

General Information

Purpose, Place, Date and Time

This proxy statement provides information in connection with the solicitation of proxies by the Board of Directors (the
Board ) of HollyFrontier Corporation (the Company, we, our or us ) for use atthe Company s 2019 Annual Mee
Stockholders or any postponement or adjournment thereof (the Annual Meeting ). The Annual Meeting will be held on
May 8, 2019, at 8:30 a.m., Central Daylight Time, at 2727 N. Harwood St., 5t Floor, Conference Room A, Dallas,
Texas 75201. This proxy statement and the enclosed proxy card are being first made available to stockholders on or
about March 21, 2019. All stockholders are invited to attend the Annual Meeting.

Internet Availability of Proxy Materials

The Company will continue to take advantage of the Notice and Access rules adopted by the U.S. Securities and
Exchange Commission (the SEC ), which allow public companies to deliver a Notice of Internet Availability of Proxy
Materials ( Notice of Internet Availability ) and provide internet access to the proxy materials and annual report to their
stockholders. The use of Notice and Access generates significant cost savings for the Company.

In lieu of paper copies of the proxy statement and other materials, most of our stockholders will receive a Notice of
Internet Availability containing instructions on how to access the proxy materials and annual report and vote online.
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Please follow the instructions on the Notice of Internet Availability for requesting paper or e-mail copies of our proxy
materials and annual report. If you choose to receive future proxy materials by e-mail, you will receive an e-mail next
year with instructions with links to the proxy materials, annual report and to the proxy voting site. Your election to
receive proxy materials by e-mail will remain in effect until you instruct us otherwise. Choosing to receive your future
proxy materials by e-mail will save the Company the cost of printing and mailing documents to you.

Voting Rights and Proxy Information

Who is entitled to vote?
Stockholders of record at the close of business on March 11, 2019 (the Record Date ) are entitled to receive notice of
and the right to vote at the Annual Meeting. As of the close of business on the Record Date, there were 170,765,384

shares of common stock outstanding and entitled to be voted at the Annual Meeting. Each outstanding share of
common stock is entitled to one vote.

6 HollyFrontier Corporation
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If your shares are registered in your name with EQ Shareowner Services (formerly known as Wells Fargo Shareowner
Services), the Company s transfer agent, you are considered the stockholder of record of those shares. If your shares
are held in an account with a broker, bank or other nominee, you are considered the beneficial owner or holder in

street name of those shares. As the beneficial owner, you have the right to direct your broker, bank or other nominee
on how to vote your shares.

What am I voting on, and how does the Board recommend that I vote?

Proposal Board Recommendation
1

Elect 11 directors to hold office until the Company s 2020 annual meeting of FOR all nominees

stockholders
2
Approve, on an advisory basis, the compensation of the Company s named FOR
executive officers
3
Ratify the appointment of Ernst & Young LLP as the Company s registered public FOR

accounting firm for 2019
How do I vote if I am a stockholder of record?

If you are a stockholder of record, you may vote in person at the Annual Meeting or by proxy using any of the
following methods:

Internet visit the website shown on the Notice of Internet Availability (www.proxyvote.com) and follow the
instructions at that website at any time prior to 11:59 p.m., Eastern Daylight Time, on May 7, 2019;

Telephone within the U.S. or Canada, call toll-free 1-800-690-6903 and follow the instructions at any time prior to
11:59 p.m., Eastern Daylight Time, on May 7, 2019; or

Mail if you have requested a paper copy of the proxy materials, complete, sign and date the proxy card and return
the proxy card in the prepaid envelope. Your proxy card must be received by the Secretary of the Company before
the voting polls close at the Annual Meeting.
If you vote by internet or telephone, do not return your proxy card. Submitting your proxy by internet or
telephone will not affect your right to vote in person should you decide to attend the Annual Meeting. The telephone
and internet voting procedures are designed to authenticate stockholders identities, to allow stockholders to give their
voting instructions and to confirm that stockholders instructions have been recorded properly.
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Please do not return the Notice of Internet Availability.

