Form 5500 Annual Return/Report of Employee Benefit Plan OMS Nos. 1210-0110

This form is required to be filed for employee benefit plans under sections 104

Department of the Treasury and 4065 of the Employee Retirement Income Security Act of 1974 (ERISA) and
Intemal Revenue Service sections 6047(e), 6057(b), and 6058(a) of the Internal Revenue Code (the Code). 2012
Department of Labor i i .
Employee Benefits Security » Complete all entries in accordance with
Administration the instructions to the Form 5500.
Pension Benefit Guaranty Corporation This Form is Open to Public
Inspection
Part 1 | Annual Report Identification Information
For calendar plan year 2012 or fiscal plan year beginning  01/01/2012 and ending  12/31/2012
A This return/report is for: D a multiemployer plan; |:| a multiple-employer plan; or
a single-employer plan; D a DFE (specify)
B This return/report is: D the first return/report; D the final return/report;
D an amended return/report; |:| a short plan year return/report (less than 12 months).
C Ifthe plan is a collectively-bargained plan, check here. . . ... ... ... . . . . . . . » D
D cCheck box if filing under: |:| Form 5558; |:| automatic extension; |:| the DFVC program;
|:| special extension (enter description)
Part Il Basic Plan Information—enter all requested information
1la Name of plan 1b Three-digit plan .
TESORO CORPORATION RETAIL SAVINGS PLAN number (PN) »
1c Effective date of plan
01/01/2001
2a Plan sponsor’s name and address; include room or suite number (employer, if for a single-employer plan) 2b Employer Identification
Number (EIN)
TESORO CORPORATION 95-0862768
2C Sponsor's telephone
number
210-626-6000
19100 RIDGEWOOD PARKWAY -
SAN ANTONIO, TX 78259 2d Business code (see
instructions)
324110

Caution: A penalty for the late or incomplete filing of this return/report will be assessed unless reasonable cause is established.

Under penalties of perjury and other penalties set forth in the instructions, | declare that | have examined this return/report, including accompanying schedules,
statements and attachments, as well as the electronic version of this return/report, and to the best of my knowledge and belief, it is true, correct, and complete.

SEC;Q’}'E Filed with authorized/valid electronic signature. 07/31/2013 LAUREN J. BUTLER
Signature of plan administrator Date Enter name of individual signing as plan administrator
I—SHIE??'\IIE Filed with authorized/valid electronic signature. 07/31/2013 LAUREN J. BUTLER
Signature of employer/plan sponsor Date Enter name of individual signing as employer or plan sponsor
SIGN
HERE
Signature of DFE Date Enter name of individual signing as DFE
Preparer’'s name (including firm name, if applicable) and address; include room or suite number. (optional) Preparer’s telephone number
(optional)
For Paperwork Reduction Act Notice and OMB Control Numbers, see the instructions for Form 5500. Form 5500 (2012)

v. 120126




Form 5500 (2012) Page 2

3a Plan administrator's name and address Same as Plan Sponsor Name DSame as Plan Sponsor Address

3b Administrator's EIN

3C Administrator's telephone

number
4 If the name and/or EIN of the plan sponsor has changed since the last return/report filed for this plan, enter the name, 4b EIN
EIN and the plan number from the last return/report:
a Sponsor's name 4c PN
5  Total number of participants at the beginning of the plan year 5 1997
6  Number of participants as of the end of the plan year (welfare plans complete only lines 6a, 6b, 6¢, and 6d).
QU ACHVE PAIICIPANTS ... ..evivivevetieteteet ettt ettt ete et ese st e te s et e st et ete et etese et ese s eteseebese et esese et esssbesesessebese et ebeseebesessebessebess st et ensabessseebensaee 6a 1335
b Retired or separated participants reCeiViNg DENEFILS. .............c..ccoeviveruevceeieeeeieeeeee et eae et s st saneeee 6b 3
C Other retired or separated participants entitled to future BeNefits............ocviiiiiiiiiiiii e 6¢C 364
0 Subtotal. Add lINES B, 61, AN BC.........evuevririiriiceeisetset ettt s et s st ens s 6d 1702
€ Deceased participants whose beneficiaries are receiving or are entitled to receive benefits.........cccocccviiieeiiienie e 6e 86
f Total. AAG INES BA AN BE........coveveeeeceeceeeeeceeeeeee e eee et ses et st se st s s e e s sa et s s s ees st s s s e st en st esnaetensnesansneesenensnes 6f 1788
0 Number of participants with account balances as of the end of the plan year (only defined contribution plans
COMPIELE TS IEM) ....evevieeeeectee et eeeete e st eees e s s et eee et e s e et ee st s et et ee st s et et ne e e s e e e e ne e s s s ee e e e s s s eeen e st esns et ns st s ne et snent s nensnees 69 1198
h  Number of participants that terminated employment during the plan year with accrued benefits that were
1€5S thAN 10096 VESIEM...........cv.ieeeieeieeeeeeeeeeteeeeeeeeseeee s s eeesesees s eeneseseeseseeeeseseesesesnesesseseseseeesessesesesesesessessenenessseessensessneses 6h 0
7  Enter the total number of employers obligated to contribute to the plan (only multiemployer plans complete this item) ..... 7

8a If the plan provides pension benefits, enter the applicable pension feature codes from the List of Plan Characteristics Codes in the instructions:

2E 2F 2H 23 2K 2T

b If the plan provides welfare benefits, enter the applicable welfare feature codes from the List of Plan Characteristics Codes in the instructions:

9a Plan funding arrangement (check all that apply) 9b Plan benefit arrangement (check all that apply)
1) Insurance 1) Insurance
2) Code section 412(e)(3) insurance contracts 2) Code section 412(e)(3) insurance contracts
3 Trust 3) Trust
4 General assets of the sponsor 4) General assets of the sponsor
10 cCheck all applicable boxes in 10a and 10b to indicate which schedules are attached, and, where indicated, enter the number attached. (See instructions)
a Pension Schedules b General Schedules
1) R (Retirement Plan Information) 1 H (Financial Information)
2 D MB (Multiemployer Defined Benefit Plan and Certain Money 2 | (Financial Information — Small Plan)
Purchase Plan Actuarial Information) - signed by the plan ?) ____ A (Insurance Information)
actuary 4) C (Service Provider Information)
(3) D SB (Single-Employer Defined Benefit Plan Actuarial (5) D (DFE/Participating Plan Information)

Information) - signed by the plan actuary (6)

G (Financial Transaction Schedules)




SCHEDULE C Service Provider Information OMB No. 12100110

(Form 5500)

Department of the Treasury This schedule is required to be filed under section 104 of the Employee 2012
Internal Revenue Service Retirement Income Security Act of 1974 (ERISA).

Department of Labor

Employee Benefits Security Administration » File as an attachment to Form 5500. This Form is Open to Public
Pension Benefit Guaranty Corporation Inspection.
For calendar plan year 2012 or fiscal plan year beginning 01/01/2012 and ending  12/31/2012
A Name of plan B Three-digit 005
TESORO CORPORATION RETAIL SAVINGS PLAN
plan number (PN) 4

C Plan sponsor’s name as shown on line 2a of Form 5500

D Employer Identification Number (EIN)
TESORO CORPORATION

95-0862768

Part | [Service Provider Information (see instructions)

You must complete this Part, in accordance with the instructions, to report the information required for each person who received, directly or indirectly, $5,000
or more in total compensation (i.e., money or anything else of monetary value) in connection with services rendered to the plan or the person's position with the

plan during the plan year. If a person received only eligible indirect compensation for which the plan received the required disclosures, you are required to
answer line 1 but are not required to include that person when completing the remainder of this Part.

1 Information on Persons Receiving Only Eligible Indirect Compensation
a Check "Yes" or "No" to indicate whether you are excluding a person from the remainder of this Part because they received only eligible
indirect compensation for which the plan received the required disclosures (see instructions for definitions and conditions).. . .. ........... |:| Yes No

b If you answered line 1a “Yes,” enter the name and EIN or address of each person providing the required disclosures for the service providers who
received only eligible indirect compensation. Complete as many entries as needed (see instructions).

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosure on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

For Paperwork Reduction Act Notice and OMB Control Numbers, see the instructions for Form 5500 Schedule C (Form 5500) 2012

v.120126



Schedule C (Form 5500) 2012 Page 2- |1

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation

(b) Enter name and EIN or address of person who provided you disclosures on eligible indirect compensation




Schedule C (Form 5500) 2012

Page3-[1 |

2. Information on Other Service Providers Receiving Direct or Indirect Compensation. Except for those persons for whom you
answered “Yes” to line 1a above, complete as many entries as needed to list each person receiving, directly or indirectly, $5,000 or more in total compensation
(i.e., money or anything else of value) in connection with services rendered to the plan or their position with the plan during the plan year. (See instructions).

(@) Enter name and EIN or address (see instructions)

(b)
Service
Code(s)

(c)
Relationship to
employer, employee
organization, or
person known to be
a party-in-interest

(d)

Enter direct
compensation paid
by the plan. If none,

enter -0-.

(e)

Did service provider
receive indirect
compensation? (sources
other than plan or plan
sponsor)

()

Did indirect compensation
include eligible indirect
compensation, for which the
plan received the required
disclosures?

(@)

Enter total indirect
compensation received by
service provider excluding

eligible indirect
compensation for which you
answered “Yes” to element
(f). If none, enter -0-.

(h)

Did the service
provider give you a
formula instead of

an amount or
estimated amount?

Yes |:I No D

Yes D No D

Yes |:| No D

(@) Enter name and EIN or address (see instructions)

(b)
Service
Code(s)

(c)
Relationship to
employer, employee
organization, or
person known to be
a party-in-interest

(d)

Enter direct
compensation paid
by the plan. If none,

enter -0-.

(e)

Did service provider
receive indirect
compensation? (sources
other than plan or plan
sponsor)

()

Did indirect compensation
include eligible indirect
compensation, for which the
plan received the required
disclosures?

@)

Enter total indirect
compensation received by
service provider excluding

eligible indirect
compensation for which you
answered “Yes” to element
(f). If none, enter -0-.

(h)

Did the service
provider give you a
formula instead of

an amount or
estimated amount?

Yes D No D

Yes D No D

Yes |:| No D

(@) Enter name and EIN or address (see instructions)

(b)
Service
Code(s)

(c)
Relationship to
employer, employee
organization, or
person known to be
a party-in-interest

(d)

Enter direct
compensation paid
by the plan. If none,

enter -0-.

(e)

Did service provider
receive indirect
compensation? (sources
other than plan or plan
sponsor)

()

Did indirect compensation
include eligible indirect
compensation, for which the
plan received the required
disclosures?

Enter total indirect
compensation received by
service provider excluding

eligible indirect
compensation for which you
answered “Yes” to element
(f). If none, enter -0-.

(h)

Did the service
provider give you a
formula instead of

an amount or
estimated amount?

Yes D No D

Yes D No D

Yes |:| No D




Schedule C (Form 5500) 2012
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2. Information on Other Service Providers Receiving Direct or Indirect Compensation. Except for those persons for whom you
answered “Yes” to line 1a above, complete as many entries as needed to list each person receiving, directly or indirectly, $5,000 or more in total compensation
(i.e., money or anything else of value) in connection with services rendered to the plan or their position with the plan during the plan year. (See instructions).

