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- Public Utilities
Ohlo Commission

RENEWAL APPLICATION FOR RETAIL GENERATION PROVIDERS

AND POWER MARKETERS

Please print or type all required information. Identify all attachments with an exhibit label and
title (Example: Exhibit A-11 Corporate Structure). All attachments should bear the legal name
of the Applicant. Applicants should file completed applications and all related correspondence
with the Public Utilities Commission of Ohio, Docketing Division; 180 East Broad Street,
Columbus, Ohio 43215-3793.

A-2

A-3

This PDF form is designed so that you may input information directly onto the form.

You may also download the form, by saving it to your local disk, for later use.s>
an

m =

RENEWAL INFORMATION 2
- < 3
Applicant intends to be renewed as: (check all that apply) O o
=

ORetail Generation Provider ElPower Broker - (=]
[dPower Marketer O Aggregator £

Applicant’s legal name, address, telephone number, PUCO certificate number, and
web site address

Legal Name_PBF Power Marketing L1L.C
Address One Sylvan Way, Second Floor, Parsippany, NJ 07054

PUCO Certificate # and Date Certified_13-659E(1) March 15,2013
Telephone #(973) 945-0701 _Web site address (if any)

List name, address, telephone number and we b site address under which Applicant
does business in Ohio

Legal Name PBF Power Marketing LLC
Address One Sylvan Way, Second Figor, Parsippany, NJ 07054
Telephone #(973) 945-0701 _ Web site address (if any)

This is to certify that the lmages appearing are an

accurate and complete reproductlon of a case file

document delivered An the regular ccursa of inas
WAL %05

Taecktnician < Date Processed . . 1.2 _ !
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A4

A-6

A7

A-10

A-11

List all names under which the applicant does business in North America
N/A

Contact person for regulatory or emergency matters

Name_Alan King
Title Director of Natural Gas and Power

Business address One Sylvan Way, Second Floor, Parsippany, NJ 07054
Telephone # (973) 455-8973 Fax # (973) 455-8962
E-mail address (if any)_alan.king@pbfenergy.com

Contact person for Commission Staff use in investigating customer complaints

Name Alan King
Title Director of Natural Gas and Power

Business address_One Sylvan Way, Second Floor, Parsippany, NJ 07054
Telephone # (973) 455-8973 Fax # (973) 455-8962

E-mail address (if any)_alan.king@pbfenergy.com

Applicant's address and tolkfree number for customer service and complaints

Customer Service address One Sylvan Way, Second Floor, Parsippany, NY 07054
Toll-free Telephone # (973) 455-8973 Fax # (973) 455-8962
E-mail address (if any) alan.king@pbfenergy.com

Applicant's federal employer identification number # 272198489

Applicant’s form of ownership (check one)

[1Sole Proprietorship DOPartnership
[JLimited Liability Partnership (LLP) [@Limited Liability Company (LLC)
[Corporation O Other

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:;

Exbibit A10 "Principal Officers, Directors & Partners" provide the names, titles,
addresses and telephone numbers of the applicant’s principal officers, directors, partners,

or other similar officials.

Exhibit A-11 "Corporate Structure,” provide a description of the applicant’s corporate
structure, including a graphical depiction of such structure, and a list of all affiliate and
subsidiary companies that supply retail or wholesale electricity or natural gas to
customers in North America.



mailto:alan.king@pbfenergy.com
mailto:alan.king@pbfenergy.com
mailto:alan.king@pbfenergy.com

B-4

B-5

MANAGERIAL CAPABILITY AND EXPERIENCE

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

Exhibit B-1 “Jurisdictions of Operation,” provide a kst of all jurisdictions in which
the applicant or any affiliated interest of the applicant is, at the date of filing the
application, certified, licensed, registered, or otherwise authorized to provide retail or
wholesale electric services.

Exhibit B-2 "Experience & Plans," provide a description of the applicant’s experience
and plan for contracting with customers, providing contracted services, providing billing
statements, and responding to customer inquiries and complaints in accordance with
Commission rules adopted pursuant to Section 4928.10 of the Revised Code.

Exhibit B-3 " Disclosure of Liabilities and Investigations," provide a description of all
existing, pending or past rulings, judgments, contingent liabilities, revocation of

authority, regulatory investigations, or any other matter that could adversely impact the
applicant’s financial or operational status or ability to provide the services it is seeking to
be certified to provide.

Disclose whether the applicant, a predecessor of the applicant, or any principal officer of
the applicant have ever been convicted or held liable for fraud or for violation of any

consumer protection or antitrust laws within the past five years.
No 0 Yes

If yes, provide a separate attachment labeled as Exhibit B-4 "Disclosure of Consumer
Protection Violations” detailing such violation(s) and providing all relevant documents.

Disclose whether the applicant or a predecessor of the applicant has had any certification,
license, or application to provide retail or wholesale electric service denied, curtailed,

suspended, revoked, or cancelled within the past two years.
No O Yes

If yes, provide a separate attachment labeled as Exhibit B-5 "Disclosure of
Certification Denial, Curtailment, Suspension, or Revocation” detailing such
action(s) and providing all relevant documents.

FINANCIAL CAPABILITY AND EXPERIENCE
PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:
Exhibit C-1 “Annual Reports,” provide the two most recent Annual Reports to

Shareholders. If applicant does not have annual reports, the applicant should provide
similar information in Exhibit C-1 or indicate that Exhibit C-1 is not applicable and why.




C3

C-4

C-5

C-7

C8

C-9

Exhibit C2 “SEC Filings,” provide the most recent 10-K/8-K Filings with the SEC. If
applicant does not have such filings, it may submit those of its parent company. If the
applicant does not have such filings, then the applicant may indicate in Exhibit C-2 that
the applicant is not required to file with the SEC and why.

Exhibit C-3 “Financial Statements,” provide copies of the applicant’s two most recent
years of audited financial statements (balance sheet, income statement, and cash flow
statement). If audited financial statements are not available, provide officer certified
financial statements. If the applicant has not been in business long enough to satisfy this
requirement, it shall file audited or officer certified financial statements covering the life
of the business.

Exhibit C-4 “Financial Arrangements,” provide copies of the applicant's financial
arrangements to conduct CRES as a business activity (e.g., guarantees, bank
commitments, contractual arrangements, credit agreements, etc.,).

Exhibit C-5 “Forecasted Financial Statements,” provide two years of forecasted
financial statements (balance sheet, income statement, and cash flow statement) for the
applicant’s CRES operation, along with a list of assumptions, and the name, address, e-
mail address, and telephone number of the preparer.

Exhibit C-6 “Credit Rating,” provide a statement disclosing the applicant’s credit rating
as reported by two of the following organizations: Duff & Phelps, Dun and Bradstreet
Information Services, Fitch IBCA, Moody’s Investors Service, Standard & Poors, or a
similar organization. In instances where an applicant does not have its own credit ratings,
it may substitute the credit ratings of a parent or affiliate organization, provided the
applicant submits a statement signed by a principal officer of the applicant’s parent or
affiliate organization that guarantees the obligations of the applicant.

Exhibit C-7 “Credit Report,” provide a copy of the applicant’s credit report from
Experion, Dun and Bradstreet or a similar organization.

Exhibit C-8 “Bankruptcy Information,” provide a list and description of any
reorganizations, protection from creditors or any other form of bankruptcy filings made
by the applicant, a parent or affiliate organization that guarantees the obligations of the
applicant or any officer of the applicant in the current year or within the two most recent
years preceding the application.

Exhibit G9 “Merger Information,” provide a statement describing any dissolution or
merger or acquisition of the applicant within the five most recent years preceding the

application.




D. TECHNICAL CAPABILITY

PROVIDE THE FOLLOWING AS SEPARATE ATTACHMENTS AND LABEL AS INDICATED:

D-1  Exhibit D-1 “Operations” provide a written description of the operational nature of the
applicant’s business. Please include whether the applicant’s operations include the
generation of power for retail sales, the scheduling of retail power for transmission and
delivery, the provision of retail ancillary services as well as other services used to arrange
for the purchase and delivery of electricity to retail customers.

D-2 xhibit D2 “Operations Expertise,” given the operational nature of the applicant’s
business, provide evidence of the applicant’s experience and technical expertise in
performing such operations.

D-3  Exhibit D-3 “Key Technical Personnel,” provide the names, titles, e-mail addresses,
telephone numbers, and the background of key personnel 1nvolved in the operational
aspects of the applicant’s business.

D-4  Exhibit D-4 “FERC Power Marketer License Number,” provide a statement
disclosing the applicant’s FERC Power Marketer License number. (Power Marketers

Sworn and subscribed before me this Z/ o day of MM , L0/

Month Year
M,_Wﬂ—— EvE Lyn l/c"ru)aA(J MNerae
Signature of o |clal administering oath Print Name and Title

My commission expires on EVELYN VERDON

A Notary Public of New Jersey
My Commission Expires 3/14/2018




State of Mhay__ :

AFFIDAVIT

R\'Sl. n SS.
(TOWZ)

County of Mgrrig :

Tows

J€/She is the M(Ofﬁce of Affiant) of mmdkg&,a_;g_ (Name of Applicant);

That he/she is authorized to and does make this affidavit for said Applicant,

10.

Affiant, being duly sworn/affirmed according to law, deposes and says that:

The Applicant herein, attests under penalty of false statement that all statements made in the
application for certification renewal are true and complete and that it will amend its application while
the application is pending if any substantial changes occur regarding the information provided in the
application.

The Applicant herein, attests it will timely file an annual report with the Public Utilities Commission
of Ohio of its intrastate gross receipts, gross earnings, and sales of kilowatt-hours of electricity
pursuant to Division (A) of Section 4905.10, Division (A) of Section 4911.18, and Division (F} of
Section 4928.06 of the Revised Code.

The Applicant herein, attests that it will timely pay any assessments made pursuant to Sections
4905.10, 4911.18, or Division F of Section 4928.06 of the Revised Code.

The Applicant herein, attests that it will comply with all Public Utilities Commission of Ohio rules or
orders as adopted pursuant to Chapter 4928 of the Revised Code.

The Applicant herein, attests that it will cooperate fully with the Public Utilities Commission of Ohio,
and its Staff on any utility matter including the investigation of any consumer complaint regarding any
service offered or provided by the Applicant.

The Applicant herein, attests that it will comply with all state and/or federal rules and regulations
concerning consumer protection, the environment, and advertising/promotions.

The Applicant herein, attests that it will fully comply with Section 4928.09 of the Revised Code
regarding consent to the jurisdiction of Ohio Courts and the service of process.

The Applicant herein, attests that it will use its best efforts to verify that any entity with whom it has a
contractual relationship to purchase power is in compliance with all applicable licensing requirements
of the Federal Energy Regulatory Commission and the Public Utilities Commission of Ohio.

The Applicant herein, attests that it will cooperate fully with the Public Utilities Commission of Ohio,
the electric distribution companies, the regional transmission entities, and other electric suppliers in the
event of an emergency condition that may jeopardize the safety and reliability of the electric service in
accordance with the emergency plans and other procedures as may be determined appropriate by the
Commission.

If applicable to the service(s) the Applicant will provide, the Applicant herein, attests that it will adhere
to the reliability standards of (1) the North American Electric Reliability Council (NERC), {2} the
appropriate regional reliability council{s), and (3) the Public Utilities Commission of Ohio. (Only
applicable if pertains to the services the Applicant is offering)



11. The Applicant herein, attests that it will inform the Commission of any material change to the
information supplied in the renewal application within 30 days of such material change, including any

change in contact person for regulatory purposes or contact person for Stafl use in investigating
customer complaints.

g
Sworn and subscribed before me this / l i day of M RAEA

Month

Year
dm W‘—‘ £, Vil yal l/gﬂ-oo N o—r/.;z.zz
Signature of $fficial administering oath Print Name and Title
My commission expires on
EVELYN VERDON

A Notary Public of New Jersey
My Commission Expires 3/ 14/2018




Exhibit A-12

4o

PBF Power Matketing LLC

Officers, Directors, Members

and Assistant Secretary

1 Sylvan Way, 2™ FL
Parsippany, NJj 07054

[ Narme Title” T Address Telephone Number
Thomas Nimbley Chief Exécutive Officer ¢/o PBF Holding 973.455.7500
and Director Company LLC
1 Sylvan Way, 2" FL
e Parsippany. NI 07054
Matthew Lucey President and Director p/o'P]"?:ﬁ H:Jldmg B 973.455.7500
Company LLC
1 Sylvan Way, 2™ FL
e | Parsippany, NJ 07054
Erik Young Senior Vice Presidentand | cfo PBF Holding 973.455.7500
Chief Financial Officer Company LLC
1 Sylvan Way, 2™ FL
Parsippany, NI 07054
Jefirey Dill Senior Vice President, cfo PBF Holding 973.455.7500
General Counsel and Company LLC
Director 1 Sylvan Way, 2™ FL
Parsippany, NJ 07054
| ‘Thomas O’Connor Senior Vice President, ofo PBF Holding =~ | 973.455.7500
Products Company LLC
1 Sylvan \Way, 2 FL
Parsippany, NJ 07054
John Barone Chief Accounting Officer, | ¢/o PBF Holding 973.455.7560
Controller, Assistant Company LLC
Secretary 1 Sylvan Way, 2™ FL
. . Parsippany, NJ 07054
John Luke ‘Treasurer ¢/o PBF Hoiding 973.455.7500
| Company LLC
1 Sylvan Way, 29 FL
________ Parsippany, N1 07054 . .,
Witliam Kane Director, Tax and c/o PBF Holding 973.455.7500
Asgistant Secretary Company LLC
1 Syivan Way, 2“"‘ BL -
____________ Parsippany. NJ 07054
Frecta Canty Vice President, Sentor clo PBF Holding 973 455.7500
Deputy General Counsel Comipany LLC




A — 11 Corporate Structure

PBF Power Marketing Organizational Chart

PBF Energy, Inc.

PBF Energy Company, LLC

PBF Holding Company, LLC

PBF Power Marketing, LLC




Exhibits B 1 - 5 Applicant Managerial Capability and Experience

B-1 Jurisdictions of Operation

PJM Interconnection
AECO ~ Paulsboro Refinery
DPL - DE City Refinery

B-2 Experience & Plans

PBF Power Marketing will be purchasing energy for only its own load. It wifl not
be serving any other customers. PBF Power Marketing will be purchasing off the
PJM Real Time and Day Ahead markets and possibly purchasing blocks of
energy from other wholesale participants.

PBF Power Marketing has been acting as its own supplier on the PJM wholesaie
market for about the past three years at its Paulsboro, NJ and Delaware City, DE
refineries. Prior to that, the DE City refinery was owned by the Valero Energy
Company and, for the five years of Valero’s ownership, the DE City refinery
purchased and sold energy on the PJM wholesale markets. Both Valero and
PBF Power Marketing utilized the assistance of Mr. James T. Fuess of White
Pine Energy to manage their transactions.

B-3 Disclosure of Liabilities and Investigations

There are no such pending or past rulings.
B-4 Disclose whether the applicant, a predecessor of the applicant, or any
principal officer of the applicant have ever been convicted or held liable for fraud
or for violation of any consumer protection or antitrust laws within the past five
years.
x No o Yes
B-5 Disclose whether the applicant or a predecessor of the applicant has had
any certification, license, or application to provide retall or wholesale electric
service denled, curtailed, suspended, revoked, or cancelled within the past two
years.

xNooYes



Exhibit C-1 Annual Reports
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The PBF Energy Refining System

@ Toledao

PEF owns three oil refineries tocated in Ohio, Delaware and New Jersey;

¢ Aggregate throughput capacity of approximately 540,000 barrels per day
»  Weighted average Nelsen Complexity of 11.3

¢ Fifth largest U.S. independent refiner

®  100% of PADD 1 coking capacity

®  Recent rail infrastructure investment on East Coast provides the entire system access to WTI-
based, cost-advantaged North American crude supply
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Toledo Refinery

170,000 bpd light, sweet crude refinery

9.2 Nelson Complexity

Mid-Continent location with access to cost-advantaged crudes

increasing regional sweet crude supply

Truck and rall unloading infrastructure to run local crudes

High-conversion refinery with distillate and gasoline yield of approximately of 85%

DeIaWare City Refinery

190,000 bpd refinery located on 5,000-acre site on Delaware River

11.3 Nelson Complexity

Medium and heavy sour crude refinery

64% of East Coast coking capacity

145,000 bpd crude-by-rail discharge facilities, 40,000 bpd of which are Canadian heavy crudes
Recenfigured crude state to focus on cost-advantaged North American crudes and displaced
waterborne ¢rudes

Export capability through Delaware River

Paulshoro Refinery

180,000 bpd refinery located on Delaware River
13.2 Nelson Complexity

Complex refinery with Group | lubricant production
Connection to major Northeast pipelines
Dedicated jet fuel pipeline to Philadelphia airport
36% of East Coast coking capacity

Export capability through Delaware River




TO QUR SHAREHOLDERS

2013 was a developmental year for PBF Energy as we continued to progress our strategy of increasing
access to cost-advantaged North American crudes, while maintaining our flexibility to take advantage of
price dislocations in the waterborne crude market.

Our results for 2013 reflect strong operational performance in the face of weaker benchmark crack
spreads and generally narrower ¢rude oil differentials. Operating income was $320 million for the year,
and adjusted pro forma net income was $1.48 per share, on a fully-exchanged and fully-diluted basis.
We finished 2013 with a cash balance of $77 million, total liquidity in excess of $600 million and a debt
to capitalization ratio of 30%.

Total capital expenditures for 2013, net of rail car purchases and sales, were $313 million, which include
a number of margin-improvement investments and a major turnaround. Projects were completed on
the East Coast that allow Paulsboro and Delaware City 1o produce 100% ultra-low suifur diesel or ultra-
low sulfur heating oil. This transition gives us the ability to pursue the products with the highest netback
for the company as seasonal demand changes. The coker and hydrocracker turnaround completed at
Delaware City in the fourth quarter followed a record 26-month run, of the coker complex, which is both
a safety and operational benchmark.

A partecular bright spot for the year was PBF's overall performance in the Health, Safety and
Enwronmental {HSE) areas. PBF Energy maintains the overriding goals of working safely, running refiably
- and operating in an environmentatiy responsible manner. In 2013, PBF achreved many HSE milestones

mcluding the. recertnf‘ ication of our Paulsboro Reﬁner;y asa Voluatary Protectron Program Star. Site by the -

%ccupatronal Safety and Health Adm‘inistratlon { "OSHA"), and a pew employee safety record at our
Delaware City ref' nery by havrng oniy »a smgle employee OSHA-recordable case at that location. We '

Our top priority, as. always, is to operat" r ac
nariner. Wiy Und erst

AN gqlqe ‘.facllity was operatlonal for all of«%%w?nd‘ ,
BT ﬁlscharge capacity to 80,000 barrels per day. Along’ w?;h d‘ﬂ rail facilities expansnons, we are also

continuing to grow our PBF Energy-controlled fleet of rail cars.

_ The rail car fleet that PhF Energy has ordered, and Is taking delivery of, is comprised entirely of DOT-
111A cars, which aré. e@the fatest desugn and have many improved safety features compared to later- -

-1 model cars. the thrcker?hils, half-hesd shields and other protective coverings improve the safety

erformance of thé nellgy has, commltted to use only these new-style DOT-111A cars for the

t ef nen]ran;;‘d this practrce will be fully in plar.e In the first half of *- i




We believe our efforts to expand our access to North American crude oils and maintaining our
traditional access to water-borne crude oils have positioned our East Coast assets to take advantage of
any opportunities that the market might offer. Our East Coast refineries are advantaged in two
important areas relative t¢ our competition in PADD 1. First, the Delaware City refinery’s 5,000-acre
setting has provided us with the unigue opportunity, for an East Coast asset, to build an extensive onsite
rail crude oil unloading facility versus using third party facilities to trans-load and transport these crudes.
This results in an embedded $2.50 t0 $3.00 per barrei lower cost of supplying these crudes to our East
Coast refineries versus other refiners in the region. Secondly, and importantly, our Delaware City and
Paulsboro refineries remain the only refineries in the region with the units necessary to process heavy
and sour crude oils,

As the markets have adjusted to increased North American crude oil production, we have seen several
favorable price dislocations in the crude oit market which have allowed us to take advantage of wider
differentials and realize lower landed crude costs at our refineries. We believe these favorable price
dislocations for both North American and water-borne crude oil will continue to occur as North
American refineries adjust their inputs to reflect the new realities of crude supply and availability in
North America. We feel that PBF Energy is positioned to move quickly to capitalize on any favorable
pricing opportunities, whether they are North American or water-born barrels.

As we look forward to the year ahead and beyond, we remain focused on increasing shareholder value
through both organic and external growth opportunities. Our board and management remain
. committed to enhancing shareholder value and contmue to support a regular annual dividend, paid
- quarterly, of $1 20 per share.

o Followmg_the initnal public offenng in December 2012; we have been busy in the capital markets Our
AR r'prwat equity sponsors continued to reduce their holdings in the company through three secondary . ‘
q,ﬁ_rmgs,—.one in .!uh 013 a second in Januarv 2014 and a thlrd in March 2014, In totai our sponsors e

' p%ﬁllesherehp er'base‘fhase an(!g;!;g;n @%@ibj yre d.
We also successf&ilv exch‘hngedaouré& fillion of dnr ’ ot S for registered notes which T e
provides our bond investors with increased fle’ilﬁlllty'regardlgg t_h%i"- ) tﬁﬁ’i’?mg I

3
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Before concluding, we would like to thank all of PBF’s employees, at both our refinqux nd
headquarters, whose dedication and commitment to excellence are the foundations for“burusuccess
Addrtronaﬂy, we thank our Board of Directors for the oversight and leadership that they provide"

Fmal!v, we thank our shareholders. We are weli aware of the investment and confidence you have ‘
- placed in PBF and we will continue to work diligently to reward that trust. -

_ Sincerely, : ‘ : :
xaf;l:f,./? 4 . ‘ -
P l/h-L&‘ :
Tom O'Maliay S ‘ ' Tom Nmibleyﬁ .

. Fxecutive Chairman 4 ' 5 Chref Executrve Officer




Toledo Refinery




UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C, 20549

" FORM 10-K

{Mark one)

[ ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended: December 31, 2013
Or

O TgR.::NSl'I'lON REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF
193

For the transition petiod from to
Commission File Number: 001-35764
Commission File Number: 333-186007
Commisslon File Number: 333-186007-07

PBF ENERGY INC.
PBF HOLDING COMPANY LLC
PBF FINANCE CORPORATION

(Exact aame of reglstrant as specified in ity charfer)

DELAWARE 45-3763855
DELAWARE 27-2198168
DELAWARE 45-2685067
(State or other furisdiction of {LRS, Em
incorporation or orgenbzation) tdentification No.)
One Sylvan Way, Second Floor
Parsippany, New Jeraey 07054
(Address of principal sxceutive offices) (Zip Code)
Delaware 45-3763355
bar jurisdiction of 1L.R.5. Employer
lﬂ:’;::«'l‘n m‘-‘ erganization) lg‘lentilinl;m Ne
One Sylvan Way, Second Floor
Parsippany, New Jersey 07054
(Addien of priacipal executive offices) (Zip Cede)

Registrants’ telephone number, including ares code: (973) 4557500
Kecurites registercd pursuant to Section 12(b) of the Act:

Title of Ench Ciass Name of Each Exchange on Which Registered
Cisss A Comman Stock, $0.001 par value New York Stock Exchange
Secarities registered pursuant to Section 11(g) of the Act: None.




Indicate by check mark if the registrant is a well-known seasoned issuer, as deflined in Rule 405 of the Securities Act.

PBF Energy Inc, Yes DO No
PBF Holding Company LLC 0 Yes [X No
PBF Finance Corporttion 0 Yes [E No

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Scction 15(d) of the Act.

PBF Energy Inc, O Yes No
PBF Holding Company LLC O Yes E No
PBF Finance Corporation O Yes IR No

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d)} of the Securitics Exchange Act of 1934 during
the preceding 12 months (or for such shorter period that the registrant was required to file such reports); and (2) has been subject to such filing requirements for
the past 90 days.

PBF Energy Inc, Yes 3 No
PBF Holding Company LLC i Yes [3 No
PBF Finance Corporation ‘E Yes O No

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Deta File required to be
submitted and posted pursuant to Rule 405 of Regulation 5-T (§232.405 of this chapter) during the preceding 12 months {or for such shorter perioit that the
registrant was requited 1o submit and post such files).

PBF Energy Inc, Yes 3 No
PBF Holding Compsny LLC & Yes DO No
PBF Finance Corpomation X Yes OO No

Indicate by check mark if disclosure of delinquen! filers pursuant to Hem 405 of Regulalion S-K (§225.405 of this chapter) is not contained herein, and will mot
be contained, to the best of registrant’s knowledge, in definitive proxy or information statements incorporated by reference in Part 111 of this Form 10-K or any
amendment fo this Form 10-K.

Indicate by check mark whether the registrant is a large accelesated filer, an accelerated filer, a non-accelerated filer, or a smailer reporting compuny. See the
definitions of “large accelerated filer,” “accelerated filer" and “smaller reporting company™ in Rule 12b-2 of the Exchanpe Act.

Non-aceelerated filer
(Do not check if a .
Large %cl::lmtcd Accelerated fler smaie;l mmg Smal&rgn?mg
PBF Energy Inc, #® ] 3 ]
PBF Helding Company LLC [m] o =}
PBF Finance Corporation [} ju] {8 ja]

Indicate by check mark whether the registrant is a shell campany (as defined in Rule 12b-2 of the Exchange Act),

PEF Energy Inc. 0 Yes @ Mo
PBF Holding Company LLC 0O Yes No
PBF Finance Corporation 8 Yes No

The aggregate market value of the Commen $tock of PBF Energy Inc. held by non-affiliates as of June 30, 2013 was $1,024,703,335 based upon the New York
Stock Exchange Compasite Transaction cloging price.

Aggrogate market value of PBF Holding Company LLC membership interests held by non-affiliates: None

Agpregate market value of PBF Finance Corporation common stock interests held by non-affiliates: None

As of Febriary 20, 2014, PBF Energy Inc. had outstanding 54,665,473 shares of Class A common stock and 40 shares of Class B common stock. PBF Energy Inc.
i the sof¢ wapaging member of, and owner of en equity interest of approximately $6.4% of the outstanding economic intenest in, PBF Energy Company LLC,
PBF Everpy Company LLC held 100% of the membership infecests in PBF Holding Company LEC as of February 20, 2014, PBF Holding Company LLC has no
common stock oulstanding, As of Fehruary 20, 2014, PBF Finance Corporation had 100 shares of commen stock outstanding, all of which were held by PBF
Holding Company L1.C.

DOCUMENTS INCORPORATED BY REFERENCE

PBF Euesgy One, intonds (o file with the Securities and Exchange Conimission a definitive Proxy Statoment for its Annoal Meeting of Stockholders within 120
days after December 31, 2013, Portions of the Proxy Sratcment oce fncorporated by veference in Part 1l of this Form 10-X to the extent stated herein,




PBF ENERGY INC. AND

PBF HOLDING COMPANY LLC
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PART)

This combined Annual Report on Form 10-K is filed by PBF Energy Inc. (“PBF Energy™), PBF |
Holding Company LLC (“PBF Holding”) and PBF Finance Corporation ("PBF Finance"). Each Registrant
hereto is filing on its own behaifall of the information contzined in this report that refates to such Registrant.
Each Registrant hereto is not filing any information that does not relate to such Registrant, and therefore makes
no representation as to any such information, PBF Energy is the sole managing member of, and owner of an
equity interest representing approximately 40.9% of the outstanding economic interests in, PBF Energy
Company LLC ("PBF LLC") as of December 31, 2013. PBF Holding is a wholly-owned subsidiary of PBF
LLC and PBF Finance is a wholly-owned subsidiary of PBF Holding. PBF Holding is the parent company for
PBF LLC's operating subsidiaries,

PBF Holding is an indirect subsidiary of PBF Energy, representing 100% of PBF Energy's
consolidated revenue for the year ended December 31, 2013 and constituting 100% of PBF Energy's revenue
generating assets as of December 31, 2013.

Unless the context indicates otherwise, the terms “we,” *us,” and “our” refer to both PBF Energy and
PBF Holding and consolidated subsidiaries, including PBF LLC, PBF Investments LLC (“PBF Investments”),
PBF Services Company LLC, PBF Power Marketing LLC, Toledo Refining Company LLC (“Toledo
Refining”), Paulsboro Natural Gas Fipeline Company LLC, Paulsboro Refining Company LLC ("*Paulsboro
Refining”), Delaware Pipeline Company LLC, Delaware City Refining Company LLC (“Delaware City
Refining™), Delaware City Terminating Company LLC, PBF Logistics GP LLC, PBF Logistics LP and PBF
Rail Logistics Company LLC. Discussions or areas of this report that either apply only to PBF Energy or PBF
Holding are clearly noted in such sections.

in this Annual Report on Form 10-K, we make certain forward-looking statements, including
statements regarding our plans, strategies, objectives, expectations, intentions, and resources, under the safe
harbor provisions of the Private Securities Litigation Reform Act of 1995, You should read our forward-looking
staterents tagether with our disclosures under the heading: *Cautionary Statement for the Purpose of Safe
Harbor Provisions of the Private Securities Litigation Reform Act of 1995.* When considering forward-looking
staternents, you should keep in mind the risk factors and other cautionary statements set forth in this Annua!
Report on Form 10-K under “Risk Factors” in Item 1A.

JTEM. 1 BUSINESS

Overview

We are one of the largest independent petroleum refiners and suppliers of unbranded transportation fuels,
heating oil, petrochemical feedstocks, lubricants and other petroleum products in the United States. We sell our
products throughout the Northeast and Midwest of the United States, as well as in other regions of the United States
and Canada, and are able to ship products to other international destinations. We were formed in 2008 to pursue
acquisitions of crude oil refineries and downstream assets in North America, We currently own and operate three
domestic oil refineries and related assets, which we acquired in 2010 and 2011. Qur refineries have a combined
processing capacity, known as throughput, of approximately 540,000 bpd, and a weighted-average Nelson
Complexity Index of 11.3.

Our three refineries are located in Toledo, Ohio, Delaware City, Delaware and Paulsboro, New Jersey. Our
Mid-Continent refinery at Toledo processes light, sweet crude, has a throughput capacity of 170,000 bpd and a
Nelson Complexity Index 0f'9.2. The majority of Toledo’s WTL-based crude is delivered via pipelines that originate
in both Canada and the United States. Since our acquisition of Toledo in 2011, we have added additional truck and
rail crude unloading capabilities that provide feedstock sourcing flexibility for the refinery and enables Toledo to
run a more cost-advantaged crude slate. Our East Coast refineries at Delaware City and Paulsboro have @ combined
refining capacity of 370,000 bpd and Nelson Complexity Indices of 11.3 and 13.2, respectively. These high-
conversion refineries process primarily medium and heavy, sour crudes and have historically received the bulk of
their feedstock via ships and barges on the Delaware River.
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During 2012 and 2013, we expanded and upgraded existing on-site railroad infrastructure at our Delaware
City refinery, including the expansion of the crude rail unloading facilities that was completed in February 2013,
Currently, crude delivered to this facility is consumed at our Delaware City refinery. We also transport some of
the crude delivered by rail from Delaware City via barge to our Paulsboro refinery or other third party destinations.
The Delaware City rail unloading facility allows our East Coast refineries to source WTI based crudes from Western
Canada and the Midcontinent, which we believe provides significant cost advantages versus traditional Brent based
international crudes,

PBF Energy, a Delaware corporation formed on November 7, 2011, is 2 holding company that manages jts
consolidated subsidiary, PBF LLC. Our sole asset is a controlling equity interest as of December 31, 2013 of
approximately 40.9% in PBF LLC as discussed more fully in “History” below.

Avallable Information.

Our website address is www.pbfenergy.com. Information contained on our website is not part of this Annual
Report on Form 10-K. Our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on
Form 8-K, and any other materials filed with {or furnished to) the Securities and Exchange Commission (SEC) by
us are available on our website (under “Investors™) free of charge, soon after we file or furnish such material, In
this same location, we also post our corporate governance guidelines, code of business conduct and ethics, and the
charters of the committees of our board of directors. These documents are available free of charge in print to any
stockholder that makes a written request to the Secretary, PBF Energy Inc., Cne Sylvan Way, Second Floor,
Parsippany, New Jersey 07054,

History

PBF Energy is the sole managing member of PBF LL.C. PBF Holding is a wholly-owned subsidiary of PBF
LLC and PBF Finance is 2 wholly-owned subsidiery of PBF Holding. PBF Holding is the parent company for PBF
LLC's operating subsidiaries.

On December 18,2012, we completed the initial public offering 0f 23,567,686 shares of our Class A common
stock at an offering price of $26.00 per share, In connection with the offering, our shares of Class A common stock
began trading on the New York Stock Exchange under the symbol “PBF”. The proceeds to us from the offering,
before deducting underwriting discounts, were approximately $612.8 million of which we used approximately
$571.2 milfion to purchase 21,967,686 PBF LLC Series A Units from our financial sponsors, funds affiliated with
The Blackstone Group L.P. (“Blackstone™) and First Reserve Management L.P. (“First Reserve™).

Additionally, on June 12, 2013, we completed a public offering of 15,950,000 shares of our Class A common
stock at a price of $27.00 per share, less underwriting discounts and commissions, in & secondary public offering
(the "June 2013 Secondary Offering"). All of the shares were sold by funds affiliated with Blackstone and First
Reserve. In connection with this offering, Blackstone and First Reserve exchanged 15,950,000 Series A Units of
PBF LLC for an equivalent number of shares of our Class A common stock. The holders of PBF LLC Series B
Units, which include certain executive officers of PBF Energy, had the right to receive a portion of the proceeds
of the sale of the PBF Energy Class A common stock by Blackstone and First Reserve.

As of December 31, 2013, Blackstone and First Reserve and our executive officers and directors and certain
employees beneficially owned 57,201,674 PBF LLC Series A Units (we refer 1o all of the holders of the PBF LLC
Series A Units as “the members of PBF LLC other than PBF Energy™) and we owned 39,665,473 PBF LLC Series
C Units, and the members of PBF LLC other than PBF Energy through their holdings of Class B common stock
have 59.1% of the voting power in us, and the holders of our issued and outstanding shares of Class A common
stock have 40.9% of the voting power in us, As a result of the ownership of the Class B common stock and the
PBF LLC Series A Units, prior to the Janvary 2014 secondary offering discussed below under “Recent
Developments", Blackstone and First Reserve controlled us as of December 31, 2013, and we in turn, as the sole
managing member of PBF LLC, control PBF LLC and its subsidiaries,


http://www.pbfenergy.cora

PBF Energy consolidates the financial resuits of PBF LLC and its subsidiaries and records a noncontrolling
interest in its consolidated financial statements representing the economic interests of the members of PBF LLC
other than PBF Energy. PBF LLC is PBF Energy’s predecessor for accounting purposes. Our financial statements
and results of operations for periods prior to the completion of our initial public offering are those of PBF LLC.

See “Itemn 1A, Risk Factors” and “Item 13. Certain Relationships and Related Transactions, and Director
Independence.”

The diagram below depicts our organizational structure as of December 31, 2013:
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Recent Developments

On January 6, 2014, we completed a public offering of 15,000,000 shares of our Class A common stock at
a price of $28.00 per share, less underwriting discounts and commissions, in a secondary public offering (the
"January 2014 Secondary Offering"). Al of the shares were sold by fimds affiliated with Blackstone and First
Reserve. In connection with this offering, Blackstone and First Reserve exchanged 15,000,000 Series A Units of
PBF L1C for an equivalent number of shares of our Class A common stock, which increased PBF Energy's interest
in PBF LLC to approximately 56.4%. The holders of PBF LLC Series B Units, which include certain executive
officers of PBF Energy, had the right to receive a portion of the proceeds of the sale of the PBF Energy Class A
common stock by Blackstone and First Reserve. Completion of the January 2014 Secondary Offering is estimated
to increase our tax receivable agreement tiability to $439.6 million due to the tax benefit expected to be generated
as a result of the exchange in connection with the secondary offering and the corresponding tax benefits expected
to be generated in future years from this transaction.

Refining Operations

‘We own and operate three refineries, all located in regions with currently favorable market dynamics where
finished product demand exceeds operating refining capacity. We produce a variety of products at each of our
refineries, including gasoline, ULSD, heating oil, jet fuel, lubricants, petrochemicals and asphalt, We sell our
products throughout the Northeast and Midwest of the United States, as well as in other regions of the United
States and Canada, and are able to ship products to other international destinations.

Delaware City Refinery

Acquisition and Re-Start. Through our subsidiaries, Delaware City Refining and Delaware Pipeline
Company LLC, we acquired the idle Delaware City refinery and its related assets, including a petroleum product
terminal, a petroleum products pipeline and an electric generation facility, on June 1, 2010 from affiliates of Valero
for approximately $220.0 million in cash, consisting of approximately $170.0 miltion for the refinery, terminal
and pipeline assets and $50.9 million for the power plant complex located on the property.

At the time of acquisition, we reached an agreement with the State of Delaware that provided for a five-
year operating permit and up to approximately $45.0 million of economic support to re-start the facility, and
negotiated a new long-term contract with the relevant union at the refinery. As of December 31, 2013, we had
received $39.4 million in economic support from the State of Delaware under this agreement. We believe that the
tefinery’s ability to process lower quality crudes allows us to capture a higher margin as these lower quality crudes
are typically priced at discounts to benchmark crudes, and to compete effectively in a region where product demand
currently significantly exceeds refining capacity.

We restarted the Delaware City Refinery in October 2011, Since our acquisition through December 31,
2013, we have invested more than $700.0 million in tunaround and re-start projects at Delaware City, as well as
inthe recent strategic development of crude rail unloading facilities. In May 2012, we commenced crude shipments
via rail into a newly developed crude rail unloading facHity at our Delaware City refinery. We have expanded and
upgraded the existing on-site railroad infrastructure, including the expansion of the crude rail unloading facilities
which, as of February 2013 were capable of discharging approximately 110,000 bpd, consisting of 40,000 bpd of
heavy crude oil and 70,000 bpd of light crude oil. However, due to greater operating efficiency, discharge capacity
for Jight crude ofl at our dual-loop track has increased from 70,000 bpd to approximately 105,000 bpd. In conjunction
with the development of our rail crude unloading facilities at Delaware City, we constructed a ralcar storage yard
with capacity for 330 railcars that is integral to raflcar staging and storage and helps facilitate daily rail traffic at
the refinety. We are also adding additional unloading spots to the dual-loop track to increase unloading capabilities
at that facility to approximately 130,000 bpd. Also in 2013 we commenced a third rail erude offloading project
to add an additional 40,000 bpd of heavy crude rail unloading capability at the refinery, which is expected to be
completed by the second half of 2014, Completion of these additional rail projects is expected to increase our
discharge capacity of heavy crude oil from 40,000 bpd to 80,000 bpd and bring the total rail crude unloading
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capability up to 210,000 bpd by the end of 2014, subject to the delivery of coiled and insulated railcars, the
development of crude rail loading infrastructure in Canada and the use of unit trains.

We have entered into agreements to lease or purchase a total of 5,900 railcars, including 4,600 coiled and
insufated rails cars, which are capable of transporting Canadian heavy crude oifs, and 1,300 general purpose cars,
which we intend to use to transport lighter crude oils. In addition to the construction of our rail unloading facilities
at Delaware City and the execution of our railcar procurement strategy, we also created dedicated crude-by-rail
acquisition and rail logistics teams. These teams, staffed by PBF employses in our corporate headquarters, at the
Delaware City refinery and in our field offices in Calgary, Alberta and Oklahoma City, Oklahoma, are responsible
for crude procurement, logistics via rail and monitoring crude-by-rail effloading.

Overview. The Delaware City refinery is Jocated on a 5,000-acre site, with access to waterborne cargoes
and an extensive distribution network of pipelines, barges and tankers, truck and rail. Delaware City is a fully
integrated operation that receives crude via rail at the crude unloading facility, or ship or barge at its docks located
on the Delawaze River, The crude and other feedstocks are transporied, via pipes, to an extensive tank farm where
they are stored until processing. In addition, there is a 17-bay, 50,000 bpd capacity truck loading rack located
adjacent to the refinery and a 23-mile interstate pipeline that are used to distribute clean products.

The Delaware City refinery has a throughput capacity of 190,000 bpd and a Nelson Complexity Index of
11.3. As a result of its configuration and process units, Delaware City has the capability of processing a slate of
heavy crudes with a high concentration of high sulfur crudes and is one of the Jargest and most complex refineries
onthe East Coast. The Delaware City refinery is one of two heavy crude coking refineries, the other being Paulsboro,
on the East Coast of the United States with coking capacity equal to approximately 25% of crude capacity.

‘The Delaware City refinery processes a variety of medium to heavy, sour crude oils. The refinery has large
conversion capacity with its 32,000 bpd FCC unit, 47,000 bpd FCU and 18,000 bpd hydrocracking unit with
vacuum distillation. Hydrogen is provided via the refinery’s steam methane reformer and continuous catalytic
reformer.

Delaware City Process Flow Diagram
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The following table approximates the Delaware City refinery’s major process unit capacities. Unit
capacities are shown in barrels per stream day.

Nameplate

Refinery Units Capacity

Crude Distillation Unit 190,000
Vacuum Distiilation Unit 102,000
Fluid Catalytic Cracking Unit (FCC) , 82,000
Hydrotreating Units 160,000
Hydrocracking Unit 18,000
Catalytic Reforming Unit (CCR) 43,000
Benzene / Toluene Extraction Unit 15,000
Butane Isomerization Unit (ISOM) 6,000
Alkylation Unit (Alky) 11,000
Polymerization Unit (Poly) 16,000
Fhuid Coking Unit (FCU/ Fluid Coker) 47,600

Feedstocks and Supply Arrangements. In April 2011, we entered into a crude and feedstock supply agreement
with Statoil that expires on December 31, 2015, Pursuant to the agreement as amended in October 2012, we direct
Statoil to purchase waterborne crude and other feedstocks for Delaware City and Statoil purchases these products
on the spot market orthrough term agreements. Accordingly, Statoil enters into, on our behalf, hedging arrangements
to protect against changes in prices between the time of purchase and the time of processing the feedstocks. In
addition to procutrement, Statoil arranges transportation and insurance for these waterborne deliveries of crude and
feedstock supply and we pay Statoil a per barrel fee for their procurement and logistics services, Statoil generally
holds title to the waterborne crude and feedstocks until we process the crude or feedstocks through our process
units, We pay Statoil on a daily basis for the corresponding volume of crude or feedstocks that are consumed in
conjunction with the refining process. This crude supply and feedstock arrangement helps us reduce the amount
of investiment we are required to maintain in crude inventories and, as aresult, helps us manage our working capital.

Product Offtake. Prior to June 39, 2013, we sold the bulk of Delaware City’s clean products to MSCG
through an offtake agreement. Under the offtake agreement, MSCG purchased 100% of our finished clean products
at Delaware City, which included gascline, heating oil and jet fuel, as well as our intermediates. During the.term
of the offtake agreement, we sold the remainder of our refined products directly to a variety of customers on the
spot market or through term agreements. Subsequent to the termination of the offtake agreement, we market and
sellall ofour refined products independently to a variety of customers on the spot market or through termagreements.

Inventory Intermediation Agreement. On June 26, 2013, the Company entered into an Inventory
Intermediation Agreement with J. Aron ("Inventory Intermediation Agreement”) to support the operations of the
Delaware City refinery, which commenced upon the termination of the product offtake agreement with MSCG.
Pursuantto the Inventory Intermediation Agreement, J. Aron purchased all of the finished and intermediate products
(collectively the “Products™) located at the refinery upon termination of the MSCG product offtake agreement. J.
Aron purchases the Products produced and delivered into the refinery’s storage tanks on a daily basis. J. Aron
further agrees to sell to us on a daily basis the Products delivered out of the refinery's storage tanks.

Tankage Capacity. The Delaware City refinery has total storage cepacity of approximatefy 10.0 million
barrels. Of the total, 18 tanks with approximately 3.6 million barrels of storage capacity are dedicated to crude oil
and| other feedstock storage with the remaining approximately 6.4 million batrels allocated to finished products,
intermediates and other products,

Energy and Other Utilities. Under normal operating conditions, the Delaware City refinery consuines
approximately 55,000 MMBTU per day of natural gas. The Delaware City refinery has a 280 MW power plant
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located on-site that consists of two natural gas-fueled turbines with combined capacity of approximately 140 MW
and four turbo-generators with combined nameplate capacity of approximately 140 MW, Collectively, this power
plant produces electricity in excess of Delaware City’s refimery load of approximately 90 MW. Excess electricity
is sold into the Pennsylvania-New Jersey-Maryland, or PIM, grid. Steam is primarily produced by a combination
of three dedicated boilers and supplemented by secondary boilers at the FCC and coker.

Paulsboro Refinery

Acquisition. We acquired the entities that owned the Paulsboro refinery (including an associated natural gas
pipeline) on December 17, 2010, from Valero for approximately $357.7 million, excluding working capital. The
purchase price excludes inventory purchased on our behalf by MSCG and Statoil. We invested approximately
$60.0 million in capital in early 2011 to complete a scheduled turnaround at the refinery.

Overview, Paulsboro has a throughput capacity of 180,000 bpd and a Nelson Complexity Index of 13.2. The
Paulsboro refinery is located on approximately 950 acres on the Delaware River in Paulsboro, New Jersey, just
south of Philadelphia and approximately 30 miles away from Delaware City. Paulsboro receives crude and
feedstocks via its marine terminal on the Delaware River. Paulsboro is one of two operating refineries on the East
Coast with coking capacity, the other being Delaware City. Major units at the Paulsboro refinery include crude
distillation units, vacuum distiilation units, an FCC unit, a delayed coking unit, a lube oil processing unit and a
propane deasphalting unit.

The Paulsboro refinery processes a variety of medium and heavy, sour crude oils. The Paulsboro refinery
predominantly produces gasoline, heating oif and jet fuel and also manufactures Group 1 base oils or lubricants.
In addition to its finished clean products slate, Paulsboro produces asphalt and petroleum coke.

Paulsboro Refinery Process Flow Diagram
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The following table approximates the Paulsboro refinery’s major process unit capacities. Unit capacities
are shown in barrels per stream day.

Nameplate

Refinery Units Capacity

Crude Distiliation Units 168,000
Vacuum Distiflation Units 83,000
Fluid Catalytic Cracking Unit (FCC) 55,000
Hydrotreating Units 141,000
Catalytic Reforming Unit (CCR) 32,000
Alkylation Unit (Alky) 11,000
Lube Oil Processing Unit 12,000
Delayed Coking Unit (Coker) 27,000
Propane Deasphaiting Unit 11,000

Feedstocks and Supply Arrangements. We have a contract with Saudi Aramce pursuant to which we have
been purchasing up to approximately 100,000 bpd of crude oil from Saundi Aramco that is processed at Paulsboro.
The crude purchased is priced off ASCIL

In addition, under a crude and feedstock supply agreement with Statoil that was terminated effective
March 31, 2013, we directed Statoil to purchase crude and other feedstocks for Paulsboro and Statoil purchased
the crude and feedstocks on the spot market. Accordingly, Statoil entered into, on our behalf, hedging arrangements
to profect against changes in prices between the time of purchase and the time of processing the feedstocks. In
addition to procurement, Statoil generally arranged transportation and insurance for the crude and feedstock supply
and we paid Statoil a per barrel fee for their procurement and logistics services. Statoil held title to the crude and
feedstocks until we ran the crude or feedstocks through our process units. We paid Statoil on a daily basis for the
corresponding volume of crude or feedstocks that were consumed in conjunction with the refining process.

Product Offtake. Prior to June 30, 2013, we sold the bulk of Paulsboro’s clean products to MSCG through
our offtake agreement. With the exception of eertain jet fuel and Jubricant sales, MSCG purchased 100% of our
finished clean products and intermediates under the offtake agreement. During the term of the offtake agreement,
we sold the remainder of our refined products directly to a variety of customers on the spot market or through term
agreements, Subseguent to the termination of the offtake agreement, we market and sell all of our refined products
independently to a variety of customers on the spot market or through term agreements.

Inventory Intermediation Agreement. On June 26, 2013, the Company entered into an Inventory
Intermediation Agreement with J, Aron to support the operations of the Paulsboro refinery, which commenced
upon the termination of the product offiake agreement with MSCG. Pursuant to the Inventory Intermediation
Agreement, J. Aron purchased all of the Products located at Paulsboro upon termination of the product offtake
agreement, J. Aron purchases the Products produced and delivered into the refinery's storage tanks on a daily basis,
J. Aron further agrees to sell to us on a daily basis the Products delivered out of the refinery's storage tanks.

Tunkage Capacity. The Paulsboro refinery has total storage capacity of approximately 7.5 million barrels.
Of the total, approximately 2.1 million barrels are dedicated to crude oil storage with the remaining 5.4 million
barrels allocated to finished products, intermediates and other products.

Energy and Other Utilities. Under normal operating conditions, the Paulsboro refinery consumes
approximately 30,000 MMBTU per day of natural gas. The Paulsboro refinery is virtually self-sufficient for its
electrical power requirements. The refinery supplies approximately 90% of its 63 MW load through a combination
of four generators with a nameplate capacity of 78 MW, in addition to a 30 MW gas turbine generator and {wo 15
MW steam turbine generators located at the Paulsboro utility plant. In the event that Paulsboro requires additional
electricity to operate the refinery, supplemental power is available through = local utility. Paulsboro is connected
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to the grid via three separate 69 KV aerial feeders and has the ability to run entirely on imported power. Steam is
primarily produced by three boilers, each with continuous rated capacity of 300,000-1b/hr at 900-psi. In addition,
Paulsboro has a heat recovery steam generator and a number of waste heat boilers throughout the refinery that
supplement the steam generation capacity. Paulsboro’s current hydrogen needs are met by the hydrogen supply
from the reformer. In addition, the refinery employs a standalone steam methane reformer that is capable of
producing 10 MMSCFD of 99% pure hydrogen. This ancillary hydrogen plant is utilized as a back-up source of
hydrogen for the refinery’s process umits.

Toledo Refinery

Acquisition, Through our subsidiary, Toledo Refining, we acquired the Toledo refinery on March 1, 2011,
from Sunoco for approximately $400.0 million, excluding working capital. We also purchased refined and certain
intermediate products inventory for approximately $299.6 million, and MSCG purchased the refinery’s crude oil
inventory on our behalf. Additionally, included in the terms of the sale was a five-year participation payment of up
t0 $125.0 million payable to Sunoco based upon post-acquisition earnings of the refinery, of which $103.6 million
was paid in 2012 and the balance paid in 2013,

Overview. Toledo has a throughput capacity of approximately 170,000 bpd and a Nelson Complexity Index
of 9.2, Toledo processes a slate of light, sweet crudes from Canada, the Midcontinent, the Bakken region and the
U.S: Gulf Coast, Toledo produces finished products including gasoline and ULSD, in addition to a variety of high-
value petrochemicals including nonene, xylene, tetramer and toluene.

The Toledo refinery is located on a 282-acre site near Toledo, Ohio, approximately 64 miles from Detroit,
Major units at the Toledo refinery include an FCC unit, a hydrocracker, an alkylation unit and a UDEX unit. Crude
is delivered to the Toledo refinery through three primary pipelines: (1) Enbridge from the north, {2} Capline from
the south and (3) Mid-Valley from the south, Crude is also delivered to a nearby terminal by rail and from local
sources by truck to a truck unloading facility within the refinery.

Toledo Refinery Process Flow Diagram
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The following table approximates the Toledo refinery’s major process unit capacities. Unit capacities are
shown in barrels per stream day.

Nameplate

Refinery Units Capacity

Crude Distillation Unit ST T T TTTTI0,000
Fluid Catalytic Cracking Unit (FCC) 79,000
Hydrotreating Units 95,000
Hydrocracking Unit (HCC) 45,000
Catalytic Reforming Units 45,000
Alkylation Unit (Alky) 10,000
Polymerization Unit (Poly) 7,000
UDEX Unit {BTX} 16,300

Feedstocks and Supply Arrangements. We have a short term crude oil acquisition agreement with MSCG
pursuant o which we direct MSCG to purchase crude and other feedstocks for Toledo. MSCG purchases crude
and feedstocks on the spot market. Accordingly, MSCG enters into, on our behalf, hedging arrangements to protect
against changes in prices between the time of purchase and the time of processing the feedstocks. In addition to
procurement, MSCG arranges transportation and insurance for the crude and feedstock supply and we pay MSCG
a per barrel fee for their procurement and Jogistics services. We pay MSCG on a daily basis for the corresponding
volume of crude or feedstocks two days after they are consumed in conjunction with the refining process. This
arrangement helps us reduce the amount of investment we are required to maintain in crude inventories and, as a
result, helps us manage our working capital.

Product OQfftake. Toledo is connected, via pipelines, to an extensive distribution network throughout Ohio,
Hlinois, Indiana, Kentucky, Michigan, Pennsylvania and West Virginia. The finished products are transported on
pipelines owned by Sunoco Logistics Partners L.P. and Buckeye Pariners. In addition, we have proprietaty
connections to a variety of smaller pipelines and spurs that help us optimize our clean products distribution. A
significant portion of Toledo®s gasoline and ULSD are distributed through the approximately 28 terminals in this
network.

In March 2011, we entered into an agreement with Sunoco whereby Sunoco purchases gasoline and distillate
products representing approximately one-third of the Toledo refinery’s gasoline and distillates production. The
agreement has a three year term, subject to certain early termination rights. We sell the bulk of the petrochemicals
produced at the Toledo refinery through short-term contracts or on the spot market and the majority of the
petrochemical distribution is done via rail,

Tankage Capacity. The Toledo refinery has total storage capacity of approximately 4.0 million barrels. The
Toledo refinery receives its crude through pipeline connections and a truck rack. Of the total, approximately
0.4 million barrels are dedicated to crude oil storage with the remaining 3.6 million barrels allocated to intermediates
and products.

Fnergy and Other Utilities. Under normal operating conditions, the Toledo refinery consumes approximately
17,000 MMBTU per day of natural gas. The Toledo refinery purchases its electricity from a local utility and has
a long-term contract to purchase hydrogen and steam from a local third party supplier, In addition 1o the third party
steart supplier, Toledo consumes a portion of the steam that is generated by its various process units.

Principal Preducts

Our refineries make various grades of gasoline, diesel fuel, jet fuel, and other products from crude oil, other
feedstocks, and blending components. We sell these products through cur commercial accounts, and sales with
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major oil companies. For the years ended December 31, 2013, 2012 and 2011, gasoline and distillates accounted
for 88.6%, 88.8% and 88.1% of our revenues, respectively.

Customers

We selia variety of refined products to a diverse customer base. We currently have product offtake agreements
in place for a large portion of our clean product sales. For the year ended December 31, 2013, MSCG and Sunoco
accounted for 29% and 10% of our revenues, respectively. The remainder of our refined products are primarily
sold through short-term contracts or on the spot market. As of December 31, 2013, Sunoco gccounted for 10% of
accounts receivable,

For the year ended December 31, 2012, MSCG and Sunoco accounted for 57% and 10% of the Company's
revenues, respectively, As of December 31, 2012, Statoil and Sunoco accounted for 28% and 10% of accounts
receivables, respectively.

For the year ended December 31, 2011, MSCG and Sunoco accounted for 52% and 12% of the Company’s
revenues, respectively,

Seasonality

Demand for gasoline is generally higher during the summer months than during the winter months due fo
seasonal increases in highway traffic and construction work. Decreased demand during the winter months can
lower gasoline prices. As a result, our operating results for the first and fourth calendar quarters may be lower than
those for the second end third calendar quarters of each year. Refining margins remain volatile and our results of
operations may not reflect these historical seasonal trends.

Competition

The refining business is very competitive. We compete directly with various other refining companies both
on the East and Gulf Coasts and in the Midcontinent, with integrated oil companies, with foreign refiners that
import products into the United States and with producers and marketers in other industries supplying alternative
forms of energy and fuels to satisfy the requirements of industrial, commercial end individual consumers. Some
of our competitors have expanded the capacity of their refineries and internationally new refineries are coming on
line which could also affect our competitive position.

Profitability in the refining industry depends largely on refined product margins, which can fluctuate
significantly, as welias crude oil prices and differentials between the prices of different grades of crude oil, operating
efficiency and reliability, product mix and costs of product distribution and transportation. Certain of our
competitors that have larger and more complex refineries may be able to realize lower per-barrel costs or higher
margins per barrel of throughput. Several of our principal competitors are integrated national or intematienat oil
companies that are larger and have substantially greater resources. Because of their integrated operations and larger
capitalization, these companies may be more flexible in responding to volatile industry or market conditions, such
as shortages of feedstocks or intense price fluctuations. Refining margins are frequently impacted by sharp changes
in crude oil costs, which may not be immediately reflected in product prices.

Therefining industry is highly competitive withrespect to feedstock supply. Unlike certain of our competitors
that have access to proprietary controlled sources of crude oil production available for use at their own refineries,
we obtain substantially all of our crude oil and other feedstocks from unaffiliated sources. The availability and
cost of crude oil is affected by global supply and demand. We have no crude oil reserves and are not engaged in
the exploration or production of crude oil. We believe, however, that we will be able to obtain adequate crude oil
and other feedstocks at generally competitive prices for the foreseeable future.
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Corporate Offices

We lease approximately 53,000 square feet for our principal corporate offices in Parsippany, New Jersey.
The lease for our principal corporate offices expires in 2016. Functions performed in the Parsipanny office include
overall corporate management, refinery and HSE management, planning and strategy, corporate finance,
commercial operations, logistics, eontract administration, marketing, investor relations, governmental affairs,
accounting, tax, treasury, information technology, legal and human resources support functions.

Employees

As of December 31, 2013, we had approximately 1,735 employees, At Paulsboro, 296 of our 460 employees
dre covered by a collective bargaining agreement that expires in March 2015. In addition, 678 of our
1,066 employees at Delaware City and Toledo are covered by a collective bargaining agreement that expires in
February 0f 2015, None of our corporate employees are covered by a collective bargaining agreement. We consider
our relations with the represented employees to be satisfactory.

Executive Officers of the Registrant
The following is a list of our executive officers as of February 20, 2014:

Name Age Position

Thomas D. O’Malley 12 Executive Chairman of the Board of Directors
Thomas J. Nimbley 62 Chief Executive Officer

Michael D. Gayda 59 President

Matthew C. Lucey 40 Senior Vice President, Chief Financial Officer
Jeffrey Dill 52 Senior Vice President, General Counsel

Paul Davis ' 51 Vice President, Crude Qil and Feedstock
Todd O'Malley 40 Vice President, Products

Thomas D. O'Malley has served as Executive Chairman of the Board of Directors of PBF Energy since its
formation in November 2011, served as Executive Chairman of PBF LLC and its predecessors from March 2008
to February 2013 and was our Chief Executive Officer from inception until June 2010, Mr. O’Malley has more
than 30 years experience in the refining industry. He served as Chairman of the Board of Petroplus Heldings A.G.,
listed on the Swiss Exchange, from May 2006 until February 2011, and was Chief Executive Officer from May
2006 unti! September 2007, Mr. O’Malley was Chairman of the Board and Chief Executive Officer of Premcor, a
domestic oil refiner and Fortune 250 company listed on the NYSE, from February 2002 until December 2004, and
continued as Chairman until its sale to Valero in August 2005. Before joining Premcor, Mr. O’Malley was Chairman
and Chief Executive Officer of Tosco Corporation. This Fortune 100 company, listed on the NYSE, was the largest
independent oil refiner and marketer of oil products in the United States, with annualized revenues of approximately
$25.0 billion when it was sold to Philips Petroleum Company in September 2001,

Thomas J. Nimbiey has served as our Chief Executive Officer since June 2010 and was our Executive Vice
President, Chief Operating Officer from March 2010 through June 2010, Prior thereto, he served as a Principal for
Nimbley Consuttants LLC from June 2005 to April 2010, where he provided consulting services and assisted on
the acquisition of two refineries. He previously served as Senior Vice President and head of Refining for Phillips
Petroleum Company and subsequently Senior Vice President and head of Refining for ConocoPhillips domestic
refining system (i3 locations) following the merger of Philtips and Conoco. Before joining Phillips at the time of
its acquisition of Tdsco in September 2001, Mr. Nimbley served in various positions with Tosco Corporation and
its subsidiaries starting in April 1993.

Michael D. Gayda joined us as our Executive Vice President, General Counsel and Secretary in April 2010
and has served as our President since June 2010, and was a director of PBF LLC from inception until October
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2009. Prior thereto, from May 2006 until January 2010 Mr. Gayda served as Executive Vice President, General
Counsel and Secretary of Petroplus. Prior to Petroplus, he served as an executive officer of Premcor until its sale
to Valero in August 2005 and as General Counsel—Refining for Phillips 66 Company, a division of Phillips
Petroleum Company, following Phillips Petroleum’s acquisition of"l"osco in September 2001, Mr. Gayda previousty
. served as a Vice President of certain of Tosco’s subsidiaries.

Matthew C. Lucey joined us as our Vice President, Finance in April 2008 and has served as our Senior Vice
President, Chief Financial Officer since April 2014, Prior thereto, Mr. Lucey served as a Managing Director of
M.E, Zukerman & Co., a New York-based private equity firm specializing in several sectors of the broader energy
industry, from 2001 to 2008. While at M.E. Zukerman & Co., Mr. Lucey participated in all aspects of the firm’s
energy investment activities and served on the Management Committee of Penreco, & manufacturer of specialty
petroleum products; Cortez Pipeline Company, a 500 mile CO2 pipeline; and Venture Coke Company, a merchant
petroleum coke calciner. Before joining M.E. Zukerman & Co., Mr. Lucey spent six years in the banking industry.

Jeffrey Dill has served as our Senior Vice President, General Counsel and Secretary since May 2010 and
from March 2008 until September 2009. Mr. Dill served as Senior Vice President, General Counsel and Secretary
for Maxum Petrolewn, Inc., a national marketer and logistics company for petroleum products, from September
2009 to May 2010 and as Consulting General Counsel and Sectetary for NTR Acquisition Co., a special purpose
acquisition company focused on downstream energy opportunities, from April 2007 to February 2008, Previously
he served as Vice President, General Counsel and Secretary at Neurogen Corporation, a drug discovery and
development company, from March 2006 to December 2007. Mr. Dill has over 15 years experience providing legal
support to refining, transportation ang marketing organizations in the petroleum industry, including positions at
Premtcor, ConocoPhiilips, Tosco and Unocal.