The Notice of Internet Availability is not a valid proxy.
How do I vote if I hold my shares in street name?
If you hold your shares in street name, you will receive instructions from your broker, bank or other nominee
describing how to vote your shares. In addition, you may be eligible to vote by internet or telephone if your broker,
bank or other nominee participates in the proxy voting program provided by Broadridge. If your bank, brokerage firm

or other nominee is participating in Broadridge s program, your voting form will provide instructions. Beneficial
owners voting by telephone or internet are subject to the same deadlines as described above for holders of record.

2019 Proxy Statement 7
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What can I do if I change my mind after I submit my proxy?

If you are a stockholder of record, you can revoke your proxy prior to the completion of voting at the Annual Meeting
by:

delivering an executed, later-dated proxy that is received by the Secretary of the Company before the voting polls
close at the Annual Meeting;

resubmitting your proxy by internet or telephone at any time prior to 11:59 p.m., Eastern Daylight Time, on May 7,
2019;

delivering a written notice of revocation of the proxy that is received by the Secretary of the Company before the
voting polls close at the Annual Meeting; or

voting in person at the Annual Meeting.
If you are a beneficial owner of shares, you may submit new voting instructions by contacting your broker, bank or
other nominee. You may also vote in person at the Annual Meeting if you obtain a legal proxy from your broker, bank
or other nominee.

What happens if I do not give specific voting instructions?

All properly executed proxies, unless revoked as described above, will be voted at the Annual Meeting in accordance
with your instructions on your proxy. If a properly executed proxy gives no specific instructions, your shares will be
voted in the manner recommended by the Board on all matters presented in this proxy statement and as the proxy
holders may determine in their discretion with respect to any other matters properly presented for a vote at the Annual
Meeting.

If you are a beneficial owner of shares and do not provide your broker, bank or other nominee with specific voting
instructions, the rules of the New York Stock Exchange ( NYSE ) require that these institutions only vote on matters for
which they have discretionary power to vote. If your broker, bank or other nominee does not receive instructions from
you on how to vote your shares and they do not have discretion to vote on the matter, then the broker, bank or other
nominee will inform the inspector of election that it does not have the authority to vote on the matter with respect to

your shares, resulting in a broker non-vote.

Your broker, bank or other nominee is not permitted to vote on your behalf in the election of directors (Proposal 1) or
the advisory vote on the compensation of the Company s named executive officers (Proposal 2) unless you provide
specific instructions to them. Accordingly, if you do not provide timely voting instructions to your broker, bank or
other nominee that holds your shares, that institution will be prohibited from voting on all of the proposals in its
discretion, except the ratification of the appointment of the independent public accounting firm (Proposal 3).

How many votes must be present to hold the meeting?
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A quorum is necessary for conducting a valid meeting. Holders of a majority of the outstanding shares of our common
stock entitled to vote must be present, in person or by proxy, to constitute a quorum at the Annual Meeting.
Abstentions (shares of the Company s common stock for which proxies have been received but for which the holders
have abstained from voting) will be counted as present and entitled to vote for purposes of determining a quorum.

8 HollyFrontier Corporation
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What are the voting requirements for each of the matters to be voted on at the Annual Meeting?

Proposal
1

Election of Directors

Advisory Vote on Executive

Compensation

Ratification of the
Appointment of Ernst &
Young LLP

Vote Necessary to
Approve Proposal

Affirmative vote of a
majority of the votes cast
on the matter

Affirmative vote of a
majority of the votes cast
on the matter

Affirmative vote of a
majority of the votes cast
on the matter

Broker Discretionary
Voting Allowed?

Yes

How are proxies being solicited and who pays the solicitation expenses?

Treatment of
Abstentions and

Broker Non-Votes

Abstentions and broker
non-votes are not
considered votes cast and
will have no effect

Abstentions and broker
non-votes are not
considered votes cast and
will have no effect

Abstentions are not
considered votes cast and
will have no effect

Proxies are being solicited by the Board on behalf of the Company. All expenses of the solicitation, including the cost
of preparing and mailing this proxy statement, will be borne by the Company. The Company has retained MacKenzie
Partners, Inc. to assist in the solicitation of proxies for the Annual Meeting. For these services, the Company will pay
MacKenzie Partners $17,500 and will reimburse MacKenzie Partners for reasonable out-of-pocket expenses.
Additionally, proxies may be solicited by our officers, directors and employees personally or by telephone, e-mail or
other forms of communication. The Company may also request banks, brokerage firms, custodians, nominees and
fiduciaries to forward proxy materials to beneficial owners of the Company s common stock. The costs of the
solicitation, including reimbursements of any forwarding expenses, will be paid by the Company.