(@) Enter name and EIN or address (see instructions)

(b)
Service
Code(s)

(c)
Relationship to
employer, employee
organization, or
person known to be
a party-in-interest

(d)

Enter direct
compensation paid
by the plan. If none,

enter -0-.

(e)

Did service provider
receive indirect
compensation? (sources
other than plan or plan
sponsor)

()

Did indirect compensation
include eligible indirect
compensation, for which the
plan received the required
disclosures?

(@)

Enter total indirect
compensation received by
service provider excluding

eligible indirect
compensation for which you
answered “Yes” to element
(f). If none, enter -0-.

(h)

Did the service
provider give you a
formula instead of

an amount or
estimated amount?

Yes |:I No D

Yes D No D

Yes |:| No D

(@) Enter name and EIN or address (see instructions)

(b)
Service
Code(s)

(c)
Relationship to
employer, employee
organization, or
person known to be
a party-in-interest

(d)

Enter direct
compensation paid
by the plan. If none,

enter -0-.

(e)

Did service provider
receive indirect
compensation? (sources
other than plan or plan
sponsor)

()

Did indirect compensation
include eligible indirect
compensation, for which the
plan received the required
disclosures?

@)

Enter total indirect
compensation received by
service provider excluding

eligible indirect
compensation for which you
answered “Yes” to element
(f). If none, enter -0-.

(h)

Did the service
provider give you a
formula instead of

an amount or
estimated amount?

Yes D No D

Yes D No D

Yes |:| No D

(@) Enter name and EIN or address (see instructions)

(b)
Service
Code(s)

(c)
Relationship to
employer, employee
organization, or
person known to be
a party-in-interest

(d)

Enter direct
compensation paid
by the plan. If none,

enter -0-.

(e)

Did service provider
receive indirect
compensation? (sources
other than plan or plan
sponsor)

()

Did indirect compensation
include eligible indirect
compensation, for which the
plan received the required
disclosures?

Enter total indirect
compensation received by
service provider excluding

eligible indirect
compensation for which you
answered “Yes” to element
(f). If none, enter -0-.

(h)

Did the service
provider give you a
formula instead of

an amount or
estimated amount?

Yes D No D

Yes D No D

Yes |:| No D
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Part | |Service Provider Information (continued)

3 If you reported on line 2 receipt of indirect compensation, other than eligible indirect compensation, by a service provider, and the service provider is a fiduciary
or provides contract administrator, consulting, custodial, investment advisory, investment management, broker, or recordkeeping services, answer the following
questions for (a) each source from whom the service provider received $1,000 or more in indirect compensation and (b) each source for whom the service
provider gave you a formula used to determine the indirect compensation instead of an amount or estimated amount of the indirect compensation. Complete as
many entries as needed to report the required information for each source.

(a) Enter service provider name as it appears on line 2 (b) service Codes (C) Enter amount of indirect
(see instructions) compensation
(d) Enter name and EIN (address) of source of indirect compensation (e) Describe the indirect compensation, including any

formula used to determine the service provider’s eligibility
for or the amount of the indirect compensation.

(a) Enter service provider name as it appears on line 2 (b) service Codes (¢) Enter amount of indirect
(see instructions) compensation
(d) Enter name and EIN (address) of source of indirect compensation (e) Describe the indirect compensation, including any

formula used to determine the service provider’s eligibility
for or the amount of the indirect compensation.

(a) Enter service provider name as it appears on line 2 (b) service Codes (¢) Enter amount of indirect
(see instructions) compensation
(d) Enter name and EIN (address) of source of indirect compensation (e) Describe the indirect compensation, including any

formula used to determine the service provider’s eligibility
for or the amount of the indirect compensation.
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‘ Part Il | Service Providers Who Fail or Refuse to Provide Information

4

Provide, to the extent possible, the following information for each service provider who failed or refused to provide the information necessary to complete

this Schedule.

(@) Enter name and EIN or address of service provider (see
instructions)

(b) Nature of
Service
Code(s)

(C) Describe the information that the service provider failed or refused to
provide

(@) Enter name and EIN or address of service provider (see
instructions)

(b) Nature of
Service
Code(s)

(C) Describe the information that the service provider failed or refused to
provide

(a) Enter name and EIN or address of service provider (see
instructions)

(b) Nature of
Service
Code(s)

(C) Describe the information that the service provider failed or refused to
provide

(a) Enter name and EIN or address of service provider (see
instructions)

(b) Nature of
Service
Code(s)

(C) Describe the information that the service provider failed or refused to
provide

(a) Enter name and EIN or address of service provider (see
instructions)

(b) Nature of
Service
Code(s)

(C) Describe the information that the service provider failed or refused to
provide

(@) Enter name and EIN or address of service provider (see
instructions)

(b) Nature of
Service
Code(s)

(C) Describe the information that the service provider failed or refused to
provide
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Part Ill | Termination Information on Accountants and Enrolled Actuaries (see instructions)
(complete as many entries as needed)
a Name: ERNST & YOUNG, LLP b EIN: 34-6565596
C Position: AUDITOR
d Address: FROST BANK TOWER SUITE 1800 € Telephone: 210-228-9696
100 WEST HOUSTON STREET
SAN ANTONIO, TX 78205-1403
Explanation: A NEW FIRM WAS HIRED IN ORDER TO LOWER OUR COST FOR THE QUALIFIED PLAN AUDITS.
a Name: b EIN:
C  Position:
d Address: € Telephone:
Explanation:
a Name: b EIN:
C  Position:
d Address: € Telephone:
Explanation:
a Name: b EIN:
C Position:
d Address: € Telephone:
Explanation:
a Name: b EIN:
C Position:
d Address: € Telephone:

Explanation:




SCHEDULE D
(Form 5500)

Department of the Treasury
Internal Revenue Service

Department of Labor
Employee Benefits Security Administration

This schedule is required to be filed under section 104 of the Employee

DFE/Participating Plan Information

Retirement Income Security Act of 1974 (ERISA).

P File as an attachment to Form 5500.

OMB No. 1210-0110

2012

This Form is Open to Public

Inspection.
For calendar plan year 2012 or fiscal plan year beginning 01/01/2012 and ending 12/31/2012
A Name of plan B Three-digit
TESORO CORPORATION RETAIL SAVINGS PLAN plan number (PN) N 005

C Plan or DFE sponsor's name as shown on line 2a of Form 5500

TESORO CORPORATION

D Employer Identification Number (EIN)

95-0862768

Part | | Information on interests in MTIAs, CCTs, PSAs, and 103-12 IEs (to be completed by plans and DFES)

(Complete as many entries as needed to report all interests in DFES)

a Name of MTIA, CCT, PSA, or 103-12 IE: TESORO CORP SAVINGS PLAN MASTER TRS

b Name of sponsor of entity listed in (a):

TESORO CORPORATION

C EIN-PN 95-0862768-100

d Entity
code

M

€ Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

5252519

a Name of MTIA, CCT, PSA, or 103-12 IE:

b Name of sponsor of entity listed in (a):

C EIN-PN

d Entity
code

€ Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

a Name of MTIA, CCT, PSA, or 103-12 IE:

b Name of sponsor of entity listed in (a):

C EIN-PN

d Entity
code

€ Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

a Name of MTIA, CCT, PSA, or 103-12 IE:

b Name of sponsor of entity listed in (a):

C EIN-PN

d Entity
code

€ Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

a Name of MTIA, CCT, PSA, or 103-12 IE:

b Name of sponsor of entity listed in (a):

C EIN-PN

d Entity
code

€ Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

a Name of MTIA, CCT, PSA, or 103-12 IE:

b Name of sponsor of entity listed in (a):

C EIN-PN

d Entity
code

€ Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

a Name of MTIA, CCT, PSA, or 103-12 IE:

b Name of sponsor of entity listed in (a):

C EIN-PN

d Entity
code

€ Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

For Paperwork Reduction Act Notice and OMB Control Numbers, see the instructions for Form 5500.

Schedule D (Form 5500) 2012
v. 120126
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Page 2 -

Name of MTIA, CCT, PSA, or 103-12 |E:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)

Name of MTIA, CCT, PSA, or 103-12 IE:

Name of sponsor of entity listed in (a):

EIN-PN

d Entity
code

Dollar value of interest in MTIA, CCT, PSA, or
103-12 IE at end of year (see instructions)
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Part Il | Information on Participating Plans (to be completed by DFES)
(Complete as many entries as needed to report all participating plans)

a Plan name

Name of
plan sponsor

EIN-PN

Plan name

Name of
plan sponsor

EIN-PN

a Plan name

b Name of
plan sponsor

EIN-PN

a Plan name

b Name of
plan sponsor

EIN-PN

Plan name

Name of
plan sponsor

EIN-PN

Plan name

b Name of
plan sponsor

EIN-PN

a Plan name

b Name of
plan sponsor

EIN-PN

Plan name

Name of
plan sponsor

EIN-PN

Plan name

b Name of
plan sponsor

EIN-PN

a Plan name

b Name of
plan sponsor

EIN-PN

a Plan name

Name of
plan sponsor

EIN-PN

Plan name

Name of
plan sponsor

EIN-PN




SCHEDULEH
(Form 5500)

Department of the Treasury
Internal Revenue Service

Department of Labor
Employee Benefits Security Administration

Financial Information

OMB No. 1210-0110

This schedule is required to be filed under section 104 of the Employee
Retirement Income Security Act of 1974 (ERISA), and section 6058(a) of the
Internal Revenue Code (the Code).

2012

» File as an attachment to Form 5500.

Pension Benefit Guaranty Corporation

This Form is Open to Public

Inspection
For calendar plan year 2012 or fiscal plan year beginning  01/01/2012 and ending  12/31/2012
?EQSEEO%OPBSORATION RETAIL SAVINGS PLAN B Three-digit
plan number (PN) 4 005

C Plan sponsor’s name as shown on line 2a of Form 5500
TESORO CORPORATION

95-0862768

D Employer Identification Number (EIN)

Part | |Asset and Liability Statement

1 Current value of plan assets and liabilities at the beginning and end of the plan year. Combine the value of plan assets held in more than one trust. Report
the value of the plan’s interest in a commingled fund containing the assets of more than one plan on a line-by-line basis unless the value is reportable on
lines 1c(9) through 1c(14). Do not enter the value of that portion of an insurance contract which guarantees, during this plan year, to pay a specific dollar
benefit at a future date. Round off amounts to the nearest dollar. MTIAs, CCTs, PSAs, and 103-12 IEs do not complete lines 1b(1), 1b(2), 1¢(8), 1g, 1h,

and 1i. CCTs, PSAs, and 103-12 IEs also do not complete lines 1d and le. See instructions.