Paul Davis joined PBF Energy in April of 2012 and was named Vice President, Crude Qil and Feedstocks
responsible for crude oil and refinery feedstock sourcing in May 2013. Previously, Mr. Davis was responsible for
managing the U.S, clean products commercial operations for Hess Energy Trading Company from 2006 to 2012,
Prior to that, Mr. Davis was responsible for Premcor’s U.S. Midwest clean products disposition group. Mr. Davis
has over 29 years of experience in commercial operations in crude oil and refined products, including 16 years
with the ExxonMobil Corporation in various operational and commercial positions, including sourcing refinery
feedstocks and crude cil and the disposition of refined petroleumn products, as well as optimization roles within
refineries,

Todd O 'Malley joined PBF Energy in November 2010, with over 15 years of energy indusiry experience,
and was named Vice President, Products responsible for petroleum products and power in May 2013. Mr. O’Matley
joined PBF from the Hess Energy Trading Company where he traded petroleum products in both the United States
and Europe from October 2008 to November 2010. Prior to that, Mr. O*Malley established a proprietary refined
petroleum products and ethanol trading platform for an international investment bank. Previously, Mr. O'Malley
was Vice President of Supply and Distribution of Guif Oil in charge of petroleum products trading and optimization
of storage and terminal assets. Prior thereto, Mr. O*Malley managed the northeast clean products commercial
operations for Premcor. Mr. O*Malley has held similar commercial reles in other energy-focused organizations
where he traded electricity, natural gas, grains, biofuels, crude oil and petroleum products, both physicatly and
financially.

Mr. Thomas O'Maliey is the uncle of Mr. ‘Todd (‘Maliey and uncle, by marriage, of Mr. Mattihew Lucey.

Lavironmenial, Health and Safety Matters

Refinery and pipeline operations are subject to federal, state and local faws regulating the discharge of matter
inio the environment or otherwise relating to human health and safety or the protection of the environment. These
laws regulate, among other things, the generation, storage, handling, use and transportation of petroleum and other
regulated materials, the emission and discharge of materials into the environment, waste management, remediation
of contaminated sites, characteristics and compaosition of gasoline and distillates and othér matters otherwise relating
to the protection of the environment. Permits ave also required under these laws for the operation of our refineries,
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pipelines and related operations and these permits are subject to revocation, modification and renewal. Compliance
with applicable environmental laws, regulations and permits will continue to have an impact on our operations,
results of operations and capital requirements. We believe that our current operations are in substantial compliance
with existing environmental laws, regulations and permits.

Our operations and many of the products we manufacture are subject to certain specific requirements of the
CAA, and related state and local regulations. The CAA contains provisions that require capital expenditures for
the installation of certain air pollution control devices at our refineries. Subsequent rule making authorized by the
CAA or similar laws or new agency interpretations of existing rules, may necessitate additional expenditures in
future years.

Additionally, as of January 1, 2011 we are required to meet an EPA regulation limiting the average sulfur
content in gasoline to 30 PPM. The EPA has also announced that it plans to propose new “Tier 3* motor vehicle
emission and fuel standards. It has been reported that these new Tier 3 regulations may, among other things, lower
the maximum average sulfur content of gasoline from 30 PPM to 10 PPM. If the Tier 3 regulations are eventually
implemented and fower the maximum allowable content of sulfur or other constituents in fuels that we produce,
we may at some point in the future be required to make significant capital expenditures and/or incur materially
increased operating costs to comply with the new standards.

As of January 1, 2011, we are required to comply with the EPA’s Control of Hazardous Air Pollutants From
Mobile Sources, or MSAT2, regulations on gasoline that impose reductions in the benzene content of our produced
gasoline. We purchase benzene credits to meet these requirements. Our planned capital projects will reduce the
amount of benzene credits that we need to purchase. In addition, the renewable fuel standards mandate the blending
of prescribed percentages of renewable fuels (e.g., ethanol and biofuels) into our produced gasoline and diesel.
These new requirements, other requirements of the CAA and other presently existing or future environmental
regulations may cause us to make substantial capital expenditures as well as the purchase of credits at significant
cost, to enable our refineries to produce products that meet applicable requirements.

Qur operations are also subject to the federal Clean Water Act, or the CWA, the federal Safe Drinking Water
Act, or the SDWA, and comparable state and local requirements. The CWA, the SDWA and analogous laws prohibit
any discharge into surface waters, ground waters, injection wells and publicly-owned treatment works except in
strict conformance with permits, such as pre-treatment permits and discharge permits, issued by federal, state and
loca} governmental agencies. Federal waste-water discharge permits and analogous state waste-water discharge
permits are issued for fixed terms and must be renewed.

We generate wastes that may be subject to the federal Resource Conservation and Recovery Act, or RCRA,
and comparable staie and {ocal requirements. The EPA and various state agencies have limited the approved methods
of disposal for certain hazardous and non-hazardous wastes.

The federal Comprehensive Environmental Response, Compensation and Liability Act of 1980, or
CERCLA, also known as “Superfund,” imposes liability, without regard to fault or the legality of the original
conduct, on certain classes of persons who are considered to be responsible for the release of a“hazardous substance™
into the environment. These persons include the current or former owner or operator of the disposal site or sites
where the release occurred and companies that disposed of or arranged for the disposal of the hazardous substances.
Under CERCLA, such persons may be subject ta joint and several liability for investigation and the costs of cleaning
up the hazardous substances that have been released into the environment, for damages to natural resources and
for the costs of certain health studies. As discussed more fully below, certain of our sites are subject to these laws
and we may be held liable for investigation and remediation costs or claims for natural resource damages. 1t is not
uncommen for neighboring landowners and other third parties to file claims for personal Injury and property
damagc allegedly caused by hazardous substances or other poliutants released into the environment. Analogous
state {aws impose similar responsibilities and liabilities on responsible parties. In our current normal operations,
we have generated waste, some of which falls within the statutory definition of a “hazardous substance” and some
of ' which may have been disposed of at sites that may require cleanup under Superfund.
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As i3 the case with all companies engaged in industries similar to ours, we face potential exposure to future
claims and tawsuits involving environmental matters. These matters include soil and water contamination, air
poliution, personal injury and property damage allegedly caused by substances which we manufactured, handled,
used, released or disposed of.

Current and future environmental regulations are expected to require additional expenditures, including
expenditures for investigation and remediation, which may be significant, at our refineries and at our other facilities.
To the extent that future expenditures for these purposes are material and can be reasonably determined, these costs
are disclosed and accrued.

QOur operations are also subject to various laws and regulations relating to occupational health and safety.
We maintain safety training and maintenance programs as part of our ongoing efforts to ensure compliance with
applicable laws and regulations. Compliance with applicable health and safety laws and regulations has required
and continues to require substantial expenditores.

In connection with each of our acquisitions, we assumed certain environmental remediation obligations. In
the case of Paulsboro, a trust fund established to meet state financial assurance requirements, in the amount of
approximately $12.1 million, the estimated cost of the remediation obligations assumed based on investigation
undertaken as of the acquisition date, was acquired as part of the acquisition. The short term portion of the trust
fund and corresponding liability are recorded as restricted cash and accrued expenses, the long term portion is
recorded in other assets and other long-term labilities. In connection with the acquisition of Delaware City, the
prior owners remain responsible subject to certain limitations, for certain environmental obligations including
ongoing remediation of soil and groundwater contamination at the site. Further, in connection with the Delaware
City and Paylsboro acquisitions, we purchased two individual ten-year, $75.0 million environmental insurance
policies to insure against unknown environmental liabilities at each refinery. In connection with the acquisition of
Teledo, the seller, subject to certain limitations, initially retains remediation obligations which will transition to
us over a 20-year period. However, there can be no assurance that any availabie indemnity, trust fund or insurance
wilf be sufficient to cover any ultimate environmental liabilities we may incur with respect to our refineries, which
could be significant.

We cannot predict what additional health, safety and environmenta! legislation or regulations will be enacted
or become effective in the future or how existing or future laws or regulations will be administered or interpreted
with respect to our operations. Compliance with more stringent laws or regulations or adverse changes in the
interpretation of existing requirements or discovery of new information such as unknown contamination could
have an adverse effect on the financial position and the results of our operations and could require substantial
expenditures for the installation and operation of systems and equipment that we do not currently possess.

GLOSSARY OF SELECTED TERMS
Unless otherwise noted or indicated by context, the following terms used in this Annual Report on Form 10-
K have the following meanings:

#ASCI” refers to the Argus Sour Crude Index, a pricing index used to approximate market prices for sour,
heavy crude oil.

“Bakken® refers to both a crude oil production reglon generally covering North Dakota, Montana and
Western Canada, and the crude oil that is produced in that region.

“barrel” refers to a common unit of measure in the oil industry, which equates to 42 gallons.

“blendstocks” refers to various compounds that are combined with gasoline or diesef from the crude oil
refining process to make finished gasoline and diesel; these may include natural gasoline, FCC unit gasoline,
ethanol, reformate ot butane, among others.

“bpd* refers to an abbreviation for barrels per day.
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"CAA" refers to the Clean Air Act.
“CAPP” refers to the Canadian Association of Petroleum Producers.

“catalyst” refers to a substance that alters, accelerates, or instigates chemical changes, but is not produced
as a product of the refining process.

“coke” refers to a coal-like substance that is produced from heavier crude oil fractions during the refining
process.

“complexity” refers to the number, type and capacity of processing wnits at a refinery, measured by the
Nelson Complexity Index, which is often used as a measure of a refinery’s ability to process lower quality crude
in an economic manner,

“crack spread” refers to a simplified calculation that measures the difference between the price for light
products and crude oil, For example, we reference (a) the 2-1-1 crack spread, which is a general industry standard
that approximates the per barrel refining margin resulting from processing two barrels of crude oil to produce one
barrei of gasoline and one barrel of heating oif or ULSD, and (b} the 4-3-1 crack spread, which is a benchmark
utilized by our Toledo refinery that approximates the per barrel refining margin resulting from processing four
barrels of crude oil to produce three barrels of gasoline and one-half barrel of jet fuct and one-ha!f barrel of ULSD.

“Dated Brent™ refers to Brent blend oil, a light, sweet North Sea crude oil, characterized by an AP gravity
of 38° and a sulfur content of approximately 0.4 weight percent that is used as 2 benchmark for other crude oils.

“distillates” refers primarily to diesel, heating oil, kerosene and jet fuel.

“downstream” refers to the downstream sector of the energy industry generally describing oil refineries,
marketing and distribution companies that refine crude ol and sell and distribute refined products. The opposite
of the downstream sector is the upstream sector, which refers to exploration and production companies that search
for and/or produce crude oil and natural gas underground or through drilling or exploratory wells.

“EPA” refers to the United States Environmental Protection Agency.

“ethanol” refers to aclear, colorless, flammable oxygenated liquid. Ethanol is typically produced chemically
from ethylene, or biclogically from fermentation of various sugars from carbohydrates found in agricultural crops
and cellulosic residues from crops or wood. I is used in the United States as a gasoline octane enhancer and
Oxygenate.

“feedstocks” refers to crude oil and partially refined petroleum products that are processed and blended
into refined products,

“FCC” refers to fluid catalytic cracking.
“FCU* refers to fluid coking unit,
“GHG" refers to greenhouse gas.

“Group I buse cils orlubricants” refers to conventionally refined products characterized by a sulfur content
Jess than 0.03% with a viscosity index between 80 and 120. Typically, these products are used in a variety of
aulomotive and industrial applications.

“heavy crude oll” refers to a relatively inexpensive crude oil with a low API gravity characterized by high
relative density and viscosity. Heavy crude oils require greater levels of processing to produce high value products
such as gasoline and diesel.

“IPO” refers to the initial public offering of PBF Energy's Class A common stock which closed on December
18, 2012.
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"J.Aron" refers to J. Aron & Company, a subsidiary of The Goldman Sachs Group, Inc.
“KV?” refers to Kilovolts.

“light crude oil” refers to a relatively expensive crude ojl with a high APl gravity characterized by low
relative density and viscosity. Light crude oils require lower levels of processing to produce high value products
such as gasoline and diesel.

“light products” refers to the group of refined products with lower boiling temperatures, including gasoline
and distillates.

“light-heavy differential” refers to the price difference between light crude oil and heavy crude oil.
“LPG?™ refers to liquefied petroleum gas.

“Maya® refers to Maya crude oil, a heavy, sour crude oil characterized by an API gravity of approximately
22° and a sulfur content of approximately 3.3 weight percent that is used as a benchmark for other heavy crude
oils,

“MLP?” refers to master limited partnership.

“MMbbls” refers to an abbreviation for million barrels.
“MMBTU?” refers to million British thermat units.
“MMSCFD” refers to million standard cubic feet per day.
“MSCG" refers to Morgan Stanley Capital Group Inc.
“MW? refers to Megawatt.

“Nelson Complexity Index™ refers to the complexity of an oil refinery as measured by the Nelson
Complexity Index, which is calculated on an annual basis by the Oil and Gas Joumal. The Nelson Complexity
Index assigns a complexity factor to each major piece of refinery equipment based on its complexity and cost in
comparison to crude distillation, which is assigned a complexity factor of 1.0. The complexity of each piece of
refinery equipment is then calculated by multiplying its complexity factor by its throughput ratio as a percentage
of crude distillation capacity. Adding up the complexity values assigned to each piece of equipment, including
crude distillation, determines a refinery’s complexity on the Nelson Complexity Index, Arefinery with a complexity
of 10.0 on the Nelson Complexity index is considered ten times more complex than crude distillation for the same
amount of throughput.

“NYH?" refers to the New York Harbor market value of petroleum products.

“Platts” refers to Platts, a division of The McGraw-Hill Companies.

“PPM” refers to parts per million.

"RINS" refers to renewable fuel credits required for compliatce with the Renewable Fuels Standard,

“pefined products” refers to petroleum products, such as gasoline, diesel and jet fuel, that are produced by
a refinery.

“gour crude oil” refers 10 a crude oil that is retatively high in sulfur content, requiring additional processing
to remove the sulfur. Sour crude oil is typically less expensive than sweet crude oil.

“Sunoco” refers to Sunoco, Inc, (RE&M).
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“sweet crude ofl” refers to a crude oil that is relatively low in sulfur content, requiring less processing to
remove the sulfur than sour crude oil. Sweet crude oil is typically more expensive than sour crude oil.

“Syncrude” refers to 2 blend of Canadian synthetic oil, a light, sweet crude ofl, typically characterized by
an API gravity between 30° and 32° and a sulfur content of approximately 0.1-0.2 weight percent.

“throughput” refers to the volume processed through a unit or refinery.

“turnaround® refersto a periodically required shutdown and comprehensive maintenance eventto refurbish
and maintain a refinery unit or units that involves the inspection of such units and occurs generally on a periodic

cycle.
“ULSD” refers to ultra-low-sulfur diesel.

“WCS” refers to Western Canadian Select, a heavy, sour crude oil blend typically characterized by an API
gravity between 20° and 22° and a sulfur content of approximately 3.5 weight percent that is used as a benchmark
for heavy Western Canadian crude oil.

“WTI” refers to West Texas Intermediate crude oil, a light, sweet crude oil, typically characterized by an
AP} gravity between 38° and 40° and a sulfur content of approximately 0.3 weight percent that is used as a
benchmark for other crude oils.

“WTS” refers to West Texas Sour crude oil, a sour crude oil characterized by an API gravity between 30°
and 33° and a sulfur content of approximately 1.28 weight percent that is used as a benchmark for other sour crude
oils.

“yield” refers to the percentage of refined products that is produced from crude oil and ather feedstocks,

ITEM 1A. RISK FACTORS
Risks Relating to Our Business and Industry

You should carefully read the risks and uncertainties described below. The risks and uncertainties described
below are not the only ones facing our company. Additional risks and uncertainties may also impair our business
operations. If any of the following risks actually occur, our business, financial condition, results of operations or
cash flows would likely suffer. In that case, the trading price of our Class A common stock could fall,

We have incurred losses In the past and may incur losses In the future. If we incur losses over an extended
period of time, the value of our Class A common stock could decline.

We experienced losses during our time as a development company and certain periods thereafter, We may
not be profitable in future periods. A lack of profitability could adversely affect the price of our Class A common
stock. We may not continue to remain profitable, which could impair our ability to complete future financings and
have a material adverse effect on our business.

Our limited operating history makes it difficult to evaluate onr current business and future prospects. If we
are unsuccessful in executing our business model, our business and operating results will be adversely
uffected.

We were formed in March 2008, we acquired our first oil refinery in June 2010 in an idle state and we
acquired our first operating asset in December 2010. Therefore, we have a limited operating history and track
record in executing our business model. Our future success depends on our ability to execute our business strategy
effectively, Our limited operating history may make it difficult to evaluate our current business and future prospects.
We may not be successful in operating any of our refineries or any other properties we may acquire in the future.
In addition, we have encountered and will continue to encounter risks and difficulties frequently experienced by
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new companies, and specifically companies in the oil refining industry. If we do not manage these risks successfilly,
our business, results of operations and financial condition will be adversely affected.

The price volatility of crude oil, other feedstocks, blendstocks, refined products and fuel and willity services
may have a material adverse effect on our revenues, prefitability, cash flows and liguldity.

Our revenues, profitability, cash flows and liquidity from operations depend primarily on the margin above
operating expenses (including the cost of refinery feedstocks, such as crude oil, intermediate partially refined
petroleumn products, and natural gas liquids that are processed and blended into refined products) at which we are
able to sell refined products. Refining is primarily a margin-based business and, to increase profitability, it is
important to maximize the yields of high value finished products while minimizing the costs of feedstock and
operating expenses, When the margin between refined product prices and crude oil and other feedstock costs
contracts, our earnings, profitability and cash flows are negatively affected. Refining margins historically have
been volatiie, and are likely to continue to be volatile, as a result of a variety of factors, including fluctuations in
the prices of crude oil, other feedstocks, refined products and fuel and utility services. An increase or decrease in
the price of crude oil will Jikely result in a similar increase or decrease in prices for refined products; however,
there may be a time lag in the realization, or no such realization, of the similar increase or decrease in prices for
refined products. The effect of changes in crude oil prices on our refining margins therefore depends in part on
how quickly and how fully refined product prices adjust o reflect these changes.

In addition, the nature of our business requires us to maintain substantial crude oil, feedstock and refined
product inventories. Because crude oil, feedstock and refined products are commodities, we have no control over
the changing market value of these inventories. Our crude oil, feedstock and refined product inventories are valued
at the lower of cost or market value under the last-in-first-out (“LIFO”) inventory valuation methodology, If the
market value of our crude oil, feedstock and refined product inventories were to decline to an amount less than
our LIFO cost, we would record a write-down of inventory and a non-cash charge to cost of sales,

Prices of crude oil, other feedstocks, blendstocks, and refined products depend on numerous factors beyond
our control, including the supply of and demand for crude oil, other feedstocks, gasoline, diesel, ethano), asphalt
and other refined products. Such supply and demand are affected by a variety of economic, market, environmental
and political conditions,

Our direct operating expense structure also impacts our profitability. Gur major direct operating expenses
include employee and contract labor, maintenance and energy. Our predominant variable direct operating cost is
energy, which is comprised primarily of fuel and other utility services. The volatility in costs of fuel, principally
natural gas, and other utility services, principally electricity, used by our refineries and other operations affect our
operating costs. Fuel and utility prices have been, and will continue to be, affected by factors outside our control,
such as supply and demand for fuel and utility services in both local and regional markets. Natural gas prices have
historically been volatile and, typically, electricity prices fluctuate with natural gas prices, Future increases in fuel
and utility prices may have a negative effect on our revenues, profitability and cash flows.

Our historical financial statements may not be helpful in predicting our future performance.

We have grown rapidly since our inception and have not owned or operated our refineries for a substantial
period oftime. Accordingly, our historical financial information may not be useful either asameans of understanding
our current financial situation or as an indicator of our future resulis, For the period from March 1, 2008 to
December 16, 2010, we were considered to be in the development stage. Our historical financial information for
that period reflects our activities principally in connection with identifying acquisition opportunities; acquiring
the Delaware City refinery assets and commencing a reconfiguration of the refinery; and acquiring the Paulsboro
refinecy, As a result of the Paulsboro and Taledo acquisitions, out historical consolidated financial results include
the results of operations for Paulsboro and Toledo from December 17, 2010 and March 1, 2011 forward,
cespectively. Certain information in our financial statements and certain other financial data included in this Annual
Repon on Form 10-K are based in part on financial data related to, and the operations of, those companies that
previously owned and operated our refineries. For example, at the time of its acquisition, Paulsboro represented
the major portion of our business and assets. As has been the case in our acquisitions to date, it is likely that, when
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we acquire refineries, we will not have access to the type of historical financial information that we will report
regarding the prior operation of the refineries. As a result, it may be difficult for investors to evaluate the probable
impact of major acquisitions on our financial performance until we have operated the acquired refineries for a
substantial period of time.

Our profitability Is affected by crude oil differentials, which fluctuate substantially.

A significant portion of our profitability is derived from the ability to purchase and process crude oil
feedstocks that historically have been cheaper than benchmark crude oils, such as the heavy, sour crude oils
processed at our Delaware City and Paulsboro refineries and the WTI based crude oils processed at our Toledo
refinery and delivered by rail to our East Coast refineries. These crude oil differentials vary significantly from
quarter to quarter depending on overall economic conditions and trends and conditions within the markets for crude
oil and refined products. Any change in these crude oil differentials may have an impact on our earnings. Our rail
investment and strategy to acquire cost advantaged Midcontinent and Canadian crude, which are priced based on
WTI, could be adversely affected if the WTI-Brent differential narrows. For example, the WTI/WCS differential,
a proxy for the difference between fight U.S. and heavy Canadian crudes, has increased from $21.80 per barrel in
2012 to $24.62 per barrel for the year ended December 31, 2013, however, this increase may not be indicative of
the differential going forward. Conversely, a narrowing of the light-heavy differential may reduce our refining
margins and adversely affect our recent profitability and earnings. In addition, while our Toledo refinery benefits
from a widening of the Dated Brent/WTI differential, a narrowing of this differential may result in our Toledo
refinery losing a portion of its crude price advantage over certain of our competitors, which negatively impacts
our profitability, This applies as well to our East Coast strategy of delivering crude by rail. Divergent views have
been expressed as to the expected megnitude of changes to these crude differentials in future periods, including
some analysts that expect these crude differentials to contract in upcoming periods. Any narrowing of these
differentials could have a material adverse effect on our business and profitability.

Our recent historical earnings have been concentrated and may continue to be concentrated in the future.

Our three refineries have similar throughput capacity, however, favorable market conditions due to, among
other things, geographic location, crude and refined product slates, and customer demand, may cause an individual
refinery to contribute more significantly to our earnings than others for a period of time. For example, our Toledo,
Ohio refinery has produced a substantial portion of our earnings over the past several quarters. As a result, if there
were a significant disruption to operations st this refinery, our earnings could be materially adversely affected (to
the extent not recoverable through insurance) disproportionally to Toledo’s portion of ocur consolidated
throughput. The Toledo refinery, or one of our other refineries, may continue to disproportionally affect our results
of operations in the future. Any prolonged disruption to the operations of such refinery, whether due to labor
difficulties, destruction of or damage to such facilities, severe weather conditions, interruption of utilities service
or other reasons, could have a material adverse effect on our business, results of operations or financial condition.

Asignificant interruption or casualty loss at any of our refineries and related assets could reduce our production,
particularly If not fully covered by our insurance. Fallure by one or more insurers to honor lis coverage
commitments for an insured event could materially and adversely affect our future cash flows, operating resuits
and financial condition,

Cur business currently consists of owning and operating three refineries and related assets. As a result, our
opetations could be subject to significant interruption if any of our refineries were to experience a major accident,
be damaged by severe weather or other natural disaster, or otherwise be forced to shut down or curtail production
due to unforeseen events, such as acts of God, nature, orders of governmental authorities, supply chain disruptions
impacting our crude rail facilities or other logistical assets, power outages, acts of terrorism, fires, toxic emissions
and maritime hazards, Any such shutdown or disruption would reduce the production from that refinery. There is
also risk of mechanical failure and equipment shutdowns both generat and following unforeseen events. Further,
in such situations, undamaged refinery processing units may be dependent on or interact with damaged sections
of our refineries and, accordingly, are aiso subject to being shut down. In the event any of our refineries is forced
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to shut down for a significant period of time, it would have a material adverse effect on our earnings, our other
results of operations and our financial condition as a whole.

As profection against these hazards, we maintain insurance coverage against some, but not all, such potentia!
losses and liabilities. We may not be able to maintain or obtain insurance of the type and amount we desire at
reasonable rates. As a result of market conditions, premiums and deductibles for certain of our insurance policies
may increase substantially. In some instances, certain insurance could become unavailable or available only for
reduced amounts of coverage. For example, coverage for hurricane damage can be limited, and coverage for
terrorism risks can include broad exclusions. If we were to incur a significant liability for which we were not fully
insured, it could have a material adverse effect on our financial position.

Our insurance program includes a number of insurance catriers. Significant disruptions in financial markets
could lead to a deterioration in the financial condition of many financial institutions, including insurance companies
and, therefore, we may not be gble to obtain the full amount of our insurance coverage for insured events.

Our refineries are sublect to interruptions of supply and distribution as a result of our reliance on pipelines
and railroads for transportation of crude oll and refined products.

During 2012 and 2013, we expanded and upgraded existing on-site railroad infrastructure at our Delaware
City refinery, which significantly increased our capacity to unload crude by rail. Currently, the majority of the
crude delivered to this facility is consumed at our Delaware City refinery, although we also transport some of the
crude delivered by rail from Delaware City via barge to our Paulsboro refinery. The Delaware City rail unloading
facilities allow our East Coast refineries to source WT1 based crudes from Western Canada and the Midcontinent,
which can provide significant cost advantages versus traditional Brent based international crudes. Any disruptions
or restrictions to our supply of crude by rail due to problems with third party logistics infrastructure or operations
or as aresult of increased regulations, could increase our crude costs and negatively impact our results of operations
and cash flows.

Our Toledo refinery receives a substantial portion of its crude oil and delivers a portion of its refined products
through pipelines. The Enbridge system is our primary supply route for crude oil from Canada, the Bakken region
and Michigan, and supplies approximatety 55% to 60% of the crude oil used at our Toledo refinery. In addition,
we source domestic crude oil through our connections to the Capline and Mid-Valley pipelines. We also distribute
a portion of out transportation fuels through pipelines owned and operated by Sunoco Logistics Partners L.P. and
Buckeye Pariners L.P. We could experience an interruption of supply or delivery, or an increased cost of receiving
crude oil and delivering refined products to market, if the ability of these pipelines to transport crude oil or refined
products is disrupted because of accidents, weather interruptions, governmental regulation, terrorism, other third
party action or casualty or other of events.

In addition, due to the common carrier regulatory obligation applicable to interstate oil pipelines, capacity
is prorated among shippers in accordance with the tariff then in effect in the event there are nominations in excess
of capacity. Therefore, nominations by new shippers or increased nominations by existing shippers may reduce
the capacity available to us. Any prolonged interruption in the operation or curtailment of available capacity of
the pipelines that we rely upon for transportation of crude oil and refined products could have 2 further material
adverse effect on our business, financial condition, results of operations and cash flows.

We may have capital needs for which our internally generated cash flows and other sources of ligutdity may
hot be adequate.

1f we cannot generate sufficient cash flows or otherwise secure sufficient liquidity to support our short-term
and tong-term capital requirements, we may not be able to meet our payment obligations or our future debt
obligations, comply with certain deadlines related to environmental regulations and standards, or pursue our
business strategies, including acquisitions, in which case our operations may not perform as we currently expect,
‘We have substantial short-term capital needs and may have substantial long term capital needs. Our short-term
working capital needs are primarily related to financing certain of our refined products inventory not covered by
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our various supply and Inventory Intermediation Agreements. We terminated our supply agreement with Statoil
for our Paulsboro refinery effective March 31, 2013 and our MSCG Offtake Agreements for our Paulsboro and
Delaware City refineries effective July 1,2013. Concurrent with the termination of our MSCG Offtake Agreements,
we entered into [nventory Intermediation Agreements with J, Aron at our Paulsboro and Delaware City refineries.
Pursuant to the Inventory Intermediation Agreements, J. Aron purchases and holds title to all of the intermediate
and finished products produced by the Delaware City and Paulsboro refineries and delivered into the tanks at the
refineries (or at other locations outside of the refineries as agreed upon by both parties). Furthermore, J. Aron
agrees to sell the intermediate and finished products back to us as they are discharged out of the refineries' tanks
(or other locations outside of the refineries as agreed upon by both parties). We market and sell the finished products
independently to third parties.

If we cannot adequately handle our crude oil and feedstock requirements without the benefit of the Statoil
arrangement at Paulsboro, or if we are required fo obtain our crude oil supply at our other refineries without the
benefit of the existing supply arrangements or the applicable counterparty defaults in its obligations, our crude oil
pricing costs may increase as the number of days between when we pay for the crude oil and when the crude oil
is delivered to us increases. Termination of our Inventory Intermediation Agreements with J. Aron would require
us to finance our refined products inventory covered by the agreements at terms that may not be as favorable,
Additionally, we are obligated to repurchase from J. Aron all volumes of products located at the refineries’ storage
tanks (or at other locations outside of the refineries as agreed upon by both parties) upon termination of these
agreements, which may have a material adverse impact on our working capital and financial condition. Further, if
we are not able to market and sell our finished products to credit worthy customers, we may be subject to delays
in the collection of our accounts receivable and exposure to additional credit risk. Such increased exposure could
negatively impact our liquidity due to our increased working capital needs as a result of the increase in the amount
of crude oil inventory and accounts receivable we would have to carry on our balance sheet. Our long-term needs
for cash include those to support ongoing capital expenditures for equipment maintenance and upgrades during
turnarounds at our refineries and to complete our routine and normally scheduled maintenance, regulatory and
security expenditures.

In addition, from time to time, we are regquired to spend significant amounts for repairs when one or more
processing units experiences temporary shutdowns. We continue to utilize significant capital toupgrade equipment,
improve facilities, and reduce operational, safety and environmental risks. In connection with the Paulsboro
acquisition, we assumed certain significant environmental obligations, and may simitarly do so in future
acquisitions. We wil! likely incur substantial compliance costs in connection with new or changing environmentsl,
health and safety regulations. See “Item 7. Management’s Discussion and Analysis of Financial Condition.” Qur
liquidity will affect our ability to satisfy any of these needs or obligations.

We may not be able to obtain funding on acceptable terms or at all because of volatility and uncertainty in the
credit and eapital markets. This may hinder or prevent us from meeting our future capital needs.

Global financial markets and economic conditions have been, and continue to be, disrupted and volatile due
1o a variety of factors, including uncertainty in the financial services sector, low consumer confidence, continued
high unemployment, geopolitical issues and the current weak economic conditions. In addition, the fixed income
markets have experienced periods of extreme volatility that have negatively impacted market liquidity conditions,
As n rosult, the cost of raising money in the debt and equity capital markets has increased substantially at times
while the availability of funds from those markets diminished significantly. In particular, as a result of concerns
about the stability of financial markets generally and the solvency of lending counterparties specifically, the cost
of obtaining money from the credit markets may increase as many lenders and institutional investors increase
interest rates, enact tighter lending standards, refuse to refinance existing debt on similar terms or at al! and reduce
or, in some cases, cease to provide funding to borrowers. Due to these factors, we cannot be certain that new debt
or equity financing will be available on acceptable terms. If funding is not available when needed, or is available
only on unfavorable termis, we may be unable to meet our obligations as they come due. Moreover, without adequate
funding, we may be unable to execute our growth strategy, complete future acquisitions, take advantage of other
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business opportunities or respond to competitive pressures, any of which could have a material adverse effect on
our revenues and results of operations.

Competition from companies who produce thelr own supply of feedstocks, have extensive retail outlets, make
alternative fuels or have greater financiul and other resources than vwe do could muieriatly and adversely affect
our business and resulis of operations.

Our refining operations compete with domestic refiners and marketers in regions of the United States in
which we operate, as well as with domestic refiners in other regions and foreign refiners that import products into
the United States. In addition, we compete with other refiners, producers and marketers in other industries that
supply their own renewablie firefs or afternative forms of energy and fuefs to satisfy the requirements ofour industriai,
commercial and individual consumers. Certain of our competitors have larger and more complex refineries, and
may be able to realize lower per-barrel costs or higher margins per barrel of throughput. Several of our principal
competitors are integrated national or international oi) companies that are larger and have substantially greater
resources than we do and access to proprietary sources of controlled crude oil production. Unlike these competitors,
we obtain substantially all of our feedstocks from unaffiliated sources. We are not engaged in the petroleum
exploration and production business and therefore do not produce any of our crude oil feedstocks. We do not have
a retail business and therefore are dependent upon others for outlets for our refined products. Because of their
integrated operations and larger capitalization, these companies may be more flexible in responding to volatite
industry or market conditions, such as shortages of crude oil supply and other feedstocks or intense price
fluctuations.

Newer or upgraded refineries will often be more efficient than our refineries, which may put us at a
competitive disadvantage. We have taken significant measures to maintain our refineries including the installation
of new equipment and redesigning older equipment to improve our operations. However, these actions involve
significant uncertainties, since upgraded equipment may not perform at expected throughput levels, the yield and
product quality of new equipment may differ from design specifications and modifications may be needed to correct
equipment that does not perform as expected. Any of these risks associated with new equipment, redesigned older
equipment or repaired equipment could lead to lower revenues or higher costs or otherwise have an adverse effect
on future results of operations and financial condition. Overtime, our refineries may become obsolete, or be unable
to compete, because of the construction of new, more efficient facilities by our competitors.

Any political instability, miliiary strikes, sustained military campalgns, terrorist activily, or changes in foreign
policy could have a material adverse effect on our business, results of operations and financial condition,

Any political instability, military strikes, sustained military campaigns, terrorist activity, or changes in
foreign policy in areas or regions of the world where we acquire crude oil and other raw materials or sell our refined
petroleum products may affect our business in unpredictable ways, including forcing us to increase security
measures and causing disruptions of supplies and distribution markets. We may also be subject to United States
trade and economic sanctions laws, which change frequently as a result of foreign policy developments, and which
may necessitate changes to our crude oil acquisition activities. Further, like other industrial companies, our facilities
may be the target of terrorist activities. Any act of war or terrorism that resulted in damage to any of our refineries
or third-party facilities upon which we are dependent for our business operations could have a material adverse
effect on our business, results of operations and financial condition.

Continued economic turmoll in the global financial system has had and may continue to have an adverse impact
on the refining industry.

Qur business and profitability are affected by the overall level of demand for our products, which in turn is
affected by factors such as overall levels of economic activity and business and consumer confidence and spending,
Declines in global economic activity and consumer and business confidence and spending during the recent global
downturn have significantly reduced the level of demand for our products. Reduced demand for our products has
had and may continue to have an adverse impact on our business, financial condition, results of operations and
cash flows. In addition, continued downtuens in the economy impact the demand for refined fuels and, in tur,
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result in excess refining capacity, Refining margins are impactéd by changes in domestic and global refining
capacity, as increases in refining capacity can adversely impact refining margins, earnings and cash flows.

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

The geographic concentration of our East Coast refineries creates a significant exposure to the risks of the
local economy and other local adverse conditions.

Our East Coast refineries are both located in the mid-Atlantic region on the East Coast and therefore are
vulnerable to economic downturns in thatregion, These refineries are located within arelatively limited geographic
area and we primarily market our refined products in that area. As a result, we are more susceptible to regional
conditions than the operations of more geographically diversified competitors and any unforeseen events or
circumstances that affect the area could also materially adversely affect our revenues and profitability. These factors
include, among other things, changes in the economy, damages to infrastructure, weather conditions, demographics
and population,

We must make substantial capital expenditures on our operating facilities to maintain their reiiability and
efficiency. If we are unable to complete capital projects at their expected costs and/or in a timely manner, or if
the market conditions assumed in our project economics deteriorate, our financial condifion, results of
operations or cash flows could be materially and adversely affected.

Delays or cost increases related to capital spending programs involving engineering, procurement and
construction of new facilities (or improvements and repairs to our existing facilities and equipment) could adversely
affect our ability to achieve targeted internal rates of refurn and operating results. Such delays or cost increases
Tay arise as a result of unpredictable factors in the marketplace, many of which are beyond our control, including:

» denial or delay in issuing regulatory approvals and/or permits;

« unplanned increases in the cost of construction materials or labor;

» disruptions in transportation of modular components and/or construction materials;

+ severe adverse weather conditions, natural disasters or other events (such as equipment malfunctions,
explosions, fires or spills) affecting our facilities, or those of vendors and suppliers;

« shortages of sufficiently skilled labor, or labor disagreements resulting in unplanned work stoppages;

» market-related increases in a project’s debt or equity financing costs; and/or

+ non-performance or force majeure by, or disputes with, vendors, suppliers, contractors or sub-contractors
involved with a project.

Our refineries contain many processing units, a number of which have been in operation for many years.
Equipment, even if properly maintained, may requite significant capital expenditures and expenses to keep it
operating at optimum efficiency. One or more of the units may require unscheduled downtime for unanticipated
thaintenance or repairs that are more frequent than our scheduled turnarounds for such units. Scheduled and
unschieduled maintenance could reduce our revenues during the period of time that the units are not operating.

Our forecasted internal rates of return are also based upon our projections of future market fundamentals,
which are not within our control, including changes in general economic eonditions, available alternative supply
and customer demand. Any one or more of these factors could have a significant impact on owr business. If we
were unable to make up the delays associated with such factors or to recover the related costs, or if market conditions
change, it could materiatly and adversely affect our financial position, results of operations or cash flows.
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Acquisitions that we may undertake in the future involve a number of risks, any of which could cause us not
to realize the anticipated benefits.

We may not be successful in acquiring additional assets, and any acquisitions that we do consummate may
not produce the anticipated benefits or may have adverse effects on our business and operating results. We may
selectively consider strategic acquisitions in the future within the refining and mid-stream sector based on
performance through the cycle, advantageous access to crude oil supplies, attractive refined products market
fundamentals and access to distribution and logistics infrastructure. Our ability to do so will be dependent upon a
number of factors, including our ability to identify acceptable acquisition candidates, consummate acquisitions on
acceptable terms, successfully integrate acquired assets and obtain financing to fund acquisitions and to support
our growth and many other factors beyond our control. Risks associated with acquisitions include those relating
to the diversion of management time and attention from our existing business, liability for known or unknown
environmental conditions or other contingent Habilities and greater than anticipated expenditures required for
compliance with environmental, safety or other regulatory standards or for investments to improve operating results,
and the incurrence of additional indebtedness to finance acquisitions or capital expenditures relating to acquired
assets. We may also enter into {ransition services agreements in the future with sellers of any additional refineries
we acquire. Such services may not be performed timely and effectively, and any significant disruption in such
transition services or unanticipated costs related to such services could adversely affect our business and results
of operations.

Our business may suffer If any of our senior executives or other key employees discontinues employment with
us. Furthermore, a shortage of skilled labor or disruptions in our labor force may make i difficult for us to
maintain labor productivity.

Our future success depends to a farge extent on the services of our senior executives and other key employees.
Our bysiness depends on our continuing ability fo recruit, train and retain highly qualified employees in all areas
of our operations, including engineering, accounting, business operations, finance and other key back-office and
mid-office personnel. Furthermore, our operations require skilled and experienced employees with proficiency in
multiple tasks. The competition for these employees is intense, and the loss of these executives or employees could
harm our business. If any of these executives or other key personne! resigns or becomes unable to continue in his
or her present role and is not adequately replaced, our business operations could be materially adversely affected.

A portion of our workforce is unlonized, and we may face labor disruptions that would interfere with our
operations.

As of December 31, 2013, approximately 296 of our 460 employees at Paulsboro are covered by a collective
bargaining agreement that expires in March of 2015. In addition, 678 of our 1,066 employees at Delaware City
and Toledo are covered by a collective bargaining agreement that expires in February of 2015. We may not be able
to renegotiate our collective bargaining agreements on satisfactory terms or at all when such agreements expire.
A failure to do so may increase our costs. Other employees of ours, who are not presentiy represented by a union,
may become so represented in the firture. In addition, our existing labor agreements may not prevent a strike or
work stoppage at any of our facilities in the future, and any work stoppage could negatively affect our results of
operations and financiat condition.

QOur ledging activities may limit our potential gains, exacerbate potential losses and involve other risks.

‘We may enter into commodity derivatives contracts to hedge our crude price risk or crack spread risk with
respect to a portion of our expected gasoline and distillate production on a rofling basis. Consistent with that policy
we, or MSCG or Statoil at our request, may hedge some percentage of future crude supply. We may enter into
hedging atrangements with the intent to secure a minimum fixed cash flow stream on the volume of products
hedged during the hedge term and to protect against volatility in commodity prices, Our hedging arrangements
may fail to fully achieve these objectives for a variety of reasons, including our failure to have adequate hedging
arrangements, if any, in effect st any particular time and the failure of our hedging arrangements to produce the
anticipared results. We may not be able to procure adequate hedging arrangements due to a variety of factors.
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Moareover, such transactions may limit our ability to benefit from favorable changes in crude oil and refined product
prices. In addition, our hedging activities may expose us to the risk of financial loss in certain circumstances,
including instances in which:

+ the volumes of our actual use of crude oil or production of the applicable refined products is less than the
volumes subject to the hedging arrangement;

* accidents, interruptions in feedstock transportation, inclement weather or other events cause unscheduled
shutdowns or otherwise adversely affect our refineries, or those of our suppliers or customers;

= changes in commodity prices have a material impact on collateral and margin requirements under our
hedging arrangements, resulting in our being subject to margin calls;

+ the counterparties to our futures contracts fail to perform under the contracts; or

= & sudden, unexpected event materially impacts the commedity or crack spread subject to the hedging
arrangement,

As a result, the effectiveness of our hedging strategy couid have a material impact on our financial results.
See “item 7, Management’s Discussion and Analysis of Financial Condition and Resuits of Operations—
Quantitative and Qualitative Disclosures About Market Risk.”

In addition, these hedging activities involve basis risk. Basis risk in a hedging arrangement occurs when
the price of the commodity we hedge is more or less variable than the index upon which the hedged commodity
is based, thereby making the hedge less effective. For example, a NYMEX index used for hedging certain volumes
of crude oil or refined products may have more or less variability than the cost or price for such crude oil or refined
products. We generally do not expect to hedge the basis risk inherent in our derivatives contracts.

Our commedity derivative activities could result in period-to-period eqrnings volatility.

We do not apply hedge accounting to all of our commodity derivative contracts and, as a result, unrealized
gains and losses will be charged to our eamings based on the increase or decrease in the market value of the
unsettied position, These gains and losses may be reflected in our income statement in periods that differ from
when the underlying hedged items (i.e., gross margins) are reflected in our income statement. Such derivative gains
or losses in earnings may produce significant period-to-period carnings volatility that is not necessarily reflective
of our underlying operational performance.

The adoption of derivatives legislation by the United States Congress could have an adverse effect on our ability
to use derivatives contracts to reduce the effect of commodity price, interest rate and other risks associated with
our business,

The United States Congress in 2010 adopted the Dodd-Frank Wall Street Reform and Consumer Protection
Act, or the Dodd-Frank Act, which, among other things, established federal oversight and regulation of the over-
the-counter derivatives market and entities that participate in that market. In connection with the Dodd-Frank Act,
the Commaodity Futures Trading Commission, or the CFTC, adopted regulations to set position limits for certain
futures and option contracts in the major energy markets, Although these regulations were recently vacated by the
U.S. District Court for the District of Columbia, the court remanded the matter to the CFTC and the CFTC voted
on November 15, 2012 to appeal the District Court’s decision. The legislation may also require us to comply with
margin requirements, and with certain clearing and trade-execution requirements if we do not satisfy certain specific
exceptions. The legislation may also require the counterparties to our derivatives contracts to transfer or assign
some of their derivatives contracts to a separate entity, which may not be as creditworthy as the current counterparty.
The legislation ang any new regutations could significantly increase the cost of derivatives contracts (including
through requirements to post collateral), materially alter the terms of derivatives contracts, reduce the availability
of derivatives to protect against risks we encounter, reduce our ability to monetize or restructure our existing
derivatives contracts, and increase our exposure to less creditworthy counterparties. If we reduce our use of
derivatives as & result of the legislation and regulations, our results of operations may become more volatile and
our cash flows may be less predictable, which could adversely affect our ability to plan for and fund capital
expenditures. Any of these consequences could have a material adverse effect on us, our financial condition and
our results of operations.
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Our operations could be disrupted If our information systems are hacked or fail, causing increased expenses
and loss of sales.

Qur business is highly dependent on financial, accounting and other data processing systems and other
communications and information systems, including our enterprise resource planning tools. We process a large
number of transactions on a daily basis and rely upon the proper functioning of computer systems, If a key system
was hacked or otherwise interfered with by an unauthorized access, or was to fail or experience unscheduled
downtime for any reason, even if only for a short period, our operations and financial results could be affected
adversely. Qur systems could be damaged or interrupted by a security breach, fire, flood, power loss,
telecommunications failure or similar event. We have a formal disaster recovery plan in place, but this plan may
not prevent delays or other complications that could arise from an information systems failure. Further, our business
interruption insurance may not compensate us adequately for losses that may occur.

Product lability clalms and litigation could adversely affect our business and results of operations.

Product liability is a significant commercial risk. Substantial damage awards have been made in certain
Jjurisdictions against manufacturers and resellers based upon claims for injuries and property damage caused by
the use of or exposure to various products. Failure of our products to meet required specifications or claims that
a product is inherently defective could result in product liability claims from our shippers and customers, and also
arise from contaminated or off-specification product in commingled pipelines and storage tanks and/or defective
fuels. Product liability claims against us could have a material adverse effect on our business or results of operations.

We may incur significant liabllity under, or costs and capital expenditures to comply with, environmental and
health and safety regulgtions, whick ore complex and change frequently.

Our operations are subject to federa), state and local laws regulating, among other things, the handling of
petroleum and other regulated materials, the emission and discharge of materials into the environment, waste
management, and remediation of discharges of petroleum and petroteum products, characteristics and composition
of gasoline and distillates and other matters otherwise relating to the protection of the environment. Our operations
are also subject to extensive laws and regulations relating to occupationat health and safety.

We cannot predict what additional environmental, health and safety legisiation or regulations may be adopted
in the future, or how existing or future laws or regulations may be administered or interpreted with respect to our
operations. Many of these laws and regulations are becoming increasingly stringent, and the cost of compliance
with these requirements can be expected to increase over time.

Certain environmental laws impose strict, and in certain circumstances, joint and several, liability for costs
of investigation and cleanup of such spills, discharges or releases on owners and operators of, as well as persons
who arrange for treatment or disposal of regulated materials at, contaminated sites. Under these laws, we may
incur liability or be required to pay penalties for past contamination, and third parties may assert claims against
us for darnages allegedly arising out of any past or future contamination, The potential penalties and clean-up costs
for past or future releases or spills, the failure of prior owners of our facilities to complete their clean-up obligations,
the liability to third parties for damage to their property, or the need to address newly-discovered information or
conditions that may require a response could be significant, and the payment of these amounts could have a material
adverse effect an our business, financial condition and results of operations.

Furthermore, out Delaware City refinery and our Delaware City Rail Terminal are Jocated in Delaware's
coastal zone where certain activities are regulated under the Delaware Coastal Zone Act and closely monitored by
environmental interest groups. On June 14, 2013, two administrative appeals were filed by the Sierra Club and
Delaware Audubon regarding a permit Delaware City Refining Company LLC (“DCR") obtained to allow loading
of crude oil ento barges, The appeals allege that both the loading of crude oil onto barges and the operation of the
Delaware City rail unloading terminal violate Delaware’s Coastal Zone Act. The first appeal is Number 2013-1
before the State Coastal Zone Industrial Control Board (the “CZ Board™), and the second appeal is before the
Environmental Appeals Board and appeals Secretary’s Order No. 2013-A-0020. The CZ Board held a hearing on
the first appeal on July 16,2013, and ruled in favor of DCR and the State of Delaware and dismissed the Appellants’
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appeal for lack of standing. Siemra Club and Delaware Audubon have appealed that decision to the Delaware
Superior Court, New Castle County, Case No, N13A-09-001 ALR, and Delaware City Refining and the State have
filed cross-appeals. Briefs are due to be filed in this appeal in the first quarter of 2014 but no date has been set for
a decision by the Superior Court. A hearing on the second appeal before the Environmental Appeals Board, case
no. 2013-06, was held on January 13, 2014, and the Board ruled in favor of Delaware City Refining and the State
and dismigsed the appeal for lack of jurisdiction. A written decision from the Board is pending, after which the
Appellants will again have the right to appeal the decision to Superior Court. If the Appellants in one or both of
these matters ultimately prevail, the outcome may have an adverse material effect on our financial condition,
results of operations or cash flows,

Environmental clean-up and remediation costs of our sites and enviranmenial litigation could decrease our net
cash flow, reduce our resulis of operations and impair our financial condition,

We are subject to liability for the investigation and clean-up of environmental contamination at each of the
properties that we own or operate and at off-site locations where we arrange for the treatment or disposal of regulated
materials. We may become involved in fiture litigation or other proceedings. If we were to be held responsible for
damages in any litigation or proceedings, such costs may notbe covered by insurance and may be material. Historical
soil and groundwater contamination has been identified at each of our refineries, Currently remediation projects
are underway in accordance with regulatory requirements at the Paulsboro and Delaware City refineries. In
connection with the acquisitions of our refineries, the prior owners have retained certain Habilities or indemnified
us for certain liabilities, including those relating to pre-acquisition soil and groundwater conditions, and in some
instances we have assumed certain liabilities and environmental obligations, including certain remediation
obligations at the Paulsboro refinery. If the prior owners fail to satisfy their obligations for any reason, or if
significant liabilities arise in the areas in which we assumed liability, we may become responsible for remediation
expenses and other environmental liabilities, which could have a material adverse effect on our financial condition.
As aresult, in addition to making capital expenditures or incurring other costs fo comply with environmental laws,
we also may be liable for significant environmental litigation or for investigation and remediation costs and other
liabilities arising from the ownership or operation of these assets by prior owners, which could materially adversely
affect our financial condition, results of operations and cash flow. See “Item 7. Management’s Discussion and
Analysis of Financial Condition and Resuits of Operations—Contractual Obligations and Commitments™ and “Item
1. Business—Environmental, Health and Safety Matters.”

We may also face liability arising from current or future claims alleging personal injury or property damage
due to exposure to chemicals or other regulated materials, such as asbestos, benzene, MTBE and petroleum
hydrocarbons, at or from our facilities. We may also face liability for personat injury, property damage, natural
resource damage or clean-up costs for the alleged migration of contamination from our properties. A significant
increase in the number or success of these claims could materially adversely affect our financial condition, results
of operations and cash flow.

Regulation of entdssions of greenhouse gases could force us to incur increased capital and operating costs and
conld have a material adverse effect on our results of operations and financlal condition.

Both houses of Congress have actively considered legislation to reduce emissions of GHGs, such as carbon
dioxide and methane, including proposals to: (i) establish a cap and trade system, (i} create a federal renewable
energy or “clean” energy standard requiring electric utilities to provide & certain percentage of power from such
sources, and (iii) create enhanced incentives for use of renewable energy end increased efficiency in energy supply
and use. In addition, the EPA is taking steps to regulate GHGs under the existing federal Clean Air Act, or CAA.
The EPA has already adopted regulations limiting emissions of GHGs from motor vehicles, addressing the
permitting of GHG emissions from stationary sources, and requiring the reporting of GHG emissions from specified
large GHG emission sources, including refineries. These and similar regulations could require vs to incur costs to
monitor and report GHG emissions or reduce emissions of GHGs associated with our operations. In addition,
various states, individually as well as in some cases on a regional basis, have taken steps to control GHG emissions,
including adoption of GHG reporting requirements, cap and trade systems and renewable portfolio standards.
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Efforts have afso been undertaken to delay, limit or prohibit EPA and possibly state action to regulate GHG
emissions, and itis not possible at this time to predict the ultimate form, timing or extent of federal or state reguiation,
In the event we do incur increased costs as a result of increased efforts to control GHG emissions, we may not be
able to pass on any of these costs to our customers. Such requirements also could adversely affect demand for the
refined petroleum products that we produce. Any increased costs or reduced demand could materialty and adversely
affect our business and results of operation.

Renewable fuels mandates may reduce demand for the refined fuels we produce, which could have a material
adverse effeci on our results of operations and financlal condltion.

Pursuant to the Energy Policy Act of 2005 and the Energy Independence and Security Act of 2007, the EPA
has issued Renewable Fuel Standards, or RFS, implementing mandates to blend renewsble fuels into the petroleum
fuels produced and sold in the United States. Under RFS, the volume of renewable fuels that obligated refineries
must biend into their finished petroleum fuels increases annually over time until 2022. In addition, certain states
have passed legistation that requires minimum biodiesel blending in finished distillates. On October 13, 2010, the
EPA raised the maximum amount of ethanot allowed under federal law from 10% to 15% for cars and light trucks
manufactured since 2007, The maximum amount allowed under federai law currently remains at 10% ethanol for
all other vehicles. Existing laws and regulations could change, and the minimum volumes of renewable fuels that
must be blended with refined petroleum fuels may increase. Because we do not produce renewable fuels, increasing
the volume of renewable fuels that must be blended into our products displaces an increasing volume of our
refinery’s product pool, potentially resulting in lower eamings and profitability. In addition, in order to meet certain
of these and future EPA requirements, we must purchase credits, known as “RINS,” which have fluctuating costs.

Our pipelines are subject to federal and/or state regulations, which could reduce the amount of cash we generate.

Our transportation activities are subject to regulation by multiple governmental agencies. The regulatory
burden on the industry increases the cost of doing business and affects profitability. Additional proposals and
proceedings that affect the oil industry are regularly considered by Congress, the states, the Federal Energy
Regulatory Commission, the United States Department of Transportation, and the courts. We cannot predict when
or whether any such proposals may become effective or what impact such proposals may have. Projected operating
costs related to our pipelines reflect the recurring costs resulting from compliance with these regulations, and these
costs may increase due to future acquisitions, changes in regulation, changes in use, or discovery of existing but
unknown compliance issues.

We are subject to strict laws and regulations regarding employee and process safety, and failure to comply with
these laws and regulations could have a materlal adverse effect on our results of operations, financial condition
and profitabllity,

We are subject to the requirements of the Occupational Safety & Health Administration, or OSHA, and
comparable state statutes that regulate the protection of the health and safety of workers. In addition, OSHA requires
that we maintain information about hazardous materials used or produced in our operations and that we provide
this information to employees, state and local governmental authorities, and local residents. Failure to comply with
OSHA requirements, including general industry standards, process safety standards and control of occupational
exposure to regulated substances, could have a material adverse effect on our results of operations, financial
condition and the cash flows of the business if we are subjected to significant fines or compliance costs.

Compliance witl and changes in tax laws could adversely affect our performance.

We are subject to extensive tax liabilities, including federal, state, local and foreign taxes such as income,
excise, sales/use, payroli, franchise, property, gross receipts, withholding and ad valorem taxes. New tax laws and
regulations and changes in existing tex laws and regulations are continuously being enacted or proposed that could
result in increased expenditures for tax liabifities in the future. These liabilities are subject to periodic audits by
the respective taxing authorities, which could increase our tax labilities. Subsequent changes to our tax liabilities
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as a result of these audits may also subject us to interest and penalties. There can be no certainty that our federal,
state, local or foreign taxes could be passed on to our customers.

Our rapid growth may strain our resources and divert management’s aftention.

We were a development stage enterprise prior to our acquisition ef Paulsboro on December 17, 2010, With
the further acquisition of Toledo, the re-start of Delaware City, our IPQ and construction of our rail facilities, we
have experienced rapid growth in a short period of time. Continued expansion may strain our resources and force
management to focus attention from other business concerns to the devefopment of incremental internal controls
and procedures, which could harm our business and operating results. We may also need to hire more employees,
which will increase our costs and expenses.

We rely on Statoil and MSCG, over whom we may have limited control, to provide us with certain volumetric
and pricing data used in our inventory valuations.

We rely on Statoil and MSCG to provide us with certain volumetric and pricing data used in our inventory
veluations. Our limited control over the accuracy and the timing of the receipt of this data could materially and
adversely affect our ability to produce financial statements in a timely manner.

Changes In our credit profile could adversely affect our business.

Changes in our credit profile could sffect the way crude oil suppliers view our ability to make payments
and induce them to shorten the payment terms for our purchases or require as to post security or letters of credit
prior to payment. Due to the large dollar amounts and volume of our crude oil and other feedstock purchases, any
imposition by our suppliers of more burdensome payment terms on us may have a material adverse effect on our
liquidity and our ability to make payments to our suppliers. This, in turn, could cause us to be unable to operate
one or more of our refineries at full capacity.

Changes in laws or standards affecting the transportation of North American crude oil by rail could significantly
impact our operations, and as a result cause our cosis (o incregse,

Investigations into recent rail accidents involving the transport of crude oil have prompted government
agencies and other interested parties to call for increased regulation of the transport of crude oil by rail including
in the areas of crude oil constituents, rail car design, routing of trains and other matters. If changes in law, regulations
or industry standards occur that result in requirements to reduce the volatile or flammable constituents in crude
oil that is transported by rail, alter the design or standards for rail cars, change the routing or scheduling of trains
carrying crude oil, or any other changes that detrimentally affect the economics of delivering North American
crude oil by rail to our refineries, our costs could increase, which could have a material adverse effect on our
financial condition, results of operations and cash flows.

We could incur substantial costs or disruptions in our business {f we canrnot obtain or malntaln necessary permits
and authorizations or otherwise comply with health, safety, environmental and other laws and regulations.

Qur operations require numerous permits and authorizations under various laws and regutations. These
authorizations and permits are subject to revocation, renewal or modification and can require operational changes to
limit impacts or potential impacts on the environment and/or health and safety. A violation of authorization or permit
conditions or other legal or regulatory requirements could result in substantial fines, criminal sanctions, permit
revocations, injunctions, and/or facility shutdowns. In addition, major modifications of our operations could require
modifications to our existing permits or upgrades to our existing potlution control equipment. Any or all of these
matters could have a negative effect on our business, results of operations and cash flows.

~ We may incur significant liability under, or costs and capital expenditures to comply with, environmental and
health and safety regulations, which are complex and change frequently.
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Qur operations are subject to federal, state and local laws regulating, among other things, the handling of
petroleum and other regulated materials, the emission and discharge of materials info the environment, waste
management, and remediation of discharges of petroleum and petroleum products, characteristics and composition
of gasoline and distillates and other matters otherwise relating to the protection of the environment. Qur operations
are also subject to extensive laws and regulations relating to occupational health and safety,

We cannot predict what additional environmental, health and safety legislation or regulations may be adopted
in the future, or how existing or future laws or regulations may be administered or interpreted with respect to our
operations. Many of these laws and regulations are becoming increasingly stringent, and the cost of compliance with
these requiréments can be expected to increase over time,

Certain environmental laws impose strict, and in certain circumstances joint and several liability for, costs of
investigation and cleanup of such spills, discharges or releases on owners and operators of, as well as persons who
arrange for treatment or disposal of regulated materials at contaminated sites. Under these laws, we may incur liability
or be required to pay penalties for past contamination, and third parties may assert claims against us for damages
allegedly arising out of any past or future contamination, The potential penalties and clean-up costs for past or future
releases or spills, the failure of prior owners of our facilities to complete their clean-up obligations, the liability to
third parties for damage to their property, or the need to address newly-discovered information or conditions that may
require a response could be significant, and the payment of these amounts could have a material adverse effect on
our business, financial condition and results of operations.

Furthermore, our Delaware City refinery and our Delaware City Rail Terminal are located in Delaware's coastal
zone where certain activities are regulated under the Delaware Coastal Zone Act and closely monitored by
environmental interest groups. On June 14, 2013, two administrative appeals were filed by the Sierra Club and
Delaware Audubon regarding 2 permit Delaware City Refining Company LLC (*DCR”) obtained to allow loading
of crude oil onto barges. The appeals allege that both the loading of crude oil onto barges and the operation of the
Delaware City rail unloading terminal violate Delaware’s Coastal Zone Act. The first appeal is Number 2013-1
before the State Coastal Zone Industrial Control Board (the “CZ Board™), and the second appeal is before the
Environmental Appeals Board and appeals Secretary’s Order No. 2013-A-0020. The CZ Board held a hearing on
the tirst appeal on July 16,2013, and ruled in favor of DCR and the State of Delaware and dismissed the Appellants’
appeal for lack of standing. Sierra Club and Delaware Audubon have appealed that decision to the Delaware
Superior Court, New Castle County, Case No. N13A-09-001 ALR, and Delaware City Refining and the State have
filed cross-appeals. Briefs are due to be filed in this appeal in the first quarter of 2014 but no date has been set for
a decision by the Superior Court. A hearing on the second appeal before the Environmenta) Appeals Board, case
no. 2013-06, was held on January 13, 2014, and the Board ruled in favor of Delaware City Refining and the State
and dismissed the appeal for lack of jurisdiction. A written decision from the Board is pending, after which the
Appellants will again have the right to appeal the decision to Superior Court. if the Appellants in one or both of
these matters ultimately prevail, the outcome may have an adverse material effect on our financial condition, results
of operations or cash flows.

Risks Related to Our Indebtedness

OQur substantial indebtedness could adversely affect our financial condition and prevent us from fulfitling our
obligations under our indebtedness,

Our substantial indebtedness may significantly affect our financial flexibility in the future. As of
December 31,2013, we have total long-term debt including the Delaware Economic Development Authority Loan,
of$747.6 million, all of which is secured, and we could have incurred an additional $615.9 million of senior secured
indebredness under our exisling debt agreements. We may incur additional indebtedness in the future. Our strategy
includes executing future refinery acquisitions, Any significant acquisition would Hkely require us to incur
additional indebtedness in order to finance all or a portion of such acquisition. The level of our indebtedness has
several important consequences for our fiture operations, including that:

* gsignificant portion of our cash flow from operations will be dedicated to the payment of principal of, and
interest on, our indebtedness and will not be available for other purposes;
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*+ covenants contained in our existing debt arcangements limit our ability to borrow additional funds, dispose
of assets and make certain investments;

 these covenants also require us to meet or maintain certain financial tests, which may affect our flexibility
inplanning for, and reacting to, changes in our industry, such as being able to take advantage of acquisition
opportunities when they arise;

* our abifity to obtain additional financing for working capital, capital expenditures, acquisitions, general
corporate and other purposes may be limited; and

* we may be at a competitive disadvantage to those of our competitors that are less leveraged; and we may
be more vulnerable to adverse economic and industry conditions.