Table of Contents
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Election of Directors
(Proposal 1)

Currently, the Board consists of eleven directors. Each of the Company s directors stands for election each year at the
annual meeting.

Each director nominee identified below is an incumbent director whose nomination to serve on the Board was
recommended by the Nominating/Corporate Governance Committee and approved by the Board. The director
nominees, if elected, will serve until the 2020 annual meeting of stockholders, or until their earlier resignation or
removal. Each director nominee has indicated a willingness to serve if elected.

Required Vote and Recommendation

In uncontested elections, the election of directors requires the approval of a majority of the votes cast for each
director.

THE BOARD UNANIMOUSLY RECOMMENDS A
VOTE FOR

THE ELECTION OF EACH OF THE DIRECTOR
NOMINEES LISTED BELOW.

Franklin Myers

Principal Occupation:

Director Since: 2011 Senior Advisor of Quantum Energy Partners and Chairman of the Board of HollyFrontier
Corporation.

Age: 66
Business Experience:

Mr. Myers has served as the Chairman of the Board of HollyFrontier Corporation since
Committees: February 2019. Mr. Myers has served as a senior advisor of Quantum Energy Partners, a
private equity firm, since February 2013. Mr. Myers served as an operating advisor to
Nominating/Corporafaine & Partners, LLC, a private equity firm, from 2009 through 2012 and as Senior
Governance Advisor to Cameron International Corporation, a publicly traded provider of flow
Committee, Chairman equipment products, from 2008 until 2009. He served Cameron in various other capacities,
including as Senior Vice President and Chief Financial Officer from 2003 through 2008,
Finance Committee President of Cameron s compression business from 1998 through 2001 and Senior Vice
President and General Counsel from 1995 through 1999. In addition, Mr. Myers served as
Executive CommitteSenior Vice President and General Counsel of Baker Hughes Incorporated from 1988
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through 1995 and as an associate and then a partner at Fulbright & Jaworski (now Norton
Rose Fulbright) from 1978 through 1988.

Additional Directorships:

Mr. Myers served as a director of Frontier from 2009 until the merger in July 2011 and as a
director of Forum Energy Technologies, Inc. from September 2010 until March 2018. He
currently serves as a director of ION Geophysical Corporation, NCS Multistage Holdings,
Inc. and Comfort Systems USA, Inc. Mr. Myers also serves as a director of WireCo
WorldGroup Inc., which ceased to have a class of securities registered pursuant to

Section 12 of the Exchange Act at the end of September 2016.

Qualifications:

Mr. Myers experience in senior finance and legal positions at publicly traded energy
companies provides him with significant insight into operations, management and finance.
In addition, Mr. Myers brings to the Board a broad range of experiences and skills as a
result of his service as a director of other public and private companies.

10 HollyFrontier Corporation
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George J. Damiris

Principal Occupation:

Director Since: 2015  Chief Executive Officer and President of HollyFrontier Corporation and Chief Executive
Officer and President of Holly Logistic Services, L.L.C. ( HLS )

Age: 58
Business Experience:

Mr. Damiris has served as Chief Executive Officer and President of the Company since

Commiittee: January 2016, as Chief Executive Officer of HLS since November 2016 and as President of
HLS since February 2017. He previously served as Executive Vice President and Chief

Executive Committe®perating Officer of the Company from September 2014 to January 2016 and as Senior

Vice President, Supply and Marketing of the Company from January 2008 until September
2014. Mr. Damiris joined the Company in 2007 as Vice President, Corporate Development
after an 18-year career with Koch Industries, where he was responsible for managing
various refining, chemical, trading and financial businesses.

Additional Directorships:

Mr. Damiris currently serves as a director of Eagle Materials Inc. and of HLS, the general
partner of the general partner of HEP.

Qualifications:
Mr. Damiris brings to the Board extensive industry experience, familiarity with the

day-to-day operations of the Company and significant insight into issues facing the
industry.