Assets (a) Beginning of Year (b) End of Year
a Total noninterest-bearing Cash ..o la
b Receivables (less allowance for doubtful accounts):
(1) EMPIOYEr CONTDULIONS ... 1b(1) 558501 512005
(2) Participant CONTBULIONS ...............coeveiereeeeeeseeseeseseseesees s s 1b(2)
(B) OHNBT ...ttt 1b(3)
C General investments:
Q) Interest-b_earing cash (include money market accounts & certificates 1c(1)
OF AEPOSIL) ..ttt
(2) U.S. GOVEINMENT SECUNES. ........eeverereeeeeeeeeeseseeeeeseeeeesseseseseseeeseeeeeeseneees 1c(2)
(3) Corporate debt instruments (other than employer securities):
(A) PIEfEITEU ..o 1c(3)(A)
(B) AlLOtNET .....cooviceiiceeeeeee e 1c(3)(B)
(4) Corporate stocks (other than employer securities):
(A) Preferred... lc(4)(A)
(B) COMMON ..., 1c(4)(B)
(5) Partnership/joint venture interests .................... 1c(5)
(6) Real estate (other than employer real property) 1c(6)
(7) Loans (other than to PartiCiPants) ............ccceveeveeereeresresesesseeessensenseeen. 1c(7)
(8) PArtiCIPANT IOBNS .........eevveeeeeeeeeeereeeseeee s iee s st ses et eneneenens 1c(8) 591023 623281
(9) Value of interest in common/collective trustS..........coocveeeiieiiiiiee e 1c(9)
(10) Value of interest in pooled separate acCoUNtS...........c.coevevevevevereereeennnn. 1c(10)
(11) Value of interest in master trust investment accounts ............................ 1c(11) 4099514 5252519
(12) Value of interest in 103-12 investment entities ..............cccovovevereernnnn. 1c(12)
(13) \f/uaritég)of interest in registered investment companies (e.g., mutual 1c(13)
(14) Value of funds held in insurance company general account (unallocated |~ ;v
[o70] 11 =Tt ) PRSP P EP U PPPPPPRN
(15) ONET ...ttt 1c(15)

For Paperwork Reduction Act Notice and OMB Control Numbers, see the instructions for Form 5500

Schedule H (Form 5500) 2012
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1d

Employer-related investments:
(1) EMPIOYEN SECUNTIES ....eeiiiiieiiiiee ettt
(2) EMPIOYEr real PrOPEITY .....veeiiiiieiiiee ettt ettt
Buildings and other property used in plan operation..............ccooceeiiiieiiienens
Total assets (add all amounts in lines 1a through 1€) ........ccoccoeiiiiiiiiiiiennnnnn.
Liabilities
Benefit Claims payable ...
Operating PAYADIES .......cooiiiieiiie e
ACQUISItION INAEDLEANESS .....ceiiiiiii et
Other aDIlItIES. .......cceiiiii i
Total liabilities (add all amounts in lines 1g throughlj) ........cccoccoiiiieiniienninenn.
Net Assets

Net assets (subtract line 1K from line 1f)........cccooiiiiiiiiiiie e

(a) Beginning of Year

(b) End of Year

1d(1)

1d(2)

le

1f

5249038

6387805

19

1h

1

1j

1k

1l

5249038

6387805

Part Il |Income and Expense Statement

2 Planincome, expenses, and changes in net assets for the year. Include all income and expenses of the plan, including any trust(s) or separately maintained
fund(s) and any payments/receipts to/from insurance carriers. Round off amounts to the nearest dollar. MTIAs, CCTs, PSAs, and 103-12 |Es do not complete

a

lines 2a, 2b(1)(E), 2e, 2f, and 2g.
Income
Contributions:
(1) Received or receivable in cash from: (A) Employers.........c.ccoceviveeniieenne
(B)  PAriCIPANTS ...eeeiiiiieeiiiie ettt
(C) Others (iNCluding FOIIOVEIS) ......cciiuiiieiiiie e
(2) Noncash CONLHBULIONS .........coiiiiiiiiiiiiie e
(3) Total contributions. Add lines 2a(1)(A), (B), (C), and line 2a(2) .................
Earnings on investments:

(1) Interest:

(A) Interest-bearing cash (including money market accounts and
certificates of dePOSIt) .......ceeviiriiiiiiii e

(B) U.S. GOVErNMENt SECUNLIES .....cuviirieiiiiiiie ittt
(C) Corporate debt INStrUMENLS .........ccooviiiiieiiiiiieneceee e
(D) Loans (other than to participants) .........c.cccecuieiieniieenieniieee e
(E) Participant loaNnS .........cceeiiiiiiieiiieiie et
(F)  OtNET .
(G) Total interest. Add lines 2b(1)(A) through (F) .....ccccoovviiiiiiiiniiiiiienns
(2) Dividends: (A) Preferred StOCK........ccciiiiiiiiiiieiiiciccciceeec e
(B)  COMMON SEOCK .....vvieviiiiieiiie ettt
(C) Registered investment company shares (e.g. mutual funds)..............
(D) Total dividends. Add lines 2b(2)(A), (B), and (C)
(B) RENES .t
(4) Net gain (loss) on sale of assets: (A) Aggregate proceeds ..........c.cccueeenne.
(B) Aggregate carrying amount (See iNStructions) ............ccoeveeveenierneennn
(C) Subtract line 2b(4)(B) from line 2b(4)(A) and enter result..................
(5) Unrealized appreciation (depreciation) of assets: (A) Real estate

(B) OtNEI ..o

(C) Total unrealized appreciation of assets.
Add [INes 2D(5)(A) @Nd (B)...eveeveerieierieiesieeiesteeiesieeee e see e seee e sees

(a) Amount

(b) Total

2a(1)(A)

629981

2a(1)(B)

299501

2a(1)(C)

20010

2a(2)

2a(3)

949492

2b(1)(A)

2b(1)(B)

2b(1)(C)

2b(1)(D)

2b(1)(E)

25375

2b(1)(F)

2b(1)(G)

25375

2b(2)(A)

2b(2)(B)

2b(2)(C)

2b(2)(D)

2b(3)

2b(4)(A)

2b(4)(B)

2b(4)(C)

2b(5)(A)

2b(5)(B)

2b(3)(C)
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(a) Amount (b) Total
(6) Net investment gain (loss) from common/collective trusts......................... 2b(6)
(7) Net investment gain (loss) from pooled separate accounts........................ 2b(7)
(8) Net investment gain (loss) from master trust investment accounts ............ 2b(8) 1064500
(9) Net investment gain (loss) from 103-12 investment entities....................... 2b(9)
(10) Net inve_stment gain (loss) from registered investment 2b(10)
companies (€.9., Mutual fuNdS).........ccceei it
€ OtNEI INCOME.....iiiiiieeit ettt ettt 2c
d Total income. Add all income amounts in column (b) and enter total...................... 2d 2039367
Expenses
€ Benefit payment and payments to provide benefits:
(1) Directly to participants or beneficiaries, including direct rollovers .............. 2e(1) 900600
(2) To insurance carriers for the provision of benefits............cocvveeereerrnennen. 2e(2)
(B) OUNET ettt 2e(3)
(4) Total benefit payments. Add lines 2e(1) through (3)..........cccvevieveerennnne. 2e(4) 900600
f Corrective distributions (S€ INSITUCHONS) ..........cccevrveveeereeeeereeeeieeeeeseeeseneeeas 2f
g Certain deemed distributions of participant loans (see instructions)................. 29
Nl INEEIESE EXPENSE. ... 2h
i Administrative expenses: (1) Professional fees ...........c..cccevvrreveerevrrerernnnnn. 2i(1)
(2) Contract adminiStrator fEES.........ccuie i e 2i(2)
(3) Investment advisory and management fees ..........cccceiieiiiiiiiiiiiee e 2i(3)
(A) ONEI ..ottt 2i(4)
(5) Total administrative expenses. Add lines 2i(1) through (4)........ccccceivieennee 2i(5) 0
| Total expenses. Add all expense amounts in column (b) and enter total......... 2 900600
Net Income and Reconciliation
K Net income (loss). Subtract line 2j from line 2d 2k 1138767
| Transfers of assets:
(1) TO thIS PIAN......eeeeeeeeeeeeee ettt 21(2)
(2) FTOM IS PIAN ...t n e 21(2)

Part lll |Accountant’s Opinion

3 Complete lines 3a through 3c if the opinion of an independent qualified public accountant is attached to this Form 5500. Complete line 3d if an opinion is not
attached.

a The attached opinion of an independent qualified public accountant for this plan is (see instructions):
() [{ unquaiified  (2) [ ] Qualified (3) [ ] pisclaimer @) [ ] Adverse

b Did the accountant perform a limited scope audit pursuant to 29 CFR 2520.103-8 and/or 103-12(d)? I:I Yes No

C Enter the name and EIN of the accountant (or accounting firm) below:

(1) Name: WEAVER & TIDWELL, LLP (2) EIN: 75-0786316

d The opinion of an independent qualified public accountant is not attached because:
Q) D This form is filed for a CCT, PSA, or MTIA.  (2) D It will be attached to the next Form 5500 pursuant to 29 CFR 2520.104-50.

Part IV |Compliance Questions

4 CCTs and PSAs do not complete Part IV. MTIAs, 103-12 IEs, and GlAs do not complete lines 4a, 4e, 4f, 4g, 4h, 4k, 4m, 4n, or 5.
103-12 IEs also do not complete lines 4j and 4l. MTIAs also do not complete line 4.

During the plan year: Yes No Amount

a Was there a failure to transmit to the plan any participant contributions within the time
period described in 29 CFR 2510.3-102? Continue to answer “Yes” for any prior year failures
until fully corrected. (See instructions and DOL'’s Voluntary Fiduciary Correction Program.)...... da X

b Were any loans by the plan or fixed income obligations due the plan in default as of the
close of the plan year or classified during the year as uncollectible? Disregard participant loans
secured by participant’s account balance. (Attach Schedule G (Form 5500) Part | if “Yes” is
(o] TTod (=T 1) O O S T OTO U PO TR PSP PPP PP OPRRUPRO 4b
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Yes No Amount
C  Were any leases to which the plan was a party in default or classified during the year as
uncollectible? (Attach Schedule G (Form 5500) Part Il if “Yes” is checked.) ........ccccoeeiiiininnnns Ac X
d  Were there any nonexempt transactions with any party-in-interest? (Do not include transactions
reported on line 4a. Attach Schedule G (Form 5500) Part Ill if “Yes” is
(o1 TTod (=T 1 USSP PP PR RUPRI 4ad X
€  Was this plan covered by a fidelity DONA?.........oooiiiiiii 4e X 10000000
f Did the plan have a loss, whether or not reimbursed by the plan’s fidelity bond, that was caused
DY fraud OF dISNONESLY? ...ttt et e s e e e e e e e nnes Af X
g Did the plan hold any assets whose current value was neither readily determinable on an
established market nor set by an independent third party appraiser? .........ccccoceevieeeenieeeiiieeens 4g X
h  Did the plan receive any noncash contributions whose value was neither readily
determinable on an established market nor set by an independent third party appraiser? ......... 4h X
i Did the plan have assets held for investment? (Attach schedule(s) of assets if “Yes” is checked,
and see instructions for format reqUIrEMENTS.)........cccueiiiiieeeiiiie e se e see e eee e e e s aaee s 4i X
j Were any plan transactions or series of transactions in excess of 5% of the current
value of plan assets? (Attach schedule of transactions if “Yes” is checked, and
see instructions for format reqUIrEMENTS.).......cciiuiiaiiiii et 4j X
k  Were all the plan assets either distributed to participants or beneficiaries, transferred to another
plan, or brought under the control of the PBGC?.........co.cov.evivoeeeeeeeeeeeeeeeeeeeeeeeeee e, 4k X
| Has the plan failed to provide any benefit when due under the plan? ..........cccccoceiiiiiiciene 4] X
m If this is an individual account plan, was there a blackout period? (See instructions and 29 CFR
2520.0013.) oottt r et e e e et reen e eenen 4m X
N If 4m was answered “Yes,” check the “Yes” box if you either provided the required notice or one
of the exceptions to providing the notice applied under 29 CFR 2520.101-3. .......ccccevivveeriineenne an
5a Has a resolution to terminate the plan been adopted during the plan year or any prior plan year?
If “Yes,” enter the amount of any plan assets that reverted to the employer this year..............cc.cccuee... D Yes No Amount:

5b

If, during this plan year, any assets or liabilities were transferred from this plan to another plan(s), identify the plan(s) to which assets or liabilities were

transferred. (See instructions.)
5b(1) Name of plan(s)

5b(2) EIN(S)

5b(3) PN(s)

|Part \% |Trust Information (optional)

6a Name of trust

6b Trust's EIN




OMB No. 1210-0110

SCHEDULE R Retirement Plan Information

b This schedule is required to be filed under section 104 and 4065 of the
epartment of the Treasury . . .
Internal Revenue Service Employee Retirement Income Security Act of 1974 (ERISA) and section

Employee Benefits Security Administration

6058(a) of the Internal Revenue Code (the Code).

Department of Labor This Form is Open to Public

» File as an attachment to Form 5500. Inspection.
Pension Benefit Guaranty Corporation
For calendar plan year 2012 or fiscal plan year beginning 01/01/2012 and ending 12/31/2012
A Name of plan B Three-digit
TESORO CORPORATION RETAIL SAVINGS PLAN plan number 005
(PN) >
C Plan sponsor's name as shown on line 2a of Form 5500 D Employer Identification Number (EIN)
TESORO CORPORATION
95-0862768

‘ Part | ‘ Distributions

All references to distributions relate only to payments of benefits during the plan year.

1 Total value of distributions paid in property other than in cash or the forms of property specified in the
LIS 0T 1T TP 1 0
2  Enter the EIN(s) of payor(s) who paid benefits on behalf of the plan to participants or beneficiaries during the year (if more than two, enter EINs of the two
payors who paid the greatest dollar amounts of benefits):
EIN(S): 04-6568107
Profit-sharing plans, ESOPs, and stock bonus plans, skip line 3.
3 Number of participants (living or deceased) whose benefits were distributed in a single sum, during the plan
DTS2 PP 3
Part Il Funding Information (if the plan is not subject to the minimum funding requirements of section of 412 of the Internal Revenue Code or
ERISA section 302, skip this Part)
4 |sthe plan administrator making an election under Code section 412(d)(2) or ERISA section 302(d)(2)?.......cccevrerrvernnee D Yes D No D N/A
If the plan is a defined benefit plan, go to line 8.
5  If a waiver of the minimum funding standard for a prior year is being amortized in this
plan year, see instructions and enter the date of the ruling letter granting the waiver. Date: Month Day Year
If you completed line 5, complete lines 3, 9, and 10 of Schedule MB and do not complete the remainder of this schedule.
6 a Enter the minimum required contribution for this plan year (include any prior year accumulated funding 6
a
deficiency not waived) .......................................................................................................................................
b Enter the amount contributed by the employer to the plan for this plan Year ............ccc.cceveveerevrierereerereenenn, 6b
C Subtract the amount in line 6b from the amount in line 6a. Enter the result
(enter a minus sign to the left of @ NEegative amMOUNT)...........c.uiiiiiiieiiee e 6C
If you completed line 6¢, skip lines 8 and 9.
7 Will the minimum funding amount reported on line 6¢ be met by the funding deadline? ...............c...cccoooveuennnnnn. D Yes D No D N/A
8 Ifachange in actuarial cost method was made for this plan year pursuant to a revenue procedure or other
authority providing automatic approval for the change or a class ruling letter, does the plan sponsor or plan
administrator agree With the ChaNGE?.............i it D Yes D No D N/A
Part Ill | Amendments
9 |Ifthis is a defined benefit pension plan, were any amendments adopted during this plan
year that increased or decreased the value of benefits? If yes, check the appropriate
bOX. 1f N0, ChECK the “NO” BOX. .....c...eeeececeeeeieeeeeeeeecte et se s D Increase I:I Decrease D Both I:I No
Part IV ESOPSs (see instructions). If this is not a plan described under Section 409(a) or 4975(e)(7) of the Internal Revenue Code,
skip this Part. _
10 Were unallocated employer securities or proceeds from the sale of unallocated securities used to repay any exempt loan?.............. | | Yes D No
11 a Does the ESOP hold @ny Preferred SIOCK? .........coieeuiiriuriieiiereiretesereseese e eseseesessseesessesessesesessssessesessasssesesssssssssessssesesssesasnssens || Yes D No
b  Ifthe ESOP has an outstanding exempt loan with the employer as lender, is such loan part of a “back-to-back” loan? D Yes D No
(See instructions for definition of “DaCK-t0-DACK” I0AN.) ......cc.uiiiiiiiii et
12 Does the ESOP hold any stock that is not readily tradable on an established securities Market? ..............cccooeererresniinnoesnnenen. D Yes D No
For Paperwork Reduction Act Notice and OMB Control Numbers, see the instructions for Form 5500. Schedule R (Form 5500) 2012

v. 120126
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| PartV

| Additional Information for Multiemployer Defined Benefit Pension Plans

13 Enter the following information for each employer that contributed more than 5% of total contributions to the plan during the plan year (measured in
dollars). See instructions. Complete as many entries as needed to report all applicable employers.

a Name of contributing employer

b EIN C  Dollar amount contributed by employer

d Date collective bargaining agreement expires (If employer contributes under more than one collective bargaining agreement, check box D
and see instructions regarding required attachment. Otherwise, enter the applicable date.) Month Day Year

€  Contribution rate information (If more than one rate applies, check this box D and see instructions regarding required attachment. Otherwise,
complete lines 13e(1) and 13e(2).)
(1) Contribution rate (in dollars and cents)
(2) Base unit measure: D Hourly D Weekly D Unit of production D Other (specify):

a Name of contributing employer

b EIN C  Dollar amount contributed by employer

d Date collective bargaining agreement expires (If employer contributes under more than one collective bargaining agreement, check box D
and see instructions regarding required attachment. Otherwise, enter the applicable date.) Month Day Year

€  Contribution rate information (If more than one rate applies, check this box D and see instructions regarding required attachment. Otherwise,
complete lines 13e(1) and 13e(2).)
(1) Contribution rate (in dollars and cents)
(2) Base unit measure: D Hourly D Weekly D Unit of production D Other (specify):

a Name of contributing employer

b EIN C  Dollar amount contributed by employer

d Date collective bargaining agreement expires (If employer contributes under more than one collective bargaining agreement, check box D
and see instructions regarding required attachment. Otherwise, enter the applicable date.) Month Day Year

€  Contribution rate information (If more than one rate applies, check this box D and see instructions regarding required attachment. Otherwise,
complete lines 13e(1) and 13e(2).)
(1) Contribution rate (in dollars and cents)
(2) Base unit measure: D Hourly D Weekly D Unit of production D Other (specify):

a Name of contributing employer

b EIN C  Dollar amount contributed by employer

d Date collective bargaining agreement expires (If employer contributes under more than one collective bargaining agreement, check box D
and see instructions regarding required attachment. Otherwise, enter the applicable date.) Month Day Year

€  Contribution rate information (If more than one rate applies, check this box D and see instructions regarding required attachment. Otherwise,
complete lines 13e(1) and 13e(2).)
(1) Contribution rate (in dollars and cents
(2) Base unit measure: D Hourly Weekly Unit of production D Other (specify):

a Name of contributing employer

b EIN C  Dollar amount contributed by employer

d Date collective bargaining agreement expires (If employer contributes under more than one collective bargaining agreement, check box D
and see instructions regarding required attachment. Otherwise, enter the applicable date.) Month Day Year

€  Contribution rate information (If more than one rate applies, check this box D and see instructions regarding required attachment. Otherwise,
complete lines 13e(1) and 13e(2).)
(1) Contribution rate (in dollars and cents)
(2) Base unit measure: D Hourly D Weekly D Unit of production D Other (specify):

a Name of contributing employer

b EIN C  Dollar amount contributed by employer

d Date collective bargaining agreement expires (If employer contributes under more than one collective bargaining agreement, check box D
and see instructions regarding required attachment. Otherwise, enter the applicable date.) Month Day Year

€  Contribution rate information (If more than one rate applies, check this box D and see instructions regarding required attachment. Otherwise,

complete lines 13e(1) and 13e(2).)
(1) Contribution rate (in dollars and cen

ts
(2) Base unit measure:D Hourly ﬁ Weekly Unit of production D Other (specify):
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14  Enter the number of participants on whose behalf no contributions were made by an employer as an employer of the
participant for:

@ THE CUITEINE YEAY .....veevieeeeeee et ettt ettt e et ae et et et et ese et et e e et eseee et et et ese et etessesese et ete s eeeseseetetensetese et etessseesesateneas l4a
b The plan year immediately preceding the CUMTENt PIAN YEAT ...........c.cveuverereereeeeeeeeeeeeeieeeseseeeses s 14b
C  The SecoNd PreCediNg PIAN YEAT ......c.uiiiiiiieiiiii ettt ettt e bt e st e st e e see e et e ebrenbnesantesireareentneanne l4c

15 Enter the ratio of the number of participants under the plan on whose behalf no employer had an obligation to make an
employer contribution during the current plan year to:

a The corresponding number for the plan year immediately preceding the current plan year ...........ccccceeevvveennenn. 15a

b The corresponding number for the second preceding PIan YEar ................coco.coovvevereeeeeeeeeeeeeseeeeererrrenns 15b

16 Information with respect to any employers who withdrew from the plan during the preceding plan year:

a Enter the number of employers who withdrew during the preceding plan year ..........ccccccoeiiiiiiiiiie e 16a

b Ifline 16a is greater than 0, enter the aggregate amount of withdrawal liability assessed or estimated to be 16b
assessed against such WithdraWn €MPIOYETS .......uiiiiiiiii ettt s et e s e et sir e ereesinesenesereesenes

17 If assets and liabilities from another plan have been transferred to or merged with this plan during the plan year, check box and see instructions regarding
supplemental information to be included as an AttaCHMENT. ... ettt s e et e s e s s s e e st s s e e rnrasasnsrananananeenens

| PartVI | Additional Information for Single-Employer and Multiemployer Defined Benefit Pension Plans

18 If any liabilities to participants or their beneficiaries under the plan as of the end of the plan year consist (in whole or in part) of liabilities to such participants
and beneficiaries under two or more pension plans as of immediately before such plan year, check box and see instructions regarding supplemental

information t0 be INCIUAE @S AN AHACHMENT ..........ciiiii e s e s e e e st e e s ee e e e saeeee e teeeaaeeeeasteeeaasteeesssaeeeasseeeansseeesnsaeeesseeeeanteeeansseeeanneeeennseaennnrennnnn

19 If the total number of participants is 1,000 or more, complete lines (a) through (c)
a  Enter the percentage of plan assets held as:
Stock: % Investment-Grade Debt: % High-YieldDebt: _ % RealEstate: % Other: __ %
b Provide the average duration of the combined investment-grade and high-yield debt:
D 0-3 years D 3-6 years |:| 6-9 years D 9-12 years |:| 12-15 years D 15-18 years D 18-21 years D 21 years or more
C  What duration measure was used to calculate line 19(b)?
D Effective duration D Macaulay duration D Modified duration D Other (specify):
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Employee Benefits Committee of
Tesoro Corporation Thrift Plan and
Tesoro Corporation Retail Savings Plan

We have audited each of the accompanying statements of net assets availablefor benefits of Tesoro Corporation Thrift
Plan and Tesoro Corporation Retail Savings Plan (collectively referred to as the Plans) as of December 31, 2012, and
the related statements of changesin net assets available for benefitsfor each of the Plansfor the year ended December
31, 2012. Thesefinancial statements are the responsibility of the Plan's management. Our responsibility isto express
an opinion on these financial statements based on our audits.

