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Item 1.01 - Entry into a Material Definitive Agreement.

On February 11, 2014 (the "Effective Date"), PBF Energy Inc. (the “Company”) and the stockholders who are parties to

the Stockholders' Agreement dated December 12, 2012 (the “Original Stockholders' Agreement”), entered into a First

Amendment to the Original Stockholders' Agreement (the “First Amendment”). As of the Effective Date, the First

Amendment revises Sections 2.1(a) and 2.1(d) of the Original Stockholders' Agreement by increasing the maximum

size of the Board of Directors (the "Board") of the Company from nine to up to ten members.

The foregoing summary of the terms of the First Amendment is qualified in its entirety by reference to the First

Amendment, a copy of which is attached hereto as Exhibit 10.1 and is incorporated herein by reference.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;

Compensatory Arrangements of Certain Officers.

(d) Election of Directors.

On February 11, 2014, the size of the Board was increased from nine to ten members and Mr. Wayne A. Budd was

appointed as a director.

Mr. Budd will participate in the Company’s compensation program for its non-employee, outside directors, as

described on page 49 of the Company’s Definitive Proxy Statement on Schedule 14A for the 2013 annual meeting of

stockholders, filed March 29, 2013, including an annual cash retainer of $100,000 and a $100,000 grant of restricted

shares of the Company’s Class A common stock. In addition, the Company will enter into its standard form of

indemnification agreement with Mr. Budd.

The Board determined that Mr. Budd meets the independence requirements under the rules of the New York Stock

Exchange and the Company’s independence standards, and that there are no transactions between Mr. Budd and the

Company that would require disclosure under Item 404(a) of Regulation S-K.

The press release announcing Mr. Budd’s election is furnished as Exhibit 99.1 to this Current Report on Form 8-K.
Exhibit 99.1 shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934 (the

“Exchange Act”) or otherwise subject to the liabilities under that Section and shall not be deemed to be incorporated by

reference into any filing of the Company under the Securities Act or the Exchange Act.

(e) Compensatory Arrangements of Certain Officers

On February 11, 2014, the Board approved, based on the recommendation of the Compensation Committee, an equity

award granted under the Company’s 2012 Equity Incentive Plan of options to purchase 50,000 shares of Class A

common stock to Matthew C. Lucey, Senior Vice President, Chief Financial Officer. The options have an exercise

price of $24.75 per share (the closing price on February 11, 2014) and will 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.
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Item 9.01. Financial Statements and Exhibits.
(d) Exhibits

Exhibit No. Description
10.1 First Amendment to the Stockholders' Agreement

99.1 Press release dated February 11, 2014
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Dated: February 11, 2014

PBF Energy Inc.
(Registrant)

By: /s/ Jeffrey Dill
Name: Jeffrey Dill
Title: Senior Vice President, General Counsel
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EXHIBIT INDEX
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