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EXPLANATORY NOTE

PBF Logistics LP (“PBFX” or the “Partnership”) is a Delaware limited partnership formed in February 2013. PBF
Logistics GP LLC (“PBF GP” or “our general partner”) serves as the general partner of PBFX. PBF GP is wholly-owned
by PBF Energy Company LLC (“PBF LLC”). PBF Energy Inc. (“PBF Energy”) is the sole managing member of PBF LL.C
and, as of March 31, 2018, owned 97.2% of the total economic interest in PBF LLC. In addition, PBF LLC is the sole
managing member of PBF Holding Company LLC (“PBF Holding”), a Delaware limited liability company and affiliate

of PBFX. PBF LLC owns 18,459,497 of PBFX’s common units constituting an aggregate 44.1% limited partner

interest in PBFX and owns all of PBFX’s incentive distribution rights (“IDRs”), with the remaining 55.9% limited

partner interest owned by public unitholders as of March 31, 2018.

Unless the context otherwise requires, references in this Quarterly Report on Form 10-Q (this “Form 10-Q”) to
“Predecessor,” and “we,” “our,” “us,” or like terms, when used in the context of periods prior to the completion of certain
acquisitions from PBF LLC, refer to PBF MLP Predecessor, our predecessor for accounting purposes (our
“Predecessor”), which includes assets, liabilities and results of operations of certain crude oil and refined product
transportation, terminaling and storage assets, previously operated and owned by certain of PBF Holding’s currently

and previously held subsidiaries. As of March 31, 2018, PBF Holding, together with its subsidiaries, owns and

operates five oil refineries and related facilities in North America. PBF Energy, through its ownership of PBF LLC,
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References in this Form 10-Q to “PBF Logistics LP,” “PBFX,” the “Partnership” and “we,” “our,” “us,” or like terms used in tl
context of periods on or after the completion of certain acquisitions from PBF LLC, refer to PBF Logistics LP and its
subsidiaries.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Form 10-Q (including information incorporated by reference) contains certain ‘“forward-looking statements,” as
defined in the Private Securities Litigation Reform Act of 1995, which 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 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 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 “Item 1A. Risk Factors,” “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and elsewhere in this Form 10-Q; in our Annual Report on Form 10-K for the
year ended December 31, 2017, which we refer to as our 2017 Form 10-K and in our other filings with the U.S.
Securities and Exchange Commission (“SEC”). All forward-looking information in this Form 10-Q 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:

our limited operating history as a separate public partnership;

changes in general economic conditions;

our ability to make, complete and integrate acquisitions from affiliates or third parties;

our ability to have sufficient cash from operations to enable us to pay the minimum quarterly distribution;

competitive conditions in our industry;

actions taken by our customers and competitors;

the supply of, and demand for, crude oil, refined products, natural gas and logistics services;

our ability to successfully implement our business plan;

our dependence on PBF Energy for a substantial majority of our revenues subjects us to the business risks of PBF
€nergy, which includes the possibility that contracts will not be renewed because they are no longer beneficial for

PBF Energy;

a substantial majority of our revenue is generated at certain of PBF Energy’s facilities, and any adverse development at
any of these facilities could have a material adverse effect on us;

our ability to complete internal growth projects on time and on budget;

the price and availability of debt and equity financing;

operating hazards and other risks incidental to handling crude oil, petroleum products and natural gas;

natural disasters, weather-related delays, casualty losses and other matters beyond our control;

enterest rates;
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dabor relations;

changes in the availability and cost of capital;

the effects of existing and future laws and governmental regulations, including those related to the shipment of crude
oil by trains;

changes in insurance markets impacting costs and the level and types of coverage available;

the timing and extent of changes in commodity prices and demand for PBF Energy’s refined products and natural gas
and the differential in the prices of different crude oils;

the suspension, reduction or termination of PBF Energy’s obligations under our commercial agreements;

disruptions due to equipment interruption or failure at our facilities, PBF Energy’s facilities or third-party facilities on
which our business is dependent;

tncremental costs as a separate public partnership;

our general partner and its affiliates, including PBF Energy, have conflicts of interest with us and limited duties to us
and our unitholders, and they may favor their own interests to the detriment of us and our other common unitholders;
our partnership agreement restricts the remedies available to holders of our common units for actions taken by our
general partner that might otherwise constitute breaches of fiduciary duty;

holders of our common units have limited voting rights and are not entitled to elect our general partner or its directors;
our tax treatment depends on our status as a partnership for U.S. federal income tax purposes, as well as our not being
subject to a material amount of entity level taxation by individual states;

changes at any time (including on a retroactive basis) in the tax treatment of publicly traded partnerships, including
related impacts on potential dropdown transactions with PBF LLC, or an investment in our common units;

our unitholders will be required to pay taxes on their share of our taxable income even if they do not receive any cash
distributions from us;

the effects of future litigation; and

other factors discussed elsewhere in this Form 10-Q.