We conducted our auditsin accordance with the standards of the Public Company A ccounting 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. The Plan is not required to have, nor were we engaged to
perform, an audit of itsinternal control over financia reporting. Our audit included consideration of internal control
over financial reporting as abasisfor designing audit procedures that are appropriate in the circumstances, but not for
the purpose of expressing an opinion on the effectiveness of the Plan's internal control over financia reporting.
Accordingly, we express no such opinion. An audit includes examining, on a test basis, evidence supporting the
amounts and disclosuresin thefinancial statements, ng the accounting principles used and significant estimates
made by management, as well as evaluating the overal financial statement presentation. We believe that our audits
provide areasonable basis for our opinion.

In our opinion, the financial statements for each of the Plans referred to above present fairly, in al material respects,
the net assets available for benefits of Tesoro Corporation Thrift Plan and Tesoro Corporation Retail Savings Plan as
of December 31, 2012, and the changesin their net assets available for benefits for the year then ended, in conformity
with accounting principles generally accepted in the United States of America.

Our audits were performed for the purpose of forming an opinion on the basic financial statements for each of the
Planstaken asawhole. The supplemental schedule of assets (held at end of year as of December 31, 2012) is presented
for purposes of additional analysis and is not a required part of the basic financial statements but is supplementary
information required by the Department of Labor's Rules and Regulations for Reporting and Disclosure under the
Employee Retirement Income Security Act of 1974. This supplemental schedule is the responsibility of Plans
management. This supplemental schedule has been subjected to the auditing procedures applied in the audits of the
basic financial statements and, in our opinion, isfairly stated in all material respectsin relation to the basic financial
statements taken as awhole.

/s WEAVER AND TIDWELL, L.L.P.

San Antonio, Texas
June 14, 2013
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Employee Benefits Committee of
Tesoro Corporation Thrift Plan and Tesoro Corporation Retail Savings Plan

We have audited the accompanying statement of net assets available for benefits of Tesoro Corporation Thrift Plan
and Tesoro Corporation Retail Savings Plan (collectively referred to as the Plans) as of December 31, 2011. These
financial statements are the responsibility of the Plans' management. Our responsibility is to express an opinion on
these financial statements based on our audits.

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 reasonabl e assurance about whether the
financial statements are free of material misstatement. We were not engaged to perform an audit of the Plans internal
control over financial reporting. Our audit included consideration of internal control over financial reporting asabasis
for designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Plans internal control over financial reporting. Accordingly, we express no such
opinion. An audit also includes examining, on atest basis, evidence supporting the amounts and disclosures in the
financial statements, assessing the accounting principles used and significant estimates made by management, and
evaluating the overall financial statement presentation. We believe that our audit provides a reasonable basis for our
opinion.

In our opinion, the financial statements for each of the Plans referred to above present fairly, in al material respects,
the net assets available for benefits for each of the Plans at December 31, 2011 in conformity with U.S. generally
accepted accounting principles.

/' ERNST & YOUNG LLP

San Antonio, Texas
June 15, 2012
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 11-K

(Mark One)

@  ANNUAL REPORT PURSUANT TO SECTION 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2012

OR

O TRANSITION REPORT PURSUANT TO SECTION 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from .................. [ (o R

Commission File Number 1-3473

A. Full title of the plan and the address of the plan, if different from that of the issuer named bel ow:
Tesoro Corporation Thrift Plan
Tesoro Corporation Retail Savings Plan

B. Name of issuer of the securities held pursuant to the plan and the address of its principle executive office:

Tesoro Corporation

19100 Ridgewood Pkwy
San Antonio, Texas 78259
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Employee Benefits Committee of
Tesoro Corporation Thrift Plan and
Tesoro Corporation Retail Savings Plan

We have audited each of the accompanying statements of net assets availablefor benefits of Tesoro Corporation Thrift
Plan and Tesoro Corporation Retail Savings Plan (collectively referred to as the Plans) as of December 31, 2012, and
the related statements of changesin net assets available for benefitsfor each of the Plansfor the year ended December
31, 2012. Thesefinancial statements are the responsibility of the Plan's management. Our responsibility isto express
an opinion on these financial statements based on our audits.

We conducted our auditsin accordance with the standards of the Public Company A ccounting 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. The Plan is not required to have, nor were we engaged to
perform, an audit of itsinternal control over financia reporting. Our audit included consideration of internal control
over financial reporting as abasisfor designing audit procedures that are appropriate in the circumstances, but not for
the purpose of expressing an opinion on the effectiveness of the Plan's internal control over financia reporting.
Accordingly, we express no such opinion. An audit includes examining, on a test basis, evidence supporting the
amounts and disclosuresin thefinancial statements, ng the accounting principles used and significant estimates
made by management, as well as evaluating the overal financial statement presentation. We believe that our audits
provide areasonable basis for our opinion.

In our opinion, the financial statements for each of the Plans referred to above present fairly, in al material respects,
the net assets available for benefits of Tesoro Corporation Thrift Plan and Tesoro Corporation Retail Savings Plan as
of December 31, 2012, and the changesin their net assets available for benefits for the year then ended, in conformity
with accounting principles generally accepted in the United States of America.

Our audits were performed for the purpose of forming an opinion on the basic financial statements for each of the
Planstaken asawhole. The supplemental schedule of assets (held at end of year as of December 31, 2012) is presented
for purposes of additional analysis and is not a required part of the basic financial statements but is supplementary
information required by the Department of Labor's Rules and Regulations for Reporting and Disclosure under the
Employee Retirement Income Security Act of 1974. This supplemental schedule is the responsibility of Plans
management. This supplemental schedule has been subjected to the auditing procedures applied in the audits of the
basic financial statements and, in our opinion, isfairly stated in all material respectsin relation to the basic financial
statements taken as awhole.

/s WEAVER AND TIDWELL, L.L.P.

San Antonio, Texas
June 14, 2013
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Employee Benefits Committee of
Tesoro Corporation Thrift Plan and Tesoro Corporation Retail Savings Plan

We have audited the accompanying statement of net assets available for benefits of Tesoro Corporation Thrift Plan
and Tesoro Corporation Retail Savings Plan (collectively referred to as the Plans) as of December 31, 2011. These
financial statements are the responsibility of the Plans' management. Our responsibility is to express an opinion on
these financial statements based on our audits.

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 reasonabl e assurance about whether the
financial statements are free of material misstatement. We were not engaged to perform an audit of the Plans internal
control over financial reporting. Our audit included consideration of internal control over financial reporting asabasis
for designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an
opinion on the effectiveness of the Plans internal control over financial reporting. Accordingly, we express no such
opinion. An audit also includes examining, on atest basis, evidence supporting the amounts and disclosures in the
financial statements, assessing the accounting principles used and significant estimates made by management, and
evaluating the overall financial statement presentation. We believe that our audit provides a reasonable basis for our
opinion.

In our opinion, the financial statements for each of the Plans referred to above present fairly, in al material respects,
the net assets available for benefits for each of the Plans at December 31, 2011 in conformity with U.S. generally
accepted accounting principles.

/' ERNST & YOUNG LLP

San Antonio, Texas
June 15, 2012
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TESORO CORPORATION THRIFT PLAN
TESORO CORPORATION RETAIL SAVINGS PLAN
STATEMENTS OF NET ASSETS AVAILABLE FOR BENEFITS
AS OF DECEMBER 31, 2012

Thrift Plan Retail Savings Plan
(Plan No. 002) (Plan No. 005)
Investment in the Tesoro Corporation Savings Plan Master Trust $ 726,482,924 $ 5,252,519
Receivables:

Employer contributions — 512,005

Notes receivable from participants 20,956,784 623,281

Total Receivables 20,956,784 1,135,286

NET ASSETS 747,439,708 6,387,805
Adjustment from fair value to contract value for fully benefit-

responsive investment contracts (1,360,289) (7,455)

NET ASSETSAVAILABLE FOR BENEFITS $ 746,079,419 $ 6,380,350

See the accompanying notes to the financial statements.
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TESORO CORPORATION THRIFT PLAN
TESORO CORPORATION RETAIL SAVINGS PLAN
STATEMENTS OF NET ASSETS AVAILABLE FOR BENEFITS
AS OF DECEMBER 31, 2011

Thrift Plan Retail Savings Plan
(Plan No. 002) (Plan No. 005)
Investment in the Tesoro Corporation Savings Plan Master Trust $ 565,597,520 $ 4,099,514
Receivables:

Employer contributions — 558,501

Notes receivable from participants 19,953,174 591,023

Total Receivables 19,953,174 1,149,524

NET ASSETS 585,550,694 5,249,038
Adjustment from fair value to contract value for fully benefit-

responsive investment contracts (1,198,097) (6,150)

NET ASSETS AVAILABLE FOR BENEFITS $ 584,352,597 $ 5,242,888

See the accompanying notes to the financial statements.
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TESORO CORPORATION THRIFT PLAN
TESORO CORPORATION RETAIL SAVINGS PLAN

STATEMENTS OF CHANGES IN NET ASSETS AVAILABLE FOR BENEFITS

ADDITIONS

Plan interest in the Tesoro Corporation Savings Plan Master Trust $

I nterest income on notes receivable from participants

Contributions:

Employer
Participants
Total contributions

TOTAL ADDITIONS

DEDUCTIONS
Withdrawals and terminations
Administrative expenses

TOTAL DEDUCTIONS

NET INCREASE IN NET ASSETS AVAILABLE FOR

BENEFITS

NET ASSETSAVAILABLE FOR BENEFITS:
Beginning of year

End of year

FOR THE YEAR ENDED DECEMBER 31, 2012

Thrift Plan
(Plan No. 002)

Retail Savings Plan
(Plan No. 005)

152,008,812 $ 1,077,358
891,445 25,375
19,048,807 629,981
39,234,993 319,511
58,283,800 949,492
211,184,057 2,052,225
49,033,520 900,600
423,715 14,163
49,457,235 914,763
161,726,822 1,137,462
584,352,597 5,242,888
746,079,419 $ 6,380,350

See the accompanying notes to the financial statements.
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NOTES TO THE FINANCIAL STATEMENTS

NOTE A - DESCRIPTION OF THE PLANS

The accompanying financial statements comprise the defined contribution plans of Tesoro Corporation (" Tesoro" or
the"Company") that participatein the Tesoro Corporation SavingsPlan Master Trust (the"Master Trust"). Thefollowing
description of the Tesoro Corporation Thrift Plan and the Tesoro Corporation Retail Savings Plan (the"Plans') provides
only general information. Participants should refer to the applicable forma plan document for more complete
information. The Plans are subject to, and comply with, the provisions of the Employee Retirement Income Security
Act of 1974, as amended ("ERISA").