Dur substantial indebtedness increases the risk that we may default on our debt obligations, certain of which
contain cross-default and/or cross-acceleration provisions. We have significant principal payments due under our
debt instruments. Our subsidiaries® ability to meet their principal obligations will be dependent upon our future
performance, which in turn will be subject to general economic conditions, industry cycles and financial, business
and other factors affecting our operations, many of which are beyond our control, Qur business may not continue
to generate sufficient cash flow from operations to repay our substantial indebtedness. If we are unable to generate
sufficient cash flow from operations, we may be required to sell assets, to refinance all or a portion of our
indebtadness or to obtain additional financing. Refinancing may not be possible and additional financing may not
be available on commercially acceptable terms, or at all.

Despite our level of Indebtedness, we and our subsidiaries may be able to incur substantially more debt, which
could exacerbate the risks described above.

We and our subsidiaries may be able to incur substantial additional indebtedness in the future including
additional secured debt. Although our debt instruments and financing arrangements contain restrictions on the
incurrence of additional indebtedness, these restrictions are subject to a number of qualifications and exceptions,
and the indebtedness incurred in compliance with these restrictions could be substantial, To the extent new debt
is added to our currently anticipated debt levels, the substantial leverage risks described above would increase.
Also, these restrictions do not prevent us from incurring obligations that do not constitute indebtedness.

Restrictive covenants in our debt instruments may limit our ability lo undertake certain types of transactions.

Various covenants in our debt instruments and other financing arrangements may restrict our and our
subsidiaries’ financial flexibility in a number of ways. Our indebtedness subjects us to significant financial and
other restrictive covenants, including restrictions on our ability to incur additional indebtedness, place liens upon
assets, pay dividends or make certain other restricted payments and investments, consummate certain asset sales
or asset swaps, conduct businesses other than our current businesses, or sell, assign, transfer, lease, convey or
otherwise dispose of all or substantially all of our assets. Some ofthese debt instruments also require our subsidiaries
to satisfy or maintain certain financial condition tests in certain circumstances. Our subsidiaries’ ability to meet
these financial condition tests can be affected by events beyond our control and they may not meet such tests,

Provisions in our indenture could discourage an acquisltion of us by a third party.

Certain provisions of our indenture could make it more difficult or more expensive for athird party to acquire
us. Upon the occurrence of certain transactions constituting a “change in control” as defined in the indenture,
holders of our notes could require us to repurchase all outstanding notes at 101% of the principal amount thereof,
plus accrued and unpaid interest, if any, to the date of repurchase,

Risks Related to Our Organizational Structure and Our Class A Common Stock

Our only material asset Is our interestin PBF LLC. Accordingly, we depend upon distributions from PBF LLC
and ks subsidiaries 1o pay our tuxes, meet our other obligations andsor pay dividends in the futire,

We are a holding company and all of our operations are conducted through subsidiaries of PBF Holding,
We have no independent means of generating revenue and no material assets other than our ownership interest in
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PBF LLC. Therefore, we depend on the earnings and cash flow of our subsidiaries to meet our obligations, including
our indebtedness, tax Habilities and obligations to make payments under our tax receivable agreement, If we or
PBF LLC do not receive such cash distributions, dividends or other payments from our subsidiaries, we and PBF
LLC may be unable to meet our obligations and/or pay dividends.

We intend to cause PBF LLC to make distributions to its members in an amount sufficient to enable us to
cover all applicable taxes at assumed tax rates, make payments owed by us under the tax receivable agreement,
and to pay other obligations and dividends, if any, declared by us. To the extent we need funds and PBF LLC or
any of its subsidiaries is restricted from making such distributions under applicable law or regulation or under the
terms of our financing or other contractual arrangements, or is otherwise unable to provide such funds, such
restrictions could materiafly adversely affect our liquidity and financial condition.

Our ABL Revolving Credit Facility, 8.25% Senior Secured Notes due 2020 issved by PBF Hoiding in
February 2012, or Senior Secured Notes, and certain of our other outstanding debt arrangements include arestricted
payment covenant, which restricts the ability of PBF Holding to make distributions to us, and we anticipate our
future debt will contain a similar restriction. In addition, there may be restrictions on payments by our subsidiaries
under applicable laws, including laws that require companies to maintain minimum amounts of capital and to make
payments to stockholders only from profits. For example, PBF Holding is generally prohibited under Delaware
law from making a distribution to a member to the extent that, at the time of the distribution, after giving effect to
the distribution, Habilities of the Jimited liability company (with certain exceptions) exceed the fair value of its
assets. As a result, we may be unable to obtain that cash to satisfy our obligations and make payments to our
stockholders, if any.

Blackstone and First Reserve through their ownership of units of PBF LLC havesubstantial influence or control
over us, and their interests may differ from those of our public stockholders.

As of February 20, 2014, Blackstone and First Reserve collectively possess in the aggregate approximately
38.0% of the combined voting power of our common stock. As a result, Blackstone and First Reserve have the
ability to significantly influence or control the management and affairs of our company and potentialty determine
the outcome of matters submitted to our stockholders for approval, including the election and removal of our
directors, the appointment of management, future issuances of securities, the incurrence of debt by us, amendments
to our organizational documents, making acquisitions and significant investments and capital expenditures and the
entering into of extraordinary teansactions. Blackstone’s and First Reserve’s interests may not in ail cases be aligned
with our Class A common stockholders’ interests,

For example, Blackstone and First Reserve may have different tax positions which could influence their
positions, including regarding whether and when we dispose of assets and whether and when we incur new or
refinance existing indebtedness, especiatly in light of the existence of the tax receivable agreement described below.
In addition, the structuring of future transactions may take into consideration these tax or other considerations even
where no similar benefit would accrue to our Class A common stockholders or us. See “Item 13. Certain
Relationships and Related Transactions, and Director Independence.”

Blackstone and First Reserve may have an interest in pursuing acquisitions, divestitures and other
transactions that, in their judgment, could enhance their equity investment, even thougb such transactions might
involve risks to our Class A common stockholders. For example, they could influence us to make acquisitions,
investments and eapital expenditures that increase our indebtedness, or to sell revenue-generating assets or to not
make such acquisitions, investments ot capital expenditures. Pursuant to the stockholders agreement we are party
10 with Blackstone and First Reserve, following the January 2014 Secondary Offering, Blackstone and First Reserve
will each have the ability to nominate two of our directors so long as it owns between 15% and 25% of our voting
stock, and one director so long as it owns between 7.5% and 15% of our voting stock. See “Item 13. Certain
Relationships and Related Transactions, and Director Independence.” This concentration of ownership may have
the effect of delaying, preventing or deterring a change of control of our company. Lastly, Blackstone and First
Reserve are in the business of making investments in companies and may from time to time acquire and hold
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interests in businesses that compete directly or indirectly with us. Our certificate of incorporation contains a
provision renouncing our inferest and expectancy in certain corporate opportunities identified by Blackstone or
First Reserve, They may also pursue acquisition opportunities that are complementary to our business and, as a
result, those acquisition opportunities may not be available to us.

Although we are no longer a “controlled company” within the meaning of the NYSE rules, we may rely on
exeniptions from ceriain corporate governarce requirements during a one-year trausition period.

Following our January 2014 Secondary Offering, Blackstone and First Reserve no Jonger control 2 majority
ofthe combined voting power of all classes of our voting stock. Asaresult, we no longer are a “controlled company”
within the meaning ofthe NYSE corporate governance standards. Under the NY SE rules, a majority of our directors
must be independent within one year of the date we no longer qualify as a “controlled company.” The NYSE rules
also require that we have at least one independent director on each of the compensation and nominating and
corporate governance committess prior to the date we no longer qualify as a “controlied company,” at least a
majority of independent members within 90 days of such date and that the compensation and nominating and
corporate governance committees be composed entirely of independent directors within one year of such date. We
might utilize certain of these exemptions during these transition periods. Accordingly, until January 2015, our
stockholders may not have the same protections afforded to stockholders of companies that are subject to all of
the corporate governance requirements of the NYSE. See “Item §3. Certain Relationships and Related Transactions
and Director Independence.”

We will be required to pay the holders of PBF LLC Series A Units and PBF LLC Series B Units for certain tax
benefits we may claim arising in connection with our prior offerings and future exchanges of PBF LLC Series
A Units for shares of our Class A Conmmon Stock and related transactions, and the amounts we may pay could
be significant.

We are party 1o a tax receivable agreement that provides for the payment from time to time by PBF Energy
to the holders of PBF LLC Series A Units and PBF LLC Series B Units of 85% of the benefits, if any, that PBF
Energy is deemed to realize as a result of (f) the increases in tax basis resulting from its acquisitions of PBF LLC
Series A Units, including such acquisitions in connection with our prior offerings or in the future and (ii) certain
other tax benefits related to our entering into the tax receivable agreement, including tax benefits attributable to
payments under the tax receivable agreement. See “ltem 13. Certain Relationships and Related Transactions, and
Director Independence,”

We expect that the payments that we may make under the tax receivable agreement will be substantial. As
of December 31,2013, we have recognized a liability for the tax receivable agreement of $287.3 million reflecting
our estimate of the undiscounted amounts that we expect to pay under the agreement due to exchanges that occurred
prior to that date, and to range over the next five years from approximately $12.5 million to $34.6 million per year
and decline thereafter, Assuming no material changes in the relevant tax law, and that we earn sufficient taxable
income to realize all tax benefits that are subject to the tax receivable agreement, we expect that additional future
payments under the tax receivable agreement relating to the exchange by the selling stockholders in connection
with the January 2014 Secondary Offering to aggregate $140.5 million. Future payments by us in respect of
subsequent exchanges of PBF LLC Series A Units would be in addition to these amounts and are expected to be
substantial as well. For example, if 50%, with respect to the amount and timing of PBF Energy income, or more
of the capital and profits interests in PBF LLC are transferred in a taxable sale or exchange within a period of 12
consecutive months, PBF LLC will undergo, for federal income tax purposes, a “technical termination” thet could
affect the amount of PBF LLC’s taxable income in any year and the allocation of taxable income among the
members of PBF LLC, including PBF Energy. If PBF Energy does not have taxable income, PBF Energy generally
is not required (absent a change of control or circumstances requiting an early termination payment) to make
payments under the tax receivable agreement for that taxable year because no benefit will have been actually
realized. However, any tax benefits that do not result in realized benefits in a given tax year will likely generate
tax attributes that may be utilized to generate benefits in previous or future tax years. The utilization of such tax
attributes will result in payments under the tax receivable agreement. The foregoing numbers are merely estimates
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based on assumptions that are subject to change due to various factors, including, among other factors, the timing
of exchanges of PBF LLC Series A Units for shares of PBF Energy's Class A commeon stock as contemplated by
the tax receivable agreement, the price of PBF Energy’s Class A common stock at the time of such exchanges, the
extent to which such exchanges are taxable, and the amount and timing of PBF Energy’s income. The actual
payments could differ materially from the estimates above. It is possible that future transactions or events could
increase or decrease the actual tax benefits realized and the corresponding tax receivable agreement payments,
There may be a material negative effect on our liquidity if, as a result of timing discrepancies or otherwise, {i) the
payments under the tax receivable agreement exceed the actual benefits we realize in respect of the tax attributes
subject to the tax receivable agreement, and/or (ii) distributions to PBF Energy by PBF LLC are not sufficient to
permit PBF Energy, after it has paid its taxes and other obligations, to make payments under the tax receivable
agreement. The payments under the tax receivable agreement are not conditioned upon any recipient’s continued
ownership of us.

In certain cases, payments by us under the tax recelvable agreement may be accelerated and/or significantly
exceed the actual benefifs we realize in respect of the tax atiributes subject to the tax receivable agreement.
These provisions may deter a change in control of our Company.

The tax receivable agreement provides that upon certain changes of control, or if, at any time, PBF Energy
elects an early termination of the tax receivable agreement, PBF Energy’s (or its successor’s) obligations with
respect to exchanged or acquired PBF LLC Series A Units (whether exchanged or acquired before or after such
transaction) would be based on certain assumptions, including (i} that PBF Energy would have sufficient taxable
income to fully utilize the deductions arising from the increased tax deductions and tax basis and other benefits
refaied to entering into the tax receivable agreement and (ii) that the subsidiaries of PBF LLC will sell certain
nonamortizable assets (and realize certain related tax benefits) no later than a specified date. Moreover, in each of
these instances, we would be required to make an immediate payment equal to the present value (at a discount rate
equal to LIBOR plus 100 basis points) of the anticipated future tax benefits (based on the foregoing assumptions).
Accordingly, payments under the tax receivable agreement may be made years in advance of the actual realization,
if any, of the anticipated future tax benefits and may be significantly greater than the actual benefits we realize in
respect of the tax attributes subject to the tax receivable agreement. Assuming that the market value of a share of
our Class A common stock equals $31.46 per share (the closing price on December 31, 2013) and that LIBOR
were to be 1.85%, we estimate that, as of December 31, 2013 the aggregate amount of these accelerated payments
would have been approximately $789.4 million if triggered immediately on such date. In these situations, our
obligations under the tax receivable agreement could have a substantial negative impact on our liquidity. We may
not be able to finance our obligations under the tax receivable agreement and our existing indebtedness may limit
our subsidiaries’ ability to make distributions fo us to pay these obligations. These provisions may deter a potential
sale of our Company to a third party and may otherwise make it Jess Jikely that a third party would enter into a
change of control transaction with us.

Moreover, payments under the tax receivable agreement will be based on the tax reporting positions that
we determine in accordance with the tax receivable agreement. We will not be reimbursed for any payments
previously made undet the tax receivable agreement if the Internal Revenue Service subsequently disallows part
or all of the tax benefits that gave rise to such prior payments. As aresuit, in certain circumstances, payments could
be made under the tax receivable agreement that are significantly in excess of the benefits that we actually realize
in respect of (i) the increases in tax basis resulting from our purchases or exchanges of PBF LLC Series A Units
and (ii) certain other tax benefits related to our entering into the tax receivable agreement, including tax benefits
attribwable to payments under the tax receivable agreement.

The reguirements of being a public company may strain our resources and distract our management,

As a public company, we are subject to the reporting requirements of the Securities Exchange Act of 1934,
as amended, and requirements of the Sarbanes-Oxley Act of 2002. These requirements may place a strain on our
systems and resources. The Exchange Act requires that we file annual, quarterly and current reports with respect
to our business and financial condition, The Sarbanes-Oxley Act requires that we maintain effective disclosure
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controls and procedures and internal controls over financial reporting. We have implemented additional procedures
and processes for the purpose of addressing the standards and requirements applicable to public companies. In
addition, sustaining our growth also will require us to commit additional management, operational and financial
resources to identify new professionals to join our firm and to maintain appropriate operational and financial
systems to adequately support expansion. These activities may divert management’s attention from other business
concems, which could have a material adverse effect on our business, financial condition, results of operations
and cash flows. We expect to incur significant additional annual expenses related to these steps and other public
company expenses,

We cannot assure you that we will continue to declare dividends or have the available cash to make dividend
payments,

Although we currently intend to pay quarterly cash dividends on our Class A common stock, the declaration,
amount and payment of any dividends will be at the sole discretion of our board of directors. We are not obligated
under any applicable laws, our governing documents or any contractual agreements with our existing owners or
otherwise to declare or pay any dividends er other distributions (other than the obligations of PBF LLC to make
tax distributions to its members). Cur board of directors may take into account, among other things, general
economic conditions, our financial condition and operating results, our available cash and current and anticipated
cash needs, capital requirements, plans for expansion, tax, legal, regulatory and contractual restrictions and
implications, including under our outstanding debt documents, and such other factors as our board of directors
may deem relevant in determining whether to declare or pay any dividend. Because PBF Energy is a hokling
company with no material assets {other than the equity interests of its direct subsidiary), its cash flow and ability
to pay dividends is dependent upon the financial results and cash flows of its direct subsidiary PBF Holding and
its operating subsidiaries and the distribution or other payment of cash to it in the form of dividends or otherwise.
The direct and indirect subsidiaries of PBF Energy are separate and distinct legal entities and have no obligation
to make any funds available to it. As a result, if we do not declare or pay dividends you may not receive any return
on an jnvestment in our Class A common stock unless you sel! our Class A common stock for a price greater than
that which you paid for it.

Anti-takeover and certaln other provisions in our certificate of incorporation and bylaws and Delaware law
neay discourage or delay a change in conirol,

Our certificate of incorporation and bylaws contain provisions which could make it more difficult for
stockholders to effect certain corporate actions. Among other things, these provisions:

= authorize the issuance of undesignated preferred stock, the terms of which may be established and the
shares of which may be issued without stockholder approval;

 prohibit stockholder action by written consent now that Blackstone and First Reserve collectively cease
to beneficially own at Jeast a majority of all of the outstanding shares of our capital stock entitled to vote;

* restrict certain business combinations with stockholders who obtain beneficial ownership of 2 certain
percentage of our outstanding common stock after the date Blackstone and First Reserve and their affiliates
collectively cease to beneficially own at least 5% of all of the outstanding shares of our capitai stock
entitled to vote;

* provide that special meetings of stockholders may be called only by the chairman of the board of directors,
the chief executive officer or the board of directors, and establish advance notice procedures for the
romination of candidates for election as directors or for proposing matters that can be acted upon at
stockhotder meetings; and

* provide now that Blackstone and First Reserve collectively cease to beneficially own a majority of all of
the outstanding shares of our capital stock entitled to vote, our stockholders may only amend our bylaws
with the upproval of 75% or more of all of the outstanding shares of our capital stock entitled to vote.

These anti-takeover provisions and other provisions of Delaware law may have the effect of delaying or
deterring a change of control of our company. Certain provisions could also discourage proxy contests and make
it more difficuit for you and other stockholders to elect directors of your choosing and to cause us to take other
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corporate actions you desire. These provisions could limit the price that certain investors might be willing to pay
in the future for shares of our Class A common stock.

In addition, in connection with cur initial public offering, we entered into & stockhoiders agreement with
Blackstone and First Reserve pursuant to which they will each be entitled to nominate a number of directors so
long as certain ownership thresholds are maintained.

The market price of our Class A common stock may be volatile, which could cause the value of your investment
fo decline,

The market price of our Class A common stock may be highly volatile and could be subject to wide
fluctuations due to 2 number of faciors including:

variations in actual or anticipated operating resuits or dividends, if any, to stockholders;

changes in, or fatlure to meet, earnings estimates of securities analysts;

market conditions in the oil refining industry;

the impact of disruptions to crude or feedstock supply to any of our refineries, including disruptions due

to problems with third party logistics infrastructure;

« litigation and government investigations;

« thetiming and announcement ofany potential acquisitions and subsequent impact of any future acquisitions
on our capital structure, financial condition or results of operations;

« changes or proposed changes in laws or regulations or differing interpretations or enforcement thereof
affecting our business or industry, including any lifting by the federal government of the restrictions on
exporting U.S. crude oil;

+ general economic and stock market conditions; and

+ the availability for sale, or sales, of a significant number of shares of our Class A common stock in the

public market.

- L ] L ] L]

Inaddition, the stock markets generally may experience significant volatility, often unrelated to the operating
performance of the individual companies whose securities are publicly traded. These and other factors may cause
the market price of our Class A common stock to decrease significantly, which in tum would adversely affect the
value of your investment.

In the past, following periods of volatility in the market price of a company’s securities, stockholders have
often instituted class action securities litigation against those companies. Such litigation, if instituted, could result
in substantial costs and a diversion of management’s attention and resources, which could significantly harm our
profitability and reputation.

If securities or Industry analysts do not publish research or reports about onr business, or If they downgrade
thelr recommendations regarding our Class A common stock, our stock price and trading volume could decline.

The trading market for our Class A common stock is influenced by the research and reports that indusiry or
securities analysts publish about us or our business. If any of the analysts who cover us downgrade our Class A
common stock or publish inaccurate or unfavorable research about our business, our Class A common stock price
may decline. If analysts cease coverage of us or fail to regularly publish reports on us, we could lose visibility in
the financial markets, which in turn could cause our Class A comimon stock price or trading volume to decline and
our Class A common stock to be less liquid.

Future sales of our shares of Class A common stock could cause our stock price to decline,

The market price of our Class A common stock could decline as a result of sales of a large mmmber of shares
of Class A common stock in the market or the perception that such sales could occur, These sales, or the possibility
that these sales may occur, including sales related to financing acquisitions, also might make it more difficult for
usto sell shares of Class A common stock in the future at a time and at a price that we deem appropriate. In addition,
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any shares of Class A conimnon stock that we issue, including under any equity incentive plans, would dilute the
percentage ownership of the holders of our Class A common stock.

We are party to a registration rights agreement with the other members of PBF LLC pursuant to which we
continue to be required to register under the Securities Act and applicable state securities laws the resale of the
shares of Class A common stock issuable to them upon exchange of all of the PBF LLC Series A Units held by
them. We currently have an effective shelf registration statement covering the resale of up to 6,310,055 shares of
out Class A common stock issued or issuable to certain holders of PBF L1.C Series A Units (other than Blackstone
and First Reserve), which shares may be sold from time to time in the public markets, subject to the lock-up
agreements described below. Our shares also may be sold under Rule 144 under the Securities Act depending on
the holding period and subject to restrictions in the case of shares held by persons deemed to be our affiliates.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None.

ITEM 2. PROPERTIES
See “Tiem 1. Business”.

ITEM 3. LEGAL PROCEEDINGS

On June 14, 2013, two administrative appeals were filed by the Sierra Club and Delaware Audubon regarding
a permit Delaware City Refining Company LLC (“DCR") obtained to allow loading of crude oil onto barges. The
appeals allege that both the loading of crude oil onto barges and the operation of the Delaware City rail unloading
terminal violate Delaware’s Coastal Zone Act. The first appeal is Number 2013-1 before the State Coastal Zone
Endustrial Control Board (the “CZ Board™), and the second appeal is before the Environmental Appeals Board and
appeals Secretary's Order No. 2013-A-0020. The CZ Board held a hearing on the first appeal on July 16, 2013,
end ruled in favor of DCR and the State of Delaware and dismissed the Appellants” appeal for lack of standing.
Sierra Club and Delaware Audubon have appealed that decision to the Delaware Superior Court, New Castle
County, Case No. N13A-09-001 ALR, and DCR and the State have filed cross-appeals. Briefs are due to be filed
in this appeal in the first quarter of 2014 but no date has been set for a decision by the Superior Court. A hearing
on the second appeal before the Environmental Appeals Board, case no. 2013-06, was held on January 13, 2014,
and the Board ruled in favor of DCR and the State and dismissed the appeal for lack of jurisdiction. A written
decision from the Board is pending, after which the Appellants will again have the right to appeal the decision to
Superior Court. 1f the Appellants in one or both of these matters ultimately prevail, the outcome may have an
adverse material effect on our financial condition, results of operations or cash flows.

On July 24, 2013, the Delaware Department of Natural Resources and Environmental Control ("DNREC*)
issued a Notice of Administrative Penalty Assessment and Secretary’s Order to Delaware City Refining Company
LLC for alleged air emission violations that occutred during the re-start of the refinery in 2011 and subsequent to
there-start. The penalty assessment secks $460,200 in penalties and $69,030 in costrecovery for DNREC s expenses
associated with investigation of the incidents. We dispute the amount of the penalty assessment and allegations
made in the order, and are in discussions with DNREC to resolve the assessment.

ITEM 4. MINE SAFETY DISCLOSURE

None.
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PART I

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

Market Information

PBF Energy Class A common stock trades on the New York Stock Exchange under the symbol “PBE.” Our
Class B common stock is not publicly raded.

As of February 20, 2014 there were 8 holders of record of our Class A common stock and 40 holders of
record of our Class B common stock, 100% of PBF Holding's outstanding membership interests were held by PBF
LLC,

The following table sets forth, for the period indicated, the high and low sales prices of our Class A common
sfock as reported by the New York Stock Exchange from December 13, 2012, the first day of trading following
our initial public offering, through December 31, 2013. The initial public offering price of our Class A common
stock was $26.00 per share.

Sales Prices of the

Common Steck . Div;d;erndl
High . . Low Common Share

2013:

First Quarter ended March 31, 2013 $ 4250 § 27.10 § 0.30
Second Quarter ended June 30, 2013 $ 3900 § 2354 8§ 0.30
Third Quarter ended September 30, 2013 $ 2666 $ 2015 § 0.30
Fourth Quarter ended December 31, 2013 $ 3152 $ 2120 % 0.30
2012:

December 13 to December 31, 2012 $ 2005 $ 2600 §$ o

There is no established public trading market for membership interests of PBF Holding.

Dividend Policy

Subjecttothe following paragraphs, PBF Energy currently intends to continue to pay quarterly cash dividends
of apptoximately $0.30 per share on its Class A common stock.

The declaration, amount and payment of this and any other future dividends on shares of Class A commeon
stock will be at the sole discretion of PBF Energy's board of directors, and we are not obligated under any applicable
laws, governing documents or any contractual agreements with PBF LLC's existing owners or otherwise to declare
or pay any dividends or other distributions {other than the obligations of PBF LLC to make tax distributions to its
members). PBF Energy's board of directors tay take into account, among other things, general economic conditions,
our financial condition and operating results, our available cash and current and enticipated cash needs, capital
requirements, plans for expansion, tax, legal, regulatory and contractual restrictions and implications, including
under PBF Energy's tax receivable agreement and our subsidiaries’ outstanding debt documents, and such other
factors as PBF Energy's board of directors may deem relevant in determining whether to declare or pay any dividend.
In addition, we expect that to the extent we declare a dividend for a particular quarter, our cash flow from operations
for that quarter will substantially exceed any dividend payment for such period. Because any future declaration or
pavment of dividends will be at the sole discretion of PBF Energy’s board of directors, we do not expect that any
such dividend payments will have a material adverse impact on our liquidity or otherwise limit our ability to fund
capital expenditures or otherwise pursue our business strategy over the long-term. Although we have the ability
to borrow funds and sell assets to pay future dividends (subject to certain limitations in our ABL Revolving Credit

41




Facility end the Senior Secured Notes), we intend to fund any future dividends out of our cash flow from operations
and, as a result, we do not expect to incur any indebtedness or to use the proceeds from equity offerings to fund
such payments.

PBF Energy is a holding company and has no material assets other than its ownership interests of PBF LLC.
In order for PBF Energy to pay any dividends, they will need to cause PBF LLC to make distributions to it and
the holders of PBF LLC Series A Units, and PBF LLC will need to cause PBF Holding to make distributions to it,
inan amountsufficient to cover cash dividends, if any, declared by PBF Energy. PBF Holding is generally prohibited
under Delaware law from making a distribution to a member to the extent that, at the time of the distribution, after
giving effect to the distribution, liabilities of the limited liability company (with certain exceptions) exceed the
fair value of its assets. Asaresult, PBF LLC may be unable to obtain cash from PBF Holding to satisfy its obligations
and make distributions to PBF Energy for dividends, if any, to PBF Energy's stockholders. If PBF LLC makes
such distributions to PBF Energy, the holders of PBF LLC Series A Units will also be entitled to receive pro rata
distribuions.

The ability of PBF Holding to pay dividends and make distributions to PBF LLC is, and in the future may
be, limited by covenants in its ABL Revelving Credit Facility, the Senior Secured Notes and other debt instruments.
Subject to certain exceptions, the ABL Revolving Credit Facility and the indenture governing the Senior Secured
Notes probibit PBF Holding from making distributions to PBF LLC if certain defaults exist. In addition, both the
indenture and the ABL Revolving Credit Facility contain additional restrictions limiting PBF Holding's ability to
make distributions to PBF LLC. Subject to certain exceptions, the restricted payment covenant under the indenture
restricts PBF Holding from making cash distributions unless its fixed charge coverage ratio, as defined in the
indenture, is at least 2.0 to 1.0 after giving pro forma effect to such distributions and such cash distributions do
not exceed an amount equal to the aggregate net equity proceeds received by it (either as a result of certain capital
contributions or from the sale of certain equity or debt securities) plus 50% of its consolidated net income (or less
100% of consclidated net foss) which is defined to exclude certain non-cash charges, such as impairment charges,
plus certain other items. Two important exceptions to the foregoing are (j) a permission to pay up to the greater of
$100.0 million and 1% of PBF Holding's total assets and (ji} a permission to pay an additional $200.0 million
subject to compliance with a total debt ratio of 2.0 to 1.0. The ABL Revolving Credit Facility generally restricts
PBF Holding’s ability to make cash distributions if (x) the aggregate amount of such distributions exceeds the then
existing available amount basket (as defined by the ABL Revolving Credit Facility) and (y) before and after giving
effect to any such distribution (a) it fails 10 have pro forma excess availability under the facility greater than an
amount equal to 17.5% of the lesser of (1) the then existing borrowing base and (2) the then current aggregate
revolving commitment amount, which as of December 31, 2013 was $1.610 biilion or (b} it fails to maintain on a
pro forma basis a fixed charge coverage ratio, as defined by the ABL Revolving Credit Facility, of at least 1.1 to
1.0. As a result, we cannot assure you that PBF Holding will be able to make distributions to PBF LLC in order
for PBF LLC to make distributions to PBF Energy. If that is the case, it is unlikely that PBF Energy will be able
to declare dividends as contemplated herein.

Based upon our operating results for the year ended December 31, 2013, PBF Holding was permitted under
its ABL Revolving Credit Facility and indenture to pay distributions to PBF LLC so that PBF LLC could make
distributions to its members, including us, in amounts sufficient to enable us to pay a quarterly dividend at the rate
specified above. The ability of PBF Holding to comply with the foregoing limitations and restrictions is, to a
significant degree, subject to its operating results, which is dependent on a number of factors outside of our control.
As 1 result, we cannot assure you that we will be able 1o declare dividends as contemplated herein, See “Hem 1A.
Risk Factors - Risks Related to Qur Organizational Structure and Class A Common Stock - We cannot assure you
that we will continve to declare dividends or have the available cash to make dividend payments.”

PBF LLC made pre-FPO cash distributions to its members in the amount of $161.0 million during 2012,
PBF Holding paid $215.8 million in distributions to PBF LLC during the year ended December 31, 2013, PBF
LLC used $116.0 million of this amount in total to make four separate non-tax distributions of $0.30 per unit ($1.20
per unit in total) to its members, of which $37.9 million was distributed to PBF Energy and the balance was

2




distributed to PBF LLC’’s other members. PBF Energy used this $37.9 million to pay four separate equivalent cash
dividends of $0.30 per share of Class A common stock on November 21, 2013, August 21, 2013, June 7, 2013 and
March 15, 2013, PBF LLC used the remaining $99.8 million from PBF Holding’s distribution to make tax
distributions to its members, with $20.2 million distributed to PBF Energy, of which $1.1 million was paid by PBF
LLC directly to the applicable taxing authorities on behalf of PBF Energy, and $79.6 million to its other members.

PBF LLC will continue to make tax distributions to its members in accordance with its amended and restated
limited liability company agreement,

Assuming approximately 96,867,147 PBF LLC Series A Units and PBF LLC Series C Units outstanding,
the aggregate annual distributions which are anticipated to be required to be made by PBF Holding to PBF LLC,
such that PBF LLC may make an equivalent distribution to its members (incleding PBF Energy) in order for PBF
Energy to pay the anticipated $0.30 per quarter cash dividend on its Class A common stock, would be approximately
$116.2 million. As of December 31, 2013, PBF Holding had cash and cash equivalents of $77.0 million and
approximately $615.9 million of unused borrowing availability under its ABL Revolving Credit Facility to fund
its operations, if necessary. We believe our and our subsidiaries’ available cash and cash equivalents, other sources
ofliquidity to operate our business and operating performance provide us with a reasonable basis for our assessment
that we can continue to support our intended dividend policy.

Stock Performance Graph

In accordance with SEC rules, the information contained in the Stock Performance Graph below shall not
be deemed to be "'soliciting material,” or to be “filed” with the SEC, or subject to the SEC s Regulation 144 or
14C, other than as provided under Item 201(¢) of Regulation S-K, or to the liabilities aof Section 18 of the Securities
Exchange Act of 1934, as amended, except to the extent that we specifically request that the information be treated
as soliciting material or specifically incorporate it by reference into a document filed under the Securities Act of
1933, as amended.

This performance graph and the related textua) information are based on historical data and are not indicative
of future performance. The following line graph compares the cumulative total return on an investment in our
common stock against the cumulative total return of the S&P 500 Composite Index and an index of peer companies
(that we selected) for the period commencing December 13, 2612 and ending December 31,2013, Our peer group
consists of the following companies that are engaged in refining operations in the U.S.: Alon USA Energy, Inc.;
CVR Energy Inc.; Delek US Holdings, Inc.; HollyFrontier Corporation; Marathon Petroleum Corporation; Phillips
66; Tesoro Corporation; Valero Energy Corporation; and Western Refining, Inc.

COMPARISON OF 1 YEAR CUMULATIVE TOTAL RETURN*
$160 - Among PBF Enery Inc.. the SSP 500 Index, and ¢ Peer Growp
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12/13/2012 12/31/2012 12/31/2013
PBF Energy Inc. Class A Common Stock s 10000 3 11067 $ 12473
S&P 500 100.00 10091 133.59
Peer Group 100.00 103.11 149.73

Recent Sales of Unregistered Securities—Exchange of PBF LLC Series A Units to Ciass A Common Stock

In the fourth quarter 0f 2013, a total of 83,860 PBF LLC Series A Units were exchanged for 83,860 shares
of our Class A common stock in transactions exempt from registration under Section 4(2) of the Securities Act.
We received no other consideration in connection with these exchanges. No exchanges were made by any of our
directors, executive officers or entities affiliated with Blackstone or First Reserve.

Additionally, on January 6, 2014, Blackstone and First Reserve completed a public offering of 15,000,000
shares of our Class A common stock at a price of $28.00 per share, less underwriting discounts and commissions,
in a secondary public offering. All of the shares were sold by funds affiliated with Blackstone and First Reserve.
In connection with this offering, Blackstone and First Reserve exchanged 15,000,000 Series A Units of PBF LLC
for an equivalent number of shares of our Class A common stock in a transaction exempt from registration under
Section 4(2) of the Securities Act.

Securities Authorized for Issuance Under Equity Compensation Plans

The following table provides information about the securities authorized for issuance under our equity
compensation plans as of December 31, 2013. The information regarding equity compensation plans approved by
secutity holders represents our 2012 Equity Incentive Plan.

Equity Compensation Plan Information

(A) (B) {C)
Nuomber of Number of securities
securities to be remarning available for
issued upon Weighted-average future issvance under
exercise of exercise price of equity compensation
outstanding outstanding plans (excludin
options, warrants options, warrants, securities refl in
. andrights and rights column (A))
‘Bqui compensation plaps approved by
secugty holders 1,380,392 % 2726 3,619,608
Equity compensation plans not approved by
security holders _ o — e
Total 1,380392 §

27.26

. 3,619,608

(1) Securities available for future issuance under the plan can be issued in various forms, including, without

limitation, restricted stack and stock options.

ITEM 6. SELECTED FINANCIAL DATA

The following table presents selected historical consolidated financial and other data of PBF Energy and
PBF Holding. The data presented is PBF Energy’s data, unless otherwise noted. The selected historical consolidated
financial data as of December 31, 2013 and 2012 and for each of the three years in the period ended December 31,
2013 have been derived from our andited financial statements, included in “Item 8. Financial Statements and
Supplementary Data * The selected historical consolidated financial data as of December 31,2011, 2010, and 2009
for the years ended December 31, 2010 and 2009 have been derived from the audited financials of PBF LLC and
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PBF Holing not included in this Annual Report on Form 10-K. As a result of the Paulsboro and Toledo acquisitions,
the historical consoclidated financial results of PBF L1.C and PBF Helding only include the results of operations
for Paulsboro and Toledo from December 17, 2010 and March 1, 2011 forward, respectively.

The historical consolidated financial data and other statistical data presented below should be read in
conjunction with “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of
Operations.” and our consolidated financial statements and the related notes therefo, included in “Item 8. Financial
Statements and Supplementary Data.”

The historical financial information for all periods prior to PBF Energy's initial public offering included in
this report were derived from the consolidated financial statements of PBF LLC and does not reflect what our
financial positior, results of operations, and cash flows would have been had we been a public company during
those periods. We were not operated as a public company for historical periods presented prior to our initial public
offering. The consolidated financial information may not be indicative of our future financial condition, results of
operations or cash flows.

The following tables reflect our financial and operating highlights (amounts in thousands, except per share
data) except for income taxes, net income attributable to noncontrotling interest and earnings per share for the
years ended December 2013 and 2012, each of which apply only to the financial results of PBF Energy. In addition,
general and administrative expenses for PBF Energy for the year ended December 31, 2013 include a charge of
$8.5 million associated with a change in the tax receivable agreement liability. Total assets for PBF Energy include
deferred tax assets which do not apply to PBF Holding. PBF Holding's interest expense also includes interest
refated to an intercompany note with PBF Energy, which is eliminated in consolidation,
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Statement of operations data:
Revenues "
Costs and expenses;

Cost of sales, excluding
depreciation

Operating expenses, excluding
depreciation

General and administrative
expenses

Gain on sale of asset
Acquisition-related expenses®

Depreciation and amortization
expense

Income (loss) from operations
Other (expense) income:

Change in fair value of catalyst
lease obligation

Change in fair value of contingent
consideration

Interest income (expense), net
Income before income taxes
Income tax expense
Net income (loss)

Less: net income attributable to
noncontrolling interest

Net income attributable to PBF
Energy Inc.

Weighted-average shaiés.of Class A
common stock outstanding:

Basic
Diluted

Net income gvailable to Class A
common stock per share:

Basic
Diluted

Balance sheet data (at end of
period) :

Total assets
Total long-term debt
Total equity

Other financial data ;
Capital expenditures ©

, Year Ended December 31,
2013 2012 2001 2000 20000
$19,151,455 $20,138,687 $14,960,338 § 210,671 § 228
17,803,314 18,269,078 13,855,163 203,971 —_—
812,652 738,824 658,831 25,140 ——
104,334 120,443 86,183 15,859 6,294
(183) (2,329) —_— — —
— — 728 6,051 _—
_ 111,479 92,238 53,743 1,402 44
319,859 920,433 305,690 41,752)  (6,110)
—_ (2,768) (5,215) (1217 —
4,691 (3,724 7,316 - —_
(93,784)  (108,629) (65,120) (1,388) 10
230,766 805,312 242,61 (44,35T)  (6,100)
16,681 1,275 — — _—
214,085 804,037 'S 242671 $ (44357 $(6,100)
174,545 802,081
$ 39540 8 1956
32,488,369 23,570,240
—  —§———————
33,061,081 97,230,904
$ 122 3 0.08
$ 120 ' § 0.08
$ 4413808 § 4253702 § 3,621,109 $1,.274393 $19,150
747,576 729,980 804,865 325,064 —_
1,715,256 1,723,545 1,110,918 458,661 18,6594
$ 415702 $ 222683 $ 574883 § 72,118 § 70
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{1) Consulting services income provided to a related party was $10 and $221 for the years ended December 31,
2010 and 2009, respectively. No consulting services income was eamed subsequent 1o 2010.

{2) Acquisition related expenses consist of consulting and legal expenses related to the Paulsbore and Toledo
acquisition as well as non-consummated acquisitions.

(3) December 31, 2009 financial statement data is that of PBF Investments LLC, which was converted to a
limited liability company and renamed PBF Energy Company LLC in 2010.

(4) Total ong-term debt includes current maturities and our Delaware Economic Development Authority Loan.

(5) Includes expenditures for construction in progress, property, plant and equipment, deferred turnaround costs
and other assets.

Selected Historical Financial Data of Paulsboro, PBF LLC’s Predecessor

The foliowing table presents Paulsboro’s selected historical financial data. We refer to Paulsboro as PBF
LLC’s “Predecessor” or “Predecessor Paulsboro,” as prior to its acquisition PBF LLC generated substantially no
revenues and prior to the acquisition of Paulsboro and the Delaware City assets, was a new company formed to
pursue acquisitions of crude oil refineries and downstream assets in North America. At the time of its acquisition,
Paulsboro represented the major portion of PBF LLC’s business and assets.

The financial information of Predecessor Paulsboro, are presented as of, and for the years ended,
December 31, 2009 and for the period from January 1, 2010 through December 16, 2010 and as of December 16,
2010, periods prior to PBF LLC’s acquisition. These financial statements were prepared by the former management
of Predecessor Paulsboro and audited by Predecessor Paulsboro’s independent registered public accounting firm.
The financial information of Predecessor Paulsboro presented herein may not be representative of the operations
of PBF going forward for the following reasons, among others:

» Both PBF LLC’s financial statements and Paulsboro’s financial statements contain items which require
management to make considerable judgments and estimates, There can be no assurance that the judgments
and estimates made by PBF LLC’s management wil be identical or even similar tothe historicat judgments
and estimates made by Paulsboro’s former management.

« The financial statements of Paulsboro contain allocations of certain general and administrative expenses
and income taxes specific to Valero.

« The financial statements of Paulsboro reflect depreciation and amortization expense and asset impairment
losses based on Valero's historical cost basis for the applicable assets, PBF LL.C’s cost basis in such assets
is different.

The historicat financial data and other statistical data presented below should be read in conjunction with
the section entitled “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Results of Operations.” The historical financial data for Paulsboro for the period from January 1,
2010 through December 16, 2010 and as of December 16, 2010 and for the year ended December 31, 2009 has
been derived from audited financial statements not included in this Annual Report on Form 10-K.
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PAULSBORO REFINING BUSINESS—PBF LLC’S PREDECESSOR

Period from
z&‘f;mﬂg’h Year Ended December 31,
December 16, R
2010 . 2009
{in thousands}
Statement of operations data;
Operating revenues (1) 3 4,708,989 % 3,549,517
Cost and expenses:
Cost of sales (2) 4,487,825 3,419,460
Operating expenses 259,768 266,319
General and administrative expenses (3) 14,606 15,594
Asset impairment Joss 895,642 8,478
Depreciation and amortization expense 66,361 - 65,103
Total costs and expenses 5,724,202 3,774,954
Operating income (loss) (1,015,213) (225,437)
Interest and other income and expense, net o 500 1,249
Income (loss) before income tax expense (benefit) TUT{1,014,713) (224,188)
Income tax expense (benefit) (4) (322,962) {86,586)
Net income (loss) $ (691,751 § (137,602)
Balance sheet data (at end of period): ‘ o
Total assets 5 510,205 § 1,440,557
Total liabilities 42,582 357,289
Net parent investment 467,623 1,083,268
Selected financial data:
Capital expenditures $ 20,122 ¢ 96,754

6)) Operating revenues consist of refined products sold from Paulsboro to Valero that were recorded at
intercompany transfer prices, which were market prices adjusted by quality, location, and other differentials

on the date of the sale.

(2) Cost of sales consist of the cost of feedstock acquired for processing, including transportation costs to
deliver the feedstock to Paulsboro. Purchases of feedstock by Paulsboro from Valero were recorded at the
cost paid to independent third parties by Valero.

(3) Generz! and administrative expenses include atiocations and estimates of general end administrative costs

of Valero that were attributable to the operations of Paulsboro.

(4) The income tax provision represented the current and deferred income taxes that would have resulted if
Paulsboro were a stand-alone taxable entity filing its own income tax returns. Accordingly, the calculations
of current and deferred income tax provision require certain assumptions, allocations, and estimates that
Paulsboro management believed were reasonable to reflect the tax reporting for Paulsboro as a stand-alone

taxpayer.
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

The following review of our results of operations and financial condition should be read in conjunction with
Items 1, 1A, and 2, “Business, Risk Factors, and Properties,” Item 6, “Selected Financial Data,” and Item 8,
“Financial Statements and Supplementary Data,” respectively, included in this Annual Report on Form 10-K.

CAUTIONARY STATEMENT FOR THE PURPOSE OF SAFE HARBOR PROVISIONS OF THE
PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995

This Annual Report on Form 10-K contains certain “forward-looking statements™, as defined in the Private
Securities Litigation Reform Act of 1995, that involve risk and uncertainties. You can identify forward-looking
statements because they contain words such as “believes,” “expects,” “may,” “‘should,” ““seeks,” “approximately,”
“intends,” “plans,” “estimates,” or “anticipates” or similar expressions that relate to our strategy, plans or intentions.
All statements we make relating to our estimated and projected earnings, margins, costs, expenditures, cash flows,
growth rates and financial results or to our expectations regarding future industry trends are forward-looking
statements. In addition, we, through our senior management, from time to time make forward-looking public
statements concerning our expected future operations and performance and other developments. These forward-
looking statements are subject to risks and uncertainities that may change at any time, and, therefore, our actual
results may differ materially from those that we expected. We derive many of our forward-looking statements from
our operating budgets and forecasts, which are based upon many detailed assumptions. While we believe that our
assumptions are reaschable, we caution that it is very difficult to predict the impact of known factors, and, of
course, it is impossible for us to anticipate all factors that could affect our actual results.

Important factors that could cause actual results to differ materiatly from our expectations, which we refer
to as “cautionary statements,” are disclosed under “Item 1 A. Risk Factors,” and "ltem 7. Management's Discussion
and Analysis of Financial Condition and Results of Operations" and elsewhere in this Annuaf Report on Form 10-
K. All forward-looking information in this Annual Report on Form 10-K and subsequent written and oral forward-
looking statemnents attributable to us, or persons acting on our behalf, are expressly qualified in their entirety by
the cautionary statements. Some of the factors that we believe could affect our results include:

«supply, demand, prices and other market conditions for our products;

« the effects of competition in our markets;
changes in currency exchange rates, interest rates and capital costs;
« adverse developments in our relationship with both our key employees and unionized employees;

«our ability to operate our businesses efficiently, manage capital expenditures and costs (including genera!
and administrative expenses) and generate earnings and cash flow;

s our substantial indebtedness;
«our supply and inventory intermediation arrangements expose us to counterparty credit and performance risk;

«termination of our Inventory Intermediation Agreements with J. Aron could have a material adverse effect
on our liquidity, as we would be required to finance our refined products inventory covered by the agreements,
Additionally, we are obligated to repurchase from J. Aron all volumes of products located at the Paulsboro
and Delaware City refineries' storage tanks upon termination of these agrecments;

srestrictive covenants in our indebtedness that may adversely affect our operational flexibility;

« payments to the holders of PBF LLC Series A Units and PBF LLC Series B Units under our tax receivable
agreement for certain tax benefits we may claim;

s*our assumptions regarding payments arising under the tax receivable agreement and other arrangements

relating to our organizationa} structure are subject to change due to various factors, including, among other

factors, the timing of exchanges of PBF LLC Series A Units for shares of our Class A common stock as
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contemplated by the tax receivable agreement, the price of our Class A common stock at the time of such
exchanges, the extent to which such exchanges are taxable, and the amount and timing of our income;

«our expectations and timing with respect to our acquisition activity and whether any acquisitions are accretive
or dilutive to shareholders;

*our expectations with respect to our capital improvement projects including the development and expansion
of our Delaware City crude unloading facilities and status of an air permit to transfer crude to Paulsboro;

«the impact of disruptions to crude or feedstock supply to any of our refineries, including disruptions due
to problems with third party logistics infrastructure or operations, including pipeline and rail transportation;

=the possibility that we might reduce or not make further dividend payments;

+the impact of current and future laws, rulings and governmental regulations, including any change by the
federal government in the resirictions on exporting U.S. crude oil;

*adverse impacts from changes in our regulatory environment or actions taken by environmental interest
groups;
sthe costs of being a public company, including Sarbanes-Oxley Act compliance;

»any decisions we make with respect to our energy-related logistical assets that could quafify for an MLP
structure, including future opportunities that we may determine present greater potential value to stockholders
than the planned MLP initial public offering;

sthe timing and structure of the planned MLP initial public offering may change;
=unanticipated developments may delay or negatively impact the planned MLP initial public offering;

sreceipt of regulatory approvals and compliance with contractual obligations required in connection with the
planned MLP initial public offering;

the impact of the planned MLP initial public offering on our relationships with our employees, customers
and vendors and our credit rating and cost of funds; and

salthough we are no longer a “controlled company” following our January 2014 Secondary Offering,
Blackstone and First Reserve continue to be able to significantly influence our decisions, and it is possible
that their interests will conflict with ours.

We caution you that the foregoing list of important factors may not contain all of the material factors that
are important to you. In addition, in light of these risks and uncertainties, the matters referred to in the forward-
looking statements contained in this Annual Report on Form 10-K may not in fact occur. Accordingly, investors
should not place undue reliance on those statements.

Our forward-looking statements speak only as of the date of this Annual Report on Form 10-K or as of the
date which they are made. Except as required by applicable law, including the securities laws of the United States,
we do not intend to update or revise any forward-looking statements. All subsequent written and oral forward-
looking statemenis attributable to us or persons acting on our behalf are expressly qualified in their entirety by the
foregoing.

Explanatery Note

This consolidated Form 10-K is filed by PBF Energy Inc., PBF Holding Company L1.C and PBF Finance
Corporation, Each Registrant hereto is filing on its own behalf all of the information contained in this report that
relates to such Registrant. Each Registrant hereto is not filing any information that does not relate to such Registrant,
and therefore makes no representation as to any such information as of December 31, 2¢13. PBF Energy is the
sole managing member of, and owner, as of December 31, 2013, of an equity interest representing approximately
40.9% of the outstanding economic interests in, PBF I.LC. PBF Holding is a wholly-owned subsidiary of PBF
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LLC and PBF Finance is a wholly-owned subsidiary of PBF Holding. PBF Holding is the parent company for PBF
LLC's operating subsidiaries.

PBF Holding is an indirect subsidiary of PBF Energy, representing 100% of PBF Energy’s consolidated
revenue for the vear ended December 31, 2013 and constituting 100% of PBF Energy’s revenue generating assets
as of December 31, 2013.

7 Unless the context indicates otherwise, the terms “we,” “us,” and “our” refer to both PBF Energy and
PBF Holding and subsidiaries. Discussions or areas of this report that either apply only to PBF Energy or PBF
Holding are clearly noted in such sections.

Executive Summary

Our business operations are conducted by PBF LLC and its subsidiaries. We were formed in March 2008 to
pursue the acquisitions of crude oil refineries and downstream assets in North America. We currently own and
operate three domestic oil refineries and related assets located in Delaware City, Delaware, Paulsboro, New
Jersey, and Toledo, Ohio, which we acquired in 2010 and 2011. Our refineries have a combined processing
capacity, known as throughput, of approximately 540,000 bpd, and a weighted average Nelson Complexity
Index of 11.3.

The following table summarizes our history and key events:

March 1, 2008 PBF was formed.

June 1 2010 The idle Delaware City refinery and its related assets-were acquired from affiliates

of Valero Energy Corporation (“Valero”) for approximately $220.0 mitlion.

December 17, 2010 The Paulshoro vefinery and its related assets were scquired from affiliates of Valero
for approximately $357.7 million, excluding werking capital.

March 1, 2011 The Toledo refinery and its related assets were acquired from Sunoco for
approximately $400.0 million, excluding working capital.

October 2011 Delaware City became fully operational.

February 2012 Our subsidiary, PBF Holding, issued $675.5 million aggregate principal amount of

8.25% Senior Secured Notes due 2020,

December 2012 PBE Energy completed the initiaf public offering of its common equity selling a
total of 23,567,686, Class A coimmon shares. In connection with the initiai public
offering, PBF Energy became the sole managing member of PBF LLC.

June 2013 Blackstone and First Reserve completed a secondary public offering selling a total
of 15,950,000 Class A common shares.

January 2014 Blackstone and First Reserve completed a secondary public offering selling a total
of 15,000,000 Class A comamon shares.

Factors Affecting Comparability

Qur results over the past three years have been affecied by the following events, which must-be understood
in order to assess the comparability of our period to period financial performance and financial condition.
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Acqulsition of Toledo Refinery

‘Through our subsidiary, Toledo Refining, we acquired the Toledo refinery on March 1, 2011, from Sunoco
for approximately $400.0 million, excluding working capital. We paid the purchase price with cash funded from
equity and a $200,0 million seller note (the “Toledo Promissory Note™), which we repaid in February 2012 with
proceeds received through the issuance of the Senior Secured Notés, We also purchased refined and certain
intérmediate products in inventory for approximately $299.6 million With thé proceeds from a note. prowded by
Surioco that we subsequently repaid on May 31, 2611 wnth proceéds fromour ABL Revolving Credit Facility; and
MSCG purchased the refinery’s crude oil inventory on our behalf. Additionally, included in the terms of the sale
was a five-year participation payment of up to $125.0 million payable to Sunoco based upon post-acquisition
earnings of the refinery, of which the maximum aggregate amount of $125.0 million was paid as of April 2013,

The acquisition was accounted for using the acquisition method of accounting with the preliminary purchase
price allocated to the assets acquired and liabilities assumed based on their estimated fair values. The results of
operations of the Toledo refinery have been included in our consolidated financiat statements as of March 1,2011.

Toledo has a throughput capacity of 170,000 bpd and a Nelson Complexity Index of 9.2, Toledo processes
a slate of light, sweet crudes from Canada, the Midcontinent, the Bakken region and the U.S. Gulf Coast. The
Toledo refinery is located on a 282-acre site near Toledo, Ohto, approximately 60 miles from Detroit,

Amended and Restated ABL Revolving Credit Facility

On May 31, 2011, we amended the terms of our ABL Revolving Credit Facility to increase its size to
$500.0 million and included certain inventory and accounts receivable of the Toledo refinery in the borrowing
base. In addition, the interest rate was changed to the Adjusted LIBOR Rate plus 2,00% to 2.50%, depending on
the excess availability, as defined, and the maturity date was extended to May 31, 2016. On an ongoing basis, the
ABL Revolving Credit Facility is available to be used for working capital and other general corporate purposes.
In March, August, and September 2012, we amended the ABL Revolving Credit Facility again to increase the
aggregate size from $500,0 milkion to $750.0 million, $950.0 million, and $965.0 million, respectively. n addition,
the ABJ. Revolving Credit Facility was amended and restated on October 26, 2012 to increase the maximum
availability to $1.375 billion, extend the maturity date to October 26, 2017 and amend the borrowing base to include
non-U.S, inventory, and was further amended on December 28, 2012 to increase the maximum availability to
$1.575 billion. The amended and restated ABL Revolving Credit facility includes an accordion feature which
allows for commitments of up to $1.8 billion. The agreement was expanded again in November 2013 to increase
the maximum availability to $1.610 billion.

Letter of Credit Facility

On January 25, 2011, we entered into 2 short-term letter of credit facility, which was subsequently amended
on April 26,2011 and April 24, 2012, under which we could obtain letters of credit up to $750.0 mitlion composed
of & committed maximum amount of $500.0 million and an uncommitted maximum amount of $250.0 million to
support certain of our crude oil purchases. As a result of the increased size of the amended and restated ABL
Revolving Credit Facility, we terminated the letter of credit facility in December 2012,

Senior Secured Notes Offering

On February 9, 2012, PBF Holding and PBF Finance Corporation issued $675.5 million aggregate principal
amount of 8.25% Senior Secured Notes, due 2020 (which we refer to as the “senior secured notes offering™). The
net procezds from the offering of approximately $665.8 million were used to repay our Paulsboro Promissory Note
in the amount of $160.0 million, our Tenm Loan in the amount of $123.8 million, our Toledo Promissory Note in
the arount of $181.7 million, and to reduce indebtedness under the ABL Revolving Credit Facility.
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PBF Energy In¢, Public Offerings

On December 12, 2012, PBF Energy completed an initial public offering 023,567,686 shares of its Class A
common stock at a public offering price of $26.00 per share. The initial public offering subsequently closed on
December 18, 2012. PBF Energy used the net proceeds of the offering to acquire approximately 24.4% of the
membership interests in PBF LLC from certain of its existing members. As a result of the initial public offering
and related reorganizatlon transactions, PBF Energy became the sole managing member of PBF LLC with a
controlling voting interest in PBF LLC and its subsidiaries. Effective with completion of the initial public offering,
PBF Energy consolidates the financial results of PBF LLC and its subsidiaries and records a noncontrolling interest
in its consolidated financial statements representing the economic interests of noncontrolling PBF LLC units
holders, PBF LLC is PBF Energy’s predecessor for accounting purposes. The financial statements and results of
opetations for periods prior to the completion of PBF Energy’s initial public offering and the related reorganization
transactions are those of PBF LLC.

Additionally, on June 12, 2013, Blackstone and First Reserve completed a public offering of 15,950,000
shares of our Class A comimon stock at a price 6f$27.00 per “share, less undemﬂnng discounts and commissions,
in a secondary public offeririg, which we réfer to & the June:2013 Secondary Offecing. All ofthe shares were sold
by funds affiliated with Blackstone and First Reserve and we did not receive any of the proceeds from the sale of
these shares. In connection with this offering, Blackstone and First Reserve exchanged 15,950,000 Series A Units
of PBF LLC for an equivalent number of shares of our Class A common stock. The holders of PBF LLC Series
B Units, which include certain executive officers of PBF Energy, had the right fo receive a portion of the proceeds
of the sale of the PBF Energy Class A common stock by Blackstone and First Resetve.

As of December 31, 2013, Blackstone and First Reserve and our executive officers and directors and certain
employees beneficially owned 57,201,674 PBF LLC Series A Units (we refer to all of the holders of the PBF LLC
Series A Units as “the members of PBF LLC other than PBF Energy”) and we owned 39,665,473 PBF LLC Series
C Units, and the members of PBF LLC other than PBF Eunergy through their holdings of Class B common stock
had 59.1% of the voting power in us, and the holders of our issued and outstanding shares of Class A common
stock had 40.9% of the voting power in us.

Tux Recelvable Agreement

In connection with our initial public offering, we entered into a tax receivable agreement pursuant to which
we are required to pay the members of PBF LLC, who exchange their units for PBF Energy Class A common stock
or whose units we purchase, approximately 85% of the cash savings in income taxes that we realize as a result of
the increase in the tax basis of our interest in PBF LLC, including tax benefits attributable to payments made under
the tax receivable agreement. We have recognized, as of December 31, 2013, a liability for the tax receivable
agreement of $287.3 million reflecting our estimate of the undiscounted amounts that we expect to pay under the
agreement due to exchanges in connection with our public offerings. Our estimate of the tax agreement Lability
is based on forecasts of future taxable income over the anticipated life of our future business operations, assuming
no material changes in the relevant tax law. Periodically, we may adjust the liability based on an updated estimate
of the amounts that we expect to pay, using assumptions consistent with those used in our concurrent estimate of
the deferred tax asset valuation allowance. For example, we must adjust the estimated tax receivable agreement
liability each time we purchase PBF LLC Series A Units or upon an exchange of PBF LLC Series A Units for our
Class A common stock, These periodic adjustments to the tax receivable liability, if any, are recorded in general
and administrative expense and may result in adjustments to our income tax expense and deferred tax assets and
(iabilities.

Renewable Fuels Standard

We have seen an escalation in the cost of renewable fuel credits, known as RINs, required for compliance
with the Renewable Fuels Standard. We incurred approximately $126.4 million in RINs costs during the year
ended December 31, 2013 as compared to $43.7 miltion and $25.9 million during the years ended December 31,
2012 and 2011, an increase due primarily to higher prices for ethanol-linked RINs and increases in our production

53




of on-road transportation fuels since 2011. Our RINs purchase obligation is dependent on our actual shipment of
on-road transportation fuels domestically and the amount of blending achieved.

Factors Affecting Operating Results
Qverview

Our earnings and cash flows from operations are primarily affected by the relationship between refined
product prices and the prices for crude oil and other feedstocks, The cost to acquire crude oil and other feedstocks
and the price of refined petroleum products ultimately sold depends on numerous factors beyond our control,
including the supply of, and demand for, crude oil, gasoline, diesel and other refined petroleum products, which,
in turn, depend on, among other factors, changes in global and regional econotnies, weather conditions, global and
regional political affairs, production levels, the availability of imports, the marketing of competitive fuels, pipeline
capacity, prevailing exchange rates and the extent of government regulation. Our revenue and operating income
fluctuate significantly with movements in industry refined petroleum product prices, our materials cost fluctuate
significantly with movements in crude oil prices and our other operating expenses fluctuate with movements in
the price of energy to meet the power needs of our refineries. In addition, the effect of changes in crude oil prices
on our cperating results is influenced by how the prices of refined products adjust 1o reflect such changes.

Crude oil and other feedstock costs and the prices of refined petroleum products have historically been
subject to wide fluctuation. Expansion and upgrading of existing facilities and installation of additiona) refinery
distillation or conversion capacity, price volatility, internationa! political and economic deveiopments and other
factors beyond our control are likely to continue to play an important role in refining industry economics. These
factors can impact, among other things, the level of inventories in the market, resulting in price volatility and a
reduction or increase in product margins. Moteover, the industry typically experiences seasonal fluctuations in
demand for refined petroleum products, such as for gasoline and diesel, during the summer driving season and for
home heating oil during the winter.

Benchmark Reftning Margins

In assessing our operating performance, we compare the refining margins (revenue less materials cost) of
each of our refineries against a specific benchmark industry refining margin based on a crack spread. Benchmark
refining margins take into account both crude and refined petroleum product prices. When these prices are combined
in aformula they provide a single value—a gross margin per barrel—that, when multiplied by a throughput number,
provides an approximation of the gross margin generated by refining activities.

The performance of our East Coast refineries generally follows the currently published Dated Brent (NYH)
2-1-1 benchmark refining margins, For our Toledo refinery, we utilize a composite benchmark refining margin,
the WTI (Chicago) 4-3-1 that is based on publicly available pricing information for products trading in the Chicago
and United States Gulf Coast markets.