Anne-Marie N. Ainsworth

Principal Occupation:

Director Since: 2017  Former President and Chief Executive Officer of the general partner of Oiltanking Partners,
L.P. and of Oiltanking Holding Americas, Inc.

Age: 62
Business Experience:
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Ms. Ainsworth served as President and Chief Executive Officer of the general partner of
Oiltanking Partners, L.P. and of Oiltanking Holding Americas, Inc., companies engaged in

Finance Committee the terminaling, storage and transportation by pipeline of crude oil, refined petroleum

products and liquefied petroleum gas, from 2012 until her retirement in 2014, Senior Vice

Environmental, HealPhgsident, Manufacturing of Sunoco Inc. from 2009 to 2012, and General Manager of the

Safety, and Public
Policy Committee

Table of Contents

Motiva Enterprises, LLC Norco, Louisiana Refinery from 2006 to 2009. Prior to joining
Motiva, Ms. Ainsworth served in various capacities at Royal Dutch Shell. Ms. Ainsworth is
a graduate of the Institute of Corporate Directors Education Program (Rotman School of
Management, University of Toronto and Haskayne School of Business, University of
Calgary) and holds the ICD.D. designation.

Additional Directorships:
Ms. Ainsworth currently serves as a director of Pembina Pipeline Corporation, Archrock,

Inc. and Kirby Corporation. She previously served as a director of Seventy Seven Energy
Inc. until 2015.

Qualifications:

Ms. Ainsworth brings to the Board extensive experience in the oil and gas industry and
strong business, operational and financial acumen from her leadership roles at other public
companies.
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Douglas Y. Bech

Principal Occupation:

Director Since: 2011 Chairman and Chief Executive Officer of Raintree Resorts International.

Age: 73 Business Experience:

Mr. Bech has served as the Chairman and Chief Executive Officer of Raintree Resorts, or
its predecessors, since 1997. Raintree Resorts is engaged in resort development, vacation

Committees: ownership sales and resort management. From 1970 through 1997, Mr. Bech served in
various capacities, including as a partner, of several large international law firms practicing
Compensation in the area of corporate finance and securities transactions.

Committee, Chairman

Nominating/Corporate
Governance Additional Directorships:
Committee

Mr. Bech served as a director of Frontier from 1993 until the merger in July 2011 and as an
Executive Committemdependent trust manager of Moody National REIT II, Inc. from 2014 until 2016.

Mr. Bech has served as a director of j2 Global, Inc. since 2000 and of eFax.com from 1988

until it was acquired by j2 Global, Inc. in 2000. Mr. Bech has served as an independent trust

manager of CIM Commercial Trust Corporation since 2014.

Qualifications:
Mr. Bech s current experience as a chief executive officer as well as his previous experience
as a securities and corporate finance attorney provide him with valuable insight into

corporate finance and governance, including matters regarding compensation and retention
of management and key employees.

Anna C. Catalano

Principal Occupation:

Director Since: 2017  Former Group Vice President, Marketing, for BP plc.

Age: 59 Business Experience:

Ms. Catalano served in various capacities for BP plc, and its predecessor Amoco
Corporation, from 1979 until her retirement in 2003, including serving as Group Vice
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Committees: President, Marketing, for BP plc from 2000 to 2003.
Compensation
Committee
Additional Directorships:
Nominating/Corporate
Governance Ms. Catalano currently serves as a director of Frontdoor, Inc., Kraton Corporation and
Committee Willis Towers Watson plc (having previously served as a director of Willis Group until the

merger of Willis Group and Towers Watson & Co.). She previously served on the boards of
directors of Mead Johnson Nutrition Company until May 2017 and Chemtura Corporation
until June 2017.

Qualifications:

Ms. Catalano brings to the Board significant corporate and international business and
marketing experience.

12 HollyFrontier Corporation
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Leldon E. Echols

Director Since: 2009

Age: 63

Committees:

Audit Committee,
Chairman

Compensation
Committee

Principal Occupation:

Former Executive Vice President and Chief Financial Officer of Centex Corporation.

Business Experience:

Mr. Echols served as Executive Vice President and Chief Financial Officer of Centex
Corporation from 2000 until his retirement in 2006. Before joining Centex, Mr. Echols held
various positions, including managing partner, at Arthur Andersen LLP from 1978 until
2000.