Thepurpose of the Plansisto encourage Company empl oyeesto saveandinvest aportion of their eligiblecompensation,
as defined, to have an additional source of income upon their retirement or disability, or for their family in the event
of death. Benefits provided by the Plans will be in addition to benefits participants are entitled to receive under any
other programs of the Company and from the Federal Social Security Act.

The investments in the Master Trust are held by Fidelity Management Trust Company ("Fidelity" or the "Trustee™).
Fidelity isresponsiblefor holding, investing and accounting for theassets of the Plansand mai ntai ning separate accounts
for al participants of the Plans. The Plans are administered by the Employee Benefits Committee, consisting of
individuals appointed by the Board of Directors of the Company.

Tesoro Corporation Thrift Plan

The Tesoro Corporation Thrift Plan ("Thrift Plan"), originally adopted as of April 1, 1979, is a voluntary defined
contribution plan and is open to certain non-union employees of Tesoro. Employees whose positions are covered by
a collective bargaining agreement may participate if the Thrift Plan isincluded in the agreement.

Participant Contributions - Contributions are made to the Thrift Plan by the Company on behalf of each eligible
employee based upon their elected compensation deferral through payroll deductions. Beginning April 2, 2012, Thrift
Plan participants may elect a Roth 401(k) contribution option, allowing participants to make contributions on an after-
tax basis. Under the Roth 401(k) option, accumul ated i nvestment earningson contributionsaretax freeto the participant
on qualified distributions.

Parti cipants can contribute up to 50% of eligible pay on a pre-tax, Roth, or after-tax basis, or any combination not to
exceed 50% of their eligible pay. Thetotal combined pre-tax and Roth contribution amounts cannot exceed the annual
Internal Revenue Service ("IRS") dollar limit ($17,000 in 2012). Employees age 50 and over may contribute additional
pre-tax and/or Roth catch-up contributions ($5,500 in 2012) to the Thrift Plan. Certain highly compensated employees
may be subject to more restrictive maximum deferral's, including no after-tax contributions.

Employer Contributions - The Thrift Plan allowsfor aCompany match onthefirst 6% of base pay, for those contributing
on either a pre-tax and/or Roth basis to the Thrift Plan, including "catch-up contributions." After-tax contributions,
contributions on bonus pay and contributions on unscheduled overtime pay are not matched by the Company. The
Company's matching contributions are invested in one or more of the investment options, or the Tesoro Corporation
Common Stock Fund (the "Tesoro Stock Fund"), at the option of the participant. Employees may also use their own
contributions to invest in the Tesoro Stock Fund.

Vesting - Employeesarefully vested at all timesin their participant and Company non-el ective contributions. Company
matching contributionsand any related earnings are 100% vested after oneyear of service. Upon voluntary termination
of employment prior to normal retirement for reasons other than disability or death, an employee will be entitled to
the total of hisor her participant contributions to the Thrift Plan and the vested portion of the Company contributions
madeto theemployee'saccount. Generally, vesting service beginswith the empl oyment date and ends upon termination
of service with the Company.
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Forfeitures - Upon termination of service, a participant's nonvested portion of the Company's matching contribution
may be used to reduce future employer contributions or to pay reasonable administrative expenses. At December 31,
2012 and 2011, forfeited nonvested accounts totaled $90,361 and $118,265, respectively. During the year ended
December 31, 2012, forfeited nonvested accountsin the amount of $73,734 were used to pay administrative expenses.
No forfeited nonvested accounts were used to reduce employer contributions during the year ended December 31,
2012.

Tesoro Corporation Retail Savings Plan

The Tesoro Corporation Retail Savings Plan ("Retail Savings Plan"), adopted as of January 1, 2001, is a voluntary
defined contribution plan and is open to all retail store employees of Tesoro Refining & Marketing Company LLC,
Tesoro West Coast Company, LL C, Tesoro Hawaii, LL C and Tesoro Northstore Company through the assi stant manager
level who have completed one year of service and have worked at least 1,000 hours during their first year of service
or any calendar year thereafter.

Participant Contributions - Eligible employees who choose to participate can contribute up to 50% of their eligible
pay on a pre-tax basis. Beginning April 2, 2012, Retail Savings Plan participants may also elect a Roth 401(k)
contribution option, allowing them to make contributions on an after-tax basis. When combined, total pre-tax and Roth
contributions cannot exceed 50% of a participant's eligible pay. The maximum annual contributions to the Plan may
not exceed the annual IRS dollar limit ($17,000 in 2012). Participants who have attained age 50 before the close of
the Retail Savings Plan year will be eligible to make additional pre-tax and/or Roth catch-up contributions subject to
the limitations of the IRS dollar limit ($5,500 in 2012).

Employer Contributions - The Retail Savings Plan provides a50% match on the employee'sfirst 6% of pre-tax or Roth
contributions for each pay period. Contributions on bonus pay and certain types of overtime are not matched by the
Company. The Company's matching contributions are invested in one or more of the investment options, or the Tesoro
Stock Fund, at the option of the participant. Employees may also use their own contributions to invest in the Tesoro
Stock Fund.

Under the Retail Savings Plan, the Company contributes a 3% non-elective contribution ("NEC") of the participant's
eligible earnings paid during the period. If a participant does not make a deferral election, the default contribution
will be to the participant's age appropriate lifecycle fund. This 3% NEC is made in one payment after the end of the
planyear. The2012 and 2011 NEC contributions of $512,005 and $558,501, respectively, arereflected asan Employer
Contribution Receivable on the Statements of Net AssetsAvailablefor Benefits and were contributed by the Company
in March 2013 and March 2012, respectively.

Vesting - Employees are fully vested at all timesin their participant and Company (NEC and matching) contributions
aswell as discretionary non-elective deferrals. Upon termination of employment, an employee will be entitled to the
total of his or her participant contributions to the Retail Savings Plan and the Company contributions made to the
employee's account.

General

Participant Accounts - Individual accountsare maintained for each of the Plans' participants. Each participant'saccount
is credited with the participant's contribution, the Company's contributions and the respective Plans earnings and
charged withwithdrawalsand an all ocation of therespective Plans losses. Allocationsare based on participant earnings
or account balances, as defined. The participant is only entitled to benefits held in their vested account.

Investment Options - Participants may elect to invest in numerous investment options offered under their respective
plan. Participants may change the percentage they contribute and the investment direction of their contributions. The
investment menu is comprised of target date funds, actively managed funds, index funds and the Tesoro Stock Fund.
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Loans - Participants can borrow the lesser of $50,000 or one half of their vested account balance from the Plans with
aminimum loan of $1,000. Such loans are secured by the participant's vested account balance and bear interest at the
prime rate plus 1%. Outstanding loans for the Thrift Plan and Retail Savings Plan at year-end incur interest at rates
between 4.25% and 10.00% and 4.25% and 6.25%, respectively. The Plans allow for new loans with original terms
of six months to five years. Upon termination of employment, the loan repayment may continue at the election of the
participant. If payments are in default, the unpaid loan balance will be treated as a distribution to the participant.

Payment of Benefits - Upon termination of employment, involuntary layoff, retirement, disability or death, the
participant or the participant's beneficiary (distributee) will be provided the opportunity to request a distribution from
the Plans. The Thrift Plan permits at-will withdrawals of the after-tax employee contributions. Any hardship
withdrawals from amounts constituting the before-tax employee contribution will result in a six-month suspension of
further contributions.

Administrative Expenses - The Plans documents allow for the payment of administrative expenses by either the Plans
or the Company. It hasbeen agenera practice for the Company to pay the administrative expenses of the Plans, except
for those related to participant loans or withdrawals.

Plan Termination - Although it has not expressed any intention to do so, the Company has the right under the Plansto
discontinue its contributions at any time and terminate the Plans subject to the provisions set forth in ERISA. In the
event that the Plans are terminated, participants would become 100% vested in their account.

NOTE B - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Accounting - Thefinancial statements of the Plans have been prepared using the accrual method of accounting
in accordance with accounting principles generally accepted in the United States of America ("U.S. GAAP").

Use of Estimates - The preparation of financial statementsin conformity with U.S. GAAP requires plan management
to makeestimatesthat aff ect theamountsreported inthefinancial statementsand accompanying notesand supplemental
schedule. Actual results could differ from those estimates.

New Accounting Pronouncements - In May 2011, the Financial Accounting Standards Board ("FASB") amended the
standard covering fair value measurements and disclosures, in order to converge the fair value measurement guidance
in U.S. GAAP and International Financia Reporting Standards ("IFRS"). Some of the amendments clarify the
application of existing fair value measurement requirements, while other amendments change aparticular principlein
the previous standard. | n addition, the amendments require additional fair value disclosures. Theamendmentsarebeing
applied prospectively and are effective for annual periods beginning after December 15, 2011. The Plans adopted these
amendments effective January 1, 2012. The adoption did not have a material effect on the Plans' net assets available
for benefits or changesin net assets available for benefits.

Investment Valuation and Income Recognition - Investments held by the Master Trust are stated at fair value. Fair
valueisdefined asthe pricethat would bereceived to sell an asset, or paidto transfer aliability, in an orderly transaction
between market participants at the measurement date (an exit price). See Note D for further discussion and disclosures
related to fair value measurements.

Investment contracts held by a defined contribution plan are required to be reported at fair value. However, contract
value is the relevant measurement attribute for that portion of the net assets available for benefits of a defined
contribution plan attributable to fully benefit-responsive investment contracts because contract value is the amount
participants would receive if they were to initiate permitted transactions under the terms of the Plan. Asrequired, the
statements of net assets available for benefits would present the fair value of the investment contracts, as well as the
adjustment of the fully benefit-responsive investment contracts from fair value to contract value.

10
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Purchases and sales of securities are recorded on atrade-date basis. Interest income is recorded on an accrual basis.
Dividends are recorded on the ex-dividend date.

Payments of Benefits - Asof December 31, 2012 and 2011, there were no participant initiated withdrawalsfrom either
plan that had not been distributed. Benefit payments are recorded when paid.