While the benchmark refinery margins presented below under “Results of Operations—Market Indicators”
are representative of the results of our refineries, each refinery’s realized gross margin on 2 per barrel basis will
differ from the benchmark due to & variety of factors affecting the performance of the relevant refinery to its
corresponding benchmark, These factors include the refinery’s actual type of crude oil throughput, product yield
differentials and any other factors not reflected in the benchmark refining margins, such as transportation costs,
storage cosis, credit fees, fuel consumed during production and any product premiums or discounts, as well as
inventory fluctuations, timing of crude oil and other feedstock purchases, a rising or declining crude and product
pricing environment and commodity price management activities. As discussed in more detait below, each of our
vefinerigs, depending on market conditions, has certain feedstock-cost and product-value advantages and
disadvantages as compared to the refinery’s relevant benchmark.




Credit Risk Managemeni

Credit risk refers to the risk that a counterparty witl default on its contractual obligations resulting in financial
loss to us, Our exposure to credit risk is veflected in the carvying amount of the receivables that are presented in
our balance sheet. To minimize credit risk, all customers are subject to extensive credit verification procedures
and extensions of credit above defined thresholds are to be approved by the senior management, Qur intention is
to trade only with recognized creditworthy third parties. In addition, receivable balances are monitored on an
ongoing basis. We also limit the risk of bad debts by obtaining security such as guarantees or letters of eredit.

Other Factors

We currently source our crude oil for Paulsboro and Delaware City on a global basis through a combination
of market purchases and short-term purchase contracts, and through our crude supply agreements with Statoil and
Saudi Aramco. Our ¢crude supply agreement with Statoil for Paulsboro was terminated effective March 31, 2013,
at which time we began to source Paulsboro’s crude oil and feedstocks internally. Our crude supply agreement
with Statoil for Delaware City has been extended by Statoil through December 31, 2015 and we have recently
entered into cerfain amendments to that agreement that are effective through the extended term. In addition, we
have a contract with the Saudi Arabian Oil Company (“Saudi Aramco”) 1o purchase crude oil, and also purchase
on the spot market from Saudi Aramco when strategic opportunities arise. We have been purchasing up to
approximately 100,000 bpd of crude oil from Saudi Aramco that is processed at Paulsboro. Our Toledo refinery
sources domestic and Canadian crude oil through similar market purchases through our crude supply contract with
MSCG. We beligve purchases based on market pricing has given us flexibility in obtaining crude oil at lower prices
and on a more accurate “as needed” basis. Since our Paulsboro and Delaware City refineries access their crude
slates from the Delaware River via ship or barge and through our rail facilities at Delaware City, these refineries
have the flexibility to purchase crude oils from the Midcontinent and Western Canada, as well as a number of
different countries.

During 2012, we expanded and upgraded the existing on-site railroad infrastructure at the Delaware City
refinery, including the expansion of the crude rail unloading facilities that was completed in February 2013 and is
capable of discharging approximately 110,000 bpd, consisting of 40,000 bpd of heavy crude oit and 70,000 bpd
of light crude oil. However, due to greater operating efficiency, discharge capacity for light crude oil at our dual-
loop track at the Delaware City refinery has increased from 70,000 bpd to approximately 105,000 bpd. In
conjunction with the development of our rail crude unloading facilities at Defaware City, we constructed a railcar
storage yard with capacity for 330 railcars that is integral to railcar staging and storage and heips facilitate daily
rail traffic at the refinery. Also in 2013 we commenced a third rail crude offloading project to add an additional
40,000 bpd of heavy crude rail unloading capability at the refinery, which is expected to be completed by the
second half of 2014. Completion of this third rail project will increase our discharge capacity of heavy crude oil
from 40,000 bpd to 80,000 bpd and bring the total rail crude unloading capability up to 185,000 bpd. As a result
of our crude rail unloading facitity expansion, the delivery of coiled and insulated railcars, the development of
crude rail loading infirastructure in Canada and the use of unit trains, we expect to be capable of taking delivery
of approximately 80,000 bpd of Canadian heavy crude oil at the Delaware City refinery by the end of 2014. We
are also adding additional unloading spots to the dual-loop track to increase unloading capabilities at that facility
to approximately 130,000 bpd. Completion of these additional rail projects will increase our discharge capacity of
bheavy crude oil from 40,000 bpd to 80,000 bpd and bring the total rail crude unloading capability up to 210,000
bpd by the end 0f 2014, subject to the delivery of coiled and insulated railcars, the development of crude rail loading
mfrastmctnre in Canada and the use of unit trains,

During 2012 and January 2013, we have entered into agreements to lease or purchase 5,900 crude railcars
which will enable us to transport this crude to each of our refineries. Of the 5,900 crude railcars, we recently
purchased 717 railcars, and subsequently sold them to a third party, which has leased the railcars back to us for
periods of between four and six years. This transportation flexibitity allows our East Coast refineries to process
the most cost advantaged crude available.
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Qur operating cost structure is also important to our profitability. Major operating costs include costs relating
to employees and contract labor, energy, maintenance and environmental compliance, and renewable fuel credits,
known as RINs, required for compliance with the Renewable Fuels Standard. The predominant variable cost is
energy, in particular, the price of utilities, natural gas and chemicals.

Qur operating results are also affected by the reliability of our refinery operations. Unplanned downtime of
our refinery assets generally results in lost margin opportunity and increased maintenance expense. The financial
impact of planned downtime, such as major turnaround maintenance, is managed through a planning process that
considers such things as the margin environment, the availability of resources to perform the needed maintenance
and feedstock logistics, whereas unplanned downtime does not afford us this opportunity.

Refinery-Specific Information

The following section includes refinery-specific information related to crude differentials, ancillary costs,
and local premiums and discounts.

Delaware City Refinery. The benchmark refining margin for the Delaware City refinery is calculated by
assuming that two barrels of the benchmark Dated Brent crude oil are converted into one barrel of gasoline and
one barrel of heating oil. We calculate this refining margin using the New York Harbor market value of gasoline
and heating oil against the market velue of Dated Brent crude oil and refer-to the benchmark as the Dated Brent
(NYH) 2-1-1 benchmark refining margin. Our Delaware City refinery has a product slate of approximately 53.5%
gasoline, 32.5% distillate (consisting of ULSD, marketed as ULSD or low sulfur heating oil, and conventional
heating oil), 1% high-value petrochemicals, with the remaining portion of the product slate comprised of lower-
value products (5% petroleum coke, 5% LPGs and 3% other). For this reason, we believe the Dated Brent (NYH)
2-1-1 is an appropriate benchmark industry refining margin. The majority of Delaware City revenues are generated
off NYH-based market prices.

The Delaware City refinery’s realized gross margin on a per barrel basis has historically differed from the
Dated Brent (NYH) 2-1-1 benchmark refining margin due to the following factors:

+ the Delaware City refincry processes a slate of primarily medium and heavy, and sour crude oil, which has
constituted approximately 65% to 76% of total throughput. The remaining throughput consists of sweet crude
oil and other feedstocks and blendstocks. In addition, we are currently processing a significant volume of price-
advantaged crude. Our total throughput costs have historically priced at a discount to Dated Brent; and

»  asaresult of the heavy, sour crude slate processed at Delaware City, we produce low value products including
sulfur and petroleum coke. These products are priced at a significant discount to gasoline, ULSD and heating
oil and represent approximately 5.5% of our total production volume.

Paulsboro Refinery. The benchmark refining margin for the Paulsboro refinery is calculated by assuming
that two barrels of the benchmark Dated Brent crude oil are converted into one batrel of gasoline and one barrel
of heating oil, We calculate this refining margin using the New York Harbor market value of gasoline and heating
oil against the market value of Dated Brent crude oil and refer to the benchmark as the Dated Brent (NYH) 2-1-1
benchmark refining margin. Qur Paulsboro refinery has a product slate of approximately 37% gasoline, 41%
distillate (comprised of jet fuel, ULSD and heating oil), 5.5% high-value Group I lubricants, with the remaining
portion of the product slate comprised of lower-value products (3% petroleum coke, 4% LPGs, 3% fuel oil, 6%
asphalt and 0.5% other). For this reason, we believe the Dated Brent (NYH) 2-1-1 is an appropriate benchmark
industry refining margin. The majority of Paulsbore revenues are generated off NYH based market prices.

‘The Pautsboro refinery’s realized gross margin on a per barrel basis has historically differed from the Dated
Brent (NYH) 2-1-1 benchmark refining margin due to the following factors:

« the Paulsboro refinery has generally processed a slate of primarily medium and heavy, and sour crude oil,
which has historically constituted approximately 65% to 70% of total throughput. The remaining throughput
consists of sweet crude oil end other feedstocks and blendstocks. We are now also running a significant volume
of price advantaged domestic crudes. These feedstocks historically have priced et a discount to Dated Brent;
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« as a result of the heavy, sour crude slate processed at Paulsboro, we produce low value products including
sulfiur, petroleurn coke and fuel oil. These products are priced at a significant discount to gasoline and heating
oil and represent approximately 6% to 7.5% of our total production volume; and

»  the Paulsboro refinery produces Group I lubricants which, through an extensive production process, bave a
low volume yietd which limits the volume expansion on crude inputs.

Toledo Refinery. The benchmark refining margin for the Toledo refinery is calculated by assuming that four
barrels of benchmark WTI crude oil are converted into three barrels of gasoline, one-halfbarre] of ULSD and one-
half barrel of jet fuel. We calculate this refining margin using the Chicago market values of gasoline and ULSD
and the United States Gulf Coast value of jet fuel against the matket value of WTI crude oil and refer to this
benchmark as the WTI (Chicago) 4-3-1 benchmark refining margin. Our Toledo refinery has a product slate of
approximately 50% gasoline, 36.5% distillate (comprised of approximately 49.5% jet fuel and 50.5% ULSD), 5%
high-value petrochermicals (including nonene, tetramer, benzene, xylene and toluene) with the remaining portion
of the product slate coriprised of lower-value products (6% LPGs, 2% fuel oit and 0.5% other). For this réason,
we believe the WT1 (Chicago) 4-3-1 isan approprlate benchmark industry ref ining margin. The majority 6f Toledo
revenues are generated off Chicago-based market prices.

The Toledo refinery’s realized gross margin on a per barrel basis has historically differed from the WTI
(Chicago) 4-3-1 benchmark refining margin due to the following factors:

= the Toledo refinery processes a slate of domestic sweet and Canadian synthetic crude oil. Historically, Toledo's
blended average crude costs have been higher than the market value of WTI crude ojl;

»  the Toledo refinery is connected to its distribution network through a variety of third party product pipelines.
While lower in cost when compared to barge or rail transportation, the inclusion of transportation costs increases
our overall cost relative to the 4-3-1 benchmark refining margin; and

= the Toledo refinery generates a pricing benefit on some of its products, primarily its petrochemicals.
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Results of Operations

The following tables reflect our financial and operating highlights for the years ended December 31, 2013,
2012 and 2011 (amounts in thousands, except per share data) except for income taxes, net income attributable to
noncontrolling interest and eamnings per share, each of which apply only to the financial results of PBF Energy. In
addition, generat and administrative expenses for PBF Energy for the year ended December 31, 2013 include a
charge of $8.5 million associated with a change in the tax receivable agreement liability. PBF Holding's interest
expense also includes interest related to an intercompany note with PBF Energy, which is eliminated in

consolidation.

Revenue

Cost of sales, excluding depreciation

Gross refining margin (1)
Operating expenses, excluding depreciation
General and administrative expenses
Gain on sale of asset
Acquisition-related expenses
Depreciation and amortization expense
Income from operations

Change in fair value of contingent
consideration

Change in fair value of catalyst leases
Interest income (expense), net
Income before income taxes
Income tax expense
Net income

Less: net income attributable to
noncontrolling interest

Net income attributable to PBF Energy Inc.
Gross margin

Net income available to Class A common stock
per share:

Basic
Diluted

{1) See Gross Refining Margin below.

Year Ended December 31, o N
2013 Tow2 T ) .
s 19,151,455 '$ 20,138,687 $ 14,960,338
17,803,314 18,269,078 13,855,163
1,348,141 1,869,609 1,105,175
812,652 738,824 658,831
104,334 120,443 86,183
(183) (2.329) —
— _ 728
111,47 92238 53,743
319,859 920,433 305,690
— (2,768) (5.215)
4,691 (3,724) 7316
(93,784) (108,629) (65.120)
230,766 " 805,312 242,671
16,681 1275 -
214,085 804,037 § 242,671
174,545 802,081
3 39,540 $ 1,956
$ - 436,867 § 1,046,598 § 417,962
8 122 § .08
s 1208 008
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The table below summarizes certain market indicators relating to our operating results as reported by
Platts.

Year Ended December 31,
) 2013 _ 2012 _ 2011
{dollars per barrel, except as noted)
Dated Brent Crude $ 108.66 $ 111.67 $ 111.26
West Texas Intermediate (WTT) crude oil $ 9799 $ 94.13 % 95.04
Crack Spreads
Dated Brent (NYH) 2-1-1 $ 1234 §$ 1429 § 9.93
WTI {Chicago) 4-3-1 $ 2009 % 2713 8§ 24.14
Crude Oil Differentials
Dated Brent (foreign) less WTI 5 1067 §$ 1754 § 16.22
Dated Brent less Maya (heavy, sour) $ 11.38 § 1204 $ 12.63
Dated Brent less WTS (sour) 3 1331 % 2295 § 18.28
Dated Brent less ASCI (sour) $ 667 % 497 § 3.82
WTI less WCS (heavy, sour) $ 2462 § 2180 $ 15.63
WTI less Bakken (light, sweet) $ 512 % 577 % (3.31)
WTI less Syncrude (light, sweet) $ 063 % 096 § (9.79)
Natural gas (dollars per MMBTU) $ 373 % 283 § 4.00
Key Operating Information
Production (batrels per day in thousands) 4510 464.4 427.9
Crude oil and feedstocks throughput (barrels per
day in thousands) 452.8 463.2 4294
Total crude oil and feedstocks throughput (millions
of barrels) 165.3 169.5 128.7
2013 Compared to 2012

Overview— Net income for PBF Energy was $214.1 million for the year ended December 31,2013 compared
10 $804.0 million for the year ended December 31, 2012. Net income attributable to PBF Energy was $39.5 million,
or $1.20 per diluted share ($1.48 per share on a fully exchanged, fully diluted basis based on adjusted pro forma
net income as described below in Non-GAAP Financial Measures), for the year ended December 31, 2013, The
net income attributable to PBF Energy represents PBF Energy’s equity interest in PBF LLC’s pre-tax income, less
applicable income taxes, of approximately 24.4% prior to the June 2013 Secondary Offering and approximately
40.9% subsequent to the June 2013 Secondary Offering. Net income for PBF Holding, which does not include
income tax benefits or the expense associated with the change in our tax receivable agreement liability, was $238.9
million for the year ended December 31, 2013 compared to $805.3 million for the year ended December 31,2012.

Our throughput rates during the year ended December 31, 2013 and 2012, were impacted by unplanned
downtime at our Toledo refinery and planned downtime at our Delaware City refinery. On january 31, 2013 there
was n brief fire within the fluid catabytic cracking complex at the Toledo refinery that resulted in that unit being
temporarily shutdown. The refinery resumed running at planned rates on February 18, 2013. During the fourth
quarier of 2013, our Delaware City Refinery was impacted by a 40-day planned turnaround of the coker enit. In
the first quarter of 2012, the Toledo refinery was impacted by & 30-day turnaround of its hydrocracker, reformer
and UDEX units which commenced on March 9, 2012. Our results for the year ended December 31, 2013 were
unfavorably impacted by lower crack spreads and the result of unfavorable crude differentials, higher operating
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expenses due to increased energy costs, repair and restart costs related to the Toledo fire, turnaround at the Delaware
City refinery, as well as higher costs of compliance with the Renewable Fuels Standard,

Reverues— Revenues totaled $19.2 billion for the year ended December 31, 2013 compared to $20.1 billion
for the year ended December 31,2012, a decrease of $1.0 billion, or 4.9%. For the year ended December 31, 2013,
the total throughput rates in the East Coast and Mid-Continent refineries averaged approximately 310,300 bpd and
142,500 bpd, respectively. For the year ended December 31, 2012, the total throughput rates at our East Coast and
Mid-Continent refineries averaged approximately 316,000 bpd, and 147,200 bpd, respectively. The decrease in
throughput rates at our East Coast refineries in 2013 compared to 2012 was primarily driven by market factors
including narrower crude differentials for rail-delivered crude as well as the Delaware City coker unit turnaround
which reduced crude run rates during the period. The decrease in throughput rates at our Mid-Continent refinery
in 2013 compared to 2012 was primarily due to the refinery's 18-day unplanned down time in the first quarter of
2013, attributable to the fire at the Toledo refinery as described above, as well as refinery maintenance. For the
year ended December 31, 2013, the total barrels sold at our East Coast and Mid-Continent refineries averaged
approximately 307,600 bpd and 153,700 bpd, respectively. For the year ended December 31,2012, the totat barrels
sold at our East Coast and Mid-Continent refineries averaged approximately 311,900 bpd and 159,000 bpd,
respectively, Total barrels sold at our Mid-Continent refinery are typically higher than throughput rates, reflecting
sales and purchases of refined products outside the refinery. Total barrels sold at our East Coast refineries typically
reflect inventory movernents in addition to throughput rates.

Gross Margin—Gross refining margin (as defined below in Non-GAAP Financial Measures) totaled $1,348.1
million, or $8.16 per barrel of throughput, for the year ended December 31, 2013 compared to $1,869.6 million,
or $11.03 per barrel of throughput during the year ended December 31, 2012, a decrease of $521.5 million. Gross
margin, including refinery operating expenses and depreciation, totaled $436.9 million, or $2.64 pet barrel of
throughput, for the year ended December 31,2013, compared to $1,046.6 miilion, or $6.17 per barrel of throughput,
for the year ended December 31, 2012, a decrease of $609.7 million. The decrease in gross refining margin was
primarily due to reduced throughput rates, unfavorable movement in crude differentials, and higher costs of
compliance with the Renewable Fuels Standard.

Average industry refining margins in the U.S. Mid-Continent were generally weaker during the year ended
December 31,2013, as compared to the same period in 2012. The WT (Chicago) 4-3-1 industry crack spread was
approximately $20.09 per barrel or 25.9% lower in the year ended December 31, 2013, as compared to the same
period in 2012, Additionally, the price of WTI versus Syncrude and Bakken decreased in 2013, which negatively
impacted our overall cost of crude,

The Dated Brent (NYH) 2-1-1 industry crack spread was approximately $12.34 per barrel, or 13.6%, lower
in the year ended December 31, 2013, as compared to the same period in 2012. Furthermore, the WT1/Dated Brent
differential was $6.87 lower in the year ended December 31, 2013, as compared to the same period in 2012 and
the Dated Brent/Maya differential was approximately $0.66 per barrel lower in the year ended December 31, 2013
as compared to the same period in 2012, A decrease in the WTL/Dated Brent crude differential unfavorably impacts
our East Coast refineries which have increased shipments of WTI based crudes from the Bakken and Western
Canada. A reduction in the Dated Brent/Maya crude differential, our proxy for the light/heavy crude differential,
has # negative impact on our East Coast refineries, which can process a large slate of medium and heavy, sour
crude oil that is priced at & discount to light, sweet crude oil.

Operating Expenses— Operating expenses totaled $812.7 million, or $4.92 per barrel of throughput, for the
year ended December 31, 2013 compared to $738.8 million, or $4.36 per barrel of throughput, for the year ended
December 31,2012, an increase of $73.9 million, or 10.0%. The increase in operating expenses is mainly attributable
to an increase of approximately $41.3 million in energy and utilities costs, primarily driven by higher natural gas
prices, $11.0 million in increased personnel cost associated with higher headcount atiributable to the Delaware rail
facility expansion, $8.0 million in repair and restart costs related to the Toledo fire described above, $14.3 million
in increased outside engineering and consulting fees related to refinery capital and maintenance projects, and $2.2
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million in higher regulatory costs and taxes, Qur operating expenses principally consist of salaries and employee
benefits, maintenance, energy and catalyst and chemicals costs at our refineries,

General and Administrative Expenses— General and administrative expenses totaled $104.3 million for the
year ended December 31, 2013, compared to $120.4 miliion for the year ended December 31, 2012, an decrease
0f $16.1 million or 13.4%. The decrease in general and administrative expenses primarily relates to lower employee
compensation expense of $30.1 million, which is partially offset by $8.5 million of expense associated with the
change ir our tax receivable agreement liability and $7.6 million in costs associated with being a public company.
Our general and administrative expenses are comprised of the personnel, facilities and other infrastructure costs
necessary to support our refineries,

General and administrative expenses for PBF Holding, which do not include the $8.5 million expense
associated with PBF Energy's tax receivable agreement liability, totaled $95.8 million for the year ended
December 31, 2013, compared to $120.4 million for the year ended December 31, 2612,

Gain on Sale of Asseis— Gain on sale of assets for the year ended December 31, 2013 was $183.0 thousand
which related to the sale of railcars which were subsequently leased back, compared to a gain of $2.3 million for
the year ended December 31, 2012, for the sale of certain equipment at Paulsboro and Delaware City.

Depreciation and Amortization Expense— Depreciation and amortization expense totaled $111.5 million
for the year ended December 31, 2013, compared to $92.2 million for the year ended December 31, 2012, an
increase of $19.3 million. The increase was principally due to capital projects including the expansion of the crude
rail unloading facility completed in the first quarter of 2013 as well as new system implementations at the corporate
level during 2012,

Change in Fair Value of Catalyst Leases— Change in the fair value of catalyst leases represented a gain of
$4.7 mitlion for the year ended December 31, 2013, compared to a loss of $3.7 million for the year ended
December 31,2012, This gain relates to the change in value ofthe precious metals underlying the sale and leaseback
of our refineries’ precious metals catalyst, which we are obligated to return or repurchase at fair market value on
the lease termination dates. ’

Change in Fair Value of Contingent Consideration— In 2013, there was no change in the fair value of
contingent consideration related to the Toledo refinery acquisition and the fiability was paid in full in April 2013.

Interest Expense, nef— Interest expense totaled $93.8 million for the year ended December 31, 2013,
compared to $108.6 million for the year ended December 31, 2012, a decrease of $14.8 million. Interest expense
includes interest on long-term debt, costs related to the sale and leaseback of our precious metals catalyst, interest
expense incurred in connection with our crude and feedstock supply agreements with Statoil and MSCG, financing
cost associated with the Inventory Intermediation Agreements, letter of credit fees associated with the purchase of
certain crade oils, and the amortization of deferred financing fees. The decrease in interest expense primarily relates
to lower interest costs associated with our credit facilities reflecting lower average outstanding borrowings, reduced
financing costs related to the termination of the Paulsboro Statoil supply agreement, and the $4.4 million write-
off of deferred financing costs in the first quarter of 2012 on debt that was repaid from the proceeds of our 2012
senior secured notes offering.

Income Tax Expense— As PBF LLC is a limited liability company treated as a "flow-through" entity for
income tax purposes, the members of PBF LLC are required to include their proportionate share of PBF LLC’s
taxable income or loss on their respective tax returns. Accordingly, PBF Energy’s consolidated financial statements
do not include a benefit or provision for income taxes for periods prior to the closing of our initial public offering
on December 18, 2012. However, PBF LLC generally made distributions to its members, per the terms of the PBF
LLC limited linbility agreement, related to such taxes. Effective with the completion of the initial public offering
of PBF Energy, we recognize an income tax expense or benefit in our consolidated financial statements based on
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PDF Energy's allocable share of PBF LLC’s pre-tax income (loss), which was approximately 24.4% prior to the
June 2013 Secondary Offering and 40.9% subsequent to the June 2013 Secondary Offering. We do not recognize
any income tax expense or benefit related to the noncontrolling interest of the other members in PBF LLC (although,
as described elsewhere, we make tax distributions to all members of PBF LL.C under the terms of its amended and
restated limited liability company agreement). PBF Energy's effective tax rate for the year ended December 31,
2013 was 29.7% reflecting tax benefit adjustments for discrete items rejated to changes in income tax provision
estitmates based on our income tax returns and changes in our effective state tax rates.

PBF Holding, as a Jimited liability company treated as a "flow-through" entity for income tax purposes, did
not recognize & benefit or provision for income tax expense for the years ended December 31, 2013 and 2012.

Noncontrolling Interest— As a result of our initial public offering and the related reorganization transactions,
PBF Energy became the sole managing member of, and has a controlling interest in, PBF LLC. As the solemanaging
member of PBF LLC, PBF Energy operates and controls all of the business and affairs of PBF LLC and its
subsidiaries. PBF Energy consolidates the financial results of PBF LLC and its subsidiaries, and records a
noncontrolling interest for the economic interest in PBF LLC held by members other than PBF Energy.
Noncontrolling interest on the consolidated statement of operations represents the portion of earnings or loss
attributable to the economic interest in PBF LLC held by members other than PBF Energy. Noncontroiling interest
on the balance sheet represents the portion of net assets of PBF Energy attributable to the members of PBF LLC
other than PBF Energy, based on the relative equity interest held by such members. The noncontrolling interest
ownership percentage as of December 31, 2013 and December 31, 2012 was approximately 59.1% and 75.6%,
respectively. The carrying amount of the noncontrolling interest on our consolidated balance sheet attributable to
the noncontrolling interest is not equal to the noncontrolling interest ownership percentage due to the effect of
income taxes and related agreements that pertain solely to PBF Energy.

2012 Compared fo 2011

Overview—Net income was $804.0 million for the year ended December 31, 2012 compared to $242.7 for
the year ended December 31, 2011. Net income attributable to PBF Energy shareholders was $2.0 million, or $0.08
per share, for the year ended December 31,2012, The netincome attributable to PBF Energy shareholders represents
PBF Energy’s approximately 24.4% equity interest in PBF LLC’s pre-tax income, less applicable income taxes,
for the period from December 18, 2012, the date of the closing of its initial public offering, through December 31,
2012. During the 2011 period, our results reflect twelve months of operations of our Paulsboro refinery, ten months
of operations of our Toledo refinery, which was acquired on March 1, 2011, and three months of operations of our
Delaware City refinery as it was fully operational in October 2011. Prior to October 2011, we performed activities
to turnaround, reconfigure and re-start our Delaware City Refinery. We began restarting our Delaware City refinery
in June 2011 and it was fully operational in October 2011.

During the year ended December 31, 2012, all three of our refineries were operating, although the Toledo
refinery was impacted by a thirty day turnaround of its hydrocracker, reformer and UDEX units which commenced
on March 9, 2012. Our results for the year ended December 31, 2012 were favorably impacted by improved crack
spreads despite the narrowing of the light/heavy crude differential which impacted our Paulsboro and Delaware
City refineries.

Revenues—Revenues totaled $20.1 billion for the year ended December 31, 2012 compared to $15.0 billion
for the year ended December 31,2011, an increase of $5.2 billion, or 34.6%. The revenue inciease primarily relates
to year of operations of the Toledo refinery in 2012 compared to ten months in 2011 as a result of its acquisition
on March 1, 2011, and twelve months of operations of our Delaware City refinery in 2012, which was being
reconfigured and prepared for restart in 2011. For the year ended December 31, 2012, the total throughput rates
at onr Paulsboro, Toledo, and Delaware City refineries averaged approximately 152,000 bpd, 147,200 bpd, and
164,000 bpd, respectively. For the year ended December 31, 2011, the total throughput rates at our Paulsboro,
Toledo and Delaware City refineries averaged approximately 151,400 bpd, 151,400 bpd, and 126,600 bpd,
respectively. For the year ended December 31, 2012, the total barrels sold at our Paulsboro, Toledo, and Delaware
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City refineries averaged approximately 149,800 bpd, 159,000 bpd, and 162,100 bpd, respectively. For the year
ended December 31, 2011, the total barrels sold at our Paulsboroe, Teledo, and Delaware City refineries averaged
approximately 151,700 bpd, 160,800 bpd, and 116,200 bpd, respectively.

The throughput rate and barrels sold for our Toledo and Delaware City refineries for the year ended
December 31, 2011 reflect the period from March 1 to December 31 and June 1 to December 31, respectively.
Total barrels sold during the year ended December 31,2012 wereapproximately 172.3 million barrels at an average
price of $116.83 per barrel, compared to 129.4 million barrels at an average price of $115.83 per barrel during the
2011 period.

Gross Margin—Gross refining margin totaled $1,869.6 million, or $11.03 per barrel of throughput, for the
year ended December 31, 2012 compared to $1,105.2 million, or $8.59 per barrel of “throughput durinig the year
ended Decenber 31, 2011, an increase of $764.4 million. Gross margin 1 totaled $1, 046.6 million, or $6:17 per
barrel of throughput, for the year ended December 31, 2012 compared to $418.0 mlll ion, or $3.25 per barrél of
throughput, for the year ended December 31, 2011, an increase of $628.6 million. The increase in both gross
refining margin and gross margin was primarily due to a full twelve months of operations at the Toledo and Delaware
City refineries in 2012 and higher crack spreads.

Average industry refining margins in the U.S. Mid-Continent were generally stronger during the year ended
December 31, 2012 as compared to the same period in 2011. The WTI (Chicago) 4-3-1 industry crack spread was
approximately $2.99 per barrel or 12.0% higher in the year ended December 31, 2012 as compared to the same
period in 2011, During the year ended December 31, 2012, we believe the strong industry refining margins and
crude oil price differentials reflect limitations on takeaway capacity of WTI crude stored at Cushing, Oklahoma
and the increase in domestically available supply which decreased the price of WTI versus Dated Brent and other
crudes. The WTI-Syncrude differential improved by $10.75 per barrel during the year ended December 31, 2012
compared to the same period in 2011. As the WTI-Syncrude premium increases, it has a positive impact on our
Toledo refinery’s gross margin because Syncrude represents a significant portion of its crude slate.

While the Dated Brent (NYH) 2-1-1 industry crack spread was approximately $4.36 per barrel, or 43.9%,
higher in the year ended December 31, 2012 as compared to the same period in 2011, the Dated Brent/Maya
differential was approximately $0.59 per barrel, or approximately 4.7%, lower in 2012 than in 2011. A reduction
in the Dated Brent/Maya crude differential, our proxy for the light/heavy crude differential, has a negative impact
on Panlshoro and Delaware City as both refineries process a large slate of medium and heavy, sour crude oil that
is priced at a discount to light, sweet crude oil.

The increase in our gross refining margin per barre! to $11.03 per barrel for the year ended December 31,
2012 from $8.59 per barrel during the same period in 2011 was primarily driven by improved crack spreads and
lower cost of crude at our Toledo refinery, partiatly offset by an unfavorable increase in the tanded cost of crude
at our Bast Coast refineries due to the narrowing of the light/heavy crude differential. In addition, the results of
our Paulsboro and Delaware City refineries is compounded by their significant production of low value products
such as sulfur, petroleum coke and fue! oils as these products price at a substantial discount to light products. As
a result, we were not able to fully benefit from the increase in gasoline and distillates prices during the twelve
month period.

Operating Expenses—Qperating expenses totaled $738.8 million, or $4.36 per barrel of throughput, for the
year ended December 31, 2012 compared to $658.8 million, or $5.12 per barrel of throughput, for the year ended
December 31, 2011, an increase of $80.0 million, or 12.1%. The increase in operating expenses primarily relates
to having Toledo for a full twelve months in the 2012 period versus ten months in 2011, and the restart of the
Delaware City refinery. During the first nine months of the 201 period, our Delaware City refinery was undergoing
2 turnaround and reconfiguration. It was fully operationat during the full year ended December 31, 2012. The
decrease in operating expenses per barrel of throughput is mainly attributable to a reduction in energy and utilities
costs, primarily driven by lower natural gas prices, and the increase in throughput barrels. Our operating expenses
principally consist of salaries and employee benefits, maintenance, energy and catalyst and chemicals costs.
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General and Administrative Expenses—General and administrative expenses totaled $120.4 million for the
year ended Decémber 31,2012 compared o $86.2 million for the year ended December 31, 2011, an increase of
$34.3 million or40.0%. The increase in general and administrative expenses primarily relates to higher information
technology expenses for the implementation of accounting and commercial software in 2012 and higher
compensation expense related to headcount increases in 2012. Our general and administrative expenses are
comprised of the personnel, facilities and other infrastructure costs necessary to support our refineries.

Acquisition-related Expenses—Acquisition-related expenses for the year ended December 31, 2011 were
$0.7 million and related to our acquisition of Toledo.

 Gain on Sale of Assets—Gain on sale of assets for the year ended December 31, 2012 was $2.3 million and
related to sales of certain equipment at Paulsboro and Delaware City.

Depreciation and Amortization Expense—Depreciation and amortization expense totaled $92.2 million for
the year ended December: 31,2012, compared to $53.7 millionfor theyw ended December 31, 2011, an ‘increasé
o $38.5 million. The increase was principally due to the atquisition of Toledo in March 2011, commencement of
depreciation in July 2011 related to the restart of Delaware: Cat_y, and capital. expendrmre and turnaround activity.

Change in Fair Value of Catalyst Leases—Change in the fair value of catalyst leases represented a loss of
$3.7 million for the year ended December 31, 2012 compared to a gain of $7.3 million for the year ended
December 31, 2011. This gain or Joss relates to the change in value of the precious metals underlying the sale and
leaseback of our refineries” precious metals catalyst, which we are obligated to repurchase at fair market value
lease termination dates.

Change in Fair Value of Contingent Consideration—Change in the fair value of contingent consideration
was an expense of $2.8 million for the year ended December 31, 2012, compared to $5,2 million for the 2011
period. This change sepresents the increase in the estimated fair value of the total contingent consideration we
expect to pay in connection with our acquisition of the Toledo refinery.

Interest (Expense} Income—Interest expense totaled $108.6 million for the year ended December 31,2012
compared to $65.1 million for the year ended December 31, 2011, an increase of $43.5 million. Interest expense
includes interest on long-term debt, costs related to the sale and leaseback of our precious metals catalyst, interest
expense incurred in connection with our crude and feedstock supply agreements with Statoil and MSCG, letter of
credit fees associated with the.purchase of certaii cride oils, and the amortization of deferred financing fees. The
increase in interest expense primarily relates to an increase in letter of credit fees attributable to all refineries
operating for the full year in 2012, financing costs associated with the expanded capacity under the ABL Revolver,
interest expense associated with the Statoil agreement related to the Delaware City restart and the write off of $4.4
million in deferred financing costs on debt that was repaid from the proceeds of our senior secured notes offering.

Income Tax Expense—As PBF LLC is a limited liability company treated as a "flow-through" entity for
income tax purposes, the members of PBF LL.C are required to include their proportionate share of PBF LLC’s
taxable income or loss on their respective tax returns. Accordingly, our consclidated financiat statements do not
include a benefit or provision for income taxes for periods prior to the completion of our initial public offering on
December 18,2012, However, we make distributions to our members, per the terms of the PBF LLC limited liability
agreement, related to such taxes. Effective with the completion of the initial public offering of PBF Energy, we
recognize an income tax expense or benefit in our consolidated financial statements based on our aflocable share
of PBF LLC’s pre-tax income (loss), which was approximately 24.4% for the period from December 18, 2012 to
December 31, 2012, We do not recognize any income tax expense or benefit related to the noncontrolling interest
in PBF LLC.

Nanconma!linglmemt-—-As aresult of our initial public offering and the related reorganization, transactions,
PBF Epergy is the sole managing membéer of, and has a controlling interest in, PBF LLC. As'the sole managing
member of PBF LLC, PBF Energy operates and controls all of the business and affairs of PBF LLC and its
subsidiaries. PBF Energy consolidates the financial results of PBF LLC and its subsidiaries, and records a
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noncontrolling interest for the economic interest in PBF Energy held by the noncontrolling PBF LLC Series A
Unit holders. Noncontrolling interest on the consolidated statement of operations represents the portion of earnings
or loss attributable to the economic interest in PBF LLC held by the members of PBF LLC other than PBF Energy,
which was approximately 75.6% for the period from the completion of our initial public offering, or December 18,
2012, to December 31, 2012 and all earnings prior to the IPO, Noncontrolling interest on the balance sheet represents
the portion of net assets of PBF Energy attributable to the the members of PBF LLC other than PBF Energy, based
on the number of PBF LLC Series A units held by such holders. The noncontrolling interest ownership percentage
as of December 18, 2012 and December 31, 2012 was approximately 75.6%. The carrying amount of the
noncontrolling interest on our consolidated balance sheet attributable to the noncontroiling interest is not €qual to
75.6% due to the effect of income taxes and related agreements that pertain solely to PBF Energy.

Non-GAAP Financial Measures

Management uses ¢ertain financial measures to evaluate our operating performance that are calculated and
presented on the basis of methodologies other than in accordance with U.S. GAAP. These measures should not be
considered a substitute for, or superior to, measures of financial performance prepared in accordance with U.S.
GAAP, and our calculations thereof may not be comparable to similarly entitled measures reported by other
companies.

Adjusted Pro forma Net Income (Loss)

We utilize results presented on an Adjusted Pro Forma basis that exclude certain items relating to our initial
public offering and also reflects an assumed exchange of all PBF LLC Series A Units for shares of Class A common
stock of PBF Energy. We believe that these Adjusted Pro Forma measures, when presented in conjunction with
comparable U.S. GAAP measures, are useful to investors to compare our results across different periods and to
facilitate an understanding of our operating results. The differences between Adjusted Pro Forma and U.S. GAAP
results are as follows:

1 Asstimed Exchange é’gf PBF LLC Series A Unils for shares of FBF Energy Class A common siock. As a
resuit of the assumed exchange of PBF LLC Series A Unils, the rioncontrolling interest related to these
units is converted to controlling interest. Management believes that it is useful to provide the per-share
effect associated with the assumed exchange of all PBF LLC Series A Units.

2 Income Taxes. Prior to the initial public offering, we were organized as a limited liability company
treated as a “flow-through™ éntity for income tax purposes, and even after our IPO, not all of our
€arniings are subject to corporate-level income taxes, Adjustments have been made to the Adjusted Pro
Forma tax provisions and eamings to assume that we had adopted our post-IPQ corporate tax structure
forall periods presented arid are taxed as a'C corporation in the U.S. at the prevailing corporate rates.
These assumptions are consistent with the assumption in clatise } above that all PBF LLC Serfies A
Units 4¢ exchanged for sharés of PBF Energy Class A common stock, as the assumed exchange would
change the amount of our earnings that is subject to corporate income tax.

3 Elimination of Certain fiiitial Public Offering-Related Expenses, Adjusted Pro Forma results for 2012
also exclude one-time charges relating to our initiat public offering. Management believes that this
adjustment reshlts in a more frieaningful comparison with prior and succeeding period results.
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The following table reconciles our Adjusted Pro Forma results with our results presented in accordance with

U.S. GAAP for the years ended December 31, 2013, 2012 and 2011:

Year Ended
. December 31,
_ 2013 2012 2011
Net income attributable to PBF Energy Inc. $ 39,540 § 1,956 $ —
Add: IPO-related expenses'” —_ 8,187 —
Add: Net income attributable to the
noncontrolling interest™ 174,545 802,081 242,671
Less: Iricome tax expense™ (70,167) (319,732) (95,758)

Adjusted pro forma net income s 143918 § 492492 § 146913

Diluted weighted-average shares outstanding of

PBF Energy Inc. © 33,061,081 97,230,904

Conversion of PBF LLC Series A Units @ 64,164,045 ) g 97,230,904
e e e e e
Pro forma shares ontstanding—-diluted“’ 97,225,126 97,230,904 97,230,904
Adjusted pro forma ret income (loss) per fully ) S
exchanged, fully diluted shares outstanding $ 148 $ 507 § 1.51

(1) Represents the efimination of one-time charges associated with our initial public offering.

(2) Represents the elimination of the noncontrolling interest assoéiated with the ownership by the meémbers
of PBF LE.C other than PBF Energy as if sich menibers had fully exchanged their PBF LLC Series AUnits
for shares of PBF Energy's Class‘A common stock.

(3) Represents an adjustment to gl ly PBF Energy's statutory tax rate of approximately 40.2% for the ?rear
énded December 31,2013 and 39.9% for the vears ended December 31,2012 and 201  to the noncontrolt
interest. The adjustment assumes the full exchange of existing PBF "LLC Series A Units as descnbed in
(2) above.

{4) Represernits wen?xted«average diluted shares outstanding assuming the conversion of all comman stock

- equivalents, including options and warrants for units of PBF LL.C Séries A Units and opfions for shares of
PBF Energy Class A‘common tock as calculated under the treasury stock method for the year ended
December 31, 2013, Common stock equivalents exclude the effects of0ptmns 0 purchase 1,320,000 and
682,500 shares of PBF Energy's Class A common stock because thicy-are anti-dilutive for the years ended
December 31, 2013 and 2012, respectively.

(5) Represents an adjustment to weighted-average diluted shares to assume the full exchange of existing PBF
LLC Series A Units as described in (2) above.

{6) Diluted pro Torria shares outstandin P81’0r 2011 refiect the same number of diluted shares outstanding for
2012 in order to'present such pre-1PQ period on a comparable basis.

Gross Refining Margin

Gross refining margin is defined as gross margin excluding depreciation and operating expense related fo

the refineries. We belicve gross refining margin is an important measure of operating performance and provides
useful information fo investors because it is a better metric comparison for the industry refining margin benchmarks,
as the refining margin benchmarks do not include a charge for depreciation expense, In order to assess our operating
performance, we compare our gross refining margin {revenue less cost of sales) to industry refining margin
benchmarks and crude oil prices as defined in the table below.

Gross refining margin should not be considered an alternative to gross margin, operating income, net cash

flows from operating activities or any other measure of financial performance or liquidity presented in accordance
with GAAP. Gross refining margin presented by other companies may not be comparable to our presentation,
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since each company may define this term differently. The following table presents a reconciliation of gross refining
margin to the most directly comparable GAAP financial measure, gross margin, on a historical basis, as applicable,
for each of the periods indicated:

Year Ended December 31, )
2013 2012 S 2011
per barrel of per barred of ) per barrel of
. § throughput 5 throughput 5 throughput
Reconciliation of gross I
margin to gross refining
margin:
Gross margin $ 436,867 $ 2.64 $1,046,598 $ 6.17 § 417962 % 3.07
Add:
Refinery operating
expense 812,652 4.92 738,824 4.36 635,517 5.12
Refinery depreciation
expense 98,622 0.60 84,187 0.50 51,696 0.40
Gross refining margin '$1,348,141 § 8.16. $1,869.609 § 1103 § 1,105,175 § 3.59

EBITDA and Adjusted EBITDA

Qur management uses EBITDA (earnings before interest, income taxes, depreciation and amortization) and
Adjusted EBITDA as measures of operating performance to assist in comparing performance from period to period
on a consistent basis and to readily view coperating trends, as a measure for planning and forecasting overall
expectations and for evaluating actual results against such expectations, and in communications with our board of
directors, creditors, analysts and investors concerning our financial performance. The Senior Secured Notes,
revolving credit facility and other contractual obligations also include similar measures as a basis for certain
covenants under those agreements which may differ from the Adjusted EBITDA definition described below.

EBITDA and Adjusted EBITDA are not presentations made in accordance with GAAP and our computation
of EBITDA and Adjusted EBITDA may vary from others in our industry. In addition, Adjusted EBITDA contains
some, but not all, adjustments that are taken into account in the calculation of the components of various covenants
in the agreements governing the Senior Secured Notes and the ABL Revolving Credit Facility. EBITDA and
Adjusted EBITDA should not be considered as alternatives fo operating income or net income (loss) as measures
of operating performance, In addition, EBITDA and Adjusted EBITDA are not presented as, and should not be
considered, an alternative to cash flows from operations as a measure of liquidity. Adjusted EBITDA is defined
as EBITDA before equity-based compensation expense, gains (Josses) from certain derivative activities and
contingent consideration and the non-cash change in the deferral of gross profit related to the sale of certain finished
products. Other companies, including other companies in our industry, may calculate Adjustéd EBITDA differently:
than we do, limiting its usefulness as & comparative measure. Adjusted EBITDA also has limitations as an analytical
too! and should not be considered in isolation, or as a substitute for analysis of our results as reported under GAAP.
Some of these limitations include that Adjusted EBITDA:

+ does not reflect depreciation expense or our cash expenditures, or future requirements, for capital expenditures
ot contractual commitments;

»does not reflect changes in, or cash requirements for, our working capital needs;

«does not reflect our interest expense, or the cash requirements necessary to service interest or principal
payments, on our debt;

=does not reflect realized and unrealized gains and losses from hedging activities, which may have a substantial
impact on our cash flow;
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»does not reflect certain other non-cash income and expenses; and

+excludes income taxes that may represent a reduction in available cash.

The following tables reconcile net (loss) income as reflected in our results of operations to EBITDA and Adjusted
EBITDA for the periods presented;

Year Ended December 31,
2013 02 2em

Reconciliation of net (Ioss) income to EBITDA:

Net income " $ 214085 $ 804,037 $ 242,671
Add:Depreciation and amortization expense 111,479 92,238 53,743
Add: Interest expense, net 93,784 108,629 65,120
Add: Income tax expense" 16,681 1275 —_

EBITDA 3 436,029 $ 1,006,179 $ 361,534

Reconciliation of EBITDA to Adjusted EBITDA:

EBITDA $ 436,029 § 1,006179 $ 361,534
Stock based compensation 3,753 2,954 2,516
Change in tax receivable agreement liability 8,540 — —

Non-cash change in fair value of catalyst lease obligations (4,691) 3,724 (7,316)
Non-cash change in fair value of contingent consideration — 2,768 5215
Non-cash change in fair value of inventory repurchase
obligations (12,985) 9,271 (1,396)
Non-cash deferral of gross profit on
finished product sales (31,329) 19177 (6,771)

Adjusted EBITDA '$ 399317 § 1,044073 $ 353,782

™ Net income for PBF Holding for the years ended December 31, 2013, 2012 and 2011 was $238,876, $805,312
and $242,671 respectively, which excludes $16,681 and $1,275 and $0 of income tax expense of PBF Energy,
respectively, and $8,540 of expense associated with the change in the tax receivable agreement Hability for the
year ended December 31, 2013 and includes $423 of interest expense related to the intercompany notes payable
between PBF Holding and PBF Energy for the year ended December 31, 2013.

Liquidity and Capital Resources
Overview

Our primary source of liquidity is our cash flows from operations and borrowing availability under our
credit facifities, as more fully described below, We believe that our cash flows from operations and available capital
resources will be sufficient to meet our capital expenditare, working capital, dividend payments and debl service
requirements for the next twelve months. However, our ability to generate sufficient cash flow from operations
depends, in part, on oil market pricing and general economic, political and other factors beyond our control. We
believe we could, during periods of economic downturn, access the capital markets and/or other available financial
resources or reduce our capital and discretionary expenditure plans to strengthen our financial position.
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Cash Flow Analysis
Cash Flows from Operating Activities

Netcash provided by operating activities was $291.3 million for the year ended December 31,2013 compared
to net cash provided by operating activities of $812.4 million for the year ended December 31, 2012, Our operating
cash flows for the year ended December 31, 2013 included our net income of $214.1 million, plus net non-cash
charges relating to depreciation and amortization of $118.0 million, change in deferred income taxes of $16.7
million, pension and other post retirement benefits costs of $16.7 million, change in the tax receivable agreement
Hability of $8.5 million and stock-based compensation of $3.8 miillion, partially offset by the change in the fair
value of our inventory repurchase obligations of $20.5 miilion, changes in the fair value of our catalyst lease of
$4.7 million, and gain on sale of assets of $183 thousand. In addition, net changes in working capital reflected
uses of cash of $61.1 million driven by the timing of inventory purchases and collections of accounts receivables
8s well as payments associated with the terminations of the MSCG offtake and Statoil supply agreements. Cur
operating cash flows for the year ended December 31, 2012 included our net income of $804.0 million, plus net
non-cash charges relating to depreciation and amortization of $97.7 million, pension and other post retirement
benefits of $12.7 million, changes in the fair value of our catalyst lease and Toledo contingent consideration
obligations of $6.4 miilion, change in the fair value of our inventory repurchase obligations of $4.6 million, the
write-off of unamortized deferred financing fees related to retired debt of $4.4 million and stock-based
compensation of $2.9 million, partially offset by a gain on sales of assets of $2.3 million. In addition, net changes
in working capital used $118.0 million in cash driven by increases in hydrocarbon purchases and sales volumes
and their associated impact on inventory, accounts receivable, and hydrocarbon-related liabilities,

Netcash provided by operating activities was $812.4 million for the yearended December 31,2012 compared
to net cash provided by operating activities of $249.3 million for the year ended December 31, 2011, During the
2011 period, our cash flows reflect only ten months of operations of our Toledo refinery, which was acquired on
March 1,2011, and limited operations at our Delaware City refinery, which was not fully operational unti) October
2011. Our operating cash flows for the year ended December 31, 2011 included our net income of $242.7 million,
plus net non-cash charges relating to depreciation and amortization of $56.9 million, pension and other post
retirement benefits of $9.8 million, change in the fair value of the Toledo contingent consideration of $5.2 miilion
and steck-based compensation of $2.5 million, change in the fair value of our inventory repurchase obligations of
$25.3 million, partially offset by changes in the fair value of our catalyst lease obligations of $7.3 million, and net
cash used in working capital of $85.8 million,

Cash Flows from Investing Activities

Net cash used in investing activities was $313.3 million for the year ended December 31, 2013 compated
to net cash used in investing activities of $219.3 million for the year ended December 31, 2012. The net cash flows
used in investing activities for the year ended December 31, 2013 was comprised of capital expenditures totaling
$318.4 million, expenditures for tumarounds of $64.6 million, primarily at our Delaware City refinery, and
expenditures for other assets of $32.7 million, partially offset by $102.4 million in proceeds from the sale of railcars.
Net cash used in investing activities for the year ended December 31, 2012 consisted primarily of the capital
expenditures totaling $175.9 million, expenditures for turnarounds of $38.6 million, primarily at our Toledo refinery
and expenditures for other agsets of $8.2 million, slightly offset by $3.4 million in proceeds from the sale of assets.

Net cash used in investing activities was $219.3 million for the year ended December 31, 2012 eompared
to net cash used in investing activities of $739.2 million for the year ended December 31, 2011, Net cash used in
investing activities for the year ended December 31, 2011 consisted primarily of the acquisition of the Toledo
refinery of $168.2 million, capital expenditures totaling $488.7 miilion, primarily related to the reconfiguration
and re-start of our Delaware City refinery, expenditures for a turnaround at our Paulsboro refinery of $62.8 million
and expenditures for other assets of $23.3 miltion slightly offset by $4.7 million in proceeds from the sale of assets.

Cash Flows from Financing Activities

Net cash used in financing activities was $187.0 million for the year ended December 31, 2013 compared
to $357.4 million for the year ended December 31, 2012. For the year ended December 31, 2013, net cash used in
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financing activities consisted primarily of distributions and dividends of $195.7 million, payments of contingent
consideration related to the Toledo acquisition of $21.4 miilion and $1.0 million for deferred financing costs offset
by $15.0 million of net proceeds from revolver borrowings, $14.3 million in proceeds from sale of catalyst and
$1.8 million exercise of Series A options and warrants of PBF Energy Company LLC. For the year ended
December 31, 2012, net cash used in financing activities consisted primarily of puschases of PBF LLC Series A
units from existing unit holders of $571.2 million, repayments of $484.6 miltion of long-term debt, net repayments
on the ABL credit facility of $270.0 miflion, a contingent consideration payment related to the Toledo acquisition
of $103.6 million, cash distributions to PBF LLC’s members of $161.0 million, $26.1 million for deferred financing
costs, and $8.4 million for payments related to initial public offering costs, partially offset by net proceeds from
the senior secured notes offering of $665.8 million, net proceeds from the sale of shares of Class A common stock
in our initial public offering of $579.1 million, proceeds of $9.5 million from the Paulsboro catalyst lease and
proceeds of $13.1 million from the exercise of PBF LLC warcants and options,

Net cash used in financing activities was $357.4 million for the year ended December 31, 2012 compared
to net cash provided by financing activities of $384.6 million for the year ended December 31, 2011. For the year
ended December 31, 2011, cash provided by financing activities consisted primarily of capital contributions from
members of PBF LLC of $408.4 million, proceeds from the issuance of fong-term debt of $488.9 million and
proceeds from catalyst leases of $18.6 million, paitially offset by principal repayments of $299.6 miilion on a
seller note for inventory, repayments of longsterm debt of $220.4 million and $11.2 million for deferred financing
and other costs.

The cash flow activity of PBF Holding is materially consistent with that discussed above, other than the
PRF Holding change in due to/due from related party of $14.7 million included in cash flows from operating
activities, as well as proceeds from intercompany notes payable of $31.8 million and distributions of $20.2 million
related to tax distributions paid to, or on behalf of, PBF Energy included in cash flows from financing activities.

Senior Secured Notes

On February 9, 2012, PBF Holding and its wholly-owned subsidiary, PBF Finance Corp., issued $675.5
million aggregate principal amount of 8.25% Senior Secured Notes due 2020. The net procwds from the offering
of approxamately $665.8 million ‘were used to repay our Paulsboro Promissory Note in the amount of $150.6
million, our Terny Loan Facility in the amount of $123. 8 million, our Toledo Promlssory Note in the amount of
$181.7 million, and to reduce indebtedness under the ABL Revolvmg Credit Facility.

The Senior Secured Notes are secured on a first-priority basis by substantially all of the present and future
assets of PBF Holding and its subsidiaries (other than assets securing the ABL Revolving Credit Facility). As of
December 31,2013, payment of the Senior Secured Notes is jointly and severally guaranteed by all of PBF Holding’s
subsidiaries. PBF Holding has optional redemption rights to repurchase all, or a portion, of the Senior Secured
Notes at varying prices equal to no less than 100% of the principal amounts of the notes plus accrued and unpaid
interest. The holders of the Senior Secured Notes have repurchase options exercisable only upon a change in
control, certain asset sale transactions, or in event of a default as defined in the indenture agreement. In addition,
the Senior Secured Notes contain covenant restrictions limiting certain types of additional debt, equity issuances,
and payments, PBF Holding is in compliance with the covenants as of December 31,2013,

Credit Facilities
ABL Revolving Credit Facility

OnMay 31,2011, PBF Holding amended its ABL Revolving Credit Facility with UBS AG, Stamford Branch,
as administrative agent and co-collateral agent and certain other lenders to increase its size to $508.0 million by
including certain inventory and accounts receivable of the Toledo refinery in the borrowing base. A portion of the
pmceeds of the ABL Reveiving Credit Faclhty was used on the closmg date thereof to repay in fuli all amounts
then outstandmg ufider and to terminate the Products and lnteunedlates Inventoty Promissory Note, dated as of
March 1, 2011, in an aggregate principal amount equal to. $299.6 ml!hon, issued by Toledo: Reﬁnmg in favor of
Sunoco. In March, August, and September 2012, we amended the ABL Revolving Credit Facility again to increase
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the aggregate size to $9065.0 million. The ABL Revolving Credit Facility was amended and restated on October 26,
2012 to increase the maximem availability to $1.375 billion, extend the maturity date to October 26, 2017, and
amend the borrowing base to include non-U.S. inventory, and was further amended on December 28, 2012 to
increase the maximum availability to $1.575 billion. The amended and restated ABL Revolving Credit facility
includes an accordion feature which allows for commitments of up to $1.8 billion. The Revolving Loan was further
expanded to a maximum availability of $1.610 billion in November 2013. On an ongoing basis, the ABL Revolving
Credit Facility is available to PBF Holding and its subsidiaries for working capital and other general corporate

purposes.

The ABL Revolving Credit Facility contains customary covenants and restrictions on the activities of PBF
Holding and its subsidiaries, including, but not limited to, limitations on the incurrence of additional indebtedness;
liens, negative pledges, guarantees, investments, loans, asset sales, mergers, acquisitions and prepayment of other
debt; distributions, dividends and the repurchase of capital stock; transactions with affiliates; the ability to change
the nature of our business or our fiscal year; the ability to amend the terms of the Senior Secured Notes facility
documents; and sale and leaseback transactions. As of December 31, 2013, we were in compliance with these
covenants.

As of December 31, 2013, the ABL Revolving Credit Facility provided for revolving loans of up to an
aggregate of $1.610 billion, a portion of which was available in the form of letters of credit. The amount available
for borrowings end letters of credit under the ABL Revolving Credit Facility is calculated according to a“borrowing
base” formula based on (1) 90% of the book value of eligible accounts receivable with respect to investment grade
obligors plus (2) 85% of the book value of eligible accounts receivable with respect to non-investment grade
obligors plus (3) 80% of the cost of eligible hydrocarbon inventory plus (4) 100% of cash and cash equivalents in
deposit accounts subject to a control agreement, The borrowing base is subject to customary reserves and eligibility
criteria and in any event cannot exceed $1.610 billion. As of December 31, 2013, there were $15.0 million
outstanding borrowings under the ABL Revolving Credit Facility. Additionaily, we had $441.4 million in standby
letters of credit issued and outstanding as of that date.

All obligations under the ABL Revolving Credit Facility are guaranteed (solely on e limited recourse basis)
to the extent required to support the lien described in clause (y) below by PBF LLC, PBF Finance, and each of our
domestic operating subsidiaries and secured by a lien on (¥} PBF LLC’s equity interests in PBF Holding and
(2) substantially ail of the assets of the borrowers and the subsidiary guarantors (subject to certain exceptions).
‘The tien of the ABL Revolving Credit Facility is secured by: all deposit accounts (other than zero balance accounts,
cash collateral accounts, trust accounts and/or payroll accounts, all of which are excluded from the collateral); all
accounts receivables; all hydrocarbon inventory (other than the Saudi crude oil pledged under the letter of credit
facility); to the extent evidencing, governing, securing or otherwise related to the foregoing, all general intangibles,
chattel paper, instruments, documents, letter of credit rights and supporting obligations; and all products and
proceeds of the foregoing.

Letter of Credit Facllity

PBF Holding, Paulsboro Refining and Delaware City Refining were party to a letter of credit facility with
BNP Paribas (Suisse) SA, or BNP, The letter of credit facility was terminated in December 2012,

Cash Balances

As of December 31, 2013, our cash and cash equivalents totaled $77.0 million. We also had $12.1 million
in restricted cash, which was included within deferred charges and other assets, net on our balance sheet. The
resteicted cash represents a trust fund we acquired in connection with the Paulsboro refinery acquisition and
represents the estimated cost of environmental remediation obligations assumed.
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Liquidity

As of December 31, 2013, our total liquidity was approximately $615.9 million, compared to total liquidity
of approximately $599.2 million as of December31,2012. Total liquidity is the sum of our cash and cash equivalents
plus the amount of availability under the ABL Revolving Credit Facility.

Working Capital

Working capital for PBF Energy at December 31, 2013 was $556.0 million, consisting of $2,200.5 million
in total current assets and $1,644.5 million in total current Habilities. Working capital at December 31, 2012 was
$704.8 million, consisting of $2,307.9 million in total current assets and $1,603.1 million in total current liabilities.

Working capital for PBF Holding at December 31, 2013 was $541.9 million, consisting of $2,175.0 million
in total current assets and $1,633.0 million in total current Habilities. Working capital at December 31, 2012 was
$686.8 million, consisting of $2,283.3 million in total current assets and $1,596.5 million in total current liabilities.

Crude and Feedstock Supply Agreements

‘Wehave acquired crude oil for our Paulsboro and Delaware City refineries under supply agreements whereby
Statoil generally purchases the crude oil requirements for each refinery on our behalf and under our direction. Our
agreement with Statoil for Paulsboro was terminated effective March 31, 2013, at which time we began to source
Paulsboro’s crude oil and feedstocks internally. We amended our agreement with Statoil for Delaware City in 2012
and the term was extended by Statoil through December 31, 2015, Statoil generally provides fransportation and
logistics services, risk management services and holds title to the crude oil until we purchase it as it enters the
refinery process units. For our purchases of Saudi crude oil, similar to our purchases of other foreign waterborne
crudes, we post letters of credit and arrange for shipment. We pay for the crude when we are invoiced and the letter
of credit is lifted. Under the Statoil agreements, the amount of crude cil we own and the time we are exposed to
market fluctuations is substantially reduced. Under generally accepted accounting principles we record the
inventory owned by Statoil on our behalf as inventory with a corresponding accrued liability on our balance sheet
because we have risk of loss while the Statoil inventory is in our storage tanks and because we have an obligation
to repurchase Statoil’s inventory upon termination of the agteements at the then market value.

We have a similar agreement with MSCG to supply the crude oil requirements for our Toledo refinery, under
which we take title to MSCG’s crude oil at certain interstate pipeline delivery locations. Payment for the crude oil
under the Toledo agrecment is due three days after it is processed by us or sold to third parties. We do not have to
post letters of credit for these purchases and the Toledo agreement allows us to price and pay for our crude oil as
it is processed, which reduces the time we are exposed to market fluctuations. We record an accrued liability at
each period-end for the amount we owe MSCG for the crude oil that we own but have not processed. The accrued
liability is based on the period-end market value, as it represents our best estimate of what we will pay for the
crude oil.

In connection with the crude and feedstock supply agreements for our Delaware City refinery and formerly
for the Paulsboro refinery, Statoil also purchases the refineries production of certain feedstocks or purchases
feedstocks from third parties on the refineries’ behalf. Legal title to the feedstocks is held by Statoil and stored in
the refineries’ storage tanks until they are needed for further use in the refining process, At that time, the feedstocks
are drawn out of the storage tanks and purchased by the refineries. These purchases and sales are netted at cost
and reported within cost of sales. The feedstock inventory owned by Statoil remains on our balance sheet with a
corresponding accrued liability.

At December 31, 2013, the LIFQ value of crude oil and feedstocks owned by Statoil included within
inventory on our balance sheet was $89.8 million. The corresponding accrued liability for such crude oil and
feudstocks was $89.8 million at that date.
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Product Offtake Agreements

Prior to the termination of our product offtake agreements on July 1, 2013, our Paulsboro and Delaware
City refineries sold their light finished products, certain intermediates and lube base oils to MSCG. Legal title
transferred to MSCG as the products left the process units and entered the refinery storage facilities. On & daily
basis MSCG, under a payment direction agreement, paid the purchase price of certain finished products directly
to Statoil, the counterparty to our crude oil and feedstocks supply agreements, effectively netting our lability for
crude and feedstock purchases. The payment direction agreement for Paulsboro was terminated effective March 31,
2013. Any shortfall or overage in the netting process was trued up between us and Statoil. Under generally accepted
accounting principles, we deferred the revenue on finished product sales and retain the inventory owned by MSCG
on our balance sheet until MSCG shipped the products out of our refinery storage facilities, which typicaliy occurred
within an average of six days.