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 Form 10-Q 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 Form 10-Q. Except as required by applicable law,
including the securities laws of the United States, we undertake no obligation to update or revise any forward-looking
statements. All subsequent written and oral forward-looking statements attributable to us or persons acting on our
behalf are expressly qualified in their entirety by the foregoing.
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PART 1 - FINANCIAL INFORMATION
Item 1. Financial Statements
PBF LOGISTICS LP

CONDENSED CONSOLIDATED BALANCE SHEETS
(unaudited, in thousands, except unit data)

March 31, 13)16 cember

2018 2017
ASSETS
Current assets:
Cash and cash equivalents $22.009 $19,664
Accounts receivable - affiliates 32,481 40,817
Accounts receivable 1,308 1,423
Prepaids and other current assets 2,391 1,793
Total current assets 58,189 63,697
Property, plant and equipment, net 670,261 673,823
Other non-current assets 30 30
Total assets $728,480 $737,550
LIABILITIES AND EQUITY
Current liabilities:
Accounts payable - affiliates $5,368 $8,352
Accounts payable and accrued liabilities 25,989 19,794
Deferred revenue 843 1,438
Total current liabilities 32,200 29,584
Long-term debt 539,456 548,793
Other long-term liabilities 2,003 2,078
Total liabilities 573,659 580,455

Commitments and contingencies (Note 8)

Equity:
Common unitholders (41,900,708 units issued and outstanding, as of March 31, 2018 and

December 31, 2017) (19,063 ) (17,544 )

IDR holder - PBF LLC 2,959 2,736
Total PBF Logistics LP equity (16,104 ) (14,808 )
Noncontrolling interest 170,925 171,903
Total equity 154,821 157,095
Total liabilities and equity $728,480 $737,550

See Notes to Condensed Consolidated Financial Statements.
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PBF LOGISTICS LP

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(unaudited, in thousands, except unit and per unit data)

Revenue:
Affiliate
Third-party
Total revenue

Costs and expenses:

Operating and maintenance expenses
General and administrative expenses
Depreciation and amortization

Total costs and expenses

Income from operations

Other expense:

Interest expense, net

Amortization of loan fees and debt premium

Net income

Less: Net loss attributable to Predecessor

Less: Net income attributable to noncontrolling interest
Net income attributable to the partners

Less: Net income attributable to the IDR holder

Net income attributable to PBF Logistics LP unitholders

Net income per limited partner unit:
Common units - basic

Common units - diluted
Subordinated units - basic and diluted

Weighted-average limited partner units outstanding:
Common units - basic

Common units - diluted

Subordinated units - basic and diluted

Cash distribution declared per unit

Three Months Ended
March 31,

2018 2017
$60,864 $56,202
3,175 4,275
64,039 60,477
18,048 15,769
4,291 3,315
6,495 5,352
28,834 24,436
35,205 36,041
(9,585 ) (7,568 )
363 ) 416 )
25,257 28,057

— (150 )
4,022 3,599
21,235 24,608
2,959 1,686
$18,276 $22,922
$0.43 $0.55

0.43 0.55

— 0.55

42,129,3726,042,248
42,236,0926,127,441
15,886,553

$0.49

See Notes to Condensed Consolidated Financial Statements.
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PBF LOGISTICS LP

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(unaudited, in thousands)

Cash flows from operating activities:
Net income

Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amortization
Amortization of loan fees and debt premium
Unit-based compensation expense
Changes in operating assets and liabilities:
Accounts receivable - affiliates

Accounts receivable

Prepaids and other current assets
Accounts payable - affiliates

Accounts payable and accrued liabilities
Deferred revenue

Other assets and liabilities

Net cash provided by operations

Cash flows from investing activities:
Expenditures for property, plant and equipment
Purchases of marketable securities

Maturities of marketable securities

Net cash used in investing activities

Cash flows from financing activities:
Distributions to unitholders
Distributions to TVPC members
Contribution from parent

Repayment of revolving credit facility
Repayment of term loan

Net cash used in financing activities

Net change in cash and cash equivalents
Cash and cash equivalents at beginning of year
Cash and cash equivalents at end of period

Supplemental disclosure of non-cash investing and financing activities:

Accrued capital expenditures
Issuance of affiliate note payable

See Notes to Condensed Consolidated Financial Statements.
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Three Months
Ended March 31,
2018 2017

$25,257 $28,057

6,495 5,352
363 416

834 680
8,336 7,860
115 2,472
98 ) 297 )
(2,984 ) 721
6,908 8,121
(595 ) 246

75 ) 169

44,056 53,797

(3,953 ) (19,467 )
— (75,036 )
— 75,006

(3,953 ) (19,497 )

(23,058 ) (20,059 )
(5,000 ) (3,425 )
— 5,457
9,700 ) —

— (39,664 )
(37,758 ) (57,691 )

2,345 (23,391)
19,664 64,221
$22,009 $40,830

$414 $13,625
— 11,600
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PBF LOGISTICS LP
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(IN THOUSANDS, EXCEPT BARREL, UNIT AND PER UNIT DATA)

1. DESCRIPTION OF THE BUSINESS AND BASIS OF PRESENTATION

PBF Logistics LP (“PBFX” or the “Partnership”) is a Delaware limited partnership formed in February 2013. PBF
Logistics GP LLC (“PBF GP” or “our general partner”) serves as the general partner of PBFX. PBF GP is wholly-owned
by PBF Energy Company LLC (“PBF LLC”). PBF Energy Inc. (“PBF Energy”) is the sole managing member of PBF LL.C
and, as of March 31, 2018, owned 97.2% of the total economic interest in PBF LLC. In addition, PBF LLC is the sole
managing member of PBF Holding Company LLC (“PBF Holding”), a Delaware limited liability company and affiliate

of PBFX. PBF LLC owns 18,459,497 of PBFX’s common units constituting an aggregate 44.1% limited partner

interest in PBFX and owns all of PBFX’s incentive distribution rights (“IDRs”), with the remaining 55.9% limited

partner interest owned by public unitholders as of March 31, 2018.

PBFX engages in the receiving, handling, storage and transferring of crude oil, refined products, natural gas and
intermediates. The Partnership