Notes Receivable from Participants - Notes receivable from participants represent participant |oans that are recorded
at their unpaid principal balance plus any accrued but unpaid interest. Interest income on notes receivable from
participantsisrecorded whenit is earned. Related fees are recorded as administrative expenses and are expensed when
they areincurred. No alowance for credit losses has been recorded as of December 31, 2012 or 2011. If a participant
ceasesto makeloan repayments, and the plan admini strator deemsthe participant loanto beadistribution, the partici pant
loan balance is reduced, and a benefit payment is recorded.

NOTE C - INTEREST IN THE TESORO CORPORATION SAVINGS PLAN MASTER TRUST

The Plans assets are held in the Master Trust. The purpose of the Master Trust is the collective investment of assets
of participating plans. Each participating Plans' interest in the Master Trust is based on account balances of the
participants and their elected investment fund options. The Master Trust assets are allocated among the participating
plans by assigning to each plan those transactions (primarily contributions, benefit payments, and plan-specific
expenses) that can be specifically identified, and by allocating investment income and administrative expenses to the
individual planson adaily basis based on each participant's account balance within each investment fund option.

At December 31, 2012 and 2011, the percentage interests in the net assets of the Master Trust were as follows:

December 31,

Plan 2012 2011

Thrift Plan 99% 99%

Retail Savings Plan 1% 1%
100% 100%

11
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The percentage interest in each of the investment fund options within the Master Trust as of December 31, 2012 is
disclosed below:

December 31, Retail
Investment Type / Fund Name 2012 Thrift Plan Savings Plan
Common Stock
Tesoro Stock Fund $ 181,268,421 99.21% 0.79%
Mutual Funds
Bonds
Vanguard Total Bond Market Index Institutional 47,327,506 99.81% 0.19%
PIMCO Total Return Institutional 41,471,378 99.93% 0.07%
American Century Infl-Adj Bond Institutional 9,592,595 99.95% 0.05%
Equities
Fidelity Contrafund K 78,866,108 99.77% 0.23%
Spartan 500 Index Institutional 63,291,471 99.97% 0.03%
Fidelity Puritan K 60,901,397 99.68% 0.32%
Westwood SMidCap Institutional 33,335,569 100.00% —%
Spartan Extended Market Index Advantage 31,799,201 100.00% —%
Spartan International Index Institutional 30,802,444 100.00% —%
Alger SMid Cap Growth Z 12,112,006 99.81% 0.19%
Lifecycle Funds
Fidelity Freedom Index 2020 W 10,522,225 92.62% 7.38%
Fidelity Freedom Index 2030 W 7,031,749 93.70% 6.30%
Fidelity Freedom Index 2015 W 6,546,524 96.64% 3.36%
Fidelity Freedom Index 2025 W 6,493,552 95.50% 4.50%
Fidelity Freedom Index 2035 W 5,470,613 94.93% 5.07%
Fidelity Freedom Index 2045 W 5,407,218 96.07% 3.93%
Fidelity Freedom Index 2040 W 4,375,591 92.55% 7.45%
Fidelity Freedom Index 2050 W 3,901,915 92.91% 7.09%
Fidelity Freedom Index 2010 W 1,579,783 93.61% 6.39%
Fidelity Freedom Index Income W 735,787 98.57% 1.43%
Fidelity Freedom Index 2005 W 311,547 92.72% 7.28%
Fidelity Freedom Index 2000 W 180,325 91.21% 8.79%
Common/collective Trust Funds
Fidelity Managed Income Portfolio Il 49,312,630 99.45% 0.55%
Artisan International Growth 30,814,109 99.91% 0.09%
Raobeco Large Cap Value Collective Trust 8,283,779 100.00% —%
Total net assets available for benefits for
participating plans, at fair value 731,735,443
Adjustment from fair value to contract value for
fully benefit-responsive investment contracts (1,367,744)
Total net assets available for benefits for
participating plans $ 730,367,699

12
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The percentage interest in each of the investment fund options within the Master Trust as of December 31, 2011 is
disclosed below:

December 31, Retail
Investment Type / Fund Name 2011 Thrift Plan Savings Plan
Common Stock
Tesoro Stock Fund $ 119,850,255 99.20% 0.80%
Mutual Funds
Bonds
Vanguard Total Bond Market Index Institutional 33,719,213 99.76% 0.24%
PIMCO Tota Return Institutional 28,544,801 99.93% 0.07%
American Century Infl-Adj Bond Institutional 8,423,596 100.00% —%
Equities
Fidelity Contrafund K 72,489,440 99.73% 0.27%
Fidelity Puritan K 58,516,527 99.66% 0.34%
Spartan 500 Index Institutional 41,870,405 99.97% 0.03%
Westwood SMidCap Institutional 38,554,762 100.00% —%
Spartan Extended Market Index Advantage 21,611,323 99.99% 0.01%
Spartan International Index Institutional 17,069,141 100.00% —%
Alger SMid Cap Growth Z 11,484,269 99.87% 0.13%
Lifecycle Funds
Fidelity Freedom Index 2020 W 7,617,018 91.12% 8.88%
Fidelity Freedom Index 2015 W 5,654,079 97.43% 2.57%
Fidelity Freedom Index 2030 W 4,704,365 92.47% 7.53%
Fidelity Freedom Index 2025 W 4,413,980 95.17% 4.83%
Fidelity Freedom Index 2035 W 3,515,629 94.75% 5.25%
Fidelity Freedom Index 2045 W 3,200,148 95.07% 4.93%
Fidelity Freedom Index 2040 W 2,782,778 90.88% 9.12%
Fidelity Freedom Index 2050 W 2,287,435 91.84% 8.16%
Fidelity Freedom Index 2010 W 1,505,940 92.30% 7.70%
Fidelity Freedom Index Income W 557,690 96.42% 3.58%
Fidelity Freedom Index 2005 W 283,395 93.12% 6.88%
Fidelity Freedom Index 2000 W 224,505 93.07% 6.93%
Common/collective Trust Funds
Fidelity Managed Income Portfolio Il 49,564,316 99.49% 0.51%
Artisan International Growth 26,878,429 99.93% 0.07%
Raobeco Large Cap Value Collective Trust 4,373,595 100.00% —%
Total net assets available for benefits for
participating plans, at fair value 569,697,034
Adjustment from fair value to contract value for
fully benefit-responsive investment contracts (1,204,247)
Total net assets available for benefits for
participating plans $ 568,492,787

13



Table of Contents
TESORO CORPORATION THRIFT PLAN
TESORO CORPORATION RETAIL SAVINGS PLAN
NOTES TO THE FINANCIAL STATEMENTS

Investment income of the Master Trust for the year ended December 31, 2012 is asfollows:

December 31, 2012

Net appreciation in fair value of investments:

Tesoro Stock Fund $ 93,613,376
Mutual Funds 38,398,582
Common/collective Trust Funds 7,493,006
139,504,964

Interest and dividend income 13,581,206
Total Master Trust investment income $ 153,086,170

NOTE D - FAIR VALUE MEASUREMENTS
Financial assets and financial liabilities are classified into the following fair value hierarchy:

Level 1 - valued based on quoted pricesin active markets for identical assets and liabilities;

Level 2 - valued based on quoted prices for similar assets and liabilities in active markets, and inputs other than
quoted prices that are observable for the asset or liability; and

Level 3- valued based on unobservable inputs that are supported by little or no market activity and that are
significant to the fair value of the assets or liabilities.

Thelevel in the fair value hierarchy within which the fair value measurement is classified is determined based on the
level of the input that is significant to the fair value measure in its entirety.

Common stock is valued at the closing price reported on the active market on which the individual security is traded
and are categorized as level 1. Shares of mutual funds are valued using quoted market prices from national securities
exchanges, which represent the net asset value ("NAV") of shares held by the Master Trust at year-end and are
categorized aslevel 1. Common/collective trust funds are stated at NAV as determined by the issuer of the fund and
are categorized as level 2.

The Fidelity Managed Income Portfolio |1 is a common/collective trust fund that invests in fully benefit-responsive
investment contracts. The fund may invest in fixed interest insurance investment contracts, money market funds,
corporate and government bonds, mortgage-backed securities, bond funds and other fixed income securities. Thefair
value of the Fidelity Managed Income Portfolio Il is calculated by the issuer of the fund using a discounted cash flow
model, which considers (i) recent fee bids as determined by recognized dealers, (ii) discount rate and (iii) the duration
of the underlying portfolio securities. This fund is recorded at fair value; however, since these contracts are fully
benefit-responsive, an adjustment is reflected in the statements of net assets available for benefits to present this
investment at contract value. Contract value is the relevant measurement attributable to fully benefit-responsive
investment contracts because contract value is the amount participants would receive if they wereto initiate permitted
transactions under the terms of the Plans. The contract value represents contributions plus earnings, less participant
withdrawals and administrative expenses.

14
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The following tables present information about the Plans and related Master Trust's assets measured at fair value on
arecurring basisandindicatethefair valuehierarchy of theinputsutilizedto determinethefair valuesasof December 31,
2012 and 2011.

Assets at Fair Value as of December 31, 2012

Level 1 Level 2 Level 3 Total

Master Trust:
Tesoro Stock Fund $ 181,268,421 $ — $ — $ 181,268,421
Equity Funds:

Large Cap 203,058,976 — — 203,058,976

Small/Mid Cap 77,246,776 — 77,246,776

International Equities 30,802,444 — 30,802,444
Lifecycle Funds 52,556,829 — 52,556,829
Bonds 98,391,479 — 98,391,479
Common/collective Trust Funds

Stable Value Fund (a) — 49,312,630 49,312,630

International Funds (b) — 30,814,109 30,814,109

Large Vaue Funds (c) — 8,283,779 8,283,779
Total Master Trust $ 643,324,925 $ 88,410,518 $ 731,735,443

Master Trust:
Tesoro Stock Fund

Assets at Fair Value as of December 31, 2011

Level 1 Level 2

Total

$ 119,850,255 $ —

$ 119,850,255

Equity Funds:
Large Cap 172,876,372 — 172,876,372
Small/Mid Cap 71,650,354 — 71,650,354
International Equities 17,069,141 — 17,069,141
Lifecycle Funds 36,746,962 — 36,746,962
Bonds 70,687,610 — 70,687,610
Common/collective Trust Funds
Stable Value Funds (a) — 49,564,316 49,564,316
International Funds (b) — 26,878,429 26,878,429
Large Vaue Funds (c) — 4,373,595 4,373,595
Total Master Trust $ 488,880,694 $ 80,816,340 $ 569,697,034

(@) Thiscategory consistsof the Fidelity Managed Income Portfolio I1. This common/collective trust fund is designed to deliver
safety and stability by preserving principal and accumulating earnings. This fund invests in benefit-responsive investment
contracts issued by insurance companies and other financial institutions, fixed income securities and money market funds.
Under the terms of the benefit-responsive investment contracts, assets of the fund are invested in fixed income securities
and shares of money market funds. Participant-directed redemptions have no restrictions; however, the Plans are required
to provide a one year redemption notice to liquidate their entire share in the funds. The fair value of this fund has been
estimated based on the fair value of the underlying investment contractsin the funds as reported by the issuer of the funds.
As noted above, the fair value differs from the contract value.
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(b) Thiscategory consists of the Artisan International Growth Trust Fund ("Trust Fund"), which isacollective investment trust.
The investment objective of the Artisan International Growth Trust is to seek long-term capital growth by investing mainly
in publicly traded corporate equities (including common and preferred stocks, warrants and depositary receipts) of non-U.S.
companies across a broad capitalization range. Participant-directed redemptions have no restrictions; however, the Trustee
reserves the right to require five business days advance written notice from the Plans for withdrawal. The fair value of the
Trust Fund has been estimated based on the fair value of the underlying investments in the Trust Fund as reported by the
issuer of the Trust Fund. The Trust Fund's investments consist of common stock and time deposits.