Additional Directorships:

Mr. Echols currently is a member of the boards of directors of Trinity Industries, Inc. and
EnLink Midstream Manager, LLC, the managing member of EnLink Midstream, LLC.
Prior to the closing of the business combination among Devon Energy Corporation,
Crosstex Energy, Inc. and Crosstex Energy, L.P. in March 2014, Mr. Echols served on the
boards of directors of Crosstex Energy, L.P. and Crosstex Energy, Inc. Prior to the closing
of the January 2019 simplification transaction between EnLink Midstream Partners, LP
(formerly known as Crosstex Energy, L.P.), Mr. Echols served on the board of EnLink
Midstream GP, LLC, the general partner of EnLink Midstream Partners, LP.

Qualifications:

Mr. Echols brings to the Board executive management and board experience with other
public companies. Mr. Echols has extensive financial and management experience as well
as financial reporting expertise and a level of financial sophistication that qualifies him as
an audit committee financial expert. In addition, Mr. Echols prior and current service on
audit committees of other public companies gives him a range of experiences and skills
which allow him to effectively lead the Audit Committee.

Michael C. Jennings

Director Since: 2011
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Chairman of the Board of HLS
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Age: 53 Business Experience:

Mr. Jennings has served as Chairman of the Board of HLS since November 2017.
Mr. Jennings served as Chief Executive Officer of HLS from January 2014 to November
Committees: 2016 and as President of HLS from October 2015 to February 2016. Mr. Jennings served as
Chairman of the Board of the Company from January 2017 to February 2019 and January
Executive Committe2()13 to January 2016, as Executive Chairman of the Company from January 2016 until
Chairman January 2017 and as the Chief Executive Officer and President of the Company from the
merger of Holly Corporation ( Holly ) and Frontier Oil Corporation ( Frontier ) in July 2011
Environmental, Healthtil January 2016. Mr. Jennings previously served as President and Chief Executive
Safety, and Public Officer of Frontier from 2009 until the merger of Holly and Frontier in July 2011 and as the
Policy Committee Executive Vice President and Chief Financial Officer of Frontier from 2005 until 2009.

Additional Directorships:

Mr. Jennings currently serves as a director of HLS, the general partner of the general
partner of HEP, and FTS International, Inc. Mr. Jennings served as Chairman of the board
of directors of Frontier from 2010 until the merger in July 2011 and served as a director of
Frontier from 2008 to July 2011. He also served as a director of ION Geophysical
Corporation from December 2010 until February 2019.

Qualifications:

Mr. Jennings brings to the Board extensive industry experience and familiarity with the
day-to-day operations of the Company. He provides a significant resource for the Board
and facilitates communication between management and the Board.

2019 Proxy Statement 13
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R. Craig Knocke

Principal Occupation:

Director Since: 2019  Director of Turtle Creek Trust Company, Chief Investment Manager and Portfolio Manager
of Turtle Creek Management, LLC, Principal and a non-controlling manager and member
of TCTC Holdings, LL.C

Age: 49
Business Experience:

Committees: Mr. Knocke is a co-founder and has served a Director of Turtle Creek Trust Company, a
private trust and investment management firm, since 2009. He currently serves as the Chief
Environmental, Healliyestment Officer and has served as a Portfolio Manager at Turtle Creek Management,
Safety, and Public LLC, a registered investment advisory firm based in Dallas, Texas, since 2007. Since 2009,
Policy Committee Mr. Knocke has served as a Principal and a non-controlling manager and member of TCTC
Holdings, LLC ( TCTC ), a bank holding company that is a banking, securities, and
Audit Committee  investment management firm. He previously held positions as Vice President and Portfolio
Manager at Brown Brothers Harriman & Co., and served in various positions at Salomon
Brothers and Texas Instruments.

Qualifications:

Mr. Knocke brings to the Board executive and general management experience as well as
significant financial expertise.

Robert J. Kostelnik

Principal Occupation:

Director Since: 2011 Principal at Glenrock Recovery Partners, LLC

Age: 67 Business Experience:

Mr. Kostelnik has served as a principal of Glenrock Recovery Partners since January 2012.
Glenrock Recovery Partners assists energy, pipeline and terminal companies with
Committees: maximizing the value of non-fungible liquid hydrocarbons and provides health, safety and
environmental compliance and project management consulting services. Mr. Kostelnik
Environmental, Heaktived as the President and Chief Executive Officer of Cinatra Clean Technologies, Inc.