Inaddition, MSCG purchased the daily production of certain intermediates and lube products. When needed
for edditional blending or sales to third parties, the Paulsboro and Delaware City refineries repurchased the
intermediates or lubes from MSCG. These purchases and sales occurred at the daily market price for the related
products and were netted in cost of sales at cost. The inventory of intermediates and lubes owned by MSCG
remained in inventory on our balance sheet and the net cash receipts result in & liability that was recorded at market
price for the volumes held in storage with any change in the market price being recorded in cost of sales.

At December 31,2012, the LIFO value of light finished products, intermediates and lubes owned by MSCG
inctuded within inventory on our balance sheet was $417.9 million, The corresponding deferred revenue for light
finished products and accrued liability for intermediates and lubes was $210.5 million and $270.4 million,
respectively.

Inventory Intermediation Agreements

We entered into two separate Inventory Intermediation Agreements with ). Aron on June 26, 2013 which
commenced upon the termination of the product offtake agreements with MSCG. Pursuant to the Inventory
Intermediation Agreements, J. Aron purchases and holds title to all of the intermediate and finished products
produced by the Delaware City and Paulsboro refineries and delivered into our tanks at the refineries. Inventory
held cutside the refineries may be purchased and owned by J. Aron under the Inventory Intermediation Agreements
upon the agreement of both parties. Furthermore, J. Aron agrees to sell the intermediate and finished products
back to us as they are discharged out of the refineries' tanks (or other locations outside the refineries as agreed
upon by both parties). We currently market and sell the finished products independently to third parties. We entered
into the Inventory Intermediation Agreements for the purpose of managing the Products inventory at the Delaware
City and Paulsboro refineries. They provide us with financial flexibility and improve our liquidity by allowing us
to monetize Products inventory in our tanks as they are produced prior to being sold to third parties.

Our accounts receivable Increased from $503.8 million at December 31,2012 to $596.6 million at December
31,2013 and our deferred revenue decreased from $210.5 million at December 31, 2012 to $7.8 million at December
31,2013 asaresultofthe termination ofthe MSCG offtake agreements and commencement of the I, Aron Inventory
Intermediation Agreements. Previously, under the MSCG offtake agreements, we sold substantially all of our East
Coast finished products to MSCG and received payment on the day of sale. We deferred the revenue on these
finished product sales until MSCG shipped the products out of our refinery storage facilities. Under the J. Aron
agreements no revenue is deferred as we sell finished products directly to third parties with varying payment terins
and recognize revenue as the products are shipped and title transfers to the customer. Similarly, accounts payable
increased from $360.1 million at December 31, 2012 to $402.3 million at December 31, 2013, primarily as a resuk
of the termination of the Statoil supply agreement at Paulsboro and our increased purchases of crude by rail delivered
to the East Coast. '
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At December 31, 2013, the LIFO value of intermediates and finished products owned by J. Aron included
within inventory on our balance sheet was $378.3 million. The corresponding accrued liability for such
intermediates and finished products was $378.3 million at that date.

Capital Spending

Capital spending was $415.7 million for the year ended December 31,2013, which primarily included safety
related enhancements and facility improvements at the refinery and the continued expansion of the rail unloading
facilities at our Delaware City refinery.

We are pursuing capital project opportunities designed to increase the profitability of our Toledo refinery.
These projects are expected to improve crude sourcing and flexibility, further diversify our product sales into higher
margin chemicals and improve the ULSD and total liquid yield from the Toledo refinery. We spent approximately
$30.7 million through December 31, 2013 related to these capital projects and estimate aggregate total capital
expenditures of approximately $85.0 million through the end of 2015.

Contractual Obligations and Commitments
The following table summatizes our material contractual payment obligations as of December 31, 2013;

Payments due by period
Less than More than
Total lyear 1-3Years  35Years = Syesns

Long-term debt (g) $ 743580 $ 26887 $ 41202 $§ — § 675500
Enterest payments on debt facilities (a) 423417 72,466 143,312 124,046 83,593
Delaware Economic Development
Authority Loan (b} —_ — — — —
Operating Leases (c) 311,323 59,410 101,721 81,877 68,315
Purchase obligations (d):

Crude Supply and Offtake Agreements 454,893 454,893 — — —

Other Supply and Capacity

Agreements 483,351 60,023 98,207 91,544 233,577
Construction obligations 13,088 13,088 - — e
Environmental obligations (e) 14,874 2,907 1,492 1,439 9,036
Pension and post-retirement obligations (f) 96,023 6,669 9,287 17,257 62,810
Tax receivable agreement obligations (g) 287,316 12,541 53,604 32,821 . 188,350
Total contractual cash obligations $2,827874 § 708,884 $443825 $348984 $1,321,181

(¢) Long-term Debt and Interest Payments on Debt Facilities

Long-term obligations represent (i) the repayment of the outstanding revolving credit agreement; (ii) the
repayment of indehtedness incurred in connection with the senior secured notes offering; and (iii} the repayment
of our catalyst lease obligations on their maturity dates.

Interest payments on debt facilities include cash interest payments on the Senior Secured Notes, catalyst
lease obligations, plus cash payments for the commitment fee on the unused ABL Revolving Credit Facility and
fetter of credit fees on the fetters of credit outstanding at December 31, 2013. With the exception of our catalyst
leases and outstanding borrowings on the Revolver, we have no long-term debt maturing before 2020 as of
December 31, 2013.
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(&) Delmware Economic Development Authority Loan

The Delaware Economic Development Authority Loan converts to & grant in tranches of $4.0 million
annually, starting at the one year anniversary of the Delaware City refinery’s “certified re-start date” provided we
meet certain criteria, all as defined in the loan agreement. We expect that we will meet the requirements to convert
the loan to a grant and that we will ultimately not be required to repay the $20.0 million loan. Our Delaware
Economic Development Authority Loan is further explained in the Delaware Economic Development Authority
Loan footnote in our consolidated financial statements, “Ttem 8. Financial Statements and Supplementary Data.”

{c) Operating Leases

We enter into opetating leases in the normal course of business, some of these leases provide us with the
oplion to renew the Jease or purchase the leased jtem; Future operating lease obligations would change if we chose
to exercise renewal options and if we enter into additiona operating lease agreements. Cestain of our lease
obligations contain a fixed and variable component. The table above reflects the fixed component of our lease
obligations. The variable component could be significant. Our operating lease obligations are further explained in
the Commitments and Contingencies footnote to cur financial statements, “Item 8. Financial Statements and
Supplementary Data.” During 2012 and Jatuary 2013, we have entered into agreements to iease or purchase 5,900
crude raflcars which will enable us to transport this crude to each of our refineries. Any such leases will commence
as the railcars are delivered. Of the 5,900 crude railcars, we recently purchased 717 railcars, and subsequently sold
them to a third party, which has leased the railcars back to us for periods of between four and six years.

(d) Purchase Obligations

We have obligations to repurchase crude oil, feedstocks, certain intermediates and refined products under
various crude supply and product offtake agreements with J. Aron and Statoil as further explained at the Summary
of Significant Accounting Policies, Inventories and Accrued Expenses footnotes to our financial statements,
“Itern 8. Financial Statements and Supplementary Data.”

Payments under Other Supply and Capacity Agreements include contracts for the supply ofhydrogen, steam,
or natural gas o certain of our refinerigs, contracts for the treatment of wastewater, and contracts for pipeline
capacity. We enter into these contracts to ensure an adequate supply of energy or essential services to support our
refinery operations. Substantially all of these obligations are based on fixed prices. Certain agreements include
fixed or minimum volume requirements, while others are based on our actual usage. The amounts included in this
table are based on fixed or minimum quantities to be purchased and the fixed or estimated costs based on market
conditions as of December 31, 2013,

(e) Envirenmental Obligations

In connection with the Paulsboro acquisition, we assumed certain environmental remediation obligations
to address existing soil and groundwater contamination at the site and acquired a trust fund established 1o meet
the state’s related financial assurance tequiretnent, recorded as a liability in the amount of $12.1 million which
reflects the present value of the current estimated cost of the remediation obligations assumed based on investigative
work to-date. The undiscounted estimated costs related to these environmental remediation obligations were $14.9
million as of Pecember 31, 2013,

In connection with the acquisition of the Delaware City assets, the prior owners remain responsible, subject
to ceitain limitations, for certain pre-acquisition environmenta! obligations, including ongoing soil and groundwater
remediation at the site.

In connection with the Delaware City assets and Paulsboro refinery acquisitions, we, along with the setler,
purchased two individual ten year, $75.0 million environmenta! insurance policies to insure against unknown
environmentai liabilities at each site.
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In connection with the acquisition of Toledo, the seller initially retains, subject to certain limitations,
remediation obligations which will transition to us over a 20-year period.

In connection with the acquisition of all three of our refineries, we assumed certain environmental obligations
under regulatory orders unique to each site, including orders regulating air emissions from each facility.

(D Pension and Post-retirement Obligations

Pension and post-retirement obligations include only those amounts we expect to pay out in benefit payments
and are further explained at the Employee Benefit Plans footnote to our financial statements, “Item 8. Financial
Statements and Supplementary Data.”

(g} Tax Receivable Agreement Obijgations

We used a portion of the proceeds from our IPO to purchase PBF LLC Series A Units from the the members
of PBF LLC other than PBF Energy. In addition, the members of PBF LLC other than PBF Energy may (subject
to the terms of the exchange agreement) exchange their PBF LLC Series A Units for shares of Class A common
stock of PBF Energy on a one-for-one basis. As a result of both the purchase of PBF LLC Series A Units and
subsequent Secondary Offerings and exchanges, PBF Energy is entitled to a proportionate share of the existing
tax basis of the assets of PBF LLC. In addition, the purchase of PBF LLC Series A Units and subsequent exchanges
are expected to result in increases in the tax basis of the assets of PBF LLC that otherwise would not have been
available. Both this proportionate share and these increases in tax basis may reduce the amount of tax that PBF
Energy would otherwise be required to pay in the future. These increases in tax basis may aliso decrease gains (or
increase losses) on the future disposition of certain capital assets to the extent tax basis is allocated to those capital
assets. We have entered into a tax receivable agreement with the members of PBF LLC other than PBF Energy
that provides for the payment by PBF Energy to our previous owners of 85% of the amount of the benefits, if any,
that PBF Energy is deemed to realize as a result of (i) these increases in tax basis and {ii) certain other tax benefits
related to entering into the tax receivable agreement, including tax benefits attributable to payments under the tax
receivable agreement. These payment obligetions are obligations of PBF Energy and not of PBF LLC or any of
its subsidiaries.

PBF Energy expects to obtajn funding for these payments by causing PBF Holding to make cash distributions
to PBF LLC, which, in turn, will distribute such amounts, generally as tax distributions, on a pro-rata basis to its
owners, which as of December 31,2013 include the members of PBF LL.C other than PBF Energy holding a 59.1%
interest and PBF Energy holding a 40.9% interest. The members of PBF LLC other than PBF Energy may reduce
their ownership in PBF LLC by exchanging their PBF LLC Series A Units for shares of PBF Energy Class A
common stock. Such exchanges may result in additional increases in the tax basis of PBF Energy’s investment in
PBF LLC and require PBF Energy to make increased payments under the tax receivable agreement. Required
payments under the tax receivable agreement also may increase or become accelerated in certain circumstances,
including certain changes of control. See “Item 1 A. Risk Factors—Risks Related to Qur Organizational Structire
and Our Class A Common Stock—In certain cases, payments by us under the tax receivable agreement may be
accelerated and/or significantly exceed the actual benefits we realize in respect of the tax attributes subject to the
tax receivable agreement. These provisions may deter a change in control of our company.”

The table above reflects our estimated timing of payments under the tax receivable agreement assuming no
material changes in the relevant tax law, and that we earn sufficient taxable income to realize all tax benefits that
are subject to the tax receivable agreement as of December 31, 2013. In addition, in Januvary 2014, Blackstone and
First Reserve completed a secondary offering which is estimated to increase our tax receivable agreement liability
to $439.6 million as a result of the secondary offering and the corresponding tax benefits expected to be generated
in future years from this transaction.
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Tax distributions

PBF LLC is required to make periodic tax distributions to the members of PBF LLC, including PBF
Energy, pro rata in accordance with their respective percentage interests for such period {as determined under the
amended and restated limited liability company agreement of PBF LLC), subject to available cash and applicable
law and contractual restrictions (including pursuant to our debt instruments) and based on certain assumptions.
Generally, these tax distributions will be an amount equal to our estimate of the taxable income of PBF LLC for
the year multiplied by an assumed tax rate equal to the highest effective marginal combined U.S. federal, state and
local income tax rate prescribed for an individual or corporate resident in New York, New York (taking into account
the nondeductibility of certain expenses). I, with respect to any given calendar year, the aggregate periodic tax
distributions were Jess than the actusl taxable income of PBF LLC multiplied by the sssumed tax rate, PBF LLC
will make & “true up” tax distribution, no later than March 15 of the following year, equal to such difference, subject
to the available cash and borrowings of PBF LLC. As these distributions are conditional they have been excluded
from the table above.

Off-Balance Sheet Arrangements

We have no off-balance sheet arrangements as of December 31, 2013, other than outstanding letters of credit
in the amount of approximately $441.4 miliion,

Critical Accounting Policies

The following summary provides further information about our critical accounting policies that involve
critical accouriting estimates and should be read in conjunction with Note 2 to our financial statements, “ltem 8.
Financial Statements and Supplementary Data.”

Use of Estimates

The preparation of financial statements in accordance with GAAP requires management to make estimates
and assurmptions that affect the reported amounts of assets and liabilities, the disclosure of contingent assets and
liabilities and the reported revenues and expenses, Actual results could differ from those estimates.

Revenue and Deferred Revenue

We sell various refined products and recognize revenue related to the sale of products when there is persuasive
evidence of an agreement, the sales prices are fixed or determinable, collectability is reasonably assured and when
products are shipped or delivered in accordance with their respective agreements. Revenue for services is recorded
when the services have been provided.

Prior to July 1, 2013, the Company’s Paulsboro and Delaware City refineries sold light finished products,
certain intermediates and fube base oils to MSCG under product offiake agreements with each refinery (the “Offtake
Agreements™). On a daily basis, MSCG purchased and paid for the refineries’ production of light finished products
as they were produced, delivered to the refineries’ storage tanks, and legal title passes to MSCG. Revenue on these
product sales was deferred until they were shipped out of the storage facility by MSCG.

Under the Offtake Agreements, the Company’s Paulsboro and Delaware City refineries also entered into
purchase and sale transactions of certain intermediates and lube base cils whereby MSCG purchased and paid for
the refineries’ production of certain intermediates and lube products as they were produced and legal title passed
10 MSCG. The intermediate products were held in the refineries’ storage tanks until they were needed for further
use in the refining process. The intermediates may also have been so0ld to third parties. The refineries had the right
to repurchase lube products and do so to supply other third parties with that product. When the refineries needed
intermediates or repurchase Jube products, the products were drawn oul of the storage tanks, title passed back to
the refineries and MSCG was paid for those products. These transactions occurred at the daily market price for
the related products. These transactions were considered to be made in contemplation of each otherand, accordingly,
did not result in the recognition of & sale when title passed from the refineries to MSCG. Inventory remained at
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cost and the net cash receipts result in a liability that was recorded at market price for the volumes held in storage
with any change in the market price being recorded in costs of sales. The liability represents the amount the
Company expected to pay to repurchase the volumes held in storage.

While MSCG had legal title, it had the right to encumber and/or sell these preducts and any such sales by
MSCG result in sales being recognized by the refineries when products were shipped out of the storage facility. As
theexclusive vendor of intermediate products to the refineries, MSCG had the obligation to provide the intermediate
products to the refineries as they were needed. Accordingly, sales by MSCG to others were limited and only made
with the Company or its subsidiaries’ approval.

As of July 1, 2013, the Company terminated the Offtake Agreements for the Company's Paulsboro and
Delaware City refineries. The Company entered into two separate Inventory Intermediation Agreements with J.
Aron on June 26, 2013 which commenced upon the termination of the product offtake agreements with MSCG.

Pursuant to the laventory Intermediation Agreements, J. Aron purchases and holds title to all of the
intermediate and finished products produced by the Delaware City and Paulsboro refineries and delivered into the
Company's tanks at the refineries, All purchase and sale transactions under the Inventory Intermediation Agreements
are consummated at & benchmark market price adjusted for a specified product type differential. The sale and
purchase transactions under the Inventory Intermediation Agreements ave considered to be made in contemplation
of each other and, accordingly, do not result in the recognition of a sale when title passes to J. Aron. The Products
inventory remains on our balance sheet at cost and the net cash receipts result in a liability that is recorded at market
price for the volume of Products inventory held in our refineries’ storage tanks with any change in the market price
recorded in costs of sales.

Furthermore, J. Aron agrees to seli the Products back to the Company as the Products are discharged out of
the refineries' tanks. J. Aron has the right to store the Products purchased in the Company's tanks under the Inventory
Intermediation Agreements and will retain these storage rights for the term of the agreements. Inventory held
outside the refineries may be owned by the Company or by J. Aron under the Inventory Intermediation Agreements,
The Company will market and sell the Products independently to third parties.

Our Delaware City refinery selis and purchases feedstocks under a supply agreement primarily with Statoil.
Statoil purchases the refinery’s production of certain feedstocks or purchases feedstocks from third parties on the
refinery’s behalf, Legal title to the feedstocks is held by Statoil and the feedstocks are held in the refinery’s storage
tanks until they are needed for further use in the refining process. At that time the feedstocks are drawn out of the
storage tanks and purchased by us. These purchases and sales are settled monthly at the daily market prices related
to those feedstocks. These transactions are considered to be made in the contemplation of each other and,
accordingly, do not result in the recognition of a sale when title passes from the refinery to the counterparty.
Inventory remains at cost and the net cash receipts result in a liability. The Statoil crude supply agreement with
Paulsboro terminated effective March 31, 2013, at which time we began to purchase from Statoi! the feedstocks
owned by them at that date.

Inventory

Inventories are carried at the lower of cost or market. The cost of crude oil, feedstocks, blendstocks and
refined products is determined under the LIFO method using the dollar value LIFO method with increments valued
based on average cost during the year. The cost of supplies and other inventories is determined principally on the
weighted average cost method.

Our Delaware City refinery acquires a portion of its crude oil from Statoil under our crude supply agreement
whereby we take title to the crude oil as it is delivered to our processing units, We have risk of loss while the Statoil
inventory is in our storage tanks. We are obligated to purchase all of the crude oil held by Statoil on our behalf
upon termination of the agreements. As a result of the purchase obligations, we record the inventory of crude oil
and feedstocks in the refinery’s storage facilities. The purchase obligations contain derivatives that change in value
based on changes in commodity prices. Such changes are included in our cost of sales. Our agreement with Statoil
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for Paulsboro terminated effective March 31, 2013, at which time we began to source crude oil and feedstocks
intemally.

For the period from March 1, 2011 through May 31, 2011, our Toledo refinery scquired substantially all of
its crude oil from MSCG under a crude oil acquisition agreement whereby we took title to the crude oil as it was
delivered to the refinery processing units. We had custody and risk of loss for MSCG’s crude oil stored on the
refinery premises. As a result, we recorded the crude oil in the Toledo refinery’s storage facilities as inventory with
a corresponding accrued liability, Effective June 1, 2011 we entered into a new supply agreement with MSCG
under which we take lega! title to the crude oil at certain interstate pipeline delivery locations. We record an accrued
liability at each period-end for the amount we owe MSCG for the crude oil that we own but have not processed.
The accrued liability is based on the period-end market value, as it represents our best estimate of what we will
pay for the crude oil.

Environmental Matters

Liabilities for future clean-up costs are recorded when environmental assessments and/or clean-up efforts
are probable and the costs can be reasonably estimated, Other than for assessments, the timing and magnitude of
these accruals generally are based on the completion of investigations or other studies or a commitment to a formal
plan ofaction. Environmental liabilities are based on best estimates of probable future costs using currently available
technology and applying current regulations, as weil as our own internal environmental policies, The actual
settlement of our liability for environmental matters could materially differ from our estimates due to a number of
uncertainties such as the extent of contamination, changes in environmental laws and regulations, potential
improvements in remediation technologies and the participation of other responsible parties.

Long-Lived Assets and Definite-Lived Intangibles

We review our long and finite lived assets for impairment whenever events or changes in circumstances
indicate their carrying value may not be recoverable. Impairment is evaluated by comparing the carrying value of
the long and finite lived assets to the estimated undiscounted future cash flows expected to result from the use of
the assets and their ultimate disposition, If such analysis indicates that the carrying value of the long and finite
lived assets is not considered to be recoverable, the carrying value is reduced to the fair value.

Impairment assessments inherently involve judgment as to assumptions about expected future cash flows
and the impact of market conditions on those assumptions. Although management would utilize assumptions that
it believes are reasonable, future events and changing market conditions may impact management’s assumptions,
which could produce different results.

Indefinite-lived Assets

We consider precious metals catalyst and linefill to be indefinite-lived assets as they are not expected to
deteriorate in their prescribed functions. These assets are not depreciated, but are assessed for impairment.

Deferred Turnaround Cosls

Refinery turnaround costs, which are incurred in connection with planned major maintenance activities at
our refineries, are capitalized when incurred and amortized on a straight-line basis over the period oftime estimated
until the next turnaround occurs (generally three to five years).

Derivative Instrumenis

We are exposed to market rigk, primarily related to changes in commodity prices for the crude oil and
feedstocks we use in the refining process as well as the prices of the refined products we sell. The accounting
treatment for coramodity contracts depends on the intended use of the particular contract and on whether or not
the contract meets the definition of a derivative. Non-derivative contracts are recorded at the time of delivery.
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All derivative instruments that are not designated as normal purchases or sales ate recorded in our balance
sheet as either assets or fiabilities measured at their fair values. Changes in the fair value of derivative instruments
that either are not designated or do not qualify for hedge accounting treatment or normal purchase or normal sale
accounting are recognized in income. Contracts qualifying for the normal purchases and sales exemption are
accounted for upon settlement. Prior to June 30, 2011 we. did not apply hedge accounting to any of our derivative
instruments, Effective July 1, 2011, we elected fair value hedge accounting for certain derivatives associated with
our inventory repurchase obligations,

Derivative accounting is complex and requires manegement judgment in the following respects:
identification of derivatives and embedded derivatives; determination of the fair value of derivatives: identification
of hedge relationships; assessment and measurement of hedge ineffectiveness; and election and designation of the
normal purchases and sales exception. All of these judgments, depending upon their timing and effect, can have a
significant impact on earnings.

Income Taxes and Tax Receivable Agreement

As PBF LLC is 4 limited liability company treated as a “flow-through’ entity for income tax purposes, there
is no benefit or provision for federal or state income tax in the accompanying financial statements for periods prior
to the closing of our initial public offering on December 18, 2012, Effective with the completion of our initial
public offering, we recognize an income tax expense or benefit in our consolidated financial statements based on
our allocable share of PBF LLC’s pre-tax income (loss). We do not recognize any income tax expense or benefit
related to the noncontrolling interest in PBF LLC.

Effective upon the completion of our initial public offering, we provide for deferred income taxes for
temporary differences between the financial statement carrying amounts and tax bases of assets and liabilities at
each balance sheet date, using enacted tax rates expected to be in effect when the related taxes are expected to be
paid or received. A deferred tax asset may be reduced by a valuation allowance when we, after assessing the
probability of future taxable income and evaluating alternative tax planning strategies, determine that it is more
fikely than not that the future tax benefit may not be reafized, If future taxable income differs from our estimates
or if expected tax planning strategies are not available as anticipated, adjustments to the valuation allowance may
be needed. Deferred tax assets and labilities may be adjusted in the future for the effect of changes in tax laws or
rates on the date of enactment.

Pursuant to the tax receivable agreement we entered into at the time of our initiat public offering, we are
required to pay PBF LLC Series A Unit holders, who exchange their units for PBF Energy stock or whose units
we purchase, approximately §5% of the cash savings in income taxes that we realize as a result of the increase in
the tax basis of our interest in PBF LLC, including tax benefits attributable to payments made under the tax
receivable agreement. We have recognized a liebility for the tax receivable agreement reflecting our estimate of
the undiscounted amounts that we expect to pay under the agreement. Our estimate of the tax agreement liability
is based on forecasts of future taxable income over the anticipated life of our future business operations, assuming
no material changes in the relevant tax law. The assumptions used in the forecasts are subject to substantial
uncertainty about our future business operations and the actua! payments that we are required to make under the
tax receivable agreement could differ materially from current estimate. We must adjust the estimated tax receivable
agreement liability each time we purchase PBF LLC Series A Units or upon an exchange of PBF LLC Series A
Units for our Class A common stock, Such adjustments will be based on forecasts of future taxable income and
our future business operations at the time of such purchases or exchanges. Periodically, we may adjust the liability
based on an updated estimate of the amounts that we expect to pay, using assumptions consistent with these used
in our concurrent estimate of the deferred tax asset valuation allowance, These periodic adjustments to the tax
receiveble liability, if any, are recorded in general and administrative expense and may result in adjustments to our
income taxe expense and deferred tax assets and liabilities.
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Recent Accounting Pronouncements

There are no recently issued agcounting pronouncements requiring adoption subsequent to December 31,
2013 that would have 2 significant impact on our results of operations or financial position,

Iran Sanctions Compliance Disclosure

Under the Iran Threat Reduction and Syrian Human Rights Act 0f 2012 ("ITRA"), which added Section 13
(r) of the Exchasige Act, we ake reqilived to include certain disclosures in our petiodic reports if we'or ariy of our
“affiljdtes™. knowingly engaged in cértain specified gctivities dunng the period covered by the report. Because the
SEC defines the term “affiliate” broadly, it may include any entity controlled by us as well:as any perscn o enmy
that controls us or is under common control with us (“control” is also construed broadly by the SEC). Neither we
nor any of our controlled affiliates or subsidiaries have knowingly engaged in any transaction or dealing reportable
under Section 13(r} of the Exchange Act during the reporting period.

Funds affitiated with The Biackstone Group L.P. (“Blackstone™) are holders of approximately 26.8% ofthe
outstanding voting interests of PBF Energy as of December 31, 2013 and have nominated three of the current
directors on PBF Energy's Board of Directors. Accordingly, Blackstone may be deemed an “affiliate” of PBF
Energy, as that term is defined in Exchange Act Rule 12b-2. Wereceived notice from Blackstone that it has included
the disclosures described below in its SEC filings pursuant to ITRA regarding one of its portfolio companies that
may be decnied to be affiliates of Blackstone. Because of ihe broad definition of “affiliate” in Exchiange Act Rule
12b-2, these portfolio éompariies of Blackstone, through Blackstone's ownershnp of PBF Enérgy, may dlso be
deemed 1o be affiliates of ours. We have not independently verified the disclosures described in the following

paragraphs.

We have received notice from Blackstone that Travelport Limited ("Travelport™), which may be considered
an affiliate of Blackstone, as part of their global business in the travel industry, provides certain passenger travel
related GDS and airline IT services to Iran Air and certain airline 1T services to Iran Air Tours. All ofthese services
are either exempt from applicable sanctions prohibitions pursuant to a statutory exemption in the International
Emergency Economic Powers Act permitting transactions ordinarily incident to travel or, to the extent not otherwise
exempt, specifically licensed by the U.8. Office of Foreign Assets Control {(“OFAC™”). Subject to any changes in
the exempt/licensed status of such activities, Travelport intends to continue these business activities, which are
directly related to and promote the arrangement of travel for individuals, Prior to and during the reporting period,
Travelport also provided airline IT services to Syrian Arab Airlines, These services were generally understood to
be permissible under the same statutory travel exemption. The services were terminated following the May 2013
action by OFAC to designate this airline as a Specially Designated Global Tetrorist pursuant to the Global Terrorism
Sanctions Regulations.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are exposed to market rigks, including changes in commodity prices and interest rates. Our primary
commodity price risk is associated with the difference between the prices we sell our refined products and the
prices we pay for crude oil and other feedstocks. We may use derivative instruments to manage the risks from
changes in the prices of crude oil and refined products, natural gas, interest rates, or to capture market opportunities.

Commodity Price Risk

Our earnings, cash flow and liquidity are significantly affected by a variety of factors beyond our control,
including the supply of;, and demand for, crude oil, other feedstocks, refined products and natural gas. The supply
of and demend for these commodities depend on, among other factors, changes in domestic and foreign economies,
weather conditions, domestic and foreign potitical affairs, planned and unplanned downtime in refineries, pipelines
and production facilities, production levels, the availability of imports, the marketing of competitive and alternative
fuels, and the extent of government regulation, As a result, the prices of these commodities can be volatile. Our
revenues fluctuate significantly with movements in industry refined product prices, our cost of sales fluctuates
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significantly with movements in crude oil and feedstock prices and our operating expenses fluctuate with
movements in the price of natural gas. We manage our exposure to these commeodity price risks through our supply
and offtake agreements as well as through the use of various commodity derivative instruments.

Certain of our crude and feedstock supply agreemerits and products offtake agreements, reduce the time we
are exposed to market price fluctuations. For example, our crude and feedstock supply agreements with Statoil
allow us to take title to and price our crude oil at locations in close proximity to our refineries, as opposed to the
crude oil origination point. The crude supply agreement with MSCG for our Toledo refinery allows us to price
and pay for our crude ofl as it is processed at that refinery. Inaddition, the products offtake agreements with MSCG
for our Delaware City and Paulsboro refineries that were terminated effective July 1, 2013, allowed us to sell our
light finished products, certain intermediates and lube base oils as they were produced. Subsequent to termination
of the MSCG products offiake agreements, we independently selt and market our refined products to customers
on the spot market or through term agreements.

We may use non-trading derivative instruments to manage exposure to commodity price risks associated
with the purchase or sale of crude oil and feedstocks, finished products and natural gas outside of our supply and
offtake agreements, The derjvative instruments we use include physical commodity contracts and exchange-traded
and over-the-counter financial instruments. We mark-to-market our commodity derivative instruments and
recognize the changes in their fair value in our statements of operations.

At December 31, 2013 and 2012, we had gross open commodity derivative contracts representing 43.2
mitlion barrels and 10.5 million barrels, respectively, with an unrealized net (Joss) gain of $(19.4) million and $1.4
million, respectively, The open commodity derivative contracts as of December 31, 2013 expire at various times
during 2014,

We carry inventories of crude oil, intermediates and refined products (“hydrocarbon inventories”) on our
balance sheet, the values of which are subject to fluctuations in market prices. Our hydrocarbon inventories totaled
approximately 13.9 million barrels and 14.4 million barrels at December 31, 2013 and December 31, 2012,
respectively. The average cost of our hydrocarbon inventories was approximately $101.65 and $101.89 per barrel
on a LIFO basis at December 31, 2013 and December 31, 2012, respectively. If market prices decline to a level
below the average cost, we may be required to write down the carrying value of our hydrocarbon inventories to
market.

Our predominant variable operating cost is energy, which is comprised primarily of natural gas and electricity.
We are therefore sensitive to movements in natural gas prices. Assuming normal operating conditions, we annually
consume a tofal of approximately 37 million MMBTUs of natural gas amongst our three refineries. Accordingly,
2$1.00 per MMBTU change in natural gas prices would increase or decrease our natural gas costs by approximately
$37 million.

Compliance Program Price Risk

We are exposed to market risks related to the volatility in the price of Renewable Identification Numbers
("RINs"} required to comply with the Renewable Fuel Standard. Our overall RINs obligation is based on a
percentage of our domestic shipments of on-road fuels as established by the EPA. To the degree we are unable to
blend the required amount of biofuels to satisfy our RINs obligation, we must purchase RINs on the open market.
To mitigate the impact of this risk on our results of operations and cash flows we may purchase RINs when the
price of these instruments is deemed favorable.

Interest Rate Risk

During 2013, we amended the terms of our ABL Revolving Credit Facility to increase the size of our asset-
based revolving credit facility from $1.575 to $1.610 billion. Borrowings under our ABL Revolving Credit Facility
bear interest af the Adjusted LIBOR Rate plus 1.75% to 2.50%, depending on our debt rating, If this facility were
fully drawn, a one percent change in the interest rate would increase or decrease our interest expense by $16.1
million annually.
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We also have interest rate exposure in connection with our Statoil and MSCG crude oil agreements and J.
Aron Inventory Intermediation Agreements unider which we pay a titne value of money charge based on LIBOR.

Credit Risk

We are subject to risk of losses resulting from nonpayment or nonperformance by our counterparties. We
will continue to closely monitor the creditworthiness of customers to whom we grant credit and establish credit
limits in accordance with our credit policy.

Concentration Risk

MSCG and Sunoco accounted for 29% and 10%, respectively, of our total sales for the year ended
December 31, 2013 and 57% and 10%, respectively, of our total sales for the year ended December 31, 2012.
Sunoco accounted for 10% of total trade accounts recefvable as of December 31, 2013 and Statoil and Sunoco
accounted for 28% and 10% of accounts receivables, respectively, as of December 31, 2012.

ITEM 8, FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information required by this item is set forth beginning on page F-1 of this Annual Report on
Form 10-K.

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

None.

ITEM 9A. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

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

Management's Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial
reportmg as défined in Rule 132°)5() of the Exchange Act. The Company’s infemal cantrol system is ﬂeslgaed
to pi vide redsonable assuranice regardmg the reliability of financial reportlng and the preparation of financial
statements for éxternal pusposes in actordance with generatly accepted accoummg pnnclples in'thé United States
of America. Dug to its inherent Jimitations, internal control 'over financial reporting may niot preveiit or detéct
missiatements. Therefore, oven those systems determined to be effective can provide only reasonable assurance
with respect to financial statement preparation and presentation.

Management assessed the effectiveness of our internal control over financial reporting as of December
31, 2013, using the criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission
in Internal Control — Integrated Framework (1992 framework). Based on such assessment, we conclude that as
of December 31, 2013, the Company’s internat control over financial reporting is effective.
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Auditor Attestation Report

Our independent registered public accounting firm has issued an attestation report on the effectiveness
of our internal control over financial reporting, which begins on page F-3 of this report.

Changes in Internal Control Over Financial Reporting

There has been no change in our internal control over financial reporting during the quarter ended
December 31, 2013 that has materially affected, or is reasonably likely to materially affect, our internal control
over financial reporting,

ITEM 9B. OTHER INFORMATION

During the fourth quarter of 2013, the Board of Directors approved, based on the recommendation of the
Compensation Committee, equity awards under the Company’s 2012 Equity Incentive Plan of options to purchase
250,000 shares of Class A common stock to Thomas D. O*Malley, our Executive Chairman, and options to purchase
100,000 shares of Class A common stock to Thomas J. Nimbley, our Chief Executive Officer. Granted on October
29, 2013, the options have an exercise price of $26.08 (the closing stock price on the date of grant) and vest in
four equal annual installments commencing on the first anniversary of the date of grant, subject to acceleration
under certain circumstances set forth in the applicable award agreement.

PART I11

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERANCE

The information required under this Item will be contained in our 2014 Proxy Statement, incorporated herein
by reference.

We have adopted a Code of Business Conduct and Ethics that applies to our principal executive officer,
principal financial officer and principal accounting officer, The Code of Business Conduct &nd Ethics is available
on our website at www.pbfenergy.com under the heading “Investors”. Any amendments to the Code of Business
Conduct and Ethics or any grant of a waiver from the provisions of the Code of Business Conduct and Ethics
requiring disclosure under applicable Securities and Exchange Commission rules will be disclosed on the
Company’s website.

See also Executive Officers of the Registrant under “Item 1. Business” of this Annual Report on Form 10-
K.

ITEM 11. EXECUTIVE COMPENSATION

The information required under this Item will be contained in our 2014 Proxy Statement, incorporated
herein by reference.

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

See “ltem 5. Market for Registrant’s Common Equity, Related Stockholder Matters, and Issuer
Purchasers of Equity Securities—Securities Authorized for Issuance Under Equity Compensation Plans.”

Additional information required by this Ttem will be contained in our 2014 Proxy Statement, incorporated
herein by reference.
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE

The information required under this Item will be contained in our 2014 Proxy Statement, incorporated
herein by reference.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required under this Item will be contained in our 2014 Proxy Statement, incorporated
herein by reference.
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PART 1V

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a) 1. Financial Statements. The consolidated financial statements of PBF Energy Inc., PBF Holding
Company LLC and subsidiaries, required by Part 11, Item 8, are included in Part IV of this report. See Index to
Consolidated Financial Statements beginning on page F-1.

2. Financial Statement Schedules and Other Financial Information. No financial statement schedules
are submitted because either they are inapplicable or because the required information is included in the
consolidated financial statements or notes thereto.

3, Exhibits, Filed as part of this Annual Report on Form 10-K are the following exhibits:

Number Description

31 Arrignded and Restated Cerﬁﬁqggc_of Incorporation of PBF Energy Inc. {Incorporated by réferénce to
Exhibit 3.1 filed With PBF Energy Inc.’s Amendment No. 4 to Registration Statement on Form S-1
(Registration No. 333-177933)) *

3.2 Amended and Restated Bylaws of PBF Energy Inc. (Incorporated by reference to Exhibit 3.2
Ii:l[iedslg'gﬂ; _i;%f;;?.nergy Inc.’s Amendmient No. 4 to Regislratjon Statement on Form S-1 (Registration
o 313 y o

33 Certificate of Formation of PBF Holding Company LLC (Incorporaled by referenée to Exhibit 3.1
filed with PBF Holding Contpany LLC’s Registration Stalement on Form S-4 (File'No, 333-186007))

34 Limited Liability Company Agreenicnt of PBF Holding Company LLC (Incorporated by refefence to
Exhibit 3.2 filed with PBF Holding Company LLC’s Registration Statement on Form S-4 (File No.
333-186007))

35 Certificate of Incorporalion of PBF Finance Corporation (Incorporated by reference to Exhibit 3.3

fited with PBF Holding Company LLC’s Registration Statement on Form S-4 (File No, 333-186007))

3.6 Bylaws of PBF Finance Corporation {Incotporated by reference to Exhibit 3.4 filed with PBF Holding
Conipany LLC’s Registration Staternent on Form $-4 (File No. 333-186007))

4.1 Amended and Restated Registration Rights Agreement of PBF Energy Inc, dated as of December 12,
2012 (Incorporaled by reference to Exhibit 4.1 filed with PBF Energy Inc.’s Current Report on
Form 8-K dated Décember 18, 2012-(File No. 001-35764))

42 Indenture, dated a5 of February 9, 2012, aniong PBF Holding Company LLC, PBF Finance.
Corporation, the Guarantors party thereto, Wilmington Trust, National Association and Deutsche Bank
Trust Company Americas (incorporated by refertnce fo Exhibil 4.2 filed with PBF EnergyInc.’s
Amendment No. 2'to Registration Statement en Form $-1 (Registration No, 333-177933))

10.1t Qfftake Agreement, dated as of March 1, 2011, by and between Toledo Réfining Compiny LLC and
Sunoco, Inc. (R&M) (lcorporated by referénce to Exhibit 10.4 filed with PBF Energy Inc.'s
Amendment No. 1 to Registration Statement on Foim S-1 (Registration No. 333-177933))

10.1.1 Assignment and Assumption Agreement, dated as of March 1, 2012, by and between Toledo Refining
Company LLC, PBFHolding Company LLC; and Sunoco, Inc, (R&M) (Incorporated by reference to
Exhibit 10.4.1 filed with PBF Euergy Inc.’s Amendment No. 2 to Registration Statement on Form S-1
(Registration No. 333-177933))
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Number
10.2¢

10.2.1

10.2.2

10.2.3*

10.3%

10.3.1

104

104.1

10.5t

10.6%

107

10.8

Description

Amended and Restated Crude Oil Acquisition Agreement, dated as of March 1, 2012, by and between
‘Motgan Stanley Capital Group Inc. and PBF Holding Coinpany- tLC (lncorporated by reference to
Exhibit 10.23 filed with PBF Energy Inc.’s Améndment No. 2 to Registration Statemeni on Forin S-1
(Registratior No. 333-177933))

First Ameridment 10 Amended and Restated Crisde. 0:l Acquusntlon Afreemenl, dated a5 of June 28,
2012, PBF Holding Company L1L.Cand ey Capital Group Tne.
{lncorporalcdby Teference 1 Exhibig 10.23.1 filed with PBF Energy .'s Amendment No.3 to
Regisiration Statement on Form S-1 (Registration No. 333-177933))

Seoon_(l Amcndmem to.Amended and Resiated Crude Ojl Acquisition Agreemem, ddted as of October
2012, by and bétween PBF Holding Compdny, LLC arid Morgan Stanley Capital Group Inic,

=(I‘nﬂ _pOrated by reference fo Exhibit 10,232 filed with PBE Energy fne. s Amendient No. 4 to
“Registration Statement on Form S-1. (Regtsiratmn No. 333-177933))

Third Amendment to-Afriended and Restated Criide Ofl Acquisition Agréement, dated as of January
15, 2014, by and belween PBF Holding Company LLC and Morgan Stantey Capital Group Iric.

Crude Oil/Fecdstock Supply/Delivery.aiid Services Agreeirient, effective s of April 7, 2011, by and
ech Slatoi] Markeling & Trading (US) Ine.and Delaware City Refining Compan LLC, as

:ﬁmended as of July 29,2011 (lncorpora(cd by reference’to Exhibit 10.8 filed, wﬂh PBF Energy Inc.’s

Amniendment No,”2 to Reglsu'anon Stitement on Form §-1 (Registration No, 333-177933))

Agrecmentofy Modification 10 the DCR Crude Suprly ‘Agreement, effective s of October31, 2012,

by and between Statoil Markeling & Trading (US) Inc. and Delaware Caty Refining: Company LLC
(lncorporated by reference 10 Exhibit 10.8.1"filed wilh PBF Energy.Inc.'s Amendnient No. 4 10
Registration' Statemént on Form S-1 (Reglstrauon No. 333-177933))

Second Amended and Restated Revolving Credit Agreement dated gs of Ociober 26, 2012, among
PBF Holding Company LLC, Delawire City Refining . Company LLC, !’aulsbom Ref mng Company
LLC and Toledo Refining Company LLC, the lenders party theretd: in their capacities as lenders
théreunder, UBS AG, Stamford Branch, as Administrative Agent and Co-Collateral Agent, and Bank
of America, N.A. and Wells Fargo Bank, N.A., a5 'Co-Collateral Agents (incolgormted by referenceto
Exhibit 10.11 filed with PBF Energy Inc.’s Amendment No. 4 to Registration Statément on Foim S-1
{Registration No. 333-177933))

Amendment No. 1 and Increase Joinder Agreement to Second Amended and Restated Revolving
Credit Ae?reement, daled a5 of Décesiibier 28, 2012, entered into by and among PBF Holding Company
LLC, Delaware City Refining Company LLE; Paulsbom Refining Coimipany LLC and Toledo
Refining Company LLC, each other Joan party thereto, the-Jenders parly thereto and UBS AG,
Stamford Branch, as Adniinistrative Agent (Incorporated by reference to Exhibit 10.10.1 5 ied with
PBF Holding Company LLC’s Registration Statemerit on Form 84 (Registrainon Na. 333-186007))

Inventory Initermediation Agreement dated as'f June 26, 2013 (as amended) between J, Aron &
Company and PBF Holding’ Corapany: LLCand Pautsbom Refining Company LLC. (Incorporated by
ﬁf‘erggi:e © E:;'I}Ibl‘[ 10.1 filed with PBF Encrgy Inc.'s June 30, 2013 Form 10-Q (File

o -357

Inventory Intermigdiation Agreement dated as'of June 26, 2013 (as amerided) between J. Aron &
Company and PBF Holding Company LLC:and Delaware City. Refining Company LLC.
tporated by reference to l..‘xhlbn 10,1 fited with:PBF Energy Inc’s Junie 30,2013 Form 10-Q

ﬁ!‘lle No. 001-35764))

Amended and Resiated Limited Liability Company Agréement of PBF Energy Company LLC
(Incorp by referénce to Exhibit 10.1'filed with PBF Encrgy Inc.’s Current Repott on Forra §-K
‘dated Dwember 18;2012'(File'No.:001-35764))

Exchange Agreemem, dated as of December 12, 2012 (Incorpoialed by referciice to Exhibit 10.3 filed
with. PBF Energy Inc.’s Current Repon. on Form 8K dated Diecember 18, 2012 (File No. 001-35764))
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Number

10.9

10.10

10.11%*

10.12**

10.13%*

10.14**

10.15%*

10.16%*

10.17

10.18%*

10.19**

10.20%*

12.1*
211+
23.1%
24,1
24.2%
3Li*

Description

Tax Receivable Agreenient, dated as.of December 12, 2012 (incorporated by reference to Exhibit 10.2
g(l)eldggil!g‘mf Energy Inc.’s Current Report on Form 8-K dated December 18, 2012.(File No.
3376y pa

Stockholders’ Agreément of PBF.Eriérgy inc. (Incorpdtated by reference to Exhibit 10.4 filed with
PBF Energy Inc.’s Current Report on Form 8-K dated December 18, 2012 (File No, 001-35764))

Second Amended and Restated Employment Agreement dated as of December 17, 2012, befween
PBF lnvesiments LL.C and Thomas D, O*Malley (Incorporated by reference to Exhibit 10,7 filed with
PBF Enrgy inc.’s Current Report on Form 8-K dated December 18, 2012 (File No. 001-35764))

PBF Invesiments LLC and ‘Thomas J. imbley (Incomorsted by efererce to Exhibi 10.8 filed with
PBF Energy Inc."s Current Report on Form 8-K dated December 18, 2012 (Fite No. 001=35764))

Amgnded and Restated Employment i%&rpgmqm dated as of Deceriber. 17, 2012, between

Seécond Amended:and Restated Employment Agreement, dated as of December 17,2012, between
PBF Investments LLC and Maithew C. Liticey (Iticorporated by réference to/ Exhibit 10.9 filed with
PBF Exiergy Inc.’s'Current Report.on Form 8K dated December 18,2012 (Fite No. (01:35764))

Second Amended and Restated Employment Agreement, datéd as of Decerber 17, 2012, btwéen,
PBF Investments L1.C and Donald F. Liicey (Incorporaied by reference to'Exhibit 10.10 filed with

PBF Encrgy Inc.’s Current Repori on Form 8-K datéd December: 18,2012 {File No. 001:35764))
Amended and Restated Employment Agreement, dated as of December 17,2012, betiveen

'PBF Investroents LLC and Michae] D. Gayda {Incorporsted by reference to Exhibit 1011 filed with

PBF Energy Inc.’s Current Report on Form 8-K dated Deceinbeér 18,2012 (File No. 005-35764))
Restated Warrant and Purchase Agreement between PBF Energy Company LLC dnd the officers party
thereto, as amended (Incorporated by reference to Exhibit 10.17 filed with PBF Energy Inc's
Amendmerit No. 4 to Regisiration Stalement on Form $-1 (Registration No. 333-177933))
Form of Indemnification Agreenient, dated Decémber 12, 2012, between PBF Energy Inc.and each of
the executive officers and directors of PBF Encrgy Inc. (Incorporated by reference lo Exhibit 10.5
gg;d;;;%?)m’ Energy Ine.'s Curieént Report ori-Form 8-K dated December 18, 2012 (File No.

- ) s .

PBF Energy Inc. 2012 Equity Incentivé Plan (Incorporited by reference to Exhibit 10.6 filed with
PBF Energy Inc.’s Current Report on Form 8-K dated December 18, 2012 (File No. 001-35764))

Form of Non-Quitificd Siock Option Agreement.under the PBF Energy Inc. 2012 Equity Incenlive
Plan {fncorporated by reference to_‘ExhiEit 16.28 filed with PBF Energy Inc.’s Amendment No. 6 fo
Registration Statemént o Form $-1 (Registration No. 333-177933))

Form of Restricted Stock Award Agréement for Directors uridér the PRE Efiergy Inc. 2012 Equity
dncentive Plan (Incorporated by reference lo-Exhibit 10.20 filed with PBF Engrgy Inc.’s December 31,
2012 Form 10-K (FileNo. 001:35764)) T

Computation of Ratios of Earnings to Fixed Charge of PBF Holding Company LLC.

Subsidiaries of PBF Energy Inc. and PBF Holding Company LLC.

Consent of Deloitte & Touche LLP

Power of Attomey of PBF Energy Inc. (inchuded on signature page)

Power of Attorney of PBF Holding Company LLC (included on signature page)

Certification by Chief Executive Officer of PBF Energy Inc. pursuant to Rule 13a-14(a)/15d-14(a), as
adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
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Nllmber
312+

313+

314+

32,10

32,240

32,3+

3240

10LINS

101.8CH
10LCAL
101.DEF
101.LAB
161, PRE

Description

Centification by Chief Financial Officer of PBF Energy Inc. pursuant to Rule 13a-14(a)/15d-14(a), as
‘adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

Centification by Chief Execiitive Officer of PBF Holding Gompany LLC pursuant to Rule 13a-14
(a)/15d-14(n), as adopted pursuant to Section 302 of the Sarbanes-Oxley Aci of 2002

Certification by Chief Financial Officer of PBF Holding Company LLC pursuant to Rule 13a-14
()/15d-14(a), a5 ddopled pursuant fo Section 302 of the Sarbanes-Oxley Act of 2002

Centification by Chigt‘;gxecqt;gg@iﬁggr of PBF Energy Inc. pursuant to 18 U.S.C. Section 1350, s
‘adopted pursuant to'Section $06 of the Sarbanes-Oxley Act of 2002

"Cerlification by Chief Financial Officer of PBF Energy Inc. pursuant to 18 U.S.C. Section 1350, as
-adopted pursuant to Section 906 of the Sartianes-QOxdey Act of 2002

Certification by Chief Executive Officer of PBF Holding Cojiany LLC pursuarit o 18 U.S.C.
Section 1350, as adoptéd prirsusnt {0 Section 906 of the Sarbanes-Oxley Act of 2002

Certification by Chief Financial Officer of PBF. Holding Company LLC pursiiant to 18 U.S.C.
Section 1350, as adopted pursuant to Segtion 906 of the Sarbanes-Oxley Act ol 2002

XBRL Instance Document.

XBRL Taxonomy Extension Schema Document.

XBRL Taxonomy Extension Calculation Linkbase Document.
XBRI. Taxonomy Extension Definition Linkbase Document.
XBRL Taxonomy Extension Label Linkbase Document.
XBRL Taxonomy Extension Presentation Linkbase Document.

*  Filed herewith.
**  Indicates management compensatory plan or arrangement.

t  Confidential treatment has been granted by the SEC as to certain portions, which portions have
been omitted and filed separately with the SEC.

{1} This exhibit should not be deemed to be “filed” for purposes of Section 18 of the Exchange Act.
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PBF ENERGY INC, AND PBF HOLDING COMPANY LLC
INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

Repotts of Independent Registered Public Accounting Firm
PBF Energy Inc,
Consolidated Balance Sheets as of December 31, 2013 and 2012

ggnsolidated Statements of Operations For the Years Ended December 31, 2013, 2012 and
n

Consolidated Statements of Comprehensive Income For the Years Ended December 31,
2013,2012 and 2011

Consolidated Statements of Changes in Equity For the Years Ended December 31, 2013,
2012 and 2011

Consolidated Statements of Cash Flows For the Years Ended December 31, 2013, 2012
and 2011

PBF Holding Company LLC
Consolidated Balance Sheets as of December 31, 2013 and 2012

Consolidated Statements of Operations For the Years Ended December 31, 2013, 2012 and
2011

Consolidated Statements of Comprehensive Income For the Years Ended December 31,
2013, 2012 and 2011

Consolidated Statements of Changes in Equity For the Years Ended December 31, 2013,
2012 and 2011

Consolidated Statements of Cash Flows For the Years Ended December 31, 2013, 2012
and 2011

Notes to Consolidated Financial Statements

PBF Energy Inc.'s Quarterly Financia! Data {Unaudited)

F- Hi

F- 12

F-13

F-14

F- 14

F-17

F- 68




REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Stockholders and the Board of Directors of
PBF Energy Inc. and subsidiaries

We have sudited the accompanying consolidated balance sheets as of December 31, 2013 and 2012 of PBF Energy
Inc. and subsidiaries (the “Company”) and the related combined and conselidated statements of operations,
comprehensive income, changes in equity, and cash flows for each of the three years in the period ended December
31, 2013 (combined and consolidated for 2012 and 2011 with PBF Energy Company LLC and subsidiaries). These
combined and consolidated financial statements are the responsibility of the Company's management. Qur
responsibility is to express an opinion on the financial statements based on our audits.

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

In our opinion, such combined and consolidated financial statements present fairly, in all material respects, the
financial position of PBF Energy Inc, and subsidiarics as of December 31, 2013 and 2012, and the results of their
operations and their cash flows for each of the three years in the period ended December 31, 2013 (combined and
consolidated for 2012 and 2011 with PBF Energy Company LLC and subsidiaries), in conformity with accounting
principles generally accepted in the United States of America.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the Company's internal control over financial reporting as of December 31, 2013, based on the criteria
established in Infernal Control - Integrated Framework (1992} issued by the Committee of Sponsoring Organizations
of the Treadway Commission and our report dated February 21, 2014 expressed an unqualified opinion on the
Company’s internal control aver financial reporting.

/s/ Deloitte & ‘Touche LLP

Parsippany, New Jersey
February 21, 2014




REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To Stockholders and the Board of Directors of
PBF Energy Inc. and subsidiaries

We have audited the internal control over financial reporting of PBF Energy Inc. and subsidiaries (the "Company") as
of December 31, 2013, based on criteria established in fnternal Control - Integrated Framework (1992) issued by the
Commitiee of Sponsoring Organizations of the Treadway Commission. The Company's management is responsible
for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of
internal control over financial reporting, included in the accompanying Management’s Report on Internal Control
over Financial Reporting. Our responsibility is to express an opinion on the Company's internal control over financial
reporting based on our audit.

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

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

Because of the inherent limitations of internal control over financial reporting, including the possibility of collusion or
improper management override of controls, material misstatements due to error or fraud may not be prevented or
detected on a timely basis. Also, projections of any evaluation of the effectiveness of the internal control over
financial reporting to future periods are subject to the risk that the controls may become inadequate because of
changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as
of December 31, 2013, based on the criteria established in fnternal Control - Integrated Framework (1992) issued by
the Committee of Sponsoring Organizations of the Treadway Commission.

We have atso audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the consolidated financial statements as of and for the year ended December 31, 20113 of the Company and
our teport dated February 21, 2014 expressed an unqualified opinion on those financial statements,

/5! Deloitte & Touche LLP

Parsippany, New Jersey
February 21, 2014




REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Sole Member and Board of Directors of
PBF Holding Company LLC and subsidiaries

We have audited the accompanying consolidated balance sheets of PBF Holding Company LLC and subsidiaries (the
"Company™) as of December 31,2013 and 2012, and the related consolidated statements of operations,
comprehensive income, changes in equity, and cash flows for each of the three years in the period ended December
31, 2013. These financial statements are the responsibility of the Company's management. Our responsibility is to
express an opinion on the financiat statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board
{United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement. The Company is not required to have, nor were we
engaged to perform, an audit of its internal control over financial reporting. Our audits included consideration of
internal control over financial reporting as & basis for designing audit procedures that are appropriate in the
circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company's intemal control
over financial reporting. Accordingly, we express no such opinion. An audit alse includes examining, on a test basis,
egvidence supporting the emounts and disclosures in the financial statements, assessing the accounting principles used
and significant estimates made by management, as well as evaluating the overall financial statement presentation. We
believe that our audits provide a reasonabie basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of
PBF Holding Company LLC and subsidiaries as of December 31, 2013 and 2012, and the results of their operations
and their cash flows for each of the three years in the period ended December 31, 2013, in conformity with
accounting principles generally accepted in the United States of America.

s/ Deloitte & Touche LLP

Parsippany, New Jersey
February 21, 2014




PBF ENERGY INC.
CONSOLIDATED BALANCE SHEETS
(n thousands, except share and per share daia)

December 31, December 31,
M3 2012
ASSETS
Current assets:
Cash and cash equivalents $ 76570 § 285,884
Accounts receivable 596,647 503,796
Inventories 1,445,517 1,497,119
Deferred tax asset 25,529 117
Prepeid expense and other current assets 55,843 13,388
Total current assets 2,200,506 2,307,904
Property, plant and equipment, net 1,781,589 1,635,587
Deferred tax assets 169,234 112,862
Deferred charges and other assets, nat 262479 197,349
Total asgets $ 4413808 3% 4253702
LIABILITIES AND EQUITY
Current liabilities:
Actounts payable $ 402,293 % 350,057
Accrued expenses 1,209,881 1,031,467
Payable to related parties pursuant fo tax receivable agreement 12,541 1,007
Current portion of long-term debt 12,029 _—
Deferred revenus 1,766 210,543
Total current liabilities 1,644,510 1,603,074
Delaware Economic Development Authgrity loan 12,000 20,000
Long-term debt 723,547 709,980
Payable to related parties pursuant to tax receivable agreement 274,715 159,004
Other long-term liabilities 43,720 38,099 .
Totai liabilities 2,598,552 2,530,157
Commitments and contingencies (Note 14)
Equity:
Class A comitor stock, $0.001 pa valve, ,000,000,000 shates authorized, 39,665,473 shares
outsianding ai December 31, 2013, 23,571 221 shares outstanding at December 31, 342 40 24
Class 13 common stock, $0.001 pad value, 1,000,000 ghisres authosized, 40 shares outstanding at
Decembet 31, 2013, 41 shares outstanding 8t December 31,2012 — -
Preferred stock, $0.001 par \m]u(*5 100,000,000 shares authorized, no shares outstanding at
December 31, 2013 and 201 _ —
Additional paid in capita) 557499 417,835
Retained eamitigs 3,579 1,956
Accumulated other comprehensive loss (6,948) (&1}
Total PBF Energy inc. equity 654,130 419,754
Noucuntrolling interest 1,061,126 1,303,791
Total equity 1,715,256 1,723,545
Total liabitities and equity 4,413,808 S 4,253,702

s

See notes to consolidated financial statements.
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PBF ENERGY INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(COMBINED AND CONSOLIDATED WITH PBF ENERGY COMPANY LLC AND SUBSIDIARIES)
(in thousands, except share and per share data)

Year Ended December 31,
7 2013 2012 2011 _
Revenues s 19,151,455 § 120,138,687 '$ 14,960,338
Cost and expenses:
Cost of sales, excluding depreciation 17,803,314 18,269,078 13,855,163
Operating expenses, excluding depreciation 812,652 738,824 658,831
Genera! and administrative expenses 104,334 120,443 86,183
Gain on sale of assets (183) (2,329) —
Acquisition related expenses - — 728
Depreciation and amortization expense 111,479 92,238 53,743
18,831,596 19,218,254 14,654,648
Income from operations 319,859 920,433 305,690
Other income (expense)
Change in fair value of contingent
consideration — (2,768) (5.215)
Change in fair value of catalyst lease 4,691 (3.,724) 7316
Interest expense, net ) _ (93,784) - (108,629) (65,120)
Income before income taxes 230,766 805312 242,671
Income tax expense 16,681 1,275 _ -
Net income 214,085 804,037 $ 242,671
Less: net income attributable to
noncontrotling interest ) 174,545 802,081
Net income attributable to PBF Energy Inc. § 39,540 3 1,956
Weighted-average shares of Class A
common stock outstanding
Basic ' 32,488,369 23,570,240
Diluted 33,061,081 - 97,230,904
Net income available to Class A common
stock per share:
Basic 3 122 % 0.08
Diluted ¥ 1208 008
Dividends per common share $ , 120 § —

See notes to consolidated financial statements.
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PBF ENERGY INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(COMBINED AND CONSOLIDATED WITH PBF ENERGY COMPANY L1.C AND SUBSIDIARIES)

(in thousands)
o Year Ended December 31,
2013 2012 2011
Net income $ 214,085 § 804,037 $ 242,671
Other comprehensive {loss) income:
Unrealized (loss) gain on available for sale
securitieg (308) 2 5
Net loss or pension and other postretirement
benefits (5,289 65670  (1,332)
Total other comprehensive loss (5,597) (6,565 (1,327
Comprehensive income 208,488 797472 § T 241344
Less: Comprehensive income attributable to T
noncontrolling interest 171,218 795,577
Comprehensive income attributable to PBF Energy )
Inc. $ 37,270 § 1,895

See notes to consolidated financial statements,
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Balance, January [ 20£(
Compechensive lacome
Monsher capital sontribitions
Sinck pased compensalion

Balance, December 31, 2001
Comprehensive income
ﬁwmue of FBF Energy

Company LLC watwnis and
apiiens
Distribulions Lo lonmer
coniroliing interest holdera
Seock besed compensalion
Iesuance of Class B eommon
slock
Sake of Class A commeon

stack i milial pablic
offering, el aﬂ.w‘)in

Purchose I:.B&F:my
Company units from:
former covtrolling inkeyest
holders

Retord doferred tax wssets
and liabilifics sad tax
feeeivable agroganent
prsy

Record ipitial alfocsticn of

pow-controlling imosost upon
en-glcuon ol nitial public

Noaconlrolling Interest
Balance, Decermber 31, 2012

Comprohensive income

Exercise of PRF Energy

Company LLC warrands and

oplions

Diswributicns o FBF Eaerpy

Company LLE moembers

Siock bused compengation

Dividends

,Raecerd Smm

g on deferred

meh nd Jiabilities M Iax

anglllm

Effects of Secondary

Olfenng

Eaetoiape o Pm—‘EnerP

C«aﬂm 1

Unnts 1 Clasy A common

otk

Nencomsoiling talcrost
Balance, Docember 31, 2113

PBF ENERGY INC.
CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY
{(COMBINED AND CONSOLIDATED WITH PBF ENERGY COMPANY LLC AND SUBSIDIARIES)
(IN THOUSANDS, EXCEPT SHARE DATA)

PBF Energy Ino, Stockholders™ Bqull.y

Commfiock . ConmemSec | Addiionsl o oo
v — o Paidein Betdined  Comprehensive (::wnx Noncoalrolling Tolsl

Shares " Amount © 7 Shares  Amount Capml Egrnings Loss il ... lntorest Equity
% = - 8 = § = 85 =5 08§ 470 % — 'S 4586t
- - _ — - _ e 20,671 — 11364
— - —_ - - - - 408,397 - 408,307
— - - - - — - . 2516 - 2,316
— - — — — - QI8 113204 s 3H10008
- - - — - 1,956 16,565} 92,076 10,005 MTA72
- —_ - - - - - 13,107 - 13,107
N - - - — — - (160,955) - (160,965)
— - - - ” — - 2886 — 2,054
— — 9 — -— — - - _— —
11,567,686 ] — - 570,627 - - - - 70,651
- - - - (570650 - - (5t0) - {5H,163)
- - - — {30,432) - . — —_ (39.432)
_ — — - 4572202 — 5,689 13,759,868} 1,203,077 —
3535 — 2 - -— -— - - — —
) - — - - - —_ 191 - {9y -
21571221 2 i — 417838 1956 ) - 13037291 173548
- — - - — 39540 5,397 - 174,545 208488
- - - - - - . - L157 1357
—_ — - —— - - - — (157,745)  (E57,745)
60,392 -— . - 2444 - - — 1,309 s
— - - ~ P L 11] — - — [Er123))
- — - - (26,625} - - - — (26,625
15,950,000 % - - 263,845 - (3,600) - (260,261) -
%1860 — 13} - — . — - — —
— - - - - - 2290 - 2.270) -
WAESHB S M N N s L (6948) S — $  1L06L126 3171535
e e —_— i, S0

See notes to consolidated financial statements.
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PBF ENERGY INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
{COMBINED AND CONSOLIDATED WITH PBF ENERGY COMPANY LLC AND SUBSIDIARIES)

Cash Raws Trom opersing acth itics;

Nt income

Adigstmenis to reconclle ned income o et cash provided bn opotations:
Depreciation aod smoclization
Stock-based compensation
Change in fair valuc of catalyst leada oblipatson
Change in fiw valuc of conlingont eonsideration
Delerred ingotus ey
Chenge it fax zeceivabla agreement liabliny
Non-ceah: changa in invenlary repurchase objigsions
Write-ofT of unamortized dofemred financing focs
Pemion end other powt tefirement beneflis. eosls
Gain ot 4lsposition of propeny. pian| snd cquiphicnt

Changes in currenl #5sets di ounent Jibillies:
Aclwwh rectivable
Inveniories
Oxher cougont 23scis
Accouniy payelie
Actrued exposses
Dofirred revence
Other myseia and Babililics
Nt cash provided by oporutions

Cash llow from investing sctivities:
Acxisition of Takdo refinety. 181 of cash received from sole of ascts
Expenditares for propesty, plmt Mdequip;n!nl

Expenditorcs for deferred ds cost
EBxpeoditarss for odbor essaiy

Froczeds {fom sats of sosets

Octer

Nex cach aged [n invesling sctivitics.