(c) Thiscategory consists of the Robeco Large Cap Value Equity Fund ("Equity Fund"), which isacollective investment trust.
The Equity Fund's investment objective is to outperform its benchmark index, the Russell 1000 Value Index. The Equity
Fund invests primarily in equity securitiesof U.S. and non-U.S. issuers, including, without limitation, American Depository
Receipts of non-U.S. issuers, that are denominated in U.S. dollars and trade in U.S. markets, including, without limitation,
on U.S. exchanges or in the over-the-counter market. Participant-directed redemptions have no restrictions; however, the
Trustee reservesthe right to require five business days advance written notice from the Plans for withdrawal. Thefair value
of the Equity Fund has been estimated based on the fair value of the underlying investmentsin the Equity Fund as reported
by the issuer of the Equity Fund. The Equity Fund's investments consist of common stock and short-term investments.

NOTE E - EXEMPT PARTY-IN-INTEREST TRANSACTIONS

Certain investments of the Plans are shares of mutual funds managed by Fidelity. Fidelity isthe Trustee as defined by
the Plans and, therefore, these transactions qualify as exempt party-in-interest transactions.

At December 31, 2012 and 2011, the Plans held shares of common stock of Tesoro Corporation, the sponsoring
employer, inthe Master Trust. The number and the cost basis of the shares held by each of the Plans are shown bel ow:

December 31,

Plan 2012 2011
Thrift Plan
Number of shares 2,453,825 3,052,329
Cost basis of shares $ 71,580,902 $ 78,203,513
Retail Savings Plan
Number of shares 19,602 24,658
Cost basis of shares $ 352,781 $ 436,720

NOTE F - FEDERAL INCOME TAX STATUS

The Plans have received determination lettersfrom the IRS (dated as shown below) stating that the Plans are qualified
under Section401(a) of theInternal Revenue Code (the"Code'") and, therefore, therelated trust isexempt from taxation.

Plan Date
Thrift Plan March 4, 2010
Retail Savings Plan August 26, 2010

The Plans have been amended or restated since the most recent determination letters. Once qualified, the Plans are
required to operate in conformity with the Code to maintain their qualification. The plans administrator believes the
Plans are being operated in compliance with the applicable requirements of the Code and therefore believesthe Plans,
as amended, are qualified and the related trust is tax-exempt.
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U.S. GAAPrequiresmanagement to eval uate uncertain tax positionstaken by the Plans. Thefinancial statement effects
of atax position are recognized when the position ismorelikely than not, based on the technical merits, to be sustained
upon examination by the IRS. Management has analyzed the tax positions taken by the Plans and has concluded that
as of December 31, 2012, there are no uncertain positions taken or expected to be taken. The Plans have recognized
no interest or penaltiesrelated to uncertain tax positions. The Plans are subject to routine audits by taxing jurisdictions;
however, there are currently no audits for any tax periodsin progress. Management believesit is no longer subject to
income tax examinations for years prior to 2009.

NOTE G - RECONCILIATION OF FINANCIAL STATEMENTS TO FORM 5500

The following is areconciliation of the Plans net assets available for benefits reported in the financial statementsto
the Form 5500:

December 31, 2012 Thrift Plan Retail Savings Plan
Net assets available for benefits reported in the financial

statements $ 746,079,419 $ 6,380,350
Plus adjustments from fair value to contract value for fully

benefit-responsive investment contracts 1,360,289 7,455
Net assets available for plan benefits reported in the Form 5500  $ 747,439,708 $ 6,387,805
December 31, 2011 Thrift Plan Retail Savings Plan
Net assets available for benefits reported in the financial

statements $ 584,352,597 $ 5,242,888
Plus adjustments from fair value to contract value for fully

benefit-responsive investment contracts 1,198,097 6,150
Net assets available for plan benefits reported in the Form 5500 $ 585,550,694 $ 5,249,038

The following is areconciliation of the Plans net change in net assets per the financial statements to the Form 5500:

December 31, 2012 Thrift Plan Retail Savings Plan

Net increase in net assets available for benefits reported in the

financia statements $ 161,726,822 $ 1,137,462
Change in adjustments from fair value to contract value for fully

benefit-responsive investment contracts 162,192 1,305
Total net income reported in the Form 5500 $ 161,889,014 $ 1,138,767

The accompanying financial statements present fully benefit-responsive contracts at contract value. The Form 5500
requires fully benefit-responsive investment contracts to be reported at fair value. Therefore, the adjustment from fair
value to contract value for fully benefit-responsive investment contracts represents a reconciling item.

NOTE H - RISKS AND UNCERTAINTIES

The Plans provide for investments in various securities through the Master Trust's investment funds offered to
participants, including but not limited to, various mutual funds and equity of the Company, among others. Investment
securities, in general, are exposed to various risks such as interest rate, credit, liquidity and overall market volatility
risk. Dueto thelevel of risk associated with certain investment securities, it is reasonably possiblethat changesin the
valuesof investment securitieswill occur inthe near term and such changescould materially affect theamountsreported
in the statements of net assets available for benefits and participant account balances.
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NOTE I - SUBSEQUENT EVENTS

Effective January 1, 2013, the Company will begin a profit-sharing contribution to the Thrift Plan. This discretionary
contribution, calculated as a percentage of employee's base pay based on a pre-determined earnings before interest,
taxation, depreciation and amortization ("EBITDA") target for the calendar year, can range from 0% to 4% based on
actual EBITDA performance. Contributions will normally be made following the performance year. All employees
eigible for the Thrift Plan who are employed on December 31 of the year the results are achieved are qualified to
receive this contribution, even if they are not contributing to the Thrift Plan.
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TESORO CORPORATION RETAIL SAVINGS PLAN

TESORO CORPORATION THRIFT PLAN

SCHEDULE H, LINE 4i -SCHEDULE OF ASSETS (HELD AT END OF YEAR)

AS OF DECEMBER 31, 2012
EIN: 95-0862768

(@) (b) (c) (d) (e)
Description of Investment
Identity of Issue, Including Maturity Date,
Borrower, Lessor, Rate of Interest, Collateral,
Similar Party Par, Maturity Value Cost Current Value
Tesoro Corporation Thrift
Plan (Plan No. 002)
*  Participant loans Varying maturity dates with interest
rates ranging from 4.25% to 10.00% N/A $ 20,956,784
Tesoro Corporation Retail
Savings Plan (Plan No. 005)
*  Participant loans Varying maturity dates with interest
rates ranging from 4.25% to 6.25% N/A $ 623,281

*  Indicates party-in-interest
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SIGNATURE

Pursuant to the reguirements of the Securities Exchange Act of 1934, the Tesoro Corporation Employee Benefits
Committee has duly caused this annual report to be signed on its behalf by the undersigned hereunto duly authorized.

Date: June 14, 2013

TESORO CORPORATION THRIFT AND RETAIL SAVINGS PLANS

By: /sl CRAIG M. LATORRE
Craig M. LaTorre

Chairman of the Tesoro Corporation Employee
Benefits Committee and Vice President, Chief Human
Resources Officer, Tesoro Corporation
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EXHIBIT INDEX

Exhibit
Number Description of the Exhibit
231 Consent of I ndependent Regi stered Public Accounting Firm (Weaver & Tidwell, L.L.P) for the Tesoro Corporation
Thrift Plan.
23.2 Consent of Independent Registered Public Accounting Firm (Weaver & Tidwell, L.L.P) for the Tesoro Corporation
Retail Savings Plan.
233 Consent of Independent Registered Public Accounting Firm (Ernst & Young LLP) for the Tesoro Corporation
Thrift Plan.
234 Consent of Independent Registered Public Accounting Firm (Ernst & Young LLP) for the Tesoro Corporation

Retail Savings Plan.
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Exhibit 23.1

CONSENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the Registration Statement (Form S-8 No. 333-176132) pertaining to
the Tesoro Corporation Thrift Plan of our report dated June 14, 2013, with respect to the financial statements and
schedules of the Tesoro Corporation Thrift Plan included in this Annual Report (Form 11-K) for the year ended
December 31, 2012.

/s WEAVER AND TIDWELL, L.L.P.

San Antonio, Texas
June 14, 2013



Exhibit 23.2

CONSENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the Registration Statement (Form S-8 No. 333-176132) pertaining to
the Tesoro Corporation Retail Savings Plan of our report dated June 14, 2013, with respect to the financial statements
and schedules of the Tesoro Corporation Retail Savings Plan included in thisAnnual Report (Form 11-K) for the year
ended December 31, 2012.

/s WEAVER AND TIDWELL, L.L.P.

San Antonio, Texas
June 14, 2013



Exhibit 23.3

CONSENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the Registration Statement (Form S-8 No. 333-176132) pertaining to
the Tesoro Corporation Thrift Plan of our report dated June 15, 2012, with respect to the financial statements of the
Tesoro Corporation Thrift Plan as of December 31, 2011 included in this Annual Report (Form 11-K) for the year
ended December 31, 2012.

/s ERNST & YOUNG LLP

San Antonio, Texas
June 14, 2013



Exhibit 23.4

CONSENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the Registration Statement (Form S-8 No. 333-176132) pertaining to
the Tesoro Corporation Retail Savings Plan of our report dated June 15, 2012, with respect to the financial statements
of the Tesoro Corporation Retail Savings Plan as of December 31, 2011 included in thisAnnual Report (Form 11-K)
for the year ended December 31, 2012.

/s ERNST & YOUNG LLP

San Antonio, Texas
June 14, 2013
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TESORO CORPORATION RETAIL SAVINGS PLAN

TESORO CORPORATION THRIFT PLAN

SCHEDULE H, LINE 4i -SCHEDULE OF ASSETS (HELD AT END OF YEAR)

AS OF DECEMBER 31, 2012
EIN: 95-0862768

(@) (b) (c) (d) (e)
Description of Investment
Identity of Issue, Including Maturity Date,
Borrower, Lessor, Rate of Interest, Collateral,
Similar Party Par, Maturity Value Cost Current Value
Tesoro Corporation Thrift
Plan (Plan No. 002)
*  Participant loans Varying maturity dates with interest
rates ranging from 4.25% to 10.00% N/A $ 20,956,784
Tesoro Corporation Retail
Savings Plan (Plan No. 005)
*  Participant loans Varying maturity dates with interest
rates ranging from 4.25% to 6.25% N/A $ 623,281

*  Indicates party-in-interest
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