Safety, and Public from 2008 thru 2011. Cinatra provides tank cleaning systems to refining pipelines and
Policy Committee, terminals. Prior to his retirement in 2007, Mr. Kostelnik served in a number of senior
Chairman positions during his 16 years with CITGO Petroleum Corporation, including as Vice
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Finance Committee President of Refining. During that time, Mr. Kostelnik was responsible for, among other

things, the creation & implementation of the Health, Safety & Environmental Management
System as well as environmental compliance & improvement. CITGO is engaged in the
refining and marketing of petro-chemical products.

Additional Directorships:

Mr. Kostelnik served as a director of Frontier from 2010 until the merger in July 2011. He
currently serves on the board of directors of Methanex Corporation.

Qualifications:

Mr. Kostelnik brings to the Board significant experience and insight into the Company s
industry through his extensive experience in the refining industry.

14 HollyFrontier Corporation
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ames H. Lee

Principal Occupation:

Director Since: 2011 ~ Managing General Partner and Principal Owner of Lee, Hite & Wisda Ltd.

Age: 70 Business Experience:

Mr. Lee has served as the Managing General Partner of Lee, Hite & Wisda Ltd., a private
company with investments in oil and gas working, royalty and mineral interests, since
Committees: founding the firm in 1984.

Audit Committee

Nominating/Corporatelditional Directorships:
Governance
Committee Mr. Lee served as a director of Frontier from 2000 until the merger in July 2011 and as a
director of Forest Oil Corporation from 1991 until the merger of Forest Oil Corporation and
Sabine Oil & Gas LLC in December 2014. He currently serves as a director of HLS, the
general partner of the general partner of HEP.

Qualifications:

Mr. Lee brings to the Board his extensive experience as a consultant and investor in the oil
and gas industry, which provides him with significant insights into relevant industry issues.

Michael E. Rose

Principal Occupation:

Director Since: 2011 Former Executive Vice President Finance and Chief Financial Officer of Anadarko
Petroleum Corporation.

Age: 72
Business Experience:

Prior to his retirement in 2004, Mr. Rose served in a number of senior positions during his
Committees: 26 years with Anadarko Petroleum Corporation, most recently serving as Executive Vice
President Finance and Chief Financial Officer of Anadarko from 2000 until his retirement.
Finance Committee,
Chairman
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Audit Committee  Additional Directorships:

Mr. Rose served as a director of Frontier from 2005 until the merger in July 2011.

Qualifications:
Mr. Rose brings to the Board significant financial and investment experience with oil and

gas companies. He also qualifies as an audit committee financial expert.

On February 13, 2019, the Board approved the following changes to the Board Committee memberships effective
May 1, 2019, (a) Mr. Myers will become Chairman of the Executive Committee and will join and become Chairman
of the Compensation Committee, (b) Mr. Lee will become Chairman of the Nominating/Corporate Governance
Committee, and (c) Mr. Jennings will replace Mr. Myers on the Finance Committee.

None of our director nominees reported any litigation for the period from 2009-2019 that is required to be reported in
this proxy statement. There are no family relationships among any of our directors or executive officers.
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Corporate Governance

The Board and senior management believe that one of their primary responsibilities is to promote a corporate culture
of accountability, responsibility and ethical conduct throughout the Company. The Company is committed to
maintaining the highest standard of business conduct and corporate governance, which we believe is essential to
operating our business efficiently, maintaining our integrity in the marketplace and serving our stockholders.

Consistent with these principles, the Company has adopted a Code of Business Conduct and Ethics and Corporate
Governance Guidelines. These documents, together with our certificate of incorporation, by-laws and the Board
committee charters, form the framework for our governance. Copies of the Code of Business Conduct and Ethics,
Corporate Governance Guidelines, certificate of incorporation, by-laws, Audit Committee Charter, Compensation
Committee Charter, Environmental, Health, Safety, and Public Policy Committee Charter and Nominating/Corporate
Governance Committee Charter are publicly available on our website at www.hollyfron