Cath Nlows fram finascing activitices:

{in thousands)

Proceeds from members’ caplial conributians to PBE Eacrgy Comvpany LLC (fomer coatroling inscreal)

Eeris of Series A options st v atianls of PEF Energy Company LLE. met
Bitirlbwidon 10 FBF Encrgy Company LLC mombers

Froceeds from sale of Cless A commmon stock, net of underwriters' discount of' $32,702

Purchass of PBF Enorgy Corapony LLC Sories A units from exleting vmit halders
Payweat of cosis associsied with Initinf public effering
Dirvidesd prymcnls
Proceeds from Sewfor Secerad Nolcs
Procecds from long-term delbt
Proceeds flnm caulyss lexse
Proceeds frant tovolver borrov ings
Hapey s of inohier borowings
Repn @ent of plicr nolc m enion
Tepapments of oty debi
Paywent of conling deravin relaved o acquisition of Tolodo rfinery
Ve ketred Sinancing corts and olhc:
Loty cush Gweed i) provided by Tancing activitiex

Net ( inc in e and cash equival
Cank ewd couivaleots. beglnning of period
Cuv il equl alents, end of period

See notes to consolidated financial statements.
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Year Ended Decomber 31, .

EE] w12 TR
218085 § 417 22678
118,001 97650 365919

T 2554 2518
(4.651) 3% feAl o]
- 2768 5218
106881 - -
B30 — -
Qe A5T6 23,329
o 4391 -
16,728 12644 9763
{183y a3y -
(52.851) (1B2.544) Q2PILS)
43.991 (80.097) (51.2.054)
H2455) 49.97] (56,953)
4116 73590 249,763
209479 35091 355,093
(0L.TTR 21309 122,895
(20.716) (1.543) (3252
F R 812433 249,282
-— - (16E.156)
QIR {£75.900) (3.T203
(64816) {38.633) (62.823)
GLE92) @.15%) 3.9
02428 338 700
- - B59)
[EIFEET) Q193 1,190y
- - 408,397
157 13,107 -
(N37.745) (E60.965) -
- 579.058 -

- (571160} -

- (B.A08) —
[cEL]v;] = d
- GES.A06 -

- 430,000 488599
14,337 F.4352 14
1.450,000 — -
{1.435.00m) — —
—_ - @445

- (1.184,597) (220401)
Q157 (W642) -

L Q608 . (1)
(126.565) GSTACR) - 84,620
Qo8.914) 2578 (1as191)
WA 30,66 193437

'======_—7:’é‘ s 285384 S " 50.166




PBF ENERGY INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS (Continued)
(COMBINED AND CONSOLIDATED WITH PBF ENERGY COMPANY LLC AND SUBSIDIARIES)

{in thousands)
Year Ended Decensber 31,
w0 =1 - 18
d ca3h Now
MNon-cath sciivities:
Promisaary not isssed for Toledo reffnary acquisiton s - % I 200,000
Solfer nofs Issued Tor scquisition, of lavestoty — — 295,643
Fic valoa o Todedo reflsery contingeat conslderation - - 1017
Converticn of Delewere k Devolopment Authority Joan Lo prent £000 — -
Acrroed consirection in progrers 3347 16451 21909
Cish paidt during year for:
Intereat {incloding cupitalizcd brietest of $5.672 $5.697 and $13:027 In 2013, 2012 ant 2011) 02848 P 67,000
Tncoms taxos 1063 —_ —

See notes to consolidated financial statements.
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PFBF HOLDING COMPANY LLC
CONSOLIDATEP BALANCE SHEETS

(in thousands)
December 31,  December 31,
2013 _ 2012
ASSETS
Current assets:
Cash and ¢cash equivalents $ 76,970 $ 254,291
Accounts receivable 506,647 503,796
Due from related party — 14,721
Inventories 1,445,517 1,497,119
Prepaid expense and other current assets 55,843 13,388
Total current assets 2,174977 2,283,315
Property, plant and equipment, net 1,781,589 1,635,587
Deferred charges and other assets, net 262479 - 197,349
Total asséts 3 4219045 % 4,116,251
LIABILITIES AND EQUITY
Current liabilities:
Accounts payable $ 402,293 $ 360,057
Accrued expenses 1,210,945 1,025,918
Current portion of long-term debt ‘ 12,029 —_
Defemred revenue 7,766 210,543
Total current liabilities 1,633,033 1,596,518
Delaware Economic Development Authority loan 12,000 20,000
Long-term debt 723,547 709,930
Intercompany notes payable 31,835 —
Other long-term liabilities 46,477 38,099
‘Fotal ligbilities 2,446,892 2,364,597
Commitments and contingencies (Note 14)
Equity:
Member's equity 933,164 930,098
Retained earnings 853,527 830,497
Accumulated other comprehensive loss (14,538) {8,941)
Total equity 1,772,153 1,751,654
Total liabitities and equity 3 4219045 §  4,116251

See notes to consolidated financia! statements.
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PBF HOLDING COMPANY L1LC
CONSOLIDATED STYATEMENTS OF OPERATIONS

{in thousands)

Revenues

Costs and expenses:
Cost of sales, excluding depreciation
Cperating expenses, excluding depreciation
General and administrative expenses
(Gain on sale of assets
Acquisition related expenses
Depreciation and amortization expense

Income from operations

Other income {expense)

Change in fair value of contingent consideration
Change ir fair value of catalyst lease
Interest expense, net

Net income

See notes to consolidated financial statements.
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Year ended December 31,

2013 S0 2010
$ 19,151,455 § 20,138,687 $ 14,960,338
17,803,314 18,269,078 13,855,163
812,652 738,824 658,831
95,794 120,443 86,183
(183) (2,329) —
— — 728
111,479 92,238 53,743
18,823,056 19,218,254 14,654,648
328,399 920,433 305,690
— (2,768) (5.215)
4,691 (3.724) 7,316
(94,214} (108,625) (65,120)
$ 238876 $ 805312 § 242,671




PBF HOLDING COMPANY LLC
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

(in thousands)
Year ended December 31,
2013 _ 2012 0 2011
Net income '$ 238876 $ 805312 'S 242,671
Other comprehensive income (loss):
Unrealized (loss) gain on available for sale
securities (308) 2 5
Net loss on pension and other postretirement
benefits (5,289) (6,567) (1,332)
Total other comprehensive loss (3,597) (6,565) {1,327)
Comprehensive income 3 233279 § 798,747 § 241,344

See notes to consolidated financial statements.
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Balance at January 1, 2011
Member contributions
Stock based compensation
Net income
Other comprehensive income
Balance at December 31, 2011
Member distributions
Stock based compensation
Net income
Other comprehensive income
Balance at December 31, 2012
Member distributions
Member contribution
Stock based compensation
Net income
Other comprehensive income
Balance at December 31, 2013

PBF HOLDING COMPANY LLC
CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

(IN THOUSANDS)
Accumulated
Member's Com;?rt:hegnsive Retained
Equity Loss Eamings ~ Total
$ 516231 '$ (1,049) (56,521} $ 458,661
408,397 - —_ 408,397
2,516 —— — 2,516
——— — 242,671 242,671
—_ (1,327) — (1,327)
927,144 (2,376)7 186,150 1,110,918
—_ — (160,965) (160,965}
2,954 — _ 2,954
_ _— 805,312 805,312
— (6,565) — {6,565)
930,098 (8,941) 830,497 1,751,654
. e (215,846) (215,846)
1,757 — — 1,757
1,309 — —_ 1,309
_— —_ 238,876 238,876
—_— (5,597) - (5.597)
$ 933,164 § (14,538) $ 853,527 & 1,772,153

See notes to consolidated financial statements,
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PBF HOLDING COMPANY LLC
CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)
Yesrs Ended Decarmber 35,
2013 o Taon )
Cash flows from opersting sctivities:
Net income $ 238,876 3 205312 8 242.6N
Adjustments 1o veeoneile net imcome to het cash provided by aperations;
Depreciation and gmostization 118,001 91,650 55919
Stock-based compensation - 3,183 2,954 2516
Change in fair value of catalyst lease obligation {4,691 3,724 7.31§
Change in fair vilye of contingent consideration - 2,768 215
‘Non-gash charge in inventory repurchase obligations (20,492) 4,576 25329
Write-off of unamortized deferved financing feas — 4.39] —
Pension and other post retirement benefit costs 16,728 12,684 9,764
Gain on disposition of property, plant end equipment (183) (2,329) —
Changes in current asgets and current Jinbilities:
Accounls receivable (92,851} (E87,544) (279,315}
Date todfrom related pacy 14321 {t4.721) -—
lnventorics 45,991 (80,097) (512,054)
Cither current nssets (42,455) 45,071 {56,953}
Accounts payable 42,236 73,500 249,765
Accrued expenses 214817 30,343 395,093
Deferred revenue (202,777) 21,309 122,895
Other essets and lisbilities (20,403) (31,544) (5251}
Nat cash provided by operations ’ nizn 793,437 249,282
Cash flows from lnvesting sctivities:
Acquisition of Toledo refinery, net of cash received for sale of assets — -— (168,158)
Expenditures for property, plant and equipment (318,394) {175,900) (488,721)
Expendihures for deferred tumarounds costs (64,616) (3%,633) (62,823)
Expenditures for other asssts (32,652) {8,155) (23,339)
Proceeds from sale of assets 102,428 3381 4,700
Other —_ —_ (854)
Net cash used in investing activities (313.274) (219,307 {739,193}
Cash flows from finsnclag activities:
Proceeds from revolver borrowings 1,450,000 — —
Proceeds from imercompany noles paysble 21,835 - —
Proceeds from member's capital contributions 5,757 c— 408,397
Proceeds from Senior Seoured Mokes - 565,806 —
Prosesds frott fong-term debi - 430,000 433,894
Proceeds frovn catalyst lease 14,337 9452 18,624
Distributions to members (215,846) {160,965) —
Repayment of seller note for inventory _ — (299,645)
Repayments of revalver bormowings {1,435,000) - —
Repuyments of Jong-temn debt — {1,184,597) (220,401)
Payment of contingent consideration related to acquisition of Toledo refinery (21,357 (193,642) -
Peferred financing costs and other {1,044) (26,65%) (11,249)
Net {cush vsed in) pravided by financing activities (175,318) {370,005) 384,620
No( 1ducrease) increase in cash and cash equivalents (177,321} 204,125 (L05.291)
Cneh and cquivalonts, beginning of peciod . 254,291 3,166 §55.457
Cush and equivalents, end of perfod k] 76910 § 254201 § 50,168

See notes to consolidated financial statements,
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PBF HOLDING COMPANY LIC
CONSOLIDATED STATEMENTS OF CASH FLOWS (Continued)
{in thousands)
Years Ended December 31,
2013 1012 ©am

Suppl ) cash flow diaclosares 7
Non-cash activities:

Promissary not issued for Toledo refinery ecquisition 5 — § — 8 200,000

Sellor note issued for sequivition of inventory — _ 299,645

Pair value of Toledn refinery contingent consideration - —_ N1

Comversion of Dell E i¢ Develop Authority ioan to gmnt 8,000 — —_

Accrued construction in progress 33,747 16,481 5509
Cush paid during yesr for:

Interest {including capitalized interest of $5,672, $6,697 and $13,027 in 2013, 2012 and 20i 1) 92,848 89,233 61,020

See notes to consolidated financia! statements.
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PBF ENERGY INC, AND
PBF HOLDING COMPANY LLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
{IN THOUSANDS, EXCEPT SHARE, UNIT, PER SHARE, PER UNIT AND BARREL DATA)

1. DESCRIPTION OF THE BUSINESS AND BASIS OF PRESENTATION
Description of the Business

PBF Energy Inc. ("PBF Energy"} was formed as a Delaware corporation on November 7, 2011 for the purpose of
facilitating an initial public offering ("IPO") of its common equity and ¢o become the sole managing member of
PBF Eneigy Company LLC ("PBF LLC"), a Delaware limited liability company. Prior to completion of its IPO,
PBF Energy had not engaged in any business or other activities except in connection with its formation and the
IPO. On December 12, 2012, PBF Energy completed an IPO of 23,567,686 shares of its Class A common stock
af & public offering price of $26.00 per share. The IPO subsequently closed on December 18, 2012, PBF Energy
used the net proceeds of the offering to acquire approximately 24.4% of the membership interests in PBF LLC
and to cover offering expenses. As a result of the IPO and related reorganization transactions, PBF Energy became
the sole managing member of PBF LLC with & controlling interest in PBF LLC and its subsidiaries, PBF Energy
consolidates the financial results of PBF LLC and its subsidiaries and records a noncontrolling interest in its
consolidated financial statements representing the economic interests of PBF LLC's members other than PBF
Energy. The financial statements and results of operations for periods prior to the completion of PBF Energy's
IPO and the related reorganization transactions are those of PBF LLC. Effective with the completion of the PBF
Energy IPO and related reorganization transactions, PBF LLC became a minority-owned, controlled and
consolidated subsidiary of PBF Energy.

On June 12,2013, funds affiliated with The Blackstone Group L.P., or Blackstone, and First Reserve Management,
L.P, or First Reserve completed a public offering of 15,950,000 shares of Class A common stock at a price of
$27.00 per share, less underwriting discounts and commissions, in a secondary public offering (the "Secondary
Offering™). In connection with the Secondary Offering, Blackstone and First Reserve exchanged 15,950,000 Series
A Units of PBF LLC for an equivalent number of shares of Class A common stock of PBF Energy, which reduced
Blackstone and First Reserve's holdings in PBF LLC from 70.1% to 53.6% at the time of the offering, The holders
of PBF LLC Series B Units, which include certain executive officers of PBF Energy, had the right to receive a
portion of the proceeds of the sale of the PBF Energy Class A common stock by Blackstone and First Reserve.
PBF Energy did not receive any proceeds from the Secondary Offering. PBF Energy incurred approximately $1,388
of expenses, included in general and administrative expenses, in connection with the Secondary Offering during
the year ended December 31, 2013 for which it was reimbursed by PBF LLC in accordance with the PBF LLC
amended and restated limited liability company agreement.

PBF LLC, together with its consolidated subsidiaries, owns and operates oil refineries and related facilities in
North America. PBF Holding Company LLC ("PBF Holding") is a wholly-owned subsidiary of PBF LLC. PBF
Finance Corporation ("PBF Finance") is 2 wholly-owned subsidiary of PBF Holding. PBF Holding and PBF
Finance issued 8.25% Senior Secured Notes due 2020 ("Senior Secured Notes®) in 2012, which were subsequently
registered underthe Securities Act of 1933, as amended. Delaware City Refining Company LLC, Delaware Pipeline
Company LLC, PBF Power Marketing LLC, Paulsboro Refining Company LLC, Paulsboro Natural Gas Pipeline
Company LLC and Toledo Refining Company LLC are PBF LLC’s principal operating subsidiaries and are all
wholly-owned subsidiaries of PBF Holding. Collectively, PBF Energy and subsidiaries, including PBF Holding,
are referred to hereinafter as the "Company™,

Substantially all of the Company’s operations are in the United States. The Company's three oil refineries are all
engaged in the refining of crude oil and other feedstocks into petroleum products, and have been aggregated to
form one reportable segment. To generate earnings and cash flows from operations, the Company is primarily
dependent upon processing erude oil and selling refined petroleum products at margins sufficient to cover fixed
and variable costs and other expenses. Crude oil and refined petroleum products are commodities and factors
largely out of the Company’s control can cause prices to vary over time. The potential margin volatility can have
a material effect on the Company’s financial position, earnings and cash flow,
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PBF ENERGY INC. AND
PBF HOLDING COMPANY LLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(IN THOUSANDS, EXCEPT SHARE, UNIT, PER SHARE, PER UNIT AND BARREL DATA)

IPO-Related Reorganization Transactions

Concurrent with completion of the IPO, PBF LLC’s limited liability company agreement was amended and restated,
among other things, to designate PBF Energy as the sole managing member of PBF LLC and to establish the PBF
LLC Series C Units which are held solely by PBF Energy. The PBF LLC Series A Units continue to be held by
parties other than PBF Eriérgy (“the taembers of PBF LLC other than PBF ‘Energy"). The PBF LLC Seties C Uriits
rank onparity With the PBF LLC Series A Units as to distribution rights; voting rights and rights apor liquidation,
winding up or dissolution. Following the IPO, profits and losses of PBF LLC are aflocated, and all distributions
generally will be made, pro rata to the hoiders of PBF LLC Series A Units and PBF LLC Series C Units. In addition,
the amended and restated limited Kability company agreement of PBF LLC provides that any PBF LLC Serjes A
Units acquired by PBF Energy will automatically be reclassified as PBF LLC Series C Units in connection with
such acquisition.

As part of the IPO and reorganization transactions, each holder of PBF LLC Series A Units received one share of
PBF Energy Class B common stock, The holder of a share of Class B common stock receives no economic rights
but entitles the holder, without regard to the number of shares of Ciass B common stock held by such holder, to
one vote on matters presented to stockholders of PBF Energy for each PBF LLC Series A Unit held by such holder.
Holders of PBF Energy Class A common stock and Class B commeon stock vote together as a single class on all
matters presented to stockholders for their vote or approval, except as otherwise required by applicable law. In
connection with the IPO end related recrganization transactions, PBF Energy, PBF LLC and PBF LLC Series A
Unit holders also entered into an exchange agreement pursuant to which each of the existing members of PBF LLC
other than PBF Energy and other holders who acquire PBF LLC Series A Units upon the exercise of certain warrants
and options, will have the right to cause PBF LLC to exchange their PBF LLC Series A Units for shares of PBF
Energy Class A common stock on a one-for-one basis, subject to equitable adjustments for stock splits, stock
dividends and reclassifications. As of December 31, 2013, there were 57,201,674 PBF LLC Series A Units held
by parties other than PBF Energy which upon exercise of the right to exchange would exchange for 57,201,674
shares of PBF Energy Class A common stock. Inaddition, as of that date, there were options and warrants to acquire
909,499 PBF LLC Series A Units outstanding, that upon exercise, could be exchanged for 909,499 shares of PBF
Energy Class A common stock.

Initial Public Offering and Secondary Offering

On December 12, 2012, a registration statement filed with the U.S. Securities and Exchange Commission relating
to shares of Class A common stock of PBF Energy to be offered and sold in an initial public offering was declared
effective. On December 12, 2012, PBF Energy completed an IPO of 23,567,686 shares of Class A commort stock
at a public offering price of $26.00 per share. The IPO closed on December 18, 2012,

FBF Energy used proceeds from the offering in the amount of $571,200 to purchase 21,967,686 PBF LLC Series
A Units from funds affiliated with The Blackstone Group L.P. and First Reserve Management, L.P,, PBF LLC’s
financial sponsors, which were then reclassified as PBF LLC Series C Units. The remaining proceeds from the
initial public offering in the amount of $41,600 were used to acquire 1,600,000 newly-issued PBF LLC Series C
Units from PBF LLC. PBF LLC used the proceeds from the sale of the PBF LLC Series C Units to pay the expenses
of the TPO, There was no change in carrying value of PBF LLC’s assets and liabilities as a result of the IPO or the
JPO-related reorganization transactions,

Additionally, on June 12, 2013, Blackstone and First Reserve completed a public offering of 15,950,000 shares of
PBF Enetgy Class A common stock at a price of $27.00 per share, less underwriting discounts and commissions,
in a secondary public offering. All of the shares were sold by funds affiliated with Blackstone and First Reserve.
In connection with this offering, Blackstone and First Reserve exchanged 15,950,000 Series A Units of PBF LLC
for an equivalent number of shares of PBF Energy Class A common stock.

Noncontrolling Interest
As a result of the PBF Energy IPO and the related reorganization transactions on December 18, 2012, PBF Energy
became the sole managing member of, end had a conirolling interest in, PBF LLC which represented 24.4% of the
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outstanding units. As the sole managing member of PBF LLC, PBF Energy operates and controls all of the business
and affairs of PBF LLC and its subsidiaries. In connection with the Secondary Offering, Blackstone and First
Reserve exchanged 15,950,000 Series A Units of PBF LLC for an equivalent number of shares of Class A common
stock of PBF Energy, which increased PBF Energy's interest in PBF LLC to approximately 40.9% as of December
31, 2013,

PBF Energy consolidates the financial results of PBF LLC and its subsidiaries, and records a noncontrolling interest
for the economic interest in PBF Energy held by the members of PBF LLC other than PBF Energy. Noncontrolling
interest on the consolidated staternents of operations represents the portion of net income or loss attributable to
the economic interest in PBF Energy held by the members of PBF LLC other than PBF Energy. Noncontrolling
interest on the consolidated balance sheets represents the portion of net assets of PBF Energy attributable to the
members of PBF LLC other than PBF Energy. The noncontrolling interest ownership percentages of PBF Energy
are calculated as follows:

Qutstanding
 Shares
of PBF Energy
Holders of Class A
PBF LLC Serles Common
AUnits Stock Total *
December 18,2012 72974072 23,567,686 96,541,758
75.6% 24.4% 100%
December 31, 2012 72,972,131 23,571,221 96,543,352
75.6% 24.4% 100%
June 12, 2013 57,027,225 39,563,835 96,591,060
59.0% 41.0% 100%
December 31, 2013 57,201,674 39,665473 96,867,147
59.1% 40.9% 100%

*  Assumes all of the holders of PBF LLC Series A Units exchange their PBF LLC Series A Units for shares
of the PBF Energy’s Class A common stock on a one-for-one basis.

Comprehensive income includes net income and other comprehensive income (loss) arising from activity related
to the Company’s defined benefit employee benefit plan and unrealized gain on available for sale securities. The
following table summarizes the allocation of total comprehensive income between the controlling and
nonconirolling interests of PBF Energy for the year ended December 31, 2013:

Attributable to Noaocontrolling

PBFEnergyInc.  luterest . Total

Net income 3 39,540 § 174,545 § 214,085
Other comprehensive income (loss):

Unrealized loss on available for sale securities (126) (182) (308)

Amottization of defined benefit plans unrecognized

net loss o (2,49) (3,145) (5,289)
Total other comprehensive loss T @R2270) (3,327 (5,597
Total comprehensive income $ 37270 % 171,218 § 208,488

The following table summarizes the allocation of total comprehensive income of PBF Energy befween the
controlling and noncontrolling interests for the year ended December 31, 2012:
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Attributable to Noncontrolling

. PBF Energy Inc. Interest Total )

Net income D 1,956 $ 802,081 § 804,037
Other comprehensive income (Joss):

Unrealized gain on available for sale securities — 2 2

Amortization of defined benefit plans unrecognized

net loss ) R 1 {6,506) (6,567)
Total other comprehensive loss 7 ’ 61) (6,504) (6,565)
Total comprehensive income $ 1,895 § 795,577 § 197472
Tax Receivable Agreement

PBF LLC intends to make an election under Section 754 of the Internal Revenue Code (the “Code”) effective for
each taxable year in which an exchange of PBF LLC Series A Units for PBF Energy Class A common stock as
described above occurs, which may result in an adjustment to the tax basis of the assets of PBF LLC at the time
of an exchange of PBF LLC Series A Units. As a resuit of both the initial purchase of PBF LLC Series A Units
from the PBF LLC Series A Unit holders in connection with the IPO and subsequent exchanges, PBF Energy will
become entitled to a proportionate share of the existing tax basis of the assets of PBF LL.C. In addition, the purchase
of PBF LLC Series A Units and subsequent exchanges are expected to result in increases in the tax basis of the
assets of PBF LLC that otherwise would not have been available, Both this proportionate share and these increases
in tax basis may reduce the amount of tax that PBF Energy would otherwise be required to pay in the future, These
increases in tax basis may also decrease gains (or increase losses) on future dispositions of certain capital assets
to the extent tax basis is aflocated to those capital assets.

PBF Energy entered into a tax receivable agreement with the PBF LLC Series A Unit holders (the “Tax Receivable
Agreement”) that provides for the payment by PBF Energy to the PBF LLC Series A Unit holders of an amount
equal to 85% of the amount of the benefits, if any, that PBF Energy is deemed to realize as a result of (i) these
increases in tax basis and (ii) certain other tax benefits related to entering into the Tax Receivable Agreement,
including tax benefits attributable to payments under the Tax Receivable Agreement. For purposes of the Tax
Receivable Agreement, the benefit deemed realized by PBF Energy will be computed by comparing the actual
income tax liability of PBF Energy (calculated with certain assumptions) to the amount of such taxes that PBF
Energy would have been required to pay had there been no increase to the tax basis of the assets of FBF LLC as
a result of the purchase or exchanges of PBF LLC Series A Units and had PBF Energy not entered into the Tax
Receivable Agreement, The term of the Tex Receivable Agreement will continue until all such tax benefits have
been utilized or expired, unless PBF Energy exercises its right to terminate the Tax Receivable Agreement, PBF
Energy breaches any of jts material obligations under the Tax Receivable Agreement or certain changes of control
oceur, in which case all obligations will generally be accelerated and due as calculated under certain assumptions.

The payment obligations under the Tax Receivable Agreement are obligations of PBF Energy and not of PBF LLC
or PEF Holding. In general, PBF Energy expects to obtain funding for these payments by causing PBF Holding
to distribute cash to PBF LLC, which will then distribute this cash, generally as tax distributions, on a pro-tata
basis Lo its owners. Such owners inciude PBF Energy, which holds a 40.9% interest as of December 31, 2013.

2. SUMMARY OF S1GNIFICANT ACCOUNTING POLICIES
Principles of Consolidation and Presentation

These consolidated financial statements include the accounts of PBF Energy and subsidiaries in which PBF Energy
has a controlling interest. All intercompany accounts and transactions have been eliminated in consolidation.
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Reclassification

Certain amounts previously reported in the Company'’s consolidated financial statements for the year ended
December 31, 2012 have been reclassified to conform to the 2013 presentation.

Use of Estimates

The preparation of the financial statements in conformity with U.S. generally accepted accounting principles
requires management to make estimates and assumptions that affect the reported amounts of assets, Habilities,
revenues and expenses and the related disclosures. Actual results could differ from those estimates.

Cash and Cash Equivalents

The Company considers all highly liquid investments with original maturities of three months or less to be cash
equivalents. The carrying amount of the cash equivalents approximates fair value due to the short-term maturity
of those instruments.

Concentrations of Credit Risk

For the year ended December 31, 2013, Morgan Stanley Capital Group Inc. (*MSCG") and Sunoco, Inc. (R&M)
{“Sunoco”) accounted for 29% and 10% of the Company’s revenues, respectively. As of December 31, 2013,
Sunoco accounted for 10% of accounts receivable.

For the year ended December 31,2012, MSCG and Sunoco accounted for 57% and 10% ofthe Company’s revenues,
respectively. As of December 31, 2012, Statoil Marketing and Trading (US) Inc. ("Statoil") and Sunoco accounted
for 28% and 10% of accounts receivables, respectively.

Forthe year ended December 31,2011, MSCG and Sunoco accounted for 52% and 12% of the Company's revenues,
respectively,

Revenue, Deferred Revenue and Accounts Receivable

The Company selis various refined products primarily through its refinery subsidiaries and recognizes revenue
related fo the sale of products when there is persuasive evidence of an agreement, the sales prices are fixed or
determinable, collectability is reasonably assured and when products are shipped or delivered in accordance with
their respective agreements. Revenue for services is recorded when the serviceshave been provided. The Company’s
Toledo refinery has a products offtake agreement with Sunoco under which Sunoco purchases approximately one-
third of the refinery’s daily gasoline production. The Toledo refinery also sells its products through short-term
contracts or on the spot market.

Prior to June 30, 2013, the Company’s Paulsboro and Delaware City refineries sold light finished products, certain
intermediates and Jube base oils to MSCG under products offtake agreements with each refinery (the “Offtake
Agreements™). On a daily basis, MSCG purchased and paid for the refineries’ production of tight finished products
as they were produced, delivered to the refineries® storage tanks, and legal title passed to MSCG. Revenue on
these product sales was deferred until they shipped out of the storage facility by MSCG.

Under the Offtake Agreements, the Company’s Paulsboro and Delaware City refineries also entered into purchase
and sale transactions of certain intermediates and lube base oils whereby MSCG purchased and paid for the
refineries' production of certain intermediates and lube products as they were produced and legal title passed to
MSCG. The intermediste products were held in the refineries’ storage tanks until they were needed for further yse
in the refining process. The intermediates may also have been sold to third parties. The refineries had the right to
repurchase fube prodicis and did so to supply other third parties with that product. When the refineries needed
intermediates or lube products, the products were drawn out of the storage tanks, title passed back to the refineries
and MSCG was paid for those products. These transactions occurred at the daily market price for the related
products. These transactions were considered to be made in contemplation of each other and, accordingly, did not
result in the recognition of a sale when title passed from the refineries to MSCG. Inventory remained at cost and
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the net cash receipts resulted in a liability that was recorded at market price for the volumes held in storage with
any change in the market price being recorded in costs of sales. The liability represented the amount the Company
expected to pay to repurchase the volumes held in storage.

While MSCG had legal title, it had the right to encumber and/or sell these products and any such sales by MSCG
resulted in sales being recognized by the refineries when products were shipped out of the storage facility. As the
exclusive vendor of intermediate products to the refineries, MSCG had the obligation to provide the intermediate
products io the refineries as they were needed. Accordingly, sales by MSCG to others were limited and only made
with the Company or its subsidiaries’ approval.

As of July 1, 2013, the Company terminated the Offtake Agreements for the Company’s Paulsboro and Delaware
City refineries. The Company entered into two separate inventory intermediation agreements (“Inventory
Intermediation Agreements™) with J. Aron & Company ("J. Aron") on June 26, 2013 which commenced upon the
termination of the product offtake agreements with MSCG.

Pursuant to the Inveniory Intermediation Agreements, J. Aron purchases and holds title to all of the intermediate
and finished products (the "Products") produced by the Delaware City and Paulsboro refineries and delivered into
the Company's tanks at the refineries. All purchase and sale transactions under the Inventory Intermediation
Agreements are consummated at a benchmark market price adjusted for a specified product type differential. The
sale and purchase transactions under the Inventory Intermediation Agreements are considered to be made in
contemplation of each other and, accordingly, do not result in the recognition of a sale when title passes to J. Aron.
The Products inventory remains on the Company's balance sheet at cost and the net cash receipts result in a liability
that is recorded at market price for the volume of Products inventory held in the Company’s refineries’ storage
tanks with any change in the market price recorded in costs of sales.

Furthermore, J. Aron sells the Products back to the Company as the Products are discharged out of the refineries'
tanks. J. Aron has the right to store the Products purchased in the Company's tanks under the Inventory
Intermediation Agreements and will retain these storage rights for the term of the agreements. Inventory held
outside the refineries may be owned by the Company or by J. Aron under the Inventory Intermediation Agreements.
The Company markets and sells the Products independently to third parties.

The Company's Paulsboro and Delaware City refineries sell and purchase feedstocks under a supply agreement
with Statoil (the “Crude Supply Agreements™). Statoil purchases the refineries’ production of certain feedstocks
or purchases feedstocks from third parties on the refineries’ behalf. Legal title to the feedstocks is held hy Statoil
and the feedstocks are held in the refineries' storage tanks until they are needed for further use in the refining
process. At thattime, the products are drawn out of the storage tanks and purchased by the refinery. These purchases
and sales are settied monthly at the daily market prices related to those products. These transactions are considered
to be made in contemplation of each other and, accordingly, do not result in the recognition of a sale when title
passes from the refineries to Statoil, Inventory remains at cost and the net cash receipts result in a liability which
is discussed further in the Inventory note below. The Company terminated its supply agreement with Statoil for
its Paulsboro refinery in March 2013.

Accounts receivabie are carried at invoiced amounts. An allowance for doubtful accounts is established, if required,
to report such amounts at their estimated net realizable value. In estimating probable losses, management reviews
accounts that are past due and determines if there are any known disputes. There was no allowance for doubtful
accounts at December 31, 2013 and 2912,

Excise taxes on sales of refined products that are collected from customers and remitted to various governmental
agencies are reported on a net basis,

Inventory

Inventories are carried at the lower of cost or market. The cost of crude oil, feedstocks, blendstocks and refined
products are determined under the last-in first-out (“LIFO™") method using the dollar value LIFQ method with any
increments valued based on average purchase prices during the year. The cost of supplies and other inventories is
determined principally on the weighted average cost method.
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The Company's Delaware City refinery acquires a portion of its crude ol from Statoil under the Crude Supply
Agreements as did the Paulsboro refinery prior to the termination of its crude supply agreement with Statoil in
March 2013, The Company takes title to the crude oil as it is delivered to the processing units, in accordance with
the Crude Supply Agreements; however, the Company is obligated to purchase all the crude oil held by Statoil on
the Company’s behalf upon termination of the agreement at the then market price. The Paulsboro crude supply
agreement also included an obligation to purchase a fixed volume of feedstocks from Statoil on the later of maturity
or when the arrangement is terminated based on a forward market price of West Texas Intermediate crude oil. As
aresult of the purchase obligations, the Cempany records the inventory of crude oil and feedstocks in the refineries’
storage facilities. The Company determined the purchase obligations to be contracts that contain derivatives that
change in value based on changes in commedity prices. Such changes in the fair value of these derivatives are
inctuded in cost of sales. On October 31, 2012, the Delaware City crude supply agreement was amended and
modified to among other things, allow the Company to directly purchase U.S. and Canadian onshore origin crude
oil and feedstock that is delivered to the Delaware City refinery via rail independent of Statoil.

The Company's Toledo refinery acquires substantially atl of its crude oil from MSCG under a crude oil acquisition
agreement (the “Toledo Crude Qil Acquisition Agreement”). Under the Toledo Crude Oil Acquisition Agreement,
the Company takes title to crude oil at various pipeline locations for delivery to the refinery or sale to third parties.
The Company records the crude oil inventory when it receives title. Payment for the crude cil is due to MSCG
under the Toledo Crude Qil Acquisition Agreement three days after the crude oil is delivered to the Toledo refinery
processing units or upon sale to a third party.

Property, Plant and Equipment

Property, plant and equipment additions are recorded at cost. The Company capitalizes costs associated with the
preliminary, pre-acquisition and development/construction stages of a major construction project. The Company
capitalizes the interest cost associated with major construction projects based on the effective interest rate of total
borrowings. The Company also capitalizes costs incurred in the acquisition and development of software for internal
use, including the costs of software, materials, consultants and payroll-related costs for employees incurred in the
application development stage.

Depreciation is computed using the straight-line method over the following estimated useful lives:

Process units and equipment 5-25 years
Pipeline and equipment 5-25 years
Buildings 2540 years
Computers, furniture and fixtures 3-15 years
Leasehold improvements 20 years
Railcars 50 years

Maintenance and repairs are charged to operating expenses as they are incurred. Improvements and betterments,
which extend the lives of the assets, are capitalized.

Deferred Charges and Other Assets, Net

Desferred charges and other assets include refinery turnaround costs, catalyst, precious metals catalyst, linefill,
deferred financing costs and intangible assets. Refinery turnaround costs, which are incurred in connection with
planned major maintenance activities, are capitalized when incurred and amortized on a straight-line basis over
the period of time estimated to lapse until the next turnaround occurs (generally 3 to 5 years).
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Precious metals catalyst and linefill are considered indefinite-lived assets as they are not expected to deteriorate
in their preseribed functions. Such assets are assessed for impairment in connection with the Company*s review
of its long-lived assets as indicators of impairment develop.

Deferred financing costs are capitalized when incurred and amoriized over the life of the loan (1 to 8 years). -

Intangible assets with finite lives primarily consist of catalyst, emission credits and permits and are amortized over
their estimated useful lives of 1 to 10 years.

Long-Lived Assets and Definite-Lived Intangibles

The Company reviews its long-lived assets for impairment whenever events or changes in circumstances indicate
the carrying value may not be recoverable. Impairment is evaluated by comparing the carrying value of the long-
lived assets to the estimated undiscounted future cash flows expected to result from use of the assets and their
ultimate disposition. If such analysis indicates that the carrying value of the long-lived assets is not considered to
be recoverable, the carrying value is reduced to the fair value.

Impairment assessments inherently involve judgment as to assumptions about expected future cash flows and the
impact of market conditions on those assumptions. Althongh management would utilize assumptions that it believes
are reasonable, future events and changing market conditions may impact management’s assumptions, which could
produce different results.

Asset Retirement Obligations

The Company records an asset retirement obligation at fair value for the estimated cost to retire a tangible long-
tived asset at the time the Company incurs that liability, which is generally when the asset is purchased, constructed,
or leased. The Company records the liability when it has & legal or contractual obligation to incur costs to retire
the asset and when a reasonable estimate of the fair value of the liability can be made. If a reasonable estimate
cannot be made at the time the lisbility is incurred, the Company will record the liability when sufficient information
is avaitable to estimate the liability’s fair value. Certain of the Company’s asset retirement obligations are based
on its legal obligation to perform remedial activity at its refinery sites when it permanently ceases operations of
the long-lived assets. The Company therefore considersthe settlement date of these obligations to be indeterminable.
Accordingly, the Company cannot calculate an associated asset retirement liability for these obligations at this
time. The Company will measure and recognize the fair value of these asset retirement obligations when the
settlement date Is determinable,

Environmental Matters

Liabilities for future remediation costs are recorded when environmental assessments and/or remedial efforts are
probable and the costs can be reasonably estimated. Other than for assessments, the timing and magnitude of these
accruals generally are based on the completion of investigations or other studies or a commitment to a formal plan
of action. Environmental liabilities are based on best estimates of probable firture costs using currently available
technofogy and applying current regulations, as well as the Company’s own internal environmental policies. The
measurement of environmental remediation liabilities may be discounted to reflect the time value of money if the
aggregate amount and timing of cash payments of the liabilities are fixed or reliably determinable. The actual
seftlement of the Company’s lability for environmental matters could materially differ from its estimates due to
a nuniber of uncertainties such as the extent of contamination, changes in environmental laws and regulations,
potential improvements in remediation technologies and the participation of other responsible parties,

Stock-Based Compensation

Stock-based compensation includes the sccounting effect of options to purchase PBF Energy Class A common
stock granted by the Company to certain employees, Series A warrants issued or granted by PBF LLC to employees
in connection with their acquisition of PBF LLC Series A units, options te acquire Series A units of PBF LLC
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granted by PBF LLC to certain employees, Series B units of PBF LLC that were granted to certain members of
management and restricted PBF LLC Series A Units and restricted PBF Energy Class A common stock granted to
certain directors. The estimated fair value of the options to purchase PBF Energy Class A common stock and the
PBF LLC Series A warrants and options, is based on the Black-Scholes option pricing model and the fair value of
the PBF LLC Series B units is estimated based on a Monte Carlo simulation model. The estimated fair value is
amortized as stock-based compensation expense on a straight-line method over the vesting period and included in
general and administration expense,

Income Taxes

As aresult of the PBF Energy’s acquisition of PBF LLC Series A Units or exchanges of PBF LLC Series A Units
for PBF Energy Class A common stock, PBF Energy expects to benefit from amortization and other tax deductions
reflecting the step up in tax basis in the acquired assets. Those deductions will be allocated to PBF Energy and
will be taken into account in reporting PBF Energy’s taxable income. As a result of a federal income tax election
made by PBF LLC, applicable to a portion of PBF Energy's acquisition of PBF LLC Series A Units, the income
tax basis of the assets of PBF LLC, underlying a portion of the units PBF Energy acquired, has been adjusted based
upon the amount that PBF Energy paid for that portion of its PBF LLC Series A Units, PBF Energy has entered
into an agreement with the . members of PBF LLC other than PBF Energy that will provide for an additional
payment by PBF Energy to the exchanging holders of PBF LLC Units equat to 85% of the amount of cash savings,
if any, in U.8. federal, state and local income tax that PBF Energy realizes as a result of (i) these increases in tax
basis and (ii) certain other tax benefits related to entering into the tax receivable agreement, including tax benefits
attributable to payments under the tax receivable agreement. As a result of these transactions, PBF Energy’s tax
basis in its share of PBF LLC’s assets will be higher than the book basis of these same assets. This resulted in a
deferred tax asset of $310,132 as of December 31, 2013, of which the majority is expected to be realized over 10
years as the tax basis of these assets is amortized.

Deferred taxes are provided using a liability method, whereby deferred tax assets are recognized for deductible
temporary differences and deferred tax liabilities are recognized for taxable temporary differences. Temporary
differences represent the differences between the reported amounts of assets and ligbilities and their tax bases,
Deferred tax assets are reduced by a valuation allowance when, in the opinion of management, it is more likely
than not that some portion or all of the deferred tax assets will not be realized. Deferred tax assets and liabilities
are adjusted for the effect or change in tax laws and rates on the date of enactment. PBF Energy recognizes tax
benefits for uncertain tax positions only if it is more likely than not that the position is sustainable based on its
technical merits. Interest and penalties on uncertain tax positions are included as a component of the provision for
income taxes on the consolidated statements of operations.

As PBF Holding is a limited liability company treated as a “flow-through” entity for income tax purposes, there
is no benefit or provision for federal or state income tax in the accompanying financial statements,

The Federal and state tax returns for all years since inception (March 1, 2008) are subject to examination by the
respective tax authorities.

Net Income Per Share

For the period subsequent to the IPO basic net income per share is calculated by dividing the net income available
to PBF Energy Class A common stockholders by the weighted average number of shares of PBF Energy Class A
common stock outstanding during the period. Diluted net income per share is calculated by dividing the net income
availableto PBF Energy Class A common stockholders, adjusted for the netincome attributable to the noncontrolling
interest and the assumed income tax expense thereon, by the weighted average number of PBF Energy Class A
common shares outstanding during the period adjusted to include the assumed exchange of all PBF LLC Series A
vnits outstanding for PBF Energy Class A common stock, if applicable under the if converted method, and the
potentially dilutive effect of outstanding options to purchase shares of PBF Energy Class A common stock, and
options arid warrants fo purchase PBF LLC Series A Units, subject to forfeiture utilizing the treasury stock method.
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Pension and Other Post-Retirement Benefits

The Company recognizes an asset for the averfunded status or a liability for the underfunded status of its pension
and post-retirement benefit plans. The funded status is recorded within other long-term liabilities. Changes in the
plans® funded status are recognized in other camprehensive income in the period the change occurs.

Fair Value Measurement

A fair value hierarchy (Level 1, Level 2, or Level 3) is used to categorize fair value amounts based on the quality
of inputs used to measure fair value. Accordingly, fair values derived from Level 1 inputs utilize quoted prices in
active markets for identica) assets or Jiabilities. Fair values derived from Level 2 inputs are based on quoted prices
for stmilar assets and liabilities in active markets, and inputs other than quoted prices that are either directly or
indirectly observable for the asset or liability. Level 3 inputs are unobservable inputs for the asset or liability, and
include situations where there is little, if any, market activity for the asset or liability.

The Company uses appropriate valuation techniques based on the available inputs to measure the fair values of its
applicable assets and liabilities. When available, the Company measures fair value using Level 1 inputs because
they generally provide the most reliable evidence of fair value. In some valuations, the inputs may fall into different
levels in the hierarchy. In these cases, the asset or liability level within the fair value hierarchy is based on the
lowest level of input that is significant to the fair value measurements,

Financial Instruments

The estimated fair value of financial instruments has been determined based on the Company’s assessment of
available market information and appropriate valuation methodologies. The Company’s non-derivative financial
instrurents that are included in current assets and current liabilities are recorded at cost in the consolidated balance
sheets, The estimated fair value of these financial instruments approximates their carrying value due to their short-
term nature. Derivative instruments are recorded at fair value in the consolidated balance sheets.

The Company’s commodity contracts are measured and recorded at fair vatue using Levet 1 inputs based on quoted
prices in an active market or Level 2 inputs based on quoted market prices for similar instruments. The Company’s
catalyst lease obligation and derivatives related to the Company’s crude cil and feedstocks and refined product
purchase obligations are measured and recorded at fair value using Level 2 inputs o g recurring basis, based on
observable market prices.

Derivative Insiruments

The Company is exposed to market risk, primarily related to changes in commodity prices for the crude oil and
feedstocks used in the refining process as well as the prices of the refined products sold. The accounting treatment
for commodity contracts depends on the intended use of the particniar contract and on whether or not the contract
meets the definition of & derivative.

All derivative instruments, not designated as normal purchases or sales, are recorded in the balance sheet as either
assets or liabilities measured at their fair valies. Changes in the fair value of derivative instruments that either are
not designated or do not qualify for hedge accounting treatment or normal purchase or normal sale accounting are
recognized currently in eamnings. Contracts qualifying for the normal purchase and sales exemption are accounted
for upon setttement. Cash flows related to derivative instruments that are not designated or do not qualify for hedge
accounting treatment are included in operating activities.

The Company designates certain derivative instruments as fair value hedges of a particular risk associated with a
recognized asset or Jiability. At the inception of the hedge designation, the Company documents the relationship
between the hedging instrument and the hedged item, as well as its risk management objective and strategy for
undertaking various hedge transactions. Derivative gains and losses related to these fair value hedges, including
hedge ineffectiveness, are recorded in cost of sales along with the change in fair value of the hedged asset or liability
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attributable to the hedged risk. Cash flows related to derivative instruments that are designated as fair value hedges
are included in operating activities.

Economic hedges are hedges not designated as fair value or cash flow hedges for accounting purposes that are
used to (1) manage price volatility in certain refinery feedstock and refined product inventories, and (ii) manage
price volatility in certain forecasted refinery feedstock, refined product, and refined product sales. These instruments
are recorded at fair value and changes in the fair value of the derivative instruments are recognized currently in
cost of sales.

Derivative accounting is complex and requires management judgment in the following respects: identification of
derivatives and embedded derivatives, determination of the fair value of derivatives, documentation of hedge
relationships, assessment and measurement of hedge ineffectiveness and election and designation of the normal
purchases and sales exception. Al} of these judgments, depending upon their timing and effect, can have a significant
fmpact on the Company’s earnings.

Recently Issued Accounting Pronouncements

On January },2013, the Company adopted changes issued by the Financial Accounting Standards Board ("FASB")
to the disclosure of offsetting assets and liabilities. These changes require an entity to disclose gross and net
information about instruments and transactions eligible for offset in the statement of financial position and
instruments and transactions subject to an agreement similar to a master netting arrangement. The enhanced
disclosures will enable users of an entity's financial statements to understand and evaluate the effect or potential
effect of master netting arrangements on an entity's financial position, including the effect or potential effect of
rights of setoff associated with certain financial instruments and derivative instruments. As of December 31, 2013
and 2012, the impact of offsetting assets and liabilities was not material to the Company and additional disclosure
is ot included in the Company's consolidated financial statements.

On January 1, 2013, the Company adopted changes issued by the FASB to the reporting of amounts reclassified
out of accumulated other comprehensive income. These changes reguire an entity to report the effect of significant
reclassifications out of accumulated other comprehensive income on the respective line items in net income if the
amount being reclassified is required to be reclassified in its entirety to net income. For other amounts that are not
required to be reclassified in their entirety to net income in the same reporting period, an entity is required to cross-
reference other disclosures that provide additional detail about those amounts. These requirements are to be applied
to each component of accumulated other comprehensive income. For the years ended December 31, 2013, 2012
and 2011, the impact of reclassification out of accumulated other comprehensive income was not material to the
Company and additional disclosure is not included in the Company's consolidated financial statements.

3. ACQUISITIONS
Toledo Acquisition

On March 1, 2011, a subsidiary of the Company completed the acquisition of the Toledo refinery in Ohio from
Sunoco. The Toledo refinery has a crude oil throughput capacity of 170,000 barrels per day. The purchase price
For the refinery was $400,000, subject to cerizin adjustments, and was comprised of $200,000 in cash and a $200,000
promissory note provided by Sunoco. The note was repaid in full in Febrvary 2012, The terms of the transaction
also include participation payments beginning in the year ended December 31, 2011 through the year ending
December 31, 2016 not to exceed $125,000 in the aggregate. Participation payments were based on 25% of the
purchased assets’ earnings before interest, taxes, depreciation and amortization, as defined in the agreement
(“EBITDA") in excess of an annuat threshold EBITDA of $125,000 (prorated for 2011 and 2016). Esch participation
payment was due no later than one hundred and twenty days after the close of the respective calendar year end for
the years 2011 through 2016, The Company paid $103,643 to Sunoco in April 2012 and $21,357 in April 2013
related to the amount of contingent consideration earned in 2011 and 2012, respectively.
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The Company purchased certain finished and intermediate products for approximately $299,6435 with the proceeds
from a note provided by Sunoco (the “Toledo Inventory Note Payable”). The note had an interest rate at the lower
of LIBOR plus 5.5%, or 7.5% and was repaid on May 31, 2011. The Company also purchased crude oil inventory
for $338,395, which it concurrently sold to MSCG for its market value of $369,999. The net cash received from
this transaction was recorded as a reduction in the total purchase price.

The Toledo acquisition was accounted for as a business combination. The purchase price of $784,818 includes the
estimated fair value of fisture participation payments (contingent consideration). The fair value of thé contingent
consideration was estimated using a discounted cash flow analysis, a Level 3 measurement, as more fully described
at Note 21, The following table summarizes the amounts recognized for assets acquired and liabilities assumed as
of the acquisition date.

The total purchase price and the estimated fair values of the assets and liabilitiés at the acquisition date were as
foliows:

Purchase Price
Net cash $ © 168,156
Seller promissory note 200,000
Seller note for inventory 299,645
Estimated fair value of contingent consideration 117,017
$ 784,818

Fair Value

Allgcation
Current assets 5 305,645
Land 8,065
Property, plant and equipment 452,084
Other assets 24,640
Current liabilities .. (5,616)

s 784,818

The Company’s consolidated financial statements for the years ended December 31, 2013, 2012 and 2011 include
the results of operations of the Toledo refinery since March 1, 2011. The actual results for the Toledo refinery for
the period from March 1, 2011 to December 31, 2011, are shown below. The revenues and net income of the
Company assuming the acquisition had occurred on January 1, 2011, are shown below on a pro forma basis. The
pro forma information does not purport to present what the Company’s actual results would have been had the
acquisition occurred on January 1,2011, nor isthe financial information indicative ofthe results of future operations.
The unaudited pro forma financial information includes the depreciation and amortization expense related to the
gcquisition and interest expense associated with the Toledo acquisition financing.

Revenues Net Income
Actua! results for March §, 2011 to December 31, 2011 $ 6113055 § 489,243
Suppiemental pro forma for Jenuary 1, 2011 to December 31, 2011 $ 15961,529 § 328,142
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4. INVENTORIES
Inventories consisted of the following:

December 31,2013
Inventory
Tided Offuke.

L Inventory  Arrangements Tofal
Crude oil and feedstocks $ 518599 § 89,837 § 608,436
Refined products and blendstocks 425,033 378,286 803,319
Warehouse stock and other ) 33,762 — 33,762
' ' ' 3 977,394 § 468,123 § 1445517

December 31,2012
Inventory
Titled Slg)gg::d

, Inventory Arrangements Total
Crude oil and feedstocks $  3B4441 8 257947 § 642,388
Refined products and blendstocks 405,545 417,865 823,410
Warehouse stock and other 31,321 — 31,321

- $ 821307 $% 675,812 § 1497119

Inventory under inventory supply and offtake arrangements includes the inventory held in the Company’s refineries'
storage facilities in connection with the Crude Supply Agreements, Offtake Agreements and Inventory

Intermediation Agreements,

At December 31, 2013 and December 31, 2012, the replacement value of inventories exceeded the LIFO carrying
value by approximately $78,407 and $79,859, respectively.

5. PROPERTY, PLANT AND EQUIPMENT, NET
Property, plant and equipment consisted of the following:

Land

Frocess units, pipelines and equipment
Buildings and leasehold improvements
Computers, furniture and fixtures
Construction in progress

Less— Accumulated depreciation

December 31, December 31,
2013 2012

5 61,780 $ 61,780
1,658,256 1,484,727

25,577 11,073

54,496 38,657

166,565 145,525

1,966,674 1,741,762
(185,085) {106,175)

$ 1,781,589 § 1,635,587
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The Company commenced the restart of the Detaware City refinery during June 2011 and began depreciating the
agsets placed in service effective July 1,2011. Depreciation expense for the years ended December 31,2013, 2012
and 2011 was $79,413, $64,947 and $39,968, respectively. The Company capitalized $5,672 and $6,697 in interest
during 2013 and 2012, respectively, in connection with construction in progress.

6. DEFERRED CHARGES AND OTHER ASSETS, NET
Deferred charges and other assets, net consisted of the following:

December 31, December 31,

N 2013 2012
Deferred turnaround costs, net $ 119383 § T 78,128
Catalyst 88,964 66,377
Deferred financing costs, net 26,541 30,987
Restricted cash 12,117 12,114
Linefill 9,636 8,042
Intangible assets, net 653 1,085
Other _ 5,185 616
B ' $ | 262479 $§ @ 197,349

The Company recorded amortization expense related to deferred turnaround costs, catalyst and intangible assets
of $32,066, $27,291 and $13,776 for the years ended December 31, 2013, 2012 and 201} respectively.

Intangible assets, net was comprised of permits and ernission credits as follows:

December 31, December 31,
_ 2013 ) - 2012
Gross amount $ 3597 § 3,597
Accumulated amortization (2,944) (2,512)
Net amount , - § 653 $§ 1,085
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7. ACCRUED EXPENSES

PBF Energy
Accrued expenses consisted of the following:

December 31, December 31,
2013 2012
‘Inventory-related accraals $ 533,012 § 287,929
Inventory supply and offtake arrangements 454,893 536,594
Excise and sales tax payable 42,814 40,776
Accrued construction in progress 33,747 16,481
Accrued transportation costs 29,762 20,338
Accrued utilities 25,959 19,060
Customer deposits 23,621 26,541
Accrued interest 22,570 22,764
Renewable energy credit obligations 15,955 —
Accrued salaries and benefits 10,799 15,212
Income taxes payable - 1,275
Fair value of contingent consideration for refinery acquisition e 21,358
Other 16,749 23,139
$ 1,209,881 $ 1,031,467

PBF Holding

Accrued expenses consisted of the following:

December 31, December 31,
2013 2

Inventory-related accruals $ 533,012 § T 287,929
Inventory supply and offtake arrangements 454,893 536,594
Excise and sales tax payable 42,814 36,414
Accrued construction in progress 33,747 16,481
Accrued transportation costs 29,762 20,338
Accrued utilities 25,959 19,060
Customer deposits 23,621 26,541
Accrued interest 22,570 22,764
Renewable energy credit obligations 15,955 —
Accrued salaries and benefits 10,799 15,212
Fair value of contingent consideration for refinery acquisition — 21,358

Other 17,813 23,227

3 1210945 '§. 1,025,918

The Company has the obligation to repurchase certain intermediates and finished products that are held in the
Company’s refinery storage tanks in accordance with the Inventory Intermediation Agreements with J. Aron
commencing in July 2013, As of December 31, 2013, a liability included in Inventory supply and offtake
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arrangements is recorded at market price for the §. Aron owned inventory held in the Company's storage tanks
under the Inventory Intermediation Agreements, with any change in the market price being recorded in costs of
sales.

Prior to July 1, 2013, the Company had the obligation to repurchase certain intermediates and lube products under
its Offtake Agreements that were held in the Company’s refinery storage tanks. A [iability incfuded in Inventory
supply and Offtake Arrangements was recorded at market price for the volumes held in storage consistent with the
terms of the Offtake Agreements with any change in the market price recorded in costs of sales. The iability
represented the amount the Company expected to pay to repurchase the volutnes held in storage. The Company
recorded a non-cash benefit of $20,248 and a non-cash charge of $11,619 related to this [iability in the years ended
December 31, 2013 and 2012, respectively.

The Company is subject to obligations to purchase Renewable Identification Numbers {"RINs") required to comply
with the Renewable Fuels Standard. The Company's overall RINs obligation is based on a percentage of domestic
shipments of on-road fuels as established by the Environmental Protection Agency ("EPA"). To the degree the
Company is unable to blend the required amount of biofuels to satisfy our RINs obligation, RINs must be purchased
on the open market to avoid penalties and fines. The Company records its RINs obligation on a netbasis in Accrued
expenses when its RINs liability is greater than the amount of RINs earned and purchased in a given period and
in Prepaid expenses and other current assets when the amount of RINs eamed and purchased is greater than the
RINs liability.

8. DELAWARE ECONOMIC DEVELOPMENT AUTHORITY LOAN

In June 2010, in connection with the Delaware City acquisition, the Delaware Economic Development Authority
(the “Authority”) granted the Company a $20,000 loan to assist with operating costs and the cost of restarting the
refinery. The loan is represented by 2 zero interest rate note and the entire unpaid principal amount is payable in
fuli on March 1, 2017, unless the loan is converted to a grant. The Company recorded the loan as a long-term
liability pending approval from the Authority that it has met the requirements to convert the remaining loan balance
to a grant.

The loan converts 1o & grant in tranches of up to $4,000 annually over a five-year period, starting at the one-year
anniversary of the “certified restart date” as defined in the agreement and certified by the Authority. In order for
the loan to be converted to a grant, the Company is required to utilize at least 600 man hours of labor in connection
with the reconstraction and restarting of the Detaware City refinery, expend at least $125,000 in qualified capital
expenditures, commence refinery operations, and maintain certain employment levels, all as defined in the
agreement. In February 2013 and October 2013, the Company received confirmation from the Authority that the
Company had satisfied the conditions necessary for the first and second $4,000 tranche of the loan to be converted
to a grant. As a result of the grant conversion, property, plant and equipment, net was reduced by $8,000 as of
December 31, 2013, as the proceeds from the loan were used for capital projects.

9. CREDIT FACILITY AND LONG-TERM DEBT

Revolving Loan

inOctober 2012, PBF HolMing amended and restated its asset based revolving credit agreement{*Revolving Loan")
to a maximum availability of $1,575,000 and extended the maturity date to October 26, 2017. In addition, the
Applicable Margin, as defined in the agreement, was amended to 2 range of 0.75% to 1.50% for Alternative Base
Rate Loans and 1.75% to 2.50% for Adjusted LIBOR Rate Loans, and the Commitment Fee, as defined in the
agreement, was amended to a range 0f0.375%to 0.50%, all depending on the Company’s debtrating. The Revolving
Loan was further expanded to a maximum availability of $1,610,000 in November 2013.
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Advances under the Revolving Loan cannot exceed the lesser of $1,610,000 or the Borrowing Base, as defined in
the agreement. The Revolving Loat can be prepaid, without penalty, st any time. Interest on the Revolving Loan
is payable quarterly in arrears, at the option of PBF Holding, either at the Alternate Base Rate plus the Applicable
Margin, or at the Adjusted LIBOR Rate plus the Applicable Margin, alt as defined in the agreement. PBF Holding
is required to pay a LC Participation Fee, as defined in the agreement on each outstanding letter of credit issued
under the Revolving Lean equal to the Applicable Margin applied to Adjusted LIBOR Rate Loans, plus a Fronting
Fee equal to 0.125%.

