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Registration No. 333-            

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

Form S-3

REGISTRATION STATEMENT

UNDER

THE SECURITIES ACT OF 1933

PBF Energy Inc.
(Exact name of registrant as specified in its charter)

Delaware 45-3763855
(State or other jurisdiction of (I.R.S. Employer
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incorporation or organization) Identification Number)

One Sylvan Way, Second Floor

Parsippany, New Jersey 07054

Telephone: (973) 455-7500

(Address, including zip code, and telephone number, including area code, of registrant�s principal executive offices)

Jeffrey Dill, Esq.

Senior Vice President, General Counsel

PBF Energy Inc.

One Sylvan Way, Second Floor

Parsippany, New Jersey 07054

Telephone: (973) 455-7500

(Name, address, including zip code, and telephone number, including area code, of agent for service)

With a copy to:

Todd E. Lenson, Esq.

Jordan M. Rosenbaum, Esq.

Stroock & Stroock & Lavan LLP

180 Maiden Lane

New York, New York 10038

Telephone: (212) 806-5400
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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this registration statement as determined by
the Registrant.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.  ¨

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, other
than securities offered only in connection with dividend or interest reinvestment plans, check the following box.  þ

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  þ

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer  þ Accelerated filer  ¨ Non-accelerated filer  ¨ Smaller reporting company  ¨
(Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE

Title of Each Class

of Securities to be Registered

Amount to be
Registered/Proposed

Maximum Offer 
Price

Per Share/Proposed
Maximum Aggregate

Offering Price
Amount of

Registration Fee
Class A common stock, par value $0.001 per share (1) (2)

(1) An unspecified aggregate initial offering price and number of shares of Class A common stock is being registered hereunder, as may from time to time be
offered at indeterminate prices, and as may be issued upon conversion, repurchase or exchange thereof.

(2) In accordance with Rules 456(b) and 457(r) of the Securities Act of 1933, as amended, the registrant is deferring payment of the entire registration fee.
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Prospectus

Class A Common Stock

We or the selling stockholders may, in one or more offerings, offer and sell Class A common stock of PBF Energy Inc. Our Class A common
stock is listed for trading on The New York Stock Exchange under the symbol �PBF.�

We or the selling stockholders may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to
purchasers, on a continuous or delayed basis. This prospectus describes the general terms of the shares of Class A common stock and the general
manner in which we or the selling stockholders will offer the shares of Class A common stock. If necessary, the specific terms of any shares of
Class A common stock we or the selling stockholders offer will be included in a supplement to this prospectus. The prospectus supplement will
also describe the specific manner in which we or the selling stockholders will offer the shares of Class A common stock. The names of any
underwriters and the identities of any selling stockholders will be stated in a supplement to this prospectus. Any selling stockholder that is an
affiliate of us may be deemed an �underwriter� within the meaning of the Securities Act of 1933, as amended, or the Securities Act, and, as a
result, may be deemed to be offering securities, indirectly, on our behalf. We will not receive any of the proceeds from the sale of shares of Class
A common stock by any selling stockholder.

Investing in our Class A common stock involves risks. See �Risk Factors� beginning on page 1 of this prospectus
and all other information included or incorporated by reference in this prospectus in its entirety before you
decide whether to buy our Class A common stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities
nor passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

Prospectus dated January 6, 2014
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement on Form S-3 that we filed with the Securities and Exchange Commission, or
SEC, as a �well-known seasoned issuer� as defined in Rule 405 under the Securities Act. Under the automatic shelf process, we or selling
stockholders to be named in a prospectus supplement may offer and sell, from time to time, shares of our Class A common stock. This
prospectus provides you with a general description of our Class A common stock that may be offered by us or selling stockholders. Each time
we or any selling stockholders sell Class A common stock with this prospectus, we will be required to provide a prospectus supplement
containing specific information about the terms on which our Class A common stock is being offered and sold and, if applicable, about the
selling stockholders. We may also add, update or change in a prospectus supplement information contained in this prospectus. If there is any
inconsistency between the information in this prospectus and any prospectus supplement, you should rely on the information provided in the
prospectus supplement.

You should rely only on the information contained in this prospectus and the accompanying prospectus supplement, including the information
incorporated by reference herein as described under �Where You Can Find More Information; Incorporation of Certain Documents by Reference,�
and any free writing prospectus that we prepare and distribute.

Neither we nor the selling stockholders have authorized anyone to provide you with information different from that contained in or
incorporated by reference into this prospectus, the accompanying prospectus supplement or any such free writing prospectus. If given
or made, any such other information or representation should not be relied upon as having been authorized by us or any selling
stockholder. We and the selling stockholders may only offer to sell, and seek offers to buy, shares of our Class A common stock in
jurisdictions where offers and sales are permitted.