The Revolving Loan has a financial covenant which requires that at any time Excess Availability, as defined in the
agreement, is less than the greater of (i) 17.5% of the lesser of the Borrowing Base and the aggregate Revolving
Commitments ofthe Lenders, or (i) $35,000, PBF Holding will not permit the Consofidated Fixed Charge Coverage
Ratio, as defined in the agreement, determined as of the last day of the most recently completed quarter, to be less
than 1.1 to 1.0. PBF Holding was in compliance with this covenant as of December 31, 2013,

All obligations under the Revolving Loan are guaranteed (solely on a limited recourse basis) to the extent required
to support the lien described in clause (y) below by PBF LLC, PBF Finance, and each of our domestic operating
subsidiaries and secured by a lien on (¥) PBF LLC’s equify interests in PBF Holding and (2) substantially all of
the assets of PBF Holding and the subsidiary guarantors (subject to certain exceptions). The lien of the Revolving
Loan is secured by: all deposit accounts {other than zero balance accounts, cash collateral accounts, trust accounts
and/or payroll accounts, all of which are excluded from the collateral); ali accounts receivables; all hydrocarbon
inventory (other than the Saudi crude oil pledged under the letter of credit facility); to the extent evidencing,
governing, securing or otherwise related to the foregoing, all general intangibles, chattel paper, instruments,
documents, letter of credit rights and supporting obligations; and all products and proceeds of the foregoing.

At December 31, 2013, PBF Holding had $15,000 outstanding loans and standby letters of credit of $441,368
issued under the Revolving Loan. At December 31, 2012, PBF Holding had no outstanding loans of and standby
letters of credit of $449,652 issued under the Revolving Loan.

Senlor Secured Notes

On February 9, 2012, PBF Holding completed the offering of $675,000 aggregate principal amount of 8.25%
Senior Secured Notes due 2020, The net proceeds, after deducting the original issue discount, the initial purchasers’
discounts and commissions, and the fees and expenses of the offering, were used to repay all of the outstanding
indebtedness plus accrued interest owed under the Toledo Promissory Note, the Paulsboro Promissory Note, and
the Term Loan, as well as to reduce the outstanding balance of the Revolving Loan, The Company’s Executive
Chairman of the Board of Directors, and certain of his affiliates and family members, and certain of the Company's
other executives, purchased $25,500 aggregate principal amount of these Senior Secured Notes in connection with
the offering which were subsequently sold to third parties in 2013.

The Senior Secured Notes are secured on & first-priority basis by substantially ail of the present and future assets
of PBF Holding and its subsidiaries (other than assets securing the Revolving Loan). Payment of'the Senior Secured
Notesis jointly and severally guaranteed by all of PBF Holding’s subsidiaries. PBF Holding has optional redemption
rights to repurchase alt or a portion of the Senior Secured Notes at varying prices no less than 100% of the principal
amounts of the notes plus accrued and unpaid interest. The holders of the Senior Secured Notes have repurchase
oplions exercisable only upon a change in control, certain asset sale transactions, or in event of a default as defined
in the indenture agreement. In addition, the Senior Secured Notes contain covenant restrictions limiting certain
types of additional debt, equity issuances, and payments. PBF Holding is in compliance with the covenants as of
December 31, 2013.

Delaware City Construction Financing

In October 2010, subsidiaries of the Company entered into a project management and financing agreement for a
cepital project at the Delaware City refinery. On August 5, 2011 the Delawsre City construction advances in the
amolint of $20,000 were converted to a term financing payable in equal monthly installments of $530 over a period
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of sixty months beginning September 1, 2011 (“Construction Financing”). On August 31, 2012, the Company
repaid all outstanding indebtedness plus accrued interest owed on the Construction Financing. The Company
recorded a foss of $2,797 in interest expense for the early retirement of debt in the year ended December 31,2012,

Catalyst Leases

Subsidiaries of the Company have entered into agreements at each of its refineries whereby the Company sold
certain of its catalyst precious metals to major commercial banks and then leased them back. The catalyst is required
to be repurchased by the Company at market value at lease termination. The Company treated these transactions
as financing arrangements, and the lease payments are recorded as interest expense over the agreements’ terms.
The Company has elected the fair value option for accounting for its catalyst repurchase obligations as the
Company"s liability is directly impacted by the change in value of the underlying catalyst. The fair value of these
repurchase obligations as reflected in the table below is measured using Level 2 inputs.

The Paulsboro catalyst lease was entered into effective January 6, 2012 with a one year term that was amended in
December 2012 to extend the maturity date to November 2013. Proceeds from the lease were $9,453. The annual
lease fee under these leases for 2012 and 2013 was $267 and $262. Upon maturity, the Company entered into a
new Paulsboro catalyst lease effective on December 5, 2013 with a three year term. The annual lease fee is $180,
which is based on a fixed annual interest rate of 1.95%, payable quarterly.

The Toledo catalyst lease was entered into effective July 1, 2011 with a three year term. Proceeds from the lease
of $18,34%, net of a facility fee of $279, were used to repay a portion of the Toledo Promissory Note, The lease
fee is payable quarterly and will be reset annually based on current market conditions. The lease fee for the first
one year period was $997. The lease fee for the second one year period beginning July 2012 and for the third one
year period beginning July 2013 was $967 and $810, respectively, payable quarterly. The Toledo catalyst lease is
included in Long-term debt as of December 31, 2013 as the Company has the ability and intent to finance this debt
through availability under other credit facilities if the catalyst lease is not renewed at maturity.

Additionally, in November 2013, the Company entered into an eight month bridge lease for additional catalyst for
the Company’s Toledo refinery in connection with its planned turnaround in 2014. Proceeds from the lease were
$12,034. The lease fee is $150, based on a fixed annual interest rate of 1.85%, payable at maturity. The lease
matures on July 28, 2014.

The Delaware City catalyst lease was entered into in October 2010 with a three year term. Proceeds from the lease
were $17,474, net of $266 in facility fees. The lease fee was payable quarterly and reset annually based on current
market conditions. The lease fee for the first, second, and third one year periods beginning in October 2010 was
$1,076, $946 and $1,048, respectively, Upon maturity of the lease, the Company entered into a new Delaware City
catalyst lease which was effective October 17, 2013 and has a three year term. Incrementat proceeds from the new
lease were $2,223. The lease fee is payable annually based on a fixed annual interest rate of 1.96%. The lease fee
for the three year period beginning in October 2013 is $322. On November 21, 2013 the Company amended the
lease to also include palladium catalyst. The lease fee for the palladium is payable annually at a fixed annual
interest rate of 1.85%. The annual lease fee for the three year period beginning in October 2013 is $30.

Loug-term debt outstanding consisted of the following:

~ December 31,2013  December 31,2012
Senior Secured Notes $ 667,487 § 666,538
Revolving Loan 15,000 —
Catalyst leases 53,089 43,442

' 735,576 709,980
Less—Current maturities _ {12,029) -—
Long-term debt b .. 723,547 § 709,980
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Debt Maturities
Debt maturing in the next five years and thereafter is as follows:

Year Endit;

December 31,

2014 $ 26,887
2015 s
2016 26,202
2017 15,000
2018 —=
Thereafter 667,487

B3 735,576

10. INTERCOMPANY NOTES PAYABLE

During 2013, PBF Holding entered into notes payable with PBF Energy and PBF LLC for an aggregate principal
amount of $31,835. The notes have an interest rate of 2.5% and a five year term but may be prepaid in whole or
in part at any time, at the option of the PBF Holding, without penalty or premium,

11. OTHER LONG-TERM LIABILITIES
PBF Energy
Other long-term liabilities consisted of the following:

December 31, December 31,
2013

2012
Defined benefit pension plan liabilities '$ 28,300 $ 19,983
Post tetiree medical plan 8,225 9,730
Environmental liabilities 7,195 7,303
Other , — 1,083

$ 43,720 5 38099

PBF Holding
Other long-term liabilities consisted of the following:

December 31, December 31,

2013 2012
Defined benefit pension plan liabilities 5 28300 § 19,983
Post retiree medical plan 8,225 9,730
Environmental tiabilities 7,195 7,303
Other 4 2,157 1,083
‘$ 46,477 $ 38,099
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12. RELATED PARTY TRANSACTIONS

The Company engaged Fuel Strategies International, Inc, the principal of which is the brother of the Executive
Chairman of the Board of Directors of the Company, to provide consulting services relating to petroleum coke and
commercial operations. For the years ended December 31, 2013, 2012 and 2011, the Company incurred charges
of $646, $903 and $462, respectively, under this agreement.

The Company has an agreement with the Executive Chairman of the Board of Directors, for the use of an airplane
that is owned by a company owned by the Executive Chairman. The Company pays a charter rate that is the lowest
rate this aircrafi is chartered to third-parties. For the years ended December 31,2013,2012 and 2011, the Company
incwrred charges of $1,274, $1,030, and $821, respectively, related to use of this aitplane.

As of December 31, 2013, each of Blackstone and First Reserve, the Company’s financial sponsors, had received
the full return of its aggregate amount invested in PBF LLC Series A Units. As a result, pursuant to the amended
and restated limited liability company agreement of PBF LLC, the holders of PBF L1.C Series B Units are entitled
to an interest in the amounts received by Blackstone and First Reserve in excess of their original investment in the
form of PBF LLC distributions and from the shares of PBF Energy Class A Common Stock issuable to Blackstone
and First Reserve (for their own account and on behalf ofthe holders of PBF LL.C Series B Units) uponan exchange,
and the proceeds from the sale of such shares. Such proceeds received by Blackstone and First Reserveare distributed
to the holders of the PBF LLC Series B Units in accordance with the distribution percentages specified in the PBF
LLC amended and restated limited liability company agreement. The total amount distributed to the PBF LL.C
Series B Unit holders for the year ended December 31, 2013 was $6,427. There were no amounts distributed to
PBF LLC Series B Unit holders prior to 2013,

13, COMMITMENTS AND CONTINGENCIES
Lease and Other Commitments

The Company leases office space, office equipment, refinery facilities and equipment, and railcars under non-
cancelable operating leases, with terms ranging from one to twenty years, subject to certain renewal options as
applicable. Total rent expense was $70,581, $41,563, and $29,233 for the years ended December 31, 2013, 2012
and 2011, respectively. The Company is party to agreements which provide for the treatment of wastewater and
the supply of hydrogen and steam for the Paulsboro and Toledo refineries. The Company made purchases of
$38,383, $30,335 and $30,773 under these supply agreements for the years ended December 31, 2013, 2012 and
2011, respectively.

The fixed and determinable amounts of the obligations under these agreements and total minimum future annual
rentals, exclusive of related costs, are approximately:

Year Endin

December 31,

2004 b 81,358
2015 73,481
2016 72,424
2017 62918
2018 56,483
Thereafter 93,937

$ 440,601
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Employment Agreements

Concurrent with the PBF Energy IPO in December 2012, PBFI entered into amended and restated employment
agreements with members of executive management and certain other key personnel that include automatic annual
reniewals, unless canceled, Under some of the agreements, certain of the executives would receive a lump sum
payment of between one and a half to 2.99 times their base salary and continuation of certain employee benefits
for the same period upon termination by the Company “Without Cause®, or by the employee “For Good Reason”,
or upon a “Change in Control”, as defined in the agreements. Upon death or disability, certain of the Company’s
executives, or their estates, would receive a lump sum payment of at least one half of their base salary.

Environmental Matters

The Company’s refineries ere subject to extensive and frequently changing federal, state and local laws and
regulations, including, but not limited to, those relating to the discharge of materials into the environment or that
otherwise relate to the protection of the environment, waste management and the characteristics and the
campositions of fuels, Compliance with existing and anticipated laws and regulations can increase the overall cost
of operating the refineries, including remediation, operating costs and capital costs to construct, maintain and
upgrade equipment and facilities.

In connection with the Paulsboro refinery acquisition, the Company assumed certain environmental remediation
obligations, The environmental liability of $9,869 recorded as of December 31, 2013 ($9,669 as of December 31,
2012) represents the present value of expected future costs discounted at a rate of §%. At December 31,2013 the
undiscounted liability is $14,874 and the Company expécts to make aggregate payments for this liability of $5,838
over the next five years. The current portion of the environmental liability is recorded in accrued expenses and
the non-current portion is recorded in other long-term liabilities. A trust fund related to thig liability in the amount
of $12,117 and $12,114, acquired in the Paulsboro acquisition, is recorded as restricted cash in deferred charges
and other assets, net as of December 31, 2013 and December 31, 2012, respectively.

In connection with the acquisition of the Delaware City assets, Valero Energy Corporation ("Valero™} remains
responsible for certain pre-acquisition environmental obligations up to $20,000 and the predecessor to Valero in
ownership of the refinery retains other historical obligations,

In connection with the acquisition of the Delaware City assets and the Paulsboro refinery, the Company and Valero
purchased ten year, $75,000 environmental insurance policies to insure against untknown environmental liabilities
at each site, In connection with the Toledo refinery acquisition, Sunoco remains responsible for environmental
remediation for conditions that existed on the closing date and the obligations transition to us over twenty years
from March I, 2011,

In 2010, New York State adopted a Low-Sulfur Heating Oil mandate that, beginning July 1, 2012, requires all
heating oil sold in New York State to contain no more than 15 PPM sulfur. Other states have laws with various
implementation dates that also require lower levels of sulfur in heating oils. Not all of the heating oil we currently
produce meefs these specifications. The Company has made and is continuing to make certain processing
improvements to shift conventional heating oil production to ultra-low sulfur heating ofl and ultra-low sulfur diesel
in order to comply with these new mandates. The Company plans to continue increasing ultra-low sulfur distillate
production over the next several years while marketing conventional heating oil in states where regulations have
not changed. The mandate and other requirements do not currently have a material impact on the Company's
financial position, results of operations or cash flows,

In addition, on June 1, 2012, the EPA issued final amendments to the New Source Performance Standards (“NSPS*)
for petroleum refineries, including standards for emissions of nitrogen oxides from process heaters and work
practice standards and monitoring requirements for flares. The Company has evaluated the impact of the regulation
and amended standards on its refinery operations and corrently does not expect the cost to comply by July 1, 2015
with the amended NSPS to be material.
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The Company is aware that the EPA has drafted the proposed Tier 3 Motor Vehicle Emission and Fugl Standards,
The draft Standards are in the formal public comment period at this time. The gasoline currently manufactured
by the Company's refineries does not meet a portion of the proposed requirements, specifically as related to meeting
the proposed 10 ppm annual average gasoline sulfur requirement. The EPA has included potential options in other
portions of the proposed Standards that the Company's gasoline products may meet if adopted in the final
rulemaking. The Company is continuing to evalvate the potential impact of these proposed Standards.

On Juné 14, 2013, two administrative appeals were filed by the Sjerra Club and Delaware Audubon regarding a
permit Delaware City Refining Company LLC (“Delaware City Refining”) obtained to allow loading of crude oil
onto barges, The appeals allegé that both the loading of crude oil onto barges and the operation of the Delaware
City rai! unloading terminal violate Delaware’s Coastal Zone Act. The first appeal is Number 2013-1 before the
State Coastal Zone Industrial Control Board (the “CZ Board”), and the second appeal is before the Environmental
Appezls Board and appeals Secretary’s Order No. 2013-A-0020. The CZ Board held a hearing on the first appeal
on July 16,2013, and ruled in favor of Delaware City Refining and the State of Delaware and dismissed Appellants’
appeal for lack of standing. Sierra Club and Delaware Audubon have appesled that decision to the Delaware
Superior Court, New Castle County, Case No. N13A-09-001 ALR, and Delaware City Refining and the State have
filed cross~appeals. Briefs are due to be filed in this appeal in the first quarter of 2014 but no date has been set for
a decision by the Superior Court. A hearing on the second appeal before the Environmental Appeals Board, case
1o, 2013-06, was held on January 13, 2014, and the Board ruled in favor of Delaware City Refining and the State
and dismissed the appeal for lack of jurisdiction. A written decision from the Board is pending, after which the
Appellants will again have the right to appeal the decision to Superior Court. If the Appellants in one or both of
these matters ultimately prevail, the outcome may have an adverse material effect on the Company's earnings,

The Company is also currently subject to certein other existing environmental claims and proceedings. The
Company believes that there is only a remote possibility that future costs related to any of these other known
contingent [iability exposures would have a material impact on its financial position, results of operations or cash
flows,

PBF LLC Limited Liability Company Agreement

The holders of limited liability company interests in PBF LLC, including PBF Energy, generally have to include
for purposes of calculating their U.S. federal, state and local income taxes their share of any taxable income of
PBF LLC. Taxable income of PBF LLC generally is allocated to the holders of PBF LLC units (including PBF
Energy) pro rata in accordance with their respective share of the net profits and net losses of PBF LLC. In general,
PBF LLC is required to make periodic tax distributions to the members of PBF LLC, including PBF Energy, pro
rata in accordance with their respective percentage interests for such period (as determined under the amended and
restated limited liability company agreement of PBF LLC), subject to available cash and applicable law and
contractual restrictions {including pursuant to our debt instruments) and based on certain assuraptions. Generally,
these tax distributions will be an amount equal to our estimate of the taxable income of PBF LLC for the year
multiplied by an assumed tax rate equal to the highest effective marginal combined U.S. federal, state and local
income tax rate prescribed for an individual or corporate resident in New York, New York (taking into account the
nohdeductibility of certain expenses). If, with respect to any given calendar year, the aggregate periodic tax
disitibutions were less than the actual taxable income of PBE LLC multiplied by the assumed tax rate, PBF LLC
will make a“true up” tax distribution, no later than March 15 of the following year, equal to such difference, subject
to the available cash and borrowings of PBF LLC.

Tax Receivable Agreement

PBF Energy entered into a tax receivable agreement with the PBF LLC Series A and PBF LLC Series B Unit
holders (the “Tax Receivable Agreement”) that provides for the payment by PBF Energy to such persons of an
amount equal to 85% of the amount of the benefits, if any, that PBF Energy is deemed to realize as a result of (i)
increases in tax basis, as described below, and (ii) certain other tax benefits related to entering into the Tax
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Receivable Agreement, including tax benefits attributable to payments under the Tax Receivable Agreement. For
purposes of the Tax Receivable Agreement, the benefit deemed realized by PBF Energy will be computed by
comparing the actual income tax liability of PBF Energy (calculated with certain assumptions) to the amount of
such taxes that PBF Energy would have been required to pay had there been no increase to the tax basis of the
assets of PBE LLC as a resubt of purchases ot exchanges of PBF LLC Series A Units for shaves of PBF Eneigy's
Class A common stock and had PBF Energy not entered into the Tax Receivable Agreement. The term of the Tax
Receivable Agreement will continue until all such tax benefits have been utilized or expired unless: (i) PBF Energy
exercises its right to terminate the Tax Receivable Agreement, (ii) PBF Energy breaches any of its material
obligations under the Tax Receivable Agreement or (iii) certain changes of control occur, in which case all
obligations under the Tax Receivable Agreement will generally be accelerated and due as calculated under certain
assumptions.

The payment obligations under the Tax Receivable Agreement are obligations of PBF Energy and not of PBF LLC
or PBF Holding. In general, PBF Energy expects to obtain funding for these payments by causing PBF Holding
to distribute cash to PBF LLC, which will then distribute this cash, generally as tax distributions, on a pro-rata
basis to its owners. Such owners include PBF Energy, which holds a 40.9% interest as of December 31, 2013,

14. STOCKHOLDERS’ AND MEMBERS’ EQUITY STRUCTURE
Class A Common Stock

Holders of Class A common stock are entitled to receive dividends when and if declared by the Board of Directors
out of funds legally available therefore, subject to any statutory or contractual restrictions on the payment of
dividends and to any restrictions on the payment of dividends imposed by the terms of any outstanding preferred
stock. Upon the Company’s dissolution or liguidation or the sale of all or substantially all of the assets, after
payment in full ofall amounts required to be paid to creditors and to the holders of preferred stock having liquidation
preferences, if any, the holders of shares of Class A common stock will be entitled to receive pro rata remaining
assets available for distribution. Holders of shares of Class A common stock do not have preemptive, subscription,
redemption or conversion rights.

Class B Common Stock

Holders of shares of Class B common stock are entitled, without regard to the number of shares of Class B common
stock held by such holder, to cne vote for each PBF LLC Series A Unit beneficially owned by such holder.
Accordingly, the the members of PBF LLC other than PBF Energy collectively have a number of votes in PBF
Energy that is equal to the aggregate number of PBF LLC Series A Units that they hold.

Holders of shares of Class A common stock and Class B common stock vote together as a single class on all matters
presented to stockholders for their vote or approval, except as otherwise required by applicable law.

Holders of Class B common stock do not have any right to receive dividends or to receive a distribution upon a
liquidation or winding bp of PBF Energy.

Prefevred Stock

Authorized preferred stock may be issued in one or more series, with designations, powers and preferences as shall
be designated by the Board of Directors.

PBF LLC Capital Structure
PBF LLC Series A Units

‘The allocation of profits and losses and distributions to PBF LLC Series A unit holders is governed by the Limited
Liability Company Agreement of PBF LLC, These allocations are made on a pro rata basis with PBE LLC Series
C Units. PBF LLC Series A unit holders do not have voting rights.
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PBF LLC Series B Units

‘The PBF LLC Series B Units are intended to be “profit interests” within the meaning of Revenue Procedures 93-27
and 2001-43 of the Internal Revenue Service and have a stated value of zero st issuance, The PBF LLC Series
B Units are held by certain of the Company’s officers, have no voting rights and are designed to increase in value
only after the Company's financial sponsors achieve certain levels of return on their investment in PBF LLC
Series A Units. Accordingly, the amounis paid to the holders of PBF LLC Series B Units, if any, will reduce only
the amounts otherwise payable to the PBF LLC Series A Units held by the Company’s financial sponsors, and will
not reduce or otherwise impact any amounts payable to PBF Energy (the holder of PBF LLC Series C Units), the
holders of the Company’s Class A common stock or any other holder of PBF LLC Series A Units. The maximum
number of PBF LLC Series B Units authorized to be issued is 1,000,000.

PBF LLC Series C Units

The PBF LLC Series C Units rank on a parity with the PBF LLC Series A Units as to distribution rights, voting
rights and rights upon liquidation, winding up or dissolution. PBF LLC Series C Units are held solely by PBF
Energy.

Information about the issued classes of PBF LLC units for the years ended December 31, 2013, 2012 and 2011,
is as follows:

Series A Units Series BUnits  Series C Unlts
Balance—January 1, 2011 51,393,114 950,000 —
Units atlocated to management — 50,000 —
Member capital contribution 40,864,698 L e o e
Balance—December 31, 2011 T 92,257,812 1,000,000 —
Issuances of restricted units 23,904 — —
Exercise of warrants and options 4 2,661,636 — —
Balance—December 18, 2012 94,943,352 1,000,000 —_
Reorganization and offering transaction {21,967.686) — 21,967,686
Issuance of Series C units e —_ 1,600,000
Exchange of Series A Units for Class A common
stock of PBF Energy Inc.  {3,535) _— 3,535
Balance—December 31, 2012 72,972,131 - 1,000,000 23,571,221
Issuances of restricted stock —_ — 42,614
Exercise of warrants and options 5,094 — —
Secondary oflering transaction {15,950,000) —_ 15,950,000
Balance—June 12, 2013 57,027,225 1,000,000 39,563,835
Issuances of restricted stock — — 17,778
Exercise of warrants and options 258,309 — —
Exchange of‘ Series A Units for Class A common
stock of PBF Energy Inc. (83,860) — 83,860
Balance—December 31, 2013 "~ 57,201,674 1,000,000 39,665,473

The warrants and options exercised in the table above include both non-compensatory and compensatory PBF LLC
Series A warrants and options.
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PEF Holding Capital Structure
At December 31, 2013 and 2012, PBF LLC was the sole member of PBF Holding,

15. STOCK-BASED COMPENSATION

Stock-based compensation expense included in general and administrative expenses consisted of the foliowing:

Years Ended Deceraber 31,
2013 2012 2011
PBF LLC Series A Unit compensatory warrants and options $ 779 § 1,589 § 1,135
PBF LLC Series B Units 530 1,277 1,381
PBF Energy options 2,444 88 e

3. 3753 8 295 § 19516

PBF LLC Series A warrants and options

PBF LLC granted compensatory warrants to employees of the Company in connection with their purchase of Series
A units in PBF LLC. The wartants grant the holder the right to purchase PBF LLC Series A Units. One-quarter of
the PBF LLC Series A compensatory warrants were exercisable at the date of grant and the remaining three-quarters
become exercisable over equal annual installments on each of the first three anniversaries of the grant date subject
to acceleration in certain circumstances. Atotal of 551,759 PBF LLC Series A compensatory warrants were granted
during the year ended December 31, 2011. They are exercisable for ten years from the date of grant. The remaining
warrants became fully exercisable in comnection with the IPO of PBF Energy.

A total of 205,000 and 620,000 options to purchase PBF LLC Series A units were granted to certain employees,
management and directors in 2012 and 2011, respectively. Options vest over equal annual instaliments on each of
the first three anniversaries of the grant date subject to acceleration in certain circumstances. The options are
exercisable for ten years from the date of grant.

The Company did not issue PBF LLC Series A Units compensatory warrants or options in 2013.

The estimated fair value of compensatory PBF LL.C Series A warrants and options granted during the years ended
December 31, 2012 and 2011 was determined using the Black-Scholes pricing model with the following weighted
average assumptions:

Years Ended Decemnber 31,
2012 ‘ 2011
Expected life (in years) 600 575
Expected volatility 55.00% 40.00%
Dividend yield 1.00% 1.06%
Risk-free rate of return 0.91% 2.43%
Exercise price $ 1255 § 10.00
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The following table summarizes activity for PBF LLC Series A compensatory warrants and options for the years
ended December 31, 2013, 2012 and 2011:

" Number of Weighted
PBFLLC Average
Series A Remaining
Compensatory Weighted - Contractua!
Warrants Average Life
and Options  Exercise Price (in years)
Stock-based awards, outstanding January i, 2011 691,320 § 10.00 9.74
Granted 1,171,759 10.00 10.00
Exercised (25,000) 1000 —
Forfeited L 2500 10.00 —
Outstanding at December 31, 2011 O 1,835579 § 0 1000 8.99
Granted 205,000 12.55 16.00
Exercised (849,186) 10.00 —
Forfeited ‘ 6,667) 10.00 —
Outstanding at December 31, 2012 ) 1,184,726 $ 1044 8.23
Granted ) — — —_
Exercised (301,979) 10.11 —
Forfeited _ (41,668) 11.27 —
Outstanding at December 31, 2013 841,079 § 10.52 7.40
Exercisable and vested at December 31,2013  ~ 545,247 § 1024 = 7123
Exercisable and vested at December 31, 2012 608,039 § 10.00 3.00
Expected to vest at December 31, 2013 841,079 § 10.52 7.40

The total estimated fair value of PBF LLC Series-A warrants and options granted in 2012 and 2011 was $1,207
and $2,116, respectively, and the weighted average fair value per unit was $5.89 and $1.81, respectively. The total
intrinsic value of stock options outstanding and exercisable at December 31, 2013, was $17,612 and $11,569,
respectively. The total intrinsic value of stock options exercised during the years ended December 31,2013,2012,
and 2011 was $4,298, $13,112, and $0, respectively.

Unrecognized compensation expense related to PBF LLC Series A watrants and options at December 31, 2013
was $595, which will be recognized in 2014 and 2015.

As of December 31, 2013 and 2012, members of management of the Company had also purchased an aggregate
of 2,740,718 non-compensatory Series A warrants in PBF LLC with an exercise price of $10.00 per unit, all of
which were immediately exercisable, During the year ended December 31, 2012, 2,672,299 of the warrants were
exercised, with a portion being exercised on a cashless basis, At December 31,2013 and December 31, 2012, there
were 68,419 non-compensatory warrants outstanding.

PBF LLC Series B Units

PBF 1.LC Series B Units were issued and allocated to certain members of management during the years ended
December 31, 2011 and 2010. One-quarter of the PBF LLC Series B Units vested at the time of grant and the
remaiping three-quarters vested in equal annual instaliments on each of the first three anniversaries of the grant
date, subject to accelerated vesting upon certain events. The Series 8 Units fully vested during the year ended
December 31, 2013,
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The following table summarizes activity for PBF LLC Series B Units for the years ended December 31, 2013,
2012 and 2011:

Weighted

Number of Average

PBF LLC Grant Date

Series B units Fair Value
Non-vested units at January 1, 2011 712,500 § 511
Allocated 50,000 511
Vested (262,500) 5.11
Forfeited . ) o — —
Non-vested units at December 31, 2011 500,000 $ 5.11
Allocated ) — —
Vested (250,000) 5.11
Forfeited — —_
Non-vested units at December 31, 2012 ) 250,000 § 511
Allocated —_ —
Vested (250,000) 5.11
Forfeited —_— —
Non-vested units at December 31, 2013 — 3 —

PBF Energy options

The Company grants awards of its Class A common stock under the 2012 Equity Incentive Plan which authorizes
the granting of various stock and stock-related awards to employees, prospective employees and non-employees,
Awards include options to purchase shares of Class A common stock and restricted Class A common stock that
vest over a period determined by the plan.

Atotal of 697,500 and 682,500 options to purchase shares of PBF Energy Class A common stock were granted to
certain employees and management of the Company in the year ended December 31,2013 and 2012, respectively.
The PBF Energy options vest over equal annual instatlments on each of the first four anniversaries of the grant
date subject to acceleration in certain circumstances. The options are exercisable for ten years from the date of
grant.

The estimated fair value of PBF Energy options granted during the years ended December 31, 2013 and 2012 was
determined using the Black-Scholes pricing model with the following weighted average assumptions:

December 31, December 31,
L 2013 2012
Expected life (in years) 6.25 6.25
Expected volatility 52.1% 51.0%
Dividend yield 4.43% 3.01%
Risk-free rate of return 1.53% 0.89%
Exercise price 5 27219 % 26.00
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The following table summarizes activity for PBF Energy options for the year ended December 31,2013 and 2012,
There were no options granted, exercised or forfeited prior to 2012,

Weighted
Number of Avergge
PBF Energy Remaining,
Class A Weighted Contractual
Common Average Life
Stock Options Exercise Price . (in years).
Stock-based awards, outstanding at January 1, 2012 ~ 8 G
Grarited 682,500 26.00 10.00
Exercised — —_ —_—
Forfeited — — —
Outstanding at December 31,2012 682,500 $ 26,00 995
Granted 697,500 $ 21T 10.00
Exercised — —_— —
Forfeited .. (60,000) 25.36 _
Outstanding at December 31, 2013 1,320,000 2697 . .. 933
3% ————§8—————}}
Exercisable and vested at December 31, 2013 158,125 § 26,00 8.95
Exercisable and vested at December 31, 2012 — % — —
Expected to vest at Decemtber 31, 2013 1,320,060 $ 2697 9.33

The total estimated fair value of PBF Energy options granted in 2013 and 2012 was $6,499 and $6,327 and the
weighted average per unit value was $9.32 and $9.27. The total intrinsic value of stock options outstanding and
exercisable at December 31, 2013, was $6,756 and $863, respectively.

Unrecognized compensation expense related to FBF Energy options at December 31, 2013 was $10,140, which
wil! be recognized from 2014 through 2017,

16. EMPLOYEE BENEFIT PLANS
Defined Contribution Plan

The Company’s defined contribution plan covers all employees. Employees are eligible to participate as of the
first day of the month following 30 days of service. Participants can make basic contributions up to 50 percent of
their annual salary subject to Internal Revenue Service limits. The Company matches participants’ contributions
at the rate of 200 percent of the first 3 percent of each participant’s total basic contribution based on the participant’s
total annual salary. The Company’s contribution to the qualified defined contribution plans was $10,450, $§9,969
and $7,204 for the years ended December 31, 2013, 2012 and 2011, respectively.

Defined Benefit and Post Retiree Medical Plans

The Company sponsors a noncontributory defined benefit pension plan (the “Qualified Plan™) with a policy to
fund pension Jiabilities in accordance with the limits imposed by the Employee Retirement Income Security Act
of 1974 (“ERISA™) and Federal income tax iaws. In addition, the Company sponsors a supplementa! pension plan
covering certain employees, which provides incremental payments that would have been payasble from the
Company’s principal pension plan, were itnot for limitations imposed by income tax regulations. The funded status
is measured as the difference between plan assets at fair value and the projected benefit obligation which is to be
recognized in the balance sheet. The plan assets and benefit obligations are measured as of the balance sheet date.

The non-union Delaware City employees and all Paulsboro and Toledo employees became eligible to participate
in the Company’s defined benefit plans as of the respective acquisition dates. The union Delaware City employees
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became eligible to participate in the Company’s defined benefit plans upon commencement of normal operations.
The Company did not assume any of the employees’ pension liability acctued prior to the respective ecquisitions.

The Company formed the Post Retirement Medical Plan on December 31, 2010 to provide health care coverage
continuation from date of retirement to age 65 for qualifying employees associated with the Paulsboro acquisition.
The Company credited the qualifying employees with their prior service under Valero which resulted in the
recognition of a liability for the projected benefit obligation. The Post Retirement Medical Plan was amended
during 2013 to include all corporate employees.

The changes in the benefit obligation, the changes in fair value of plan assets, and the funded status of the Company's
Pension and Post Retirement Medical Plans as of and for the years ended December 31, 2013 and 2012 were as
follows:

Pension Plans Pﬁ;ﬁg{;‘:‘;ﬂt =
2013 2012 2013 2012

Change in benefit obligation: ' B

Benefit obligation at beginning of year $ 30215 § 11409 § 9,730 § 8,912
Service cost 14,794 11,437 726 633
Interest cost 992 502 334 395
Plan amendments — —— (860) _
Benefit payments (663) (48) (51 1)
Actuarial loss (gain) 8,012 6,916 (1,654) (189

Projected benefit obligation at end of year '$ 53350 § 30215 § 8225 § 9,730

Change in plan assets:

Fair value of plan assets at beginning of year s 10,232 § 4,758 § — § —
Actual return on plan assets 33 422 — —
Benefits paid (663) (48) (51) @n
Employer contributions 15,448 5,100 51 21

Fair value of plan assets at end of year $ 250650 8 10232 % — § e

Reconciliation of funded status: —— '

Fair value of plan assets at end of year $ 25050 $ 10232 % — % _

Less benefit obligations at end of year 53,350 30,215 8,225 9,730

Funded status at end of year $ (28300) § (19983 &  (8225) §  (9,730)

——————& ———— — & —— % — ]

The accumulated benefit obligations for the Company’s Pension Plans exceed the fair value of the assets of those
plans at December 31, 2013 and 2012. The accumulated benefit obligation for the defined benefit plans
approximated $45,005 and $24,555 at December 31, 2013 and 2012, respectively.
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Benefit payments, which reflect expected future services, that the Company expects to pay are as follows for the
years ended December 31:

_____ Pension Benefits P::;cllzig{%?aim
2014 $§ 7 64938 176
2015 3,758 278
2016 4,922 329
2017 7,123 445
2018 9,161 528
Years 2019-2024 58,480 4,330

The Company’s funding policy for its defined benefit plans is to contribute amounts sufficient to meet lega! funding
requirements, plus any additional amounts that may be appropriate considering the funded status of the plans, tax
consequences, the cash flow generated by the Company and other factors. The Company plans to contribute
approximately $15,500 to the Company’s Pension Plans during 2014.

The components of net periodic benefit cost were as follows for the years ended December 31, 2013, 2012 and
2011:

Post Retirement
Pension Benefits Medical Plan
2013 2012 2011 2013 2012 ' 2011
Components of net period '
benefit cost;
Service cost $ 14794 $ 11437 $ 8678 §$ 726 $ 633 § 540
Interest cost 992 502 140 334 395 381
Expected retum on plan
assets (550) (323) (38) — _ —_
Amortization of prior
service cost 11 11 1 e — —
Amortization of actuarial
loss 421 30 56 — — e

Net periodic benefit cost $ 15668 § 11,657 § 8847 § 1,060 § 1,028 § 921
__=

——————§——— s ————_ & &

The pre-tax amounts recognized in other comprehensive income (oss) for the years ended December 31, 2013,
2012 and 2011 were as follows:

Post Retirement
Pension Benefits Medical Plan .

_2013 2012 ~ 2011 2013 o2 2001
Prior service costs (credits) s -— % —$ — § (860) § — % _—
Net actuarial loss (gain} 8,235 6,817 661 (1,654) (189) 738
Amortization of losses and prior
service cost {43 41) (67 - — —_
Totel changes in other I
comprehensive loss (income) £ 7803 $ 6776 % 594 § (2514 % (189) § 738
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The pre-tax amounts in accumulated other comprehensive loss as of December 31, 2013 and 2012 that have not
yet been recognized as components of net periodic costs were as follows:

Post Retirement
_ Pension Benefits o Medical Pian
2013 2012 2013 2012
Prior service (costs) credits s 92) $ (103) § 860 $ —_
Net actuarial (Joss) gain (16,419 _ (8,306) 1,126 (528)
Total $ (16,511) 8 (3,409) § 1,986 $ (528)

The following pre-tax amounts included in accumulated other comprehensive loss as of December 31, 2013 are
expected to be recognized as components of net period benefit cost during the year ended December 31, 2014:

Post Retirement

~ Pension Benefits Medical Plan
Amortization of prior service costs (credits) $ 11 3 3N
Amortization of net actuarial loss (gain) e 389 21)
Total $ 900 8 . (102)

The weighted average assumptions used to determine the benefit obligations as of December 31, 2013 and 2012
were as follows:

Pension Benefits Post Retirement Medical Plan
2013 2012 2013 2012
Discount rate 4.55% 345% 455% = 345%
Rate of compensation increase 4.64% 4% — —

The discount rate assumptions used to determine the defined benefit and Post Retirement Medical plans obligations
as of December 31, 2013 and 2012 were based on the Mercer Yield Curve. The Mercer Yield Curve is developed
from a portfolio of high-quality investment grade bonds. To determine the discount rate, each year's projected cash
flow for the defined benefit and Post Retirement Medical plans is discounted at a spot (zero-coupon) rate appropriate
for that maturity; the discount rate is the single equivalent rate that produces the same discounted present value.

The weighted average assumptions used to determine the net periodic benefit costs for the years ended December 31,
2013, 2012 and 2011 were as follows:

Pension Benefits . _ . Post Retirement Medical Plan
2013 2012 201 7 2013 .02 L2011
Discount rate 3.45% 445% = 5.25% 345% T 4.45% 525%
Expected long-term rate of return
on plan assets 3.50% 4.25% 4.25% —_ — —_
Rate of compensation increase 4% 4% 4% — — —
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The assumed health care cost trend rates as of December 31, 2013 and 2012 were as follows:

Post Retirement
Medical Plan
CCRM3CCUC2012
Healih care cost trend rate assumed for next year 6.8% T 10%
Rate to which the cost trend rate was assumed to decline (the ultimate
trend rate) 4.5% 4.5%
Year that the rate reached the ultimate trend rate 2027 2027

Assumed health care costs trend rates have a significant effect on the amounts reported for retiree health care plans,
A one percentage-poirit change in assumed health care costs trend rates would have the following effects on the

medical postretirement benefits:

1% 1%

Increase Decrease
Effect on total of service and interest cost components s 159 % (135)
Effect on accumulated postretirement benefit obligation 907 (794)

The tables below present the fair values of the assets of the Company’s Qualified Plan as of December 31, 2013
and 2012 by Jevel of fair value hierarchy. Assets categorized in Level 1 of the hierarchy are measured at fair value
using a market approach based on published net asset values of mutual funds. As noted above, the Company’s post
retirement medical plan is funded on a pay-as-you-go basis and has no assets.

Fair Value Measurements Using
Quoted Prices in Active Markets

(Level 1)
December 31,
2013 ... 2012
Equittes: o T
Domestic equities $ 7,603 § —
Developed intemmational equities 3,685 —_
Emerging market equities 1,775 —
(3lobal low volatility equities 2,132 —_
Fixed-income 9,855 —
Government securifies:
Vanguard intermediate-Term Treasury Fund — 10,232
Cash and cash equivalents — —
Total 3 25050 § 10,232

The Company’s investment strategy for its Qualified Plan is to achieve a reasonable return on assets that supports
the plan’s interest credit rating, subject to a moderate tevel of portfolio risk that provides liquidity. Consistent with
these financial objectives as of December 31, 2013, the plan's target allocations for plan assets are 60% invested
in equity securities and 40% fixed income investments. Equity securities include international stocks and a blend
of .8, growth and value stocks of various sizes of capitalization. Fixed income securities include bonds and notes
issued by the U.S. goverament and its agencies, corporate bonds, and mortgage-backed securities. The aggregate
asset allocation is reviewed on an annual basis.

The overall expected long-term rate of return on plan assets for the Qualified Plan is based on the Compeny’s
view of long-term expectations and asset mix.
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17. REVENUES

The following table provides information relating to the Company’s revenues from extemnal customers for each
product or group of similar products for the periods:

Year Ended December 31, B

2013 2012 T 2011 -
Gasoline and distillates $ 16973239 8§ 17878957 § 13,182,234
Chemicals 746,396 705,373 344311
Lubricants 468,315 517,921 525,095
Clarified slurry oil 357,580 272,220 —
Asphalt and residual oils 332,725 370,420 441,638
Liquefied petroleum gases 260,181 380,747 430,435
Cther 13,019 13,049 36,625

$ 19,451,455 § 20,138,687 § 14,960,333

18. INCOME TAXES
PBF Energy

For periods following PBF Energy’s IPO, PBF Energy is required to file federal and applicable state corporate
income fax returns and recognizes income taxes on its pre-tax income, which to-date has consisted primarily of
its share (approximately 24.4% prior to the Secondary Offering and approximately 40.9% subsequent to the
Secondary Offering) of PBF LLC’s pre-tax income. PBF LLC is organized as a limited liability company which
is treated as a "flow-through" entity for income tax purposes and therefore is not subject to income taxes. As a
result, the PBF Energy consolidated financial statements do not reflect a benefit or provision for income taxes for
PBF LLC for periods prior to the IPO or any benefit or provision for income taxes on the pre-tax income or loss
attributable to the noncontrolling interest in PBF LLC.

The income tax provision in the PBF Energy consolidated financial statements of operations consists of the
following:

Year Ended Year Eaded
December 31, December 31,
2013 2012
Current expense:
Federal $ —_ —_—
State — —_—
Totat current v —_
Defetred expense:
Federal 15,406 1,134
State 1275 141
Total deforred _ 16,681 1275
Total provision for income taxes $ 16,681 $ - 1,275
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The difference between the PBF Energy’s effective income tax rate and the United States statutory rate is reconciled
below:

Year Ended Year Ended
December 31, December 31,
2013 2012

Provision at Federal statutory rate 350% 35.0%
Increase (decrease) attributable to flow-through of certain tax
adjustments:

State income taxes {net of federal income tax) 50% 4.4%

Non deductible/nontaxable items 7.0 % —%

Adjustment to déferred tax assets and liabilities for change in

tax rates due to business mix (14.5% —%

Other (2.8)% - 0.1%

Effective tax rate ' 29.7% 39.5%

A summary of the components of deferred tax assets and deferred tax fabilities follows:

December 31,2013 December 31,2012
Deferred tax assets
Purchass interest step-up $ 310,132 § 181,257
Net operating loss carry forwards 14,327 6,087
Other 21,423 ) 9,503
Total deferred tax assets 345,882 196,847
Valuation allowances — s
Total deferred tax assets, net 345,882 ] 196,847
Deferred tax liabilities
Property, plant and equipment 140,330 69,088
Inventory 9,390 6,534
Other 1,399 646
Total deferred tax liabilities ] ) 151,119 76,268
Net deferred tax assets (liabitities) . - 194,763 $ 120,579

PBF Enetgy has foderal and state income tax net operating loss carry forwards of $37,139 and $23,641, respectively,
which will expire at various dates from 2022 through 2033.
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Income tax years that remain subject to examination by material jurisdictions, where an examination has not already
concluded are all years including and subseqguent to:

United States
Federal 2012
New Jersey 2012
Michigan 2012
Delaware 2012
Indiana 2012
Pennsylvania 2012
New York 2012

PBF Energy does not have any unrecognized tax benefits.

FPBF Holding

PBF Holding is a limited liability company treated as a "flow-through" entity for income tax purposes. Accordingly
there is nobenefit or provision for federal or state income tax in the accompanying PBF Holding financial statements.

Y
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19. NET INCOME PER SHARE OF PBF ENERGY

The following table sets forth the computation of basic and diluted net income (loss) per Class A common share
attributable to PBF Energy for the periods subsequent to the IPO:

Year Ended December 31,
Basic Earnings Per Share: ' 2013 2012
Numerator for basic net income per Class A common share net income
attributable to PBF Energy $ 39540 § . 1956
Denominator for basic net income per Class A common share-weighted
average shares - 32,488,369 . 23,570,240 _
Basic net income attributable to PBF Energy per Class A common share § 122 8§ 0.08
Diluted Earnings Per Share:
Numerator:
Net income attributable to PBF Energy Inc. $ 39,540 % 1,956
Plus: Net income attributable to noncontrolling interest " —_ 10,005
Less: Income tax on net income per Class A common share m —_ (3,948)
Numerator for diluted net income per Class A common share net income C ' '
attributable to PBF Energy " $ 39,540 § 8,013
Denominator *:
Denominator for basic net income per Class A common share-weighted
average shares 32,488,369 23,570,240
Effect of dilutive securities:
Conversion of PBF LLC Series A Units —_ 72,972,131
Common stock equivalents @ 572,712 688,533
Denominator for diluted net income per common share-adjusted S o ’

weighted average shares 33,061,081 97,230,904
Diluted net income attributable to PBF Energy per Class A common ] :
share $ 120 $ 0.08

(1) The diluted earnings per share calculation for the year ended December 31, 2012, assumes the
conversion of all outstanding PBF LLC Series A Units to Class A common stock of PBF Energy as of
the date of the IPO. The net income attributable to PBF Energy, used in the numerator of the diluted
earnings per share calculation is adjusted to reflect the net income, as well as the corresponding income
tax (based on a 39.5% effective tax rate} attributable to the converted units. For the year ended
December 31, 2013, the potential conversion of 64,164,045 PBF LLC Series A Units was excluded
from the denominator in computing diluted net income per share because including them would have
had an antidilutive effect. As the PBF LLC Series A Units were not included, the numnerator used in
the calculation of diluted net income per share was equal to the numerator used in the calculation of
basic net income per share and does not include the net income and related income tax expense
associated with the potential conversion of the PBF LLC Series A Units.
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{2) Represents an adjustment to weighted-average diluted shares outstanding to assume the fiall exchange
of common stock equivalents, including options and warrants for PBF LLC Series A Units and options
for shares of PBF Energy Class A common stock. Common stock equivatents excludes the effects of
options to purchase 1,320,000 and 682,500 shares of PBF Energy Class A common stock because they
are anti-dilutive for the years ended December 31, 2013 and 2012, respectively.

20. FAIR VALUE MEASUREMENTS

The tables below present information about the Company's financial assets and fiabilities measured and recorded
at fair value on a recurring basis and indicate the fair value hierarchy of the inputs utilized to determine the fair

yalues as of December 31, 2013 and 2012.

December 31, 2013

The valuation methods used to measure financial instruments at fair vatue are as follows:

" Level 1 Level 2 Level 3 Total
Assets: o
Money market funds $ 5,857 — 3 — 3 5,857
Non-qualified pension plan assets 4,905 —_ — 4,505
Commodity contracts 4,252 6,681 e 10,933
Derivatives included with inventory
intermediation agreement
obligations - 6,016 - 6,016
Liabilities:
Commodity contracts —_ 6,989 23,365 30,354
Derivatives included with inventory
supply arrangement obligations _— 177 — 177
Catalyst lease obligations —_ 53,089 e 53,089
December 31, 2012 o
Level 1 Level 2 Level3 ° "Total
TAssets: '
Money market funds $ 175,786 — 3 — $ 175,786
Commuodity coniracts 3,303 — -— 3,303
Derivatives included with inventory
supply arrangement obligations — 5,595 — 5,595
Liabilities:
Catalyst lease obligations - 43,442 — 43,442
Commaodity contracts — 1,872 — 1,872
Contingent consideration for refinery
acquisition . — 21,358 21,358

*  Money market funds categorized in Level 1 of the fair value hierarchy are measured at fair value based

on quoted market prices and included within cash and cash equivalents.

* Non-qualified pension plan assets categorized in Level 1 of the hierarchy are measured at fair value using
a market approach based on published net asset values of mutual funds and included within deferred

charges and other assets, net.
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‘*  The commodity contracts categorized in Level 1 of the fair value hierarchy are measured at fair value
based on quoted prices in an active market. The commodity contracts categorized in Level 2 of the fair
value hierarchy are measured at fair value using a market approach based upon future commodity prices
for similar instruments gquoted in active markets.

o The commodity contracts categorized in Level 3 of the fair value hierarchy consist of commodity price
swap contracts that relate to forecasted purchases of crude oil for which quoted forward market prices
are not readily available due to market illiquidity. The forward price used to value these swaps was derived
using broker quotes, prices from other third party sources and other available market based data.

«  The derivatives included with inventory supply arrangement obligations, derivatives inciuded with
inventory intermediation agreement obligations and the catalyst lease obligations are categorized in Level
2 ofthe fair value hierarchy and are measured at fair value using amarket approach based upon commodity
prices for similar instruments quoted in active markets.

*  The contingent consideration for refinery acquisition obligation at December 31, 2012 is categorized in
Level 3 of the fair value hierarchy and is estimated using a discounted cash flow model based on
management's estimate of the future cash flows of the Toledo refinery; a risk free rate of return of 0.16%;
credit rate spread of 4.38%; and a discount rate of 4,54%. During the year ended December 31, 2013,
there was no change in fair value, as the obligation was known and was paid in full on April 30, 2013.

The table below summarjzes the changes in fair value measurements of contingent consideration for refinery
acquisition categorized in Level 3 of the fair value hierarchy:

Year Ended December 31,

‘ - 7 2013 2012
Balancé at beginning of pericd $ 21,358 8 122232
Purchases — —
Settlements (21,358) (103,642)
Unrealized loss included in earnings — 2,768
Transfers into Level 3 —_— —

_Transfers out of Level 3 _ — —
Balance at end of period $ — 8 21,358

The table below summarizes the changes in fair value measurements of commodity contracts categorized in Level
3 of the fair value hierarchy:

Year Ended December 31,
o o _ 2013 2012
‘Balance at beginning of period $ — $ —_
Purchases —_ —
Settlements 24,678 —_
Unrealized loss included in earnings (48,043) —
Transfers into Level 3 — —_
Transfers out of Level3 — —
Balance at end of period $ (23,365 § o
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There were no transfers beiween levels during the years ended December 31, 2013 and 2012, respectively,

Fair value of debt
The table below summarizes the fair value and carrying value as of December 31, 2013 and 2012,

December 31,2013 December 31, 2012
Carrying Fair =~ Cairying Fair,
Senior Secured Notes (a) b 667487 § 697,568 $ 666,538 § 700,963
Revolver (b) 15,000 15,000 — —
Catalyst leases (c) _ 53,089 53,089 43,442 43,442
T 735,576 765,657 © 709,980 744,405
Less - Current maturities 12,029 12,029 - _
Long-term debt $ 723547 § 753,628 § 709,980 $ 744405

(a) The estimated fair value, categorized as a Level 2 measurement, was calculated based on the present value of
future expected payments utilizing implied current market interest rates based on quoted prices of the Senior
Secured Notes.

{b) The estimated fair value approximates carrying value, categorized as a Level 2 measurement, asthese borrowings
bear interest based upon short-term floating market interest rates,

{c) Catalyst leases are valued using a market approach based upon commodity prices for similar instruments quoted
in active markets and are categotized as a Level 2 measurement. The Company has elected the fair value option
for accounting for its catalyst lease repurchase obligations as the Company's liability is directly impacted by the
change in fair value of the underlying catalyst.

21. DERIVATIVES

The Company uses derivative instruments to mitigate certain exposures to commodity price risk. The Company’s
crude supply agreements contain purchase obligations for certain volumes of crude oil and other feedstocks. In
addition, the Company entered into Inventory Intermediation Agreements commencing in July 2013 that contain
purchase obligations for certain volumes of intermediates and refiried products. The Company was also party to
an agreement that contained purchase obligations for certain volumes of stored intermediates inventory during the
year ended December 31, 2012, which was terminated during the first quarter of 2012. The purchase obligations
related to crude oil, feedstocks, intermediates and refined products under these agreements are derivative
instruments that have been designated as fair value hedges in order to hedge the commodity price volatility of
certain refinery inventory, The fair value of these purchase obligation derivatives is based on market prices of
crude oil and refined products in the future, The level of activity for these derivatives is based on the level of
operating inventories.

AsofDecember 31,2013, there were 838,829 barrels of crude oil and feedstocks (2,529,447 barrels at December 31,
2012) outstanding under these derivative instruments designated as fair value hedges and no barrels (no barrels at
December 31,2012) outstanding under these derivative instruments not designated as hedges. As of December 31,
2013, there were 3,274,047 barrels of intermediates and refined products (no barrels at December 31, 2012)
outstanding under these derivative instruments designated as fair value hedges and no barrels (no barrels at
December 31, 2012) outstanding under these derivative instruments not designated as hedges. These volumes
represent the notional value of the contract.
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The Company also enters into economic hedges primarily consisting of commodity derivative contracts that are
not designated as hedges and are used to manage price volatility in certain crude oil and feedstock inventories as
well as crude oil, feedstock, and refined product sales or purchases. The objective in entering into economic hedges
is consistent with the objectives discussed above for fair value hedges. As of December 31, 2013, there were
43,199,000 barrels of crude oil and no barrels of refined products (9,234,000 and 1,310,000, respectively, as of
December 31, 2012), outstanding under short and long term commodity derivative contracts not designated as
hedges representing the notional value of the contracts,

The following tables provide information about the fair values of these derivative instruments as of December 31,
2013 and December 31, 2012 and the line items in the consolidated balance sheet in which the fair values are
reflected.

Description Fair Value
Balance Sheet Asset/
o o Location (Liability)
“Derivatives designated as hedging instruments:
December 31, 2013:
Derivatives included with inventory supply arrangement obligations Accrued expenses § a7
Derivatives included with the inventory intermediation agreement
obligations ' Accrued expenses § 6,016
December 31, 2012;
Derivatives included with inventory supply arrangement obligations Accrued expenses § 5,595
Derivatives included with the inventory intermediation agreement
obligations . Accrued expenses $ —_

Derivatives not designated as hedging instruments:

December 31, 2013:
Commodity contracts Accrued expenses  $ (19,421)
December 31, 2012:
: Accounts
Commodity contracts recelvable $ 1431

The Company’s policy is to net the fair value of the derivatives included with inventory supply arrangement
obligations and inventory intermediation agreement obligations against the liabilities related to inventory supply
arrangements and inventory intermediation agreements with the same counterparty as the tegal right of offset exists.
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The following tables provide information aboutthe gain or loss recognized in income on these derivative instruments
and the line iterns in the consolidated financial statements in which such gains and losses are reflected.

Location of Gain
or {Loss) Gain or (Loss)
Recognized in Recognized in
Income on Income on
7 Description Derivatives  Derivatives
Derivatives designated as hedging instruments: o T
For the year ended December 31, 2013:
Derivatives included with inventory supply arrangement obligations Cost of sales $ (5,773)
Derivatives included with the inventory intermediation agreement
obligations Cost of sales $ 6,016
For the year ended December 31, 2012:
Derivatives included with inventory supply arrangement obligations Cost of sales $ 7,060
For the year ended December 31, 2011
Derivatives included with inventory supply arrangement obligations Cost of sales $ (6,076)
Derivatives not designated as hedging instruments:
For the year ended Pecember 31, 2013;
Derivatives included with inventory supply arrangement obligations Costofsales  § s
Commodity contracts Cost of sales 5 (88,962)
For the year ended December 31, 2012:
Derivatives included with inventory supply arrangement obligations Cost of sales $ 8)
Commodity contracts Costofsales § 34,778
For the year ended December 31, 2011
Derivatives included with inventory supply arrangement obligations Cost of sales 5 2,829
Commodity contracts Cost of sales $ 5,604
Hedged items designated in fair value hedges:
For the year ended December 31, 2013:
Crude oil and feedstock inventory Cost of sales $ (1,491)
Intermediate and refined product inventory Costofsales % {6,016)
For the year ended December 31, 2012:
Crude oil and feedstock inventory Cost of sales 5 4,704}
For the year ended December 31, 2011
Crude oil and feedstock inventory Costof sales  § 6,558

Ineffectiveness related to the Company's fair value hedges resulted in a loss of $7,264 and gains of $2,356 and
$482 for the years ended December 31, 2013, 2012 and 2011, respectively, recorded in cost of sales. Gains and
losses due to ineffectiveness, resulting from the difference in the forward and spot rates of the underlying crude
inventory related to the derivatives included with inventory supply arrangement obligations, were excluded from

the assessment of hedge effectiveness.
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22, SUBSEQUENT EVENTS

Secondary Offering

On January 6, 2014, Blackstone and First Reserve completed a public offering of 15,000,000 shares of our Class
A common stock at a price of $28.00 per share, less underwriting discounts and commissions, in a secondary public
offering. Al of the shares were sold by funds affiliated with Blackstone and First Reserve. In connection with
this offering, Blackstone and First Reserve exchanged 15,000,000 Series A Units of PBF LLC for an equivalent
number of shares of our Class A common stock, which increased PBF Energy's interestin PBF LLC to approximately
56.4%. Completion of the January 2014 Secondary Offering is estimated to increase our tax receivable agreement
liability to $439.6 million due to the tax benefit expected to be generated as a result of the exchange in connection
with the secondary offering and the corresponding tax benefits expected to be generated in future years from this
transaction.

Dividend Deciared

On February 11, 2014, the Company's Board of Ditectors declared a dividend of $0.30 per share on outstanding
Class A common stock. The dividend is payable on March 14, 2014 to Class A common stockholders of record
at the close of business on March 4, 2014.

Related Party

On January 31, 2014, the Company entered into a consulting services agreement with Donald F. Lucey, the former
Executive Vice President, Commercial, to provide consulting services relating to commercial operations.
Compensation for the services performed will include an annual retainer of $10 per calendar year paid quarterly
in arrears and a daily rate of $2 for days actually engaged in performing services, with partial days prorated. Mr.
Lucey will also receive severance compensation and be entitled to continued vesting in any outstanding equity
awards granted to him under the Company's equity incentive plans, consistent with the terms of those plans, The
consulting service agreement expires on December 31, 2016, subject to certain early termination rights.
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23. CONSOLIDATING FINANCIAL STATEMENTS OF PBF HOLDING

PBF Services Company, Delaware City Refining Company LLC, Delaware Pipeline Company LLC, PBF Power
Marketing LLC, Paulsboro Refining Company LLC, Paulsboro Natural Gas Pipeline Company LLC, Toledo
Refining Company LLC and PBF Investments LLC are 100% owned subsidiaries of PBF Holding and serve as
guarantors of the obligations under the Senior Secured Notes. These guarantees are full and unconditional and
joint and several. For purpases of the following footnote, PBF Holding is referred to as “Issuer.” The indenture
dated February 9, 2012, among PBF Holding, PBF Finance, the guarantors party thereto and Wilmington Trust,
National Association, governs subsidiaries designated as “Guarantor Subsidiaries.” PBF Logistics LP, PBF Rail
Logistics Company LLC and Delaware City Terminaling Company LLC are consolidated subsidiaries of the
Company that are not guarantors of the Senior Secured Notes,

The Senior Secured Notes were co-issued by PBF Finance. For purposes of the folowing footnote, PBF Finance
is referred to as *“Co-Issuer.”” The Co-Issuer has no independent assets or operations.

The following supplemental combining and consolidating financial information reflects the Issuer’s separate
accousits, the combined accounts of the Guarantor Subsidiaries, the combining and consotidating adjustments and
eliminations and the Issuer’s consolidated accounts for the dates and periods indicated. For purposes of the following
cormbining and consolidating information, the Issuer’s Investments in its subsidiaries and the Guarantor
Subsidiaries’ investments in its subsidiaries are accounted for under the equity method of accounting.