This prospectus and any accompanying prospectus supplement or other offering materials do not contain all of the information included in the
registration statement as permitted by the rules and regulations of the SEC. For further information, we refer you to the registration statement on
Form S-3, including its exhibits. We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended, or the
Exchange Act, and, therefore, file reports and other information with the SEC. Statements contained in this prospectus and any accompanying
prospectus supplement or other offering materials about the provisions or contents of any agreement or other document are only summaries. If
SEC rules require that any agreement or document be filed as an exhibit to the registration statement, you should refer to that agreement or
document for its complete contents.

Edgar Filing: PBF Energy Inc. - Form S-3ASR

Table of Contents 6



You should not assume that the information in this prospectus, any prospectus supplement or any other offering materials is accurate as
of any date other than the date on the front of each document. Our business, financial condition, results of operations and prospects
may have changed since then.

i
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any document we
file at the SEC�s public reference facility at 100 F Street, N.E., Washington, D.C. 20549. You may also obtain copies of the documents at
prescribed rates by writing to the Public Reference Section of the SEC at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for further information on the public reference facility. Our SEC filings are also available to the public from the SEC�s website
at http://www.sec.gov, and at our website at http://www.pbfenergy.com. Information on or accessible through our website is not incorporated by
reference into this prospectus and does not constitute a part of this prospectus unless we specifically so designate and file with the SEC.

The SEC allows us to �incorporate by reference� information into this prospectus, which means that we can disclose important information about
us by referring you to another document filed separately with the SEC. The information incorporated by reference is considered to be a part of
this prospectus. This prospectus incorporates by reference the documents and reports listed below:

� Our Annual Report on Form 10-K for the year ended December 31, 2012, filed with the SEC on February 28, 2013;

� Our quarterly reports on Form 10-Q for the quarters ended March 31, 2013, June 30, 2013 and September 30, 2013 filed with the
SEC on May 9, 2013, August 8, 2013 and November 7, 2013, respectively;

� Our current reports on Form 8-K, filed with the SEC on January 2, 2013, February 1, 2013, February 22, 2013, April 15, 2013, May
15, 2013, May 16, 2013 (including Exhibit 99.1 thereto), May 22, 2013 (including Exhibit 99.1 thereto), June 11, 2013 (including
Exhibit 99.1 thereto), July 1, 2013, September 12, 2013 (including Exhibit 99.1 thereto) and January 6, 2014 (including Exhibit 99.1
thereto);

� The description of our Class A common stock, which is contained in Item 1 of our registration statement on Form 8-A filed with the
SEC on December 13, 2012; and

� Our definitive proxy statement on Schedule 14A for our 2013 annual meeting of stockholders, filed with the SEC on March 29,
2013.

We also incorporate by reference the information contained in all other documents we file with the SEC pursuant to Sections 13(a), 13(c), 14 or
15(d) of the Exchange Act (other than portions of these documents that are deemed to have been furnished and not filed in accordance with SEC
rules, including current reports on Form 8-K furnished under Item 2.02 and Item 7.01 (including any financial statements or exhibits relating
thereto furnished pursuant to Item 9.01)) after the date of this prospectus. The information contained in any such document will be considered
part of this prospectus from the date the document is filed with the SEC.

Any statement contained in a document incorporated or deemed to be incorporated by reference in this prospectus will be deemed to be modified
or superseded to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be
incorporated by reference in this prospectus modifies or supersedes that statement. Any statement so modified or superseded will not be deemed,
except as so modified or superseded, to constitute a part of this prospectus.
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We undertake to provide without charge to any person, including any beneficial owner, to whom a copy of this prospectus is delivered, upon oral
or written request of such person, a copy of any or all of the documents that have been incorporated by reference in this prospectus, excluding
any exhibits to those documents unless the exhibit is specifically incorporated by reference as an exhibit in this prospectus. You should direct
requests for documents to us at the following address: PBF Energy Inc., One Sylvan Way, Second Floor, Parsippany, New Jersey 07054, Attn:
Secretary, or telephoning us at (973) 455-7500.

ii
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference into this prospectus contain �forward-looking statements� that involve risks 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 in this prospectus or the documents incorporated herein by reference 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 and the information referred to
under �Risk Factors,� �Management�s Discussion and Analysis of Financial Condition and Results of Operations� and �Business� in this prospectus
and/or the documents incorporated by reference into this prospectus 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 uncertainties 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 reasonable, 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 materially from our expectations, which we refer to as �cautionary statements,� are
disclosed under �Risk Factors� and �Management�s Discussion and Analysis of Financial Condition and Results of Operations� in this prospectus
and/or the documents incorporated by reference into this prospectus. All such forward-looking statements and subsequent written and oral
forward-looking statements 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 general and administrative
expenses) and generate earnings and cash flow;

� 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
agreements;
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� restrictive 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;

� our assumptions regarding payments arising under the tax receivable agreement and other arrangements relating to our organizational
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 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;

iii
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� 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 facility 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;

� 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
restrictions on exporting U.S. crude oil;

� adverse impacts from changes in our regulatory environment or actions taken by environmental interest groups;

� the costs of being a public company, including Sarbanes-Oxley Act of 2002 compliance;

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

� the timing and structure of the planned MLP initial public offering may change;
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