PBF Holding has determined that a correction to the previously presented 2012 consolidating financial information
presented in the following statements was necessary to reflect intercompany transactions between the Issuer and
the Guarantor Subsidiaries. During the year ended Decemnber 31,2012, sales to third parties were made and recorded
by the Issuer, but the product sold was owned and delivered by the Guarantor Subsidiaries which recorded the
related cost of sales. For that year ended, correcting entries totaling approximately $2,469,911 has been reflected
in the consolidating information. in order to record the intercompany sale of product on the Guatantor Subsidiaries
and an equal amount of cost of sales on the Issuer, a correcting entry was recorded for $1,909,976. There was an
additional correcting entry for $559,935 to record the intercompany sale of product on the Issuer as a result of a
refinement to the allocation of costs between the Issuer and the Guarantor Subsidiaries. These costs were initially
transferred to the Guarantor Subsidiaries by reducing cost of sales on the Issuer rather than the recording of an
intercompany sale. All such intercompany activity was then eliminated in consolidation and, therefore, had no
effect on the PBF Holding's reported consolidated financial statements, The effect of these adjustments increased
net income of the Guarantor Subsidiaries by $1,909,976 for the year ended December 31, 2012. On the Issuer,
there was an increase in revenues of $559,935 and an increase in cost of sales of $2,469,911 resulting in a decrease
to income from operations of $1,909,976, That decrease to income from operations was completely offset by the
increase in the Issuer’s equity in the earnings of the Guarantor Subsidiaries. The adjustments mentioned above
also affected the respective entities’ intercompany receivable/payable accounts and the Issuer’s investment in
subsidiaries account by $1,909,976 at December 31, 2012,

F-59




PBF ENERGY INC. AND
PBF HOLDING COMPANY LLC
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(IN THOUSANDS, EXCEPT SHARE, UNIT, PER SHARE, PER UNIT AND BARREL DATA)

23, CONSOLIDATING FINANCIAL STATEMENTS OF PBF HOLDING
CONSOLIDATING BALANCE SHEET

December 31, 2013
Non- Combining and
Guaranter Guarantor Consolidating
Isswer  Subsidlaries  Subsidiaries Ad]ustments Total
ASSETS ’ -
Current assets:
Cash and cash equivalents $ 76,179 § 791 8 — % — § 76970
Accounts receivable 588,385 8,262 — - 596,647
Inventories 818,007 627,510 — — 1,445,517
Prepaid expense and other current
assets 49,251 6,592 s — 55,843
Due from related parties 11,807,663 16,600,151 R (28,407,214) i
Total current assets T 13,333,885 17,243,306 - (28,407214) 2174977
Property, plant and equipment, net 60,746 1,720,343 — — 1,781,589
Irivestment in subsidiaries 3,584,622 — —_— (3,584,622) —_
Deferred charges and other assets, net 27,923 234,556 - = 262,479
Total assets $ 17012176 § 19,198,705 § — § 7 (31,991,836) $ 4,219,045
LIABILITIES AND EQUITY
Current liabilities:
Accounts payable b 307612 $ 094681 § — 8 —  § 402293
Accrued expenses 606,388 604,557 —_ — 1,210,945
Current portion of long-term debt - 12,029 — —_ 12,029
Deferred revenue 7,766 —_ - — 7,766 |
Due to related parties 13,589,263 14,817,951 — (28.407.214) ——
Total current liabilities T 14,511,029 15529218 — (284072149 1,633,033
Delaware Economic Development
Authaority loan —_ 12,000 —_ s 12,000
Long-term debt 682,487 41,060 — — 723,547
Intercompany notes payable 31,835 — —_ — 31,835
Other long-term liabilities 14,672 31,805 — — 46,477
Total liabilitics 15,240,023 15,614,083 —  (28,407.214) - 2,446,892
Commitments and contingencies
Equity:
Member's equity 933,164 667,173 —_ (667,173) 933,164
Retained earnings 853,527 2,915,720 —_ (2,915,720) 853,527
Q)scgumulmd other Compreticnsive . (14,538) 1,729 —_ (1,729 {14,538)
Total equity 1,772,153 3,584,622 _ (3,584,622) 1,772,153
Totat lisbilities and equity $ 17,012,376 § 19,198,705 § - § (31,991,836) § 4,219,045
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23. CONSOLIDATING FINANCIAL STATEMENTS OF PBF HOLDING
CONSOLIDATING BALANCE SHEET

December 31, 2012 )
' Combining
Non- and
Guarantor Guarantor  Consolidating
Issuer Subsidiaries  _Subsidiaries  Adjustments Totat
ASSETS ST o ) '
Current assets:
Cash and cash equivalents $ 241926 §$ 12,365 § — § — § 254291
Accounts receivable 306,999 196,797 —_ — 503,796
Inventories 664,225 832,894 — — 1,497,119
Prepaid expense and other current
assets 8,335 4,553 — — 13,388
Due from related parties 6,770,893 10,015,340 — (16,771,512) 4,721
Total current assets 7,992,878 11,661,949 — (16,771,512) 2,283,315
Property, piant and equipment, net 28,200 1,607,387 — —_ 1,635,587
Investment in subsidiaries 2,855,598 — —_— {2,855,598) —
Deferred charges and other assets, net 31,081 166,268 —_ —_— 197,349
Total assets $ 10,907,757 § 12,835,604 § . — $ (19627,110) § 4,116.251
f——— % —————————§& —————————§————  ——— ——§————————
LIABILITIES AND EQUITY
Current liabilities:
Accounts payable $ 197,624 % 162,433 § — 3 — § 360,057
Accrued expenses 363,536 662,382 — —_ 1,025,918
Deferred revenue — 210,543 — — 210,543 ‘
Due to related parties 7926481 8,845,031 — {16,771,512) —_
Total current liabilities 8,487,641 9,880,389 — . (16,771,512) 1,596,518
Delaware Economic Development
Authority loan — 20,000 — —_ 20,000
Long-term debt 666,538 43,442 —_ —_ 709,980
Other long-term liabitities 1,924 36,175 —_ R 38,099
Total liabilities 9,156,103 9,980,006 —_ " (16,771,512) 2,364,597
Commitments and contingencies
Equity:
Member's equity 930,098 664,108 — (664,108) 930,098
Retained camings 830,497 2,193,052 — (2,193,052) 830,497
Accumulated other comprehensive
loss - {8.941) (1,562) — 1,562 (8,941)
Total equity 1,751,654 2,855,598 —. . (2,855598) 1,751,654
Total liabilities and equity $ 10,907,757 $ 12,835604 § — § (19627,110) $ 4,116,251
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PBF ENERGY INC. AND

PBF HOLDING COMPANY LLC

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(IN THOUSANDS, EXCEPT SHARE, UNIT, PER SHARE, PER UNIT AND BARREL DATA)

23. CONSOLIDATING FINANCIAL STATEMENTS OF PBF HOLDING

CONSOLIDATING STATEMENT OF OPERATIONS AND COMPREHENSIVE INCOME

Year Ended December 31,2013

Non- Combining and
Guarantor Guarantor  Consolidating
Issuer Subsidiaries  Subsidiaries  Adjustments Total
Revenues $16,190,i78 $ 7,641,498 § — § (4,680,221) $ 19,151,455
Costs and expenses:
Cost of sales, excluding
depreciation 16,486,851 5,996,684 — (4,680,221) 17,803,314
Operating expenses,
excluding depreciation (482) 813,134 — — 812,652
General and administrative
expenses 82,284 13,510 —_ —_ 95,794
(Gain) loss on sale of asset (388) 205 — — (183)
Depreciation and amortization
expense 12,856 98,623 —_ —_ 115,479
16,581,121 6,922,156 — (4,680,221) 18,823,056
Income (Joss) from
operations (390,943) 719,342 —_ — 328,399
Other income {expense):
Echhy in earnings of
subsidiaries 722,673 . — {(722,673) —
Change in fair value of
catalyst lease — 4,691 _ o 4,691
Interest expense, net (92,854) (1,360) — — (94,214)
Net income (loss) $ 238876 $§ 722673 § — 8§ (722673) $ 238,876
Comprehensive Income (Loss) $ 233279 § 724,930 § —. $  (724930) $§ 233279
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23, CONSOLIDATING FINANCIAL STATEMENTS OF PBF HOLDING
CONSOLIDATING STATEMENT OF OPERATIONS AND COMPREHENSIVE INCOME

Year Ended December 31, 2012

Combining
Non- end
Guaraator Guarantor  Consolidating
Issuer Subsidiaries  Subsidiaries  Adjustmeats = Total
Revenues $ 7,622,924 $16,141,408 § = § (3,625,645) $20,138,687
Costs and expenses:
Cost of sales, excluding
depreciation 8,537,996 13,356,727 — (3,625,645) 18,269,078
Operating expenses, excluding
depreciation o 738,824 —— — 738,824
General and adminisirative
expenses 105,135 15,308 - — 120,443
Loss on sale of asset — (2,329) —_— —_ {2,329)
Depreciation and amortization
expense - 8,051 84,187 — — 92,238
8,651,182 14,192,717 —  (3,625,645) 19,218,254
(Loss) income from
operations (1,028,258) 1,948,691 — p— 920,433
Other income (expense):
E(tlity in earnings (loss) of
subsidiaries 1,921,040 — —_ (1,921,040) —
Change in fair value of
contingent consideration _ {2,768) —_ P (2,768)
Change in fair value of catalyst
lease — {3,724) — —_ (3,724)
Interest expense, net (37.470) (21,159) = e (108,629)
Net income (loss) $ 805312 $ 1,921,040 $ — $ (1,521,040) § 805312
Comprehensive Income (Loss) $ 798,747 § 1,921,267 § — $ (1,921,267) § 798,747
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23. CONSOLIDATING FINANCIAL STATEMENTS OF PBF HOLDING
CONSOLIDATING STATEMENT OF OPERATIONS AND COMPREHENSIVE INCOME

Revenues

Costs and expenses:

Cost of sales, excluding
depreciation

Operating expenses,
exchiding depreciation

General and administrative
expenses

Acquisition related expenses

Depreciation and
amortization expense

(Loss) income from
operations

Other income (expense):

Ecl;lity in earnings (loss) of
subsidiaries

Change in fair value of
catalyst lease

Change in fair value of
«contingent consideration
Interest expense, net

Net income (loss)

Comprehensive Income
{Loss

Year Ended December 31, 2011

Combining
Non- and
Guarantor Guarantor  Consolidating
Essuer Subsidiaries  Subsidiaries = Adjustments Total

- $ 14960338 $ — 8 — $ 14,960,338

— 13,855,163 —_ — 13,855,163

—— 658,831 — — 658,831

72,667 13,516 — _ 86,183

517 21 . -— 728

2,047 51,696 —_ —_ - 53,743
75,231 14,579417 — _ 14,654,648

{75,231) 380,921 — — 305,690
326,170 —_ — (326,170) —

— 7,316 —_ — 7,316

_ (5,.215) — —_— {5,215)
{8,268) {56,852y —_— — (65,120)

242,671 § 326,170 § — $ (326,170) § 242,671
$ 241344 $ 326,175 $ (326,175) $ 241,344
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23. CONSOLIDATING FINANCIAL STATEMENTS OF PBF HOLDING
CONSOLIDATING STATEMENT OF CASH FLOW

Year Ended December 31,2013
Combining
Non- and
Guarantor Guaranior Consolidating
Issuer Subsidiaries  Subasidiaries Adjustments Total
Cash Rows from operating activities: ’ '
Net income H 238876 § 722673 § - % (722673) $ 238,876
‘Adjustments {o reconcile net income to net cash
provided by operaing activities:
Depreciation and amortization 19,296 93,705 — —_— 18,00
Stock-based compensation — 3,753 —_ —_ 3,753
Change in fair value of catalyst lease obligation ~— (4,691) -_ — (4,691)
Change in fair value of contingent consideration — —— — _ —_
Non-cash change in inventory repurchase obligations —" (20,492) — - {20,492)
Writc-off of unamortized deferred financing fees — — — — —
Pension and other post retirement benefit costs 4,575 12,153 — —_— 16,728
Gain on disposition of property, plant and equipment (388) 205 — — (183)
Equity in earnings of subsidiaries (722,673) - —_ 722,673 —_—
Changes in current sssets and current liabilities:
Acgounts recejvable (281,386) 188,535 — - (82,851)
Amounts due to/from related parties 626,623 (511,902) —_— — 4,721
Inventories {153,782) 199,773 — —_ 45,99
Other current assets (40,416) (2,039) -_ — (42,455)
Accounts payable 109,988 {67,752) —_ _ 42,236
Accrued expenses 222,194 (7311 - - 214,817
Deferred revenne 7,766 210,54%) — —_— 202,777y
Other assets and liabilities (1.140) {19.263) — — (20.403)
Net cash provided by operating acilvities ) 20,533 TU281,738 T — — 3N
Cash flows from investing activities:
Expenditures for property, pant and equipment (127,653) (190,741) — — (318,394)
Expenditures for refinery turnarounds costs e (64,616) i — (64,616)
Expenditutes for other assets — (32,692} - — (32,692)
Proceeds from sale of assets 102,428 _— —_ —_ 102,428
Net cash used in lavesting activities {25,225 (288,049} — — (313,274)
Cash flows from financing activities:
Proceeds from revolver borrowings 1,450,000 —_ — — 3 1,450,000
Proceeds from intercompany notes payable 31,835 — — — 31,835
Proceeds from member's capital contributions — 1,757 - —_ 1,757
Procseds from catalyst ease — 14,337 - — 14,337
Distribution to miembers (215,846) - —_— -_ (215,846}
Repayments of revolver borrowings (1,435,000) —_ - — (1,435,000}
Paymicnt of contingent toiisideration related to
acquisition of Toledo rufingry -— (21,357 - — (21,357)
Deferred financing costs and other {1,044) —_— —_ _ {1,044)
Net cash used in financing activities (170,055) (5,263) - — T (IT5318)
Net decressc in cash and cash equivatents (165,47 (11.574) — — (77,321)
Cash and equivalents, beginning of period 241,926 12,365 —_ — 254291
Cash and equivalents, end of period 3 76,179 § 791 § —  $ — 3 76970
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23, CONSOLIDATING FINANCIAL STATEMENTS OF PBF HOLDING
CONSOLIDATING STATEMENT OF CASH FLOW

Year Ended December 31, 2012
Combining
Non- and
G L G t Consolidating
Issuer Subsidiarles  Subsidiaries  Adjustments Total
Cash flows from operating activitles: ’ T T )
E Net income H 805312 § 1921040 § — 5 (1,921,040) S 805,312
’ Adjustments (o reconcile net income to net cash provided
by operating activities:
Deprecistion and emortization 13,466 84,184 - — 97,650
Stock-based compensation — 2,954 - — 2,954
Change in fair value of catalyst lease obligation — 3724 —_ - 374
Change in fair value of contingent consideration - 2,768 -_— — 2,768
Non-cash change in inventory repurchase obligations - 4,576 — — 4,575
Write-ofT of unainortized deferved financing fees 4,391 o - — 4391
Pension and other post retirement benefit costs 2,128 10,559 _ — 12,684
Gain on disposition of property, plant and equipment —_— {2.329) — - {2,329)
Equity in earnings of subsidiaries £1,921,040) — — 1,921,040 —
Changes in current assets sod current liabilities:
Accounts receivable (306,999) 119,455 — — {187,544)
Amounts due to/from refated parties 1,736,986 (1,751,707) — — (14,721}
Inventories {664,225} 584,128 —_ —_ (80,007)
Other cumrent assets 78 49 893 — — 49971
Accounts payable 193,151 {119,161) —_ — 73,99
Acerucd expenses 419,735 (389,392) —_ — 30,243
Deferred revenue — 21,309 _— — 21,309
Other assets and liabilities (5,023) (22,521) — _ (31,544)
Net cash provided by operating activitles 273,957 519480 —_ —_ 793,437
Cash flows from investing activities:
Expenditutes for property, plant and equipment (16,546} {159,354) — — (175,900)
Expenditures for refinery tumarcunds costs — (38,633) —_ - (38,633
Expenditures foe other assets _— (8,155) — —_— (8,155)
Proceeds from sale of assets — 3,381 e L 3,381
Net cash used in investing activitics ' (16,546) (202,761) B — (219,307)
Cash flows from financing activities:
Proceeds from Sentor Secured Notes 665,806 — —_ -_— 665,806
Proceeds from long-term debt 430,000 -— _— _ 430,000
Proceeds from catalyst Jease — 9,452 — — 2,452
Bristributions to members (160,965) _— — — (160,965)
Repayments of long-term debt (823,749) {360,848) — —_ (1,184,597)
m&tmﬁkﬁgm“ related o (103,642) - —_ — 103,642)
Deferred financing costs and other {26,059) —_ — — (26,059}
Net cash used In financing actividies {18,605) {351,396) —_ 7 (370.005)
Net increase (decrease) in cash and cash equivalents 238,802 34,6717) - —_ 204,125
Cash and equivalents, beginning of period 3,124 . 4102 i o —_— 50,166
Cash and equivalents, end of period R $ 12365 —~ § — % 254291
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23. CONSOLIDATING FINANCIAL STATEMENTS OF PBF HOLDING
CONSOLIDATING STATEMENT OF CASH FLOW

Yeor Ended December 31,2000
Combining
Non- and
Guarantors Guarantors Consolidated
lssuer Subsidiaries  Subaidiaries Adjustments Total
Cash flowa from operating activities ' '
Net income {}oss) $ 242671 § 326170 § — 3 (326,170) 242,671
Adjustments to reconcile net income to net
cash from operating activitics:
Depreciation and amortization 4,877 52,042 -— — 56,919
Stock based compensation —_ 2,516 -_ — 2,516
Change in fair velue of catalyst lease obligation — (7.316) —_ — {1.316)
Change in fair vatus of contingent consideration — 5,215 — — 5215
Nan-cash change in inventory repurchase obligations —— 25,329 — -— 28329
Pension and other past retirement benefit costs 1,241 8,527 — —_ 9,768
Equity in ¢amings of subsidiaries (326,170) — _ 326,170 —_
Changes in opesating assets and liabilities, net of effects of
soquisitions
Accounts receivable —_ (279,315) - —_ {279,315)
Inventories _— £512,054) — — (512054)
Other current asseis (8,896) (48,057 — amia (56,953)
Accounts payable 4,456 245,309 —_ — 249,765
Accrued expenses 46,724 348,369 —_ -, 395,093
Deferred revenue — 122,895 — _ 122,895
Other assets and liabilities (1.029) (4.222) J— — {5251}
Net cash from operating activities {36,126) 285,408 e —_— 249,282
Cash lows from lovetting activilies
Acquisition of the Toledo Refinery, net of cash received
for sale of assets — (168,156} - e (168.,156)
Expenditures for property, plant and equipmsnt {17,202) {471,519) _— —— (488,721)
Expenditures for refinery tumarounds costs —_— {62,823) — _ (62,823)
Expenditures for other assets - (23,339) — - (23,339)
Proceeds from sale of assets —_ 4,700 — . 4,760
Amounts duc to/from related parties (750,630) - —_ 750,630 —
Otbes — . 6 T — @54)
Net cash used in investing activities ST (167,830 a9 — 750,630 (739,193)
Cash flows from finsncing actlvities
Proceeds from member contributions 408,397 —_ — — 408,397
Proceeds from long-term debt 470,000 18,894 — — 488,894
Proceeds from catalyst lease _— 18,624 —_ —_ 18,624
Repuyments of long-term debt (201,250) (19,151) -— - (220,401}
Repayment of sell#r note for inventory — {299,645) — - (299,645)
Amounts due to/fom related parties 750,630 (750,630) _—
Deferred financing costs and other £10,737) (512) —_ -~ (11,249)
Net cash (uses In) provided by financing sctivities ‘ 666,410 468,840 — (750,630) 384,620

Net (decrense) increase in cash and cash equivalents (137,548) 32,287 — - (105.291)

Cash and equivalents; beginning of period : 140,672 14,785 -— _— 155457
Cask and equivalcnts, end of period '$ 3024 "8 . 41042 "3 - = § 50,166
po s = R = R % ———— ]
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PBF ENERGY INC. AND SUBSIDIARIES
QUARTERLY FINANCIAL DATA

{Unaudited)

The following table summarizes quarterly financial data for the years ended December 31, 2013 and 2012

{in thousands, except per share amounts).

Revenues

Income (loss) from operations

Net income (loss)

Net income attributable to PBF Energy Inc.

Earnings per common share -assumming
dilution

Revenues

Income (loss) from operations

Net income (loss)

Net income attributable to PBF Energy Inc.

Earnings per common share -assuming
dilution

2013 Quarter Ended
Marck 31 ] June 30 September 30  December 31

$ 4797847 $ 4678293 § 4858880 $ 43816435
100,105 133,027 (55,599) 142,326
69,711 107,170 (64,893) 102,097
11,406 16,826 (19,848) 31,156

$ 048 $ 061 $ 0.50) 3 0.76
... ... ... 2012 Quarter Ended L

March 31 June 30 September30  December 31 (a)

$ 4,716,106 $ 5077015 $§ 35395206 § 4,950,360
(164,083) 579,506 220,109 284,901
(202,532) 555,742 186,564 264,263
1,956

$ 0.08

(2) On December 12, 2012, PBF Energy Inc. completad an initial public offering which closed on

December 18, 2012.
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SIGNATURES

Pursvant to the requirements of Section 13 or 15(d) of the Securitics Exchange Act of 1934, the registrant has duly
caused this report 1o be signed on its behalf by the undersigned, thereunto duly authorized.

PBF ENERGY INC.
(Registrant)
By: /s/ Thomas J. Nimbley
(Thomas J. Nimbley)
Chief Executive Qfficer

(Principal Executive Officer)
Date: February 21, 2014

POWER OF ATTORNEY

Eachofthe officersand directors of PBF Energy Inc., whose signature appears below, in so signing, also makes, constitutes
and appoints each of Michael Gayda, Matthew Lucey and Jefirey Dill, and each of them, his true and lawful attomeys-in-fact,
with full power and substitution, for him in any and all capacities, to execute and cause to be filed with the SEC any and all
amendmexnts to this Annual Reporton Form 10-K, with exhibits thereto and other documents connected therewith and to perform
any acts necessaty to be done ¥n order to file such documents, and hereby ratifies and confirms all that said attorneys-in-fact
or their substitute or substitutes may do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities and on the dates indicated,

Sigoature Title Date
/s/ Thornas J, Nimbley Chief Executive Officer February 21, 2014
(Thomas J. Nimbley) (Principal Executive Officer)
s/ Matthew C. Lucey Senior Vice President, Chief Financial Officer February 21, 2014
(Matthew C. Lucey) {Principal Financial Officer)
_ fs{Karen B. Davis Chief Accounting Officer February 21, 2014
" (Karen B. Davis) (Principal Accounting Officer)
fs/ Thomas D. O'Malley Executive Chairman of the February 21, 2014
(Thomas D, 0’Malley) Board of Directors
/s/ Spencer Abrsham Director February 21, 2014
" (Spencer Abraham)
/s/ Jefierson F. Allen Director February 21, 2014
(Jefferson F, Allen)
s/ Wayne Budd Direclor February 21, 2014
{Wayne Budd)
fs/ Martin ], Brand Director February 21, 2014

{Martin J. Brand)




Signatore

Is/ Timothy H. Day

(Timothy H. Day)

/s/ David 1. Foley

{David 1. Foley)

/s/ Dennis Houston

{Dennis Houston)

/s/ Edward F. Kosnik

(Edward F, Kosnik)

fs/ Neil A, Wizel

(Neil A. Wizel)

Title

Director

Director

Director

Director

Divector

Date

February 21, 2014

February 21, 2014

February 21, 2014

February 21, 2014

February 21, 2014




SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

PBF HOLDING COMPANY LLC
(Registrant)
By: /s/ Thomas J. Nimbley
(Thomas J. Nimbley)
Chief Executive Officer
(Principal Executive Officer)
Date: February 21, 2014
POWER OF ATTORNEY

Each of the officers and directors of PBF Holding Company LLC, whose signature appesrs below, in so signing, also
makes, constitutes and eppoints each of Michael Gayda, Matthew Lucey and Jeffrey Dill, and each of them, his true and fawful
attorneys-in-fact, with full power and substitution, for him in any and all capacities, 1o execute and cause to be filed with the
SEC any and all amendments to this Annual Report on Form 10-K, with exhibits thereto and other documents connected
therewith and to perform any acts necessary to be done in order to file such documents, and hereby ratifies and confirms all
that said attorneys-in-fact or theit substitute or substitutes may do or cause to be done by virtue hereof,

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant and in the capacities and on the dates indicated.

Sigrature Title Date

/s/ Thomas I, Nimbley Chief Executive Officer February 21, 2014
(Thomas J. Nimbley) (Principal Executive Officer)

/sf Matthew C. Lucey Senior Vice President, Chief Financial Officer February 21, 2014
(Matthew C. Lucey) {Principal Financial Officer)

{s/ Karen B, Davis Chief Accounting Officer February 21, 2014

(Katen B. Davis) {Principal Accounting Officer)
_ /&/ Michael D, Gayda Director February 21, 2014

(Michael D. Gayda)

Is/ Jeffrey Dill Director February 21, 2014
(Jeffrcy Dill)
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SIGNATURES
Explanatory Note

This Arnual Report on Form 10-K is filed by PBF Energy Inc, (“PBF Enctgy”) which is 2 holding company whose primary asset is an equity interest
in PBF Energy Company LLC ("PBF LLC"). PBF Encrgy is the sole managing member of, and owner of an equity interest representing approximately 89.9%
of the ontstanding cconomic interests in, PBF LLC as of Decenber 31, 2014, PBF Energy operatcs and controls all of the business and affairs and
consolidates the financial results of PBF LLC and its subsidiaries. PBF LLC is a holding company for the companies that directly and indirectly own and
operate the business, PBF Holding Company LLC ("PBF Holding”) is a wholly-owned subsidiary of PBF LLC and PBF Finance Cotporation ("PBF Finance®)
is a wholly-owned subsidiary of PBF Holding.-Prior period filings of FBF Energy with the U.S. Sccuritics and Exchange Commission ("SEC™) for the periods
March 31,2013 through March 3£,2014 reflect a combined Form 10-Q and Fortn £0-K with PBF Holding and PEF Finance. As of June 30, 2014, PBF Energy
files periodic SEC filings separately from FBF Holding ané PBF Finance dus fo the change in the cotporate structure related to the initial
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public offering of PBF Logistics LP ("PBFX), a consolidated subsidiary of PBF Eergy (refer to Note 3 "PBF Logistics LP* of our Notes to Consolidated
Financial Statements),
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PART1I

This Annual Report on Fonn 10-K is filed by PBF Energy. Unless the context indicates otherwise, the terms “we,” “us,” and “our” refer to both PBF

Energy and its consolidated subsidiaries, including PBF LLC, PBF Holding, PBF Investments LLC (“PBF Investments™), PBF Services Company LLC, PBF

Pawer Marketing LLC, PBF Energy Limited, Toledo Refining Company LLC (“Tolede Refining™), Paulsboro Natural Gas Pipeline Company LLC, Paulsboro

Refining Company LLC (“Paulshoro Rcﬁnmg“), Delaware Pipeline Company LLC, Delaware City Refining Company LLC (“Delaware City Refining” or

*RCR™), Delaware City Yerminaling Company 1.LC, Toledo Terminaling Company LLC PBF Logistics GP LLC, PBF Logistics LP ("PBFX") end PBF Rail
nglst:cs Company LLC.

In this Annual Report on Form 10-K, we make certain forwud-lnokmg statements, including statements regarding our plans, stratcgies, objectives,
expectations, intentions, and resources, under the safe harbor provisions of the Prvate Securities Litigation Reform Act of 1995, You should read our
forward-lonkmg statements together with our disclosures under the heading: “Cautionary Statement for the Purpose of Safe Harbor Provisions of the Private
Securities Litigation Reforn Act of 1995.” When considering forward-looking statements, you should keep in mind the risk factors and other cantionery
statements set forth in this Annual Report on Form 10-K under “Risk Factors” in Item 1A,
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ITEM. 1 BUSINESS
Overview

We ere one of the largest independent petroleum refiners and suppliers of unbranded trensportation fuels, heating oil, petrochemical feedstoeks,
lubricants and other petroleam products in the United States. We sell our products thronghout the Northeast and Midwest of the United States, as well asin
other reygions of the Unitcd States and Canada, and are ablc to ship products to other intemational destinations. We were formed in 2008 to pursuc
acquisitions of crude oi! refineries and downstream asscts in North America. We cutrently own and operate three domestic oil refineries and related assets,
which we acquired in 2010 and 2611, Our refineries have a combined processing capacity, known as throughput, of approximately 540,000 bpd, and a
weighbted-average Nelson Complexity Index of 11.3. We aperate in two repontable business segments: Refining and Logistics.

PBF Energy was formed on November 7, 2011 and is a holding company whose sole asset is 2 controlling equity intcrest in PBF LLC.-We are the sole
managing member of PBF LLC and operate and control &1l of the business and affairs of FBF LLC. We consolidate the financial results of PBF LLC and its
subsidiaries and record & nencontrolling interest in our consolidated financial staternents representing the economic interests of the members of PBF LLC
otherthan PBF Energy. PBF LLC is a holding company for the companies that directly or indirectly own and operate our business. PBF LLC is PBF Energy’s
predecessor for accounting purposes. Our financial statements and results of operations for periods prior to the completion of our initial public offering are
those of PBF LLC, PBF Holding is a wholly-owned subsidiary of PBF LLC and is the parent company for our refining operations. PBF Energy, through its
awnership of PBF LLC, also consolidates the financial results of PBFX &nd reconds & noncontrotling interest for the economic interests in PBFX held by the
public common unit hotders of PBFX.

As of December 31, 2014, we held 81,981,119 PBF LLC Setics C Units and funds affiliated with The Blackstone Group L.P.,, or Bleckstone, and First
Rescrve Management, L.P, or First Reserve, and our executive officers and directors and certain employees held 9,170,696 PBF LLC Sexies A Units {we refer
to atl of the holders of the PBF LLC Sorics A Units as “the mombers of PBF LLC other than PBF Encrgy™). As & result, the holders of our issued and
outstanding shares of our Class A common stock have approximalely 89.9% of the voting power in us, and the members of PBF LLC other than PBF Energy
through theirholdings of Class B common stock have approximately 10.1% of the voting power in us, Refer to “Recent Developments* below for detailson a
secondaty offering by First Rescrve and Blackstone which resulted in them selling all their remaining ownership interests in us,

Refining

Cur three refincries are located in Toledo, Chio, Delaware City, Delaware and Paulsboro, New Jersey. Our Mid-Continent refinery at Toledo processes
light, sweet crude, hags & throughput capacity of 170,000 bpd end a Nelson Complexity Index of 9.2, The majority of Toledos WTl-based crude is delivered
via pipelines that originate in both Canada and the United States. Since our acquisition of Toledo in 2011, we have added additional truck and reil crude
unloading capabilities that provide feedstock sourcing flexibility for the refinery and enables Toledo to run a more cost-advantaged crude slate. Our East
Coast refineries at Delaware City and Paulsboro have a combined refining capacity of 370,000 bpd and Welson Complexity Indices of 113 and 1322,
respectively. These high-conversion refineries process primaily medium and heavy, sour cmdes and have historically received the bulk of their feedstock via
ships and barges on the Delaware River,

Since 2012, we have expanded and upgraded existing on-gite railroed infrastructure at our Delaware City refinery, including the expansion of the
crude rail unloading facilities that was completed in Fobruary 2013. Cunently, crude delivered to this facility is consumed at our Delaware City refivery. We
also transport some of the crude delivered by rmil from Delaware City via barge to our Paulsboro refinery or other third panty destinations. In 2014, we
completed & project to expand the Delaware City heavy crude rail unloading terminal capability at the refinery from 40,000 bpd to 80,000 bpd and added
additional unloading spots to the dual-loop track light crude rail unloading facility, which increased its unloading capability from 105,000 bpd to 130,000
bpd. These projects bring total il crude unloading capability tp to 210,000 bpd, subject to the anticipated delivery of coiled and insulated railcars, the
development of crude vail toading infrastructure in Canada and the use ofunit trins, The
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Delaware City rail unloading facility allows our Eusl Coast refinerics to source WTl-based crudes from Western Canada and the Mid-Continent, which we
believe may provide significant cost advantages versos traditional Brent-based intemational crudes.

Logistics

PBFX is a fee-based, growth-oriented, publicly traded Delaware master limited partnership formed by PBF Energy to own or lease, operate, develop
and acquire crudc oil and refined petroleum products terminals, pipelines, storage facilitics and similar logistics assets. PBFX engeges in the receiving,
handling and transferting of crude oil and the receipt, storage and delivery of crude oil, refined products and intermediates from sources located throughout
the United States and Canada for PBF Energy in support of its three refineries. All of PBFX’s revenue is derived fiom Jong-term, fee-based commercial
agreements with PBF Holding, which include minimum volume commitments, for receiving, handling and transfening crude oil and storing crude oil and
refined products. PBF Energy also has agreements with PBFX that establish fees for certain general and administrative services and operationa! and
maintepance services provided by PBF Holding to PBFX. These transactions are eliminated by PBF Enetgy in consolidation.

On May 14,2014, PBFX compleled its initial public offering (the “PBFX Offering”). Subsequent to the PBFX, Offering, PBF LLC transferred additional
logistical assets to PRFX in two stpamate transactions in exchange for cash and equity consideration. As of December 31, 2014, PBF LLC held 2 52.1%
limited pariner jnterest {consisting of 1,284,524 commen units and 15,886,553 subordinated units) in PBFX, with the remaining 47.9% limited partner
intercst beld by the public unit helders. PBF LLC also owns all of the incentive distribution rights and indirectly owns a non-cconomic general partner
interest in PBFX through its wholly-owned subsidiary, PBF Logistics GP LLC (“PBF GP™), the general partner of PBFX. During the subordination period (as
set forth in the parntnership agreement of PBEX) holders of the subordinated units are not entitled to receive any distribution of available cash until the
commoh units have received the minimum quaterly distribution plus any amearages in the payment of the minimum quarnterly distibution from prior
gquarters. 5 PBFX does not pay distributions on the subordinated units, the subordinated units will not accrue amearages for those unpaid distributions. Each
subordinated unit will convert into one commion unit at the end of the subordination petriod.

See *Ttem 1 A, Risk Factory” and “Ftem 13. Certain Relationships and Related Transactions, and Director Independence.”

Available Information

Our website address is wwwpbfenergy.com, Information contained on our website is aot part of this Aanual Report on Form 10-K. Our annual reports
on Form 10K, quarterly reports on Form 10-Q, cumrent reports on Fonm 8-K, and any other materials filed with (or furnished to) the US. Securities and
Exchange Commission (SEC) by us are available on our website under “Investors™) free of charge, soon after we file or furnish such material. In this same
location, we also post our corporate govemance guidelines, code of business conduct and sthics, and the charters of the committees of our board of directors,
These documents are available free of charge in print to any stockholder that makes a written request to the Secretary, PBF Encrgy Inc., One Sylvan Way,
Second Floor, Parsippany, New Jersey 07054,

Recent Develupments

On February 6, 2015, we completed & public offering 0f3,804,653 shares of Class A common stock in a secondary offering (the "Febwary 2015
sccondary offering”). All of the shares in the Februaty 2015 secondary offering were sold by funds effiliated with Blackstone and First Reserve. In connection
with the February 2015 secondary offering, Blackstone and First Reserve exchanged all of their remaining PBF LLC Serics AUnits for an equivalent number
of shares 0f Class A common stock of PBF Energy, and as 8 result, Blackstone and First Reserve no tonger hold any PBF LLC Series A Units or shares of our
Ctass A Common stock. The holders of PBF LLC Series B Units, which include certain exccutive officers of PBF Energy, received a portion of the proceeds of
the sale of the PBF Energy Class A common stock by Blackstone and First Reserve in accordance with the
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‘The diagram below depicts our organizational structure as of December 31, 2014 (without giving effect to the February 2015 sccondary offering):
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Operating Segments

Effective with the completion of the PBFX Offering in May 2014, the Company operates in two reportable business segments: Refining and Logistics.
The Company’s three oil refineries are all engaged in the refining of crude oil and other feedstocks into petroleum products, and are aggregated into the
Refining scgment. PBFX gperates Jogistical asscts such as crude oil and refined petroleum products terminals, pipelines, and storage facilities, which are
aggregated into the Logistics segment. PRFX curtently does nol genersate third party revenue and as such intersegment related revenues are eliminated in
consolidation. Prior to the PBFX Offering, PBFX's assets were operated within the refining operations of the Company's Delaware City and Toledo refineries,
The assets did not genemte third party or intra-entity revenue and were not considered ta be a separate reportable scgment, See Nots 20 "Segment
information” of our Notes to Consolidated Financial Statements included in this Annual Report on Form 10-K for detailed information on our operating
results by business segment,

Refining Segment

We own and operate three refineties, afl located in regions with currently favorable market dynamics where finished product demand exceeds
operating refining capacily, We produce a varicty of products at each of our refinedes, including gasoline, ULSD, heating oil, jet fuel, lubricants,
petrochemicels and asphalt, We sell our products throughaut the Northeast and Midwest of the United States, as well as in other regions of the United States
and Canada, and are able to ghip products to othcr international destinations.

Delaware City Refinery

Acquisition and Re-Start. Through our subsidiaries, Delaware City Refining and Delaware Pipeline Company LLC, we acquired the idle Delaware City
refinery and its related assets, including a petroleum product terminal, a petroleum products pipeline and an electric gencration facility, on June 1, 2030 from
effiliates of Valero for approximately $220.0 million in cash, consisting of approximately $170.0 wmillion for the vefinery, termina! and pipeline assets and
$50.0 million for the power plant complcx located on the property.

At the time of acqmsmon, we teached an agreement with the State of Delaware that provided for a five-year opemtmg permit and up to approximately
$45.0 million of economic support to re-start the facility, and negotiated a new long-term contract with the relevant union at the refinery. As of December 31,
2014, we had recejved $41 4 miltion in economic support from the State of Delawnre uader this agreement. We belicve that the refinery’s ability to process
lower quality crudes allows us to capture a higher matgin as these lower quality crudcs are typically priced at discounts to benchmark crudes, and to compete
effectively in s region where product demand currently significantly exceeds refining capacity.

We completed the restart of the Delaware City Refinety in October 2011, Since our scguisition through December 31, 2014, we have invested in
turnaround and re-start projects at Delaware City, as well as in the strategic development of crude rail unloading facilities. [n May 2012, we cormmenced
crude shipments via rail into a newly developed crude il unloading facility at our Delaware City refinery. We have further cxpanded and upgraded the
cxisting on-site railroad infrastructure, including the expansion of the crude rait unloading facilities. In 2014, we added additional unloading spots to the
dualHoop track to increase Jight crude unloading capabilitics at that facility to approximately 130,000 bpd and completed 8 project to expand the Delaware
City heavy crude rait unlcading capability at the refinery from 40,000 bpd to 80,000 bpd. These projects bting total rail crude unloading capebility up to
210,000 bpd, subject to the delivery of coiled and insulated railcars, the development of crude rait loading infrastructure in Canada and the usc of unit truins.
The Detaware City rail unloading facility allows our East Coast refineries to source WTl-based crudes from Westemn Canada and the Mid-Continent, which
we belicve at times may provide significant gost advantages versus traditional Brent-based intemational crudes.

We have entered inte agreements to lease or purchase raileas, including coiled aad insulated rails cars, which are capable of transpoiting Canadian
heavy crude ails, and generat purpose cars, which we have been using to transport lighter crude oils. In addition to the construction of our il unloading
facilitics at Delaware City and the sxecution of our railcar procurement strategy, we also created dedicated crude-by-rail acquisition and rail
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logistics teams, These teams, staffed by PBF employces in our corporate headquarnters, at the Delaware City refinery and in our ficld offices in Calgary,
Alberta and Oklahoma City, Oklahoma, are responsible for crude procurement, logistics via rail and monitoring crude-by-rail offloading.

Overview. The Delaware City rcfinery is located on a §,000-acre site, with access to waterbome cargoes and an extensive distribution network of
plpcim bargesit nd !aukﬁm, tnugk and rail; Delnwnrc City is s fully integrated opeiation thai fecéives chidé via rail ot ity crude itlotiding t'acllmr:s. or. shfp
or baige at its docks locafed on the Detaware River, The crude and othe feedstocks are mnspoﬂed viz pipes, to an extensive tark fami. viheie they aré Stoved
until processing. in addition, there is a T T-bay, ! 50,000 bipd ¢ capactty ‘nsck-loading rack located edjacent to: therefingty and 3 23-mile i interstate pipeling that
are used 1o disiribute ¢lean products.

The Delaware City refinety has a throughput capacity of 190,000 bpd and a Nelson Complexity Index of 11.3. As & resull of its conﬁguranon and
process umits, Delaware City has the capability of processing a slate of Imwy crudes with & high concentration of high sulfur crudes and is one of the largest
‘and thost complex refineries on the East Coast. The Delawars City refinery is one of twa heavy crude coking refineries, the other being Paulsboro, on the East
Coast of the United States with coking capacity equal to approximately 25% ofcrude capacity.

The Delawam Cuy refincry pnmmly processes’s variéty ofmediuim to hicavy, sour crude oils, but can min laght gwect crude oils as well. The refinery
i gap 1582, 000 bpd FCC uniﬁ, 47 000 bpd FCU and 18,000 bpd hydmcmckmg uilit with vacuum distillation. Hydrogen is
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The following table approximates the Delaware City refinery’s iajor process unit capacities. Unit capacities arc shown in banels per stream day,

Nameplste
Renmry Dnit: ] ] ) Capacity

Hyd'mtreatmg Units

3 A A

_Catalytic Reforming Unit (CCR)

@enzeneﬂbj’omm ARG

Butane Isomcnzauun Uml {ISOM)

il

Feedstocks and Supply Arrangements. In April 2011, we entered into & crude and feedstock supply agreement with Statoil that expires on
December 31, 2015, Pumsuant to the agreement as amended in October 2012, we direct Statoil to purchase waterbome crude and other feedstocks for Delaware
City and Statml purchases these products on the spot market or through term agroements. Accordingly, Statoil enters into, on our behalf, hedging
amengements to protect against changes in prices between the time of purchase and the time of processing the feedstocks. In addition to procuremient, Statoil
amanges transponauon and insurance for these waterbome deliveries of crude and. fceds( ck: supply and we pay Statoil a per bamel fee I'or their procuréinent
and logistics services. Statoil generally holds title to the waterbome ctude niid fee ‘until We proceds. n cids
We pay Statoil on a daily basis for the corresponding volume of crude or feedstacks that are conmimed in conjinction with the refining firocess. “This<mide
supply and feedstock arrangement helps us reduce the amount of investment we are required to maintain in crude inventories and, as & result, helps us manage
our working capital,

Product Qfftake. Prior to June 30, 2013, we sold the bulk of Detaware City’s clean producis o MSCG through an offtake agreement. Under the offtake
agreement, MSCG purchased 100% of our finished clean producis st Delaware City, which included gasoline, heating oil and jet fuel, as well 23 our
intermediates. During the tenm of the offtake agreement, we sold the remainder of our refined products directly to a variety of customers on the spot market or
through term agreements, Subscquent to the termination of the offtake agrecment, we market and sell all of our refined products independently to a variety of
customers on the spot market or through temm agreements.

Inventory Intermediation Agreement:On Jane 26, 2013, the Company entered into an Inventory Intermediation Agreement with J. Aron (“Inventory
Intermediation Agreement”) to support the operations of the Delaware City refinery, which commenced upon the termination of the product offtake
agreement with MSCG. Pursuant to the Inventory Inteomediation Agreement, J. Aron putchased certain of the finished and intermediate products {collectively
the “Products™) located at the refinery upon termination of the MSCG product offtake agreement. J. Aron purchases the Produets produced and delivered into
the refinery's storage tanks on & daily basis. J. Aron further agrees to scll to us oa & daily basis the Products delivered out of the refinety's storage tanks.

Tankage Capacity. The Delaware City refinery hes total storage capacity of approximately 10.0 million barels. Of the tota!, 18 tanks with
approximately 3.6 million barrels of storage capacity are dedicated to czude oil and other fecdstock storage with the remaining approximately 6,4 million
barrels aliocated to finished products, intermediates and other products.

Energy and Other Utilities. Under nonmal operating conditions, the Delaware City refinery consuraes approximately 55,000 MMBTU per day of
natural gas. The Delaware City refinery has a 280 MW power plant
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located on-site that consists of twe natura! gas-fueled turbines with combined capacity of approximately 140 MW and four turbo-generators with combined
nameplate capacity of approximately 140 MW. Collectively, this power plant produces clectricity in excess of Delaware City’s refinery load of
approximately 90 MW. Excess eleclricity is sold into the Pennsylvania-New Jerscy-Maryland, or PIM, grid. Steam is primarily produced by & combination of
three dedicated boilers and supplemented by secondary boilers at the FCC and coker.

Paulsboro Refinery

Acguisition. We acquited the entities that owned the Peulsboro refinery (including an associated natural gas pipeline) on December 17, 2010, from
Valero for approximately $357.7 million, excluding working capital. The purchase price excludes inventory purthased on our behalf by MSCG and Statoil,
We invested approximately $60.0 million in capital in early 2011 to complete a scheduled tumaround at the refinety.

Ovenview. Paulsboro has a throughput capacity of 180,000 bpd and a Nelson Complexity Index of 13.2. The Paulsboro refinery is located on
approximatcly 950 acres on the Delaware River in Paulsboro, New Jersey, just south of Philadelphia and spproximately 30 miles away from Delaware City,
Paulsboro receives crude and feedstocks via its marine terminal on the Delawate River Paulsboro is one of two operating refineries on the East Coast with
coking capacity, the other being Delaware City. Major units at the Pautsboro refinery include crude distillation units, vacuum distillation units, an FCC unit,
a delayed coking unit, & lube oif processing unit and a propane deasphalting unit.

The Paulsboro refinery primarily processes a variety of medium and heavy, sour crade oils but can run light, sweet crude oils as well. The Paulsboro
refincry predominantly produces gasoline, diesel fuels and jet fuct end algo manufactures Group I basc oils or lubricants, In addition to its finished clean
products state, Paulsboro produces asphalt and petroleum coke.

Paulsboro Refinery Process Flow Diagram
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The following table approximates the Pawlsboro refinery’s major process unit capacities. Unit capacities are shown in barrels per stream day.

Nameplate
lleﬂncryUnlll o o c:puity

Vac-uum Dlsnilauon Units 7 —

Feedstocks and Supply Arrangements. We have a contract with Saudi Aramco pursuant to which we have been purchasing up to approximately
100,000 bpd of crude oil ffom Saudi Aramca that is processed at Paulsboro. The crude purchased is priced off ASCIL

Produc: Offtake. Priotto June 30, 201 3, we sold thie bulk of Panlshoro’s clean products to MSCG through an offtake agréétont: With the exception of
I-and lqbncnnl. sales; MSCQ‘purchnsed 100% of b finjshed clean products and intermediateg uinder the offtake agresriicnt. During the term of

ur rcﬁrlcd products dtrectly 10 a vatiety of customers on the spot market or through term agreements.
L, we iiiarket and 67 atl of oue refined products independently to a varicty of customers on the spot

g R It
Subsequcat to the tenfination; ‘of the offtake digtecs
market or through ter agreements.

Invenlmylmemﬁdfnﬁan Agredment. On Junc 26, 2013 the Company entered into ma Inventory. Inlesmediation Agiesriient with 1. Aron fo suppodt the
operations. of the Paiifshoio tefiiiely, ‘which ‘cominénced ifan the tanmination of the . product affiake agmement with MSCG, Pursuant lo. the Tavestory
Intéemedintton Agrecment, J. Aron purchasad all 6f the Products located ot Paulsbero upon ténmination: of the pmduct offtake s -agrement: 3. Aron purchases
the Products produced and delivered into the refinery's storage tanks on a daily basis, J, Aron Tarthér. agress to sell Lo 43 o a daily basis thc Products
delivered out of the refinery's storage tanks.

Jankage Capacity. The Paulsboro refinety has total storage capacity of approximately 7.5 million bamels, Of the total, approximately 2.1 million
bamrels are dedicated to crude oil storage with the remaining 5.4 million bamels allocated to finished products, intermediates and other products.

Ens)m' and Other Urllities. Undet ormal opemtmg conditions, thc Paulsbom wefinicry consumes approximatety 30,000 MMBTU per.day of naturat
. e:y is virtuatly sc!f-snfﬁmem for. its elecirical powcr requirements. Thé rcl'ncry supplics approz&i lcty 00% of its 63 MW load
“through & ceinbi Ir goéritors with m nameplate: eapacity of 78 "MW, In addition to 2 30 MW.gas turbirie, genemioi and 1wo 15 MW steafii tutbing
gencrators Yocated ar the Panlsbom -utility plant. I the cyent that Paiilshgro tequis additional electricity to opemte ) the refihety, mpplcmenul poweris
availabte thiougha Tocal: wtility; Paulsboro bs connecicd to the grid wa three separate 69 KV serial foeders anid. hag ability To rup ¢ntirgly ion mpom:d
£ Stedtn is primar ticed by lhrce boilers, cach with ‘continuons rated capacity of 300,000-ib/hr a1 900-psi. adqun. Paitlsbord bas a he
recovery steam generaior-and a number ol‘wasle heal boilérs throughoul the Tefinery: that spplément the steam’ ‘genertion capacity. Patlsbore’s current
hydmgcn ficedsare'met by e hydrogcn supply from fhe reformer. In addition, the refiiery employs a standalone sleam mithasie eformer that.is capable of
producing 10- MMSCFD of 99% puire hydrogen, This anciltary hydrogen plant is.utilized ss 2 back-up source. orhydmgen for the refiticry’s process unils.
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Taleda Reftnery
. .. Acquisiion, “Thiough our sub i 1Y, ,fl'olbdo Rcﬁnmg, we acquired the Toledo mﬁnc:y on March §, 2011, fom Sungee for- appmxumtu:!y
$400.0" mtthon, excludmg wnrkmg capital. We alsb pikrchased réfiied and cerdain mtqmlpﬁ:ate products i mvcmory for nppmxnmateiy $299.6 million, and
MSCGpa L¢-ofl inventory on our behalf. Additionatly, mc!udcd it the terms 6 thi Wasa fv&year participation payment of up
10$1250 million puyablc_ o Suhoeo bised upan poi-acquisition eamings-of the refinety, of which §103.6 million was pmd i 2012 and the balance paid in
2013,

Ovérview,: Toledo hasa lhmughput capacity- ofappmxtma:cly 170,000 byd and e Nelson Compleéxity ndex of 9.2, Toledo primarily processes a slate
of light, sweet err.ides from’ Cnnada, the Mid-Contivient,. ke segion and the U.S. Gulf Coast. Toledo prodices finished- ‘products including gasoline
and ULSDyin addmon to a varicty of!ugb-valuc priicheimicals i

hiding nonene, xylene, tetramer and toluene.

& UREX uinit, Crude s delivered to the Toledo refinery ihrough three primaty ptp@lmes. 1) Eabridge from
Vatley foin thieseuth. Crugde is lso delivergd Lo a figaiby tenfiinal by rail and from tacal soumcs by truck to

localed o a 283-acre sité near Toledo, Ohio, approXimately 60 tiiles: Tipii Détrgit. Mejor undits at the To
Ikytation nit
the nonth, (2) Cﬂplme’fmm the south and (3)
atruck untoadmg facility within the refinery,

ledo Tefinery i inclute an

Toledo Reﬂnery Procest Flow Disg ram

Reforner ¢
Splitter

BULSD

—y—— > Propned
“__—_.pm o £ Triraces

FCC!GPUY . - Bo-8me
Amine i - »

Gasoline

R 4
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A!kylauon Uml (Alky)

The following table approximates the Toledo refinety’s major process unit capacities. Unit capacities are shown in barrels per stream day,

nel‘lnery Uniu ) Capacity

Hydmcmckmg Unit' (HCC)

W&mw?ﬁw

Feedstocks and Supply Arrangements. Prior to July 31, 2014, we had & crude oil acquisition agreement with MSCG pursuant to which we directed
MSCQG to purchase crade gnd other feedstocks for Toledo, MSCG purchased crude and feedstocks on the spot market. Accordingly, MSCG entered into, on
our behalf, hedging arrangements to protect against changss in prices between the time of purchase and the time of processing the feedstocks. In addition to
procurement, MSCG amanged transportation and insurance for the crude and feedstock supply and we paid MSCG 2 per bacret fec for their procurement and
logistics serviccs. We paid MSCG on 2 daily basis for the corresponding volume of crude or fecdstocks two days after they were consamed in conjunction
with the refining process, This awangement helped us reduce the amount of investment we were required to maintain in crude inventories and, s & result,
helped us manage our working capital, Subsequent to the tenninetion of the crude oil acquisition agreement with MSCG, we began fully sourcing our own
crude oil needs for Toledo,

Product Qfftake. Tolcdo is connected, via pipelines, to an cxtensive distribution network throughout Ohie, Ilinois, Indiana, Kentucky, Michigan,
Pennsylvania and West Virginia. The finished products are transporied on pipelines owned by Senoco Logistics Partners LP. and Buckeye Partnem. In
addition, we have proprictary connections to a varicty of smaller pipelines and spurs that help us optimize our clean products distribuiion. A significant
portion of Toledo’s gasolinc and ULSD are distributed through the approximately 28 terminals in this network.

In March 2011, we entered into an agreement with Sunoco whereby Sunoco purchases gasoline and distillate products representing approximately
onc-third of the Toledo refinery's gasoline and disttliates production. The agreement had a three year term, subject to certain eady termination rights. In
March 2014, the agreement was renewed and extended for another three ycar term. We sell the bulk of the petrochemicals produced at the Toledo refinery
through shon-term contracts or on the spot market and the majority of the petrochemical distribution is done via rail,

Tankage Capacity. The Toledo refinery has totsl storage capacity of approximately 4.5 million barels, The Teledo refinery receives its crude through
pipeline connections and a truck rack. Of the tota), approximately 1.2 million bamels are dedicated to erude oil storage with the remaining 3.3 million bamels
allocated to intermediates and products. A portion of storsge capacity dedicated to crude oil and finished products was transferrod to PBFX in conjunction
with its acquisition of the Toledo Storage Facility in December 2014,

Energy and Other Unilities. Under narmat operating conditions, the Toledo refinery consumes spproximately 17,000 MMBTU per day of natural gas,
The Toledo refinery purchases its electricity from a local utility and has a long-term contract to purchase hydrogen and steam from 2 local third party
supplier. In addition to the third party steam supplier, Toledo consumes a portion of the steam that is generated by its various process units.
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Logistics Segment

_ We formcd PBFX 4 publaclytmdcd master limited partriership, to.ovm or lease, opemu:, develop and acqire Sradeé oil and vefised: petrolouni pmduels
§ ¢ facilities and Similgr logities asso(s, PBFXS opcrations aie agpregated into the Logislics segment.; PBEX. engages in the
mg and trms!'emng of crade oft and the reccapl, stomge and delivery of crivde oif, Tefi ned producis and imeimediates from sources o
F dn for PBF Encrgy insupport of its three refincrics; PBFXs revenucs.are generited fromm agredments i hag with PBF
ot Bewerte thind phny révenueand thtmfore i ntctsegment rchted revenucs are ehmmaied

Toledo refineries. The assets d1d not generate third party or mtm-cmnty revenue and were not consldered to be a sepamte xeportable segment

PBFX's assets consist of the following:

*  The DCR Rall Terminal - A 130,000 bpd light crude oil ail untoeding terminal which commenced operations in February 2013 and serves PBF
Energy’s Delawarc City and Paulsboro refineries.

*  The DCR West Rack - A 40,000 bpd heavy crude oil unloading rack which commenced operations in August 2014 and setves PBF Encrgy’s
Delaware City refinery.

+  The Toledo Truck Terminal - A truck teminal, currently comprised of six lease automatic custody transfer ("LACT") units, with unloading
capacity 0f 22,500 bpd.

. 'l'lle 'i‘o!cdu smragc'l-‘adllty Astomge fmluy which servicés PBF Energy's Toledo refincry and consists of 30 tanks for storing crude oil, refined
products anid’ ml:crmed with ‘aggregate capacity of 3.9 million barrels as well as a propanc storage and unfoading Rgility consisting of 27
propatic stomge butlcts i a tick loading fegilily with throughput capacity of 11,000 bpd.

Initial Public Offering of PBFX and Subsequent Drop-Down Transactions

On May 14, 2014, PBFX completed its initial public offering of 15,812,500 common unils {including 2,062,500 common units issued pursuant to
the exercise of the underwriters' over-allatment option). Upon completion of the PBFX Offering, PBF LLC held a 50.2% limited partner inlerest in PBFX
(consisting of 74,053 common units and 15,886,553 subordinated units) and all of PBFX's incentive distribution rights, with the remaining 49.8% limited
partner interest held by public comman unit holders,

Effedtive Sep!cmbcr 30,2014, PBF Holding distdbyted to PBELLC all sfthe equily | interesisof Delaware City Terminaling Coinpsny IWLLC ('DCT

), whith asscts consist so!e!y ofthc Dolavware Gity heavy cilde’ unloadmg sack (the "DCR West Rack"). PBF LLC then contributed to-PBFX all of the

EOCTE for Lolal consideration of $130.0-mitlion consisting of $135.0 million of cash and $15.0 million of PBFX comman uaits, 61589536

its (the *DCR West Rack ‘Acquisition®). The:DCR WestRack hag an estimated throughput capacity ofal deast 40,000 bpd. Subsequent to the DCR
West Rack Acquisition, PBFLLC held a 51.1% limited partnerinterest ‘in PBFX consisting of 663,589 common wnits and 15,886,553 subordinated units.

Effcctive December 11, 2014, PBF LLC contributed to PBFX all of the issucd and outstanding limited liability company interests of Toledo
‘Terminaling Company LLC ("'l'o!edo ‘Terminaling”), whose assets consist of a tank farm and related facilities Jocated at our Toledo refi inery, including a
propane storageand loading l'aca%ny {the *Toledo Stotagc Facility™), Tor lotal consideration payable to PBF LLC of §150.0 million consisting of $135.0
million of cash and $15.0 millios of PBFX common units, or 620,935 common units (the "Toledo Stumgc Facility Acquisition®). Subscquent to the Toledo
Storage Facility Acquisition, PBF LLC holds a 52.1% limited partner interested in PBFX consisting of 1,284,524 common units and 15,886,553
subordinated units.
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Principal Products

Our refineries mzke various grades of gasoline, diesel fuel, jet fuel, and other products from crude oil, other feedstocks, and blending components. We
sell these products through our commercial accounts, and sales with major oil companies. For the years ended December 31, 2014, 2013 and 2012, gasoline
and distillates accounted for 86.0%, 88.6% and 88.8% of our revennes, respectively.

Customers

We sell a vericty of refined products to a diverse customer base. The majority of our refined products are pritnarily sold through shornt-tenn contracts or
on the spot market. Howeves, we do have product ofitake amangements for a portion of our clean products. For the yeer ended December 31, 2014, no single
customer accounted for 10% or more of our revenues. No single customer accounted for 10% or more of our total trade accounts lecewable as of
December 31,2014,

For the year ended December 31, 2013, MSCG and Sunoco accounted for29% and 10% of our revenues, respectively. As of December 31, 2013,
Sunoco accounted for 18% ofaccounts receivable,

For the year ended December 31, 2012, MSCG and Sunoco accounted for 57% and 10% of the Company’s revenues, respectively.

Seasonzlity

Démand for gasoline and diesel is generslly higher during the summer months then during the winter months due to seasonel increases in highway
traffic and construction work, Decreased demand during the winter months can lower gasoline and diesel prices. As a result, our operating results for the first
and fourth calendar quarters may be lower than those for the second and third calendar quarters of each year. Refining margins remain volatile and our results
of operations may not reflect these historical seasona! trends. Most of the effects of seasonality on PBFX(s operating tesulis are mitigated through fee-based
commercial agreements with us that include minimum volume commitments,

Competition

The refining business is very competitive. We compete directly with various other refining companies both on the East and Gulf Coasts and in the
Mid-Continent, with integrated oil companies, with foreigh refiners that import products into the United States and with producers and marketers in other
industries supplying altemative forms of energy and fuels to satisfy the requirements of industrial, commercial and individual consumers. Some of our
compctitors have cxpanded the capucity of their refincrics and Intemationally new refincrics are coming on line which could also affect our competitive
position.

Profitability in the refining industry depends largely on refined product margins, which can fluctuate significantly, as wel) ss crude oil prices and
differentials between the prices of different grades of crude oil, operating efficiency and reliability, product mix and costs of product distribution and
transportation. Certain of our competitors that have larger and mors complex refincricz may be able to realize lower per-barrel costs or higher margins per
barvel of throughput. Several of our principal competitors are integrated national or intemational oil companies that are larger and have substantially greater
resources, Becausc of their integrated operations and larger capitalization, these companies may be more flexible in respending to volatile industry or market
conditions, such as shorteges of feedstacks or intense price fluctuations. Refining margins are frequently impacted by sharp changes in crude oil costs, which
may not be imemediately reflected in product prices.

The refining induslry is highly competitive with respect to feedstock supply. Unlike certain of our competitors that have aceess to proprietary
controllcd sources of crude oit production aveilable for use at their own refincrics, we obtain substantizlly sll of our crude oil and other feedstocks from
unaffiliated sourees. The availability and cost of crude oil is affected by global supply and demand, We have no crude oil reserves aud are not engaged in the
exploration or production of crude oil. We belicve, however, that we will be able to obtain adequate crude oil and other feedstocks at generally competitive
prices for the foresceable future.
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Corporate Offices

We Jease approximately 53,000 square feet for our pdncipal cotporate oftices in Parsippany, New Jersey. The lcase for our principal corporate. offices
expires in 2016, Functions perfonmed in the Parsippany ¢ office include overall corporate management, refinery and HSE management, planning and ﬂmegy,
corporate finance, commercial opcrations, logmics, contruct administration, marketing, investor relations, govemmenta! affairs, accounting, tax, treasury,
information technology, legal and human resources support fanetions.

Employees

As of December 31, 2014, we had approximately 1,714 employees. At Paulsboro, 275 of our448 employees arc covered by a collective bargaining
it 659 of pur 1,057 employees-at Delaware City and Toledo.are covered by a:coliective. bargaining agrcoment. None of ourcolpuralc
yccs t 9 lining agitomant, We: congider. our selations, with lhe represented employees to besa isfactory. At D

and Toledo, mosL houri‘y employees are covered by a col fective bargaining agrsemont throgh thie’ Uniited Steg) Workers (USW). While the contracts ;
sites were scheduled to ¢xpire in Febtuary 2015, the Company successfully ncgohalea carly setitemanits at both Iocauons l.hrough Febmnry 20!8.Slmtlady
at Paulshoro hourly employees are représented by the Tndependent Oil Workgis. (JOW) arid while:this econiract was scheduied to expire-in March 2015, the
Company alse negotiated an early sevtlement with the IOW to expire in March 2018.

Executive Officers of the Registrant
The following is a ligt of our exccutive officers as of February 26, 2015

Nam Pullllpn
s DLOM] & i SEheB e oD Mo
Thomas ). Nimbley 63
MIRHSTCiie
Erik Young 37 Senior Vice President, Chief Financial Officer
i 53 S0 i R R S Gl

42

7 Scmor\ﬁce Presldent. Co-Head ofComma-clal

63  Senior Vice Presidenl of Reﬁmng

it dpeme ,}Xec‘ dﬁ@c Wﬁ&m Gt

Thomas D. O'Maliey has served as Executive Chairman of our Beard since cur formation in November 2011, served as Executive Chairman of the
Bonrd oFBlmctors of FBF: LLC :nd its predecessors m Mam_h 2008 to I-‘chlunry 2013, and. was the Cfuef Exccunvc Officerof PBF-LLC anid its predcccssor
de'

mdustry He served as Cha\rman of the Bosrd of Pctmplus Holdmgs AG, listed on the Swiss Exchsnge, from: May 2006 unul Fcbmtry 2011 ; and was €h|ef
Exccutive Officer from May 2006 until Septcimbér 2007, Mt 0'Malley was Chai f the Bosid of Premedr Inc. ("P:cmcm"), a, domcsuc ofl wefiner and
Forlune 250 company listed on the NYSE, from February 2002 until its sale to Valero inAvgust2005 and was'Chiel Exciutive OMicer from Februity 2002 to
January 2005, Before - joining Premeot, Mr. O'Malley was Chairman and Chief Executive Officer of Tosco Corporation (*Tosco®). This Fortune 100 company,
listed on the' NYSE, was the largest independent oil refiner and marketer of ofl products in the United States, with annualized revenucs of approximately
$25.0 billion when it merged with Phillips Petroleum Company ("Phillips*} in September 2004,

Thomas J. Nimbley hus sctved on our Board of Directors since October 2014. He has served as our Chief Executive Officer since June 2010 and was our
Executive Vice President, Chief Operating Officer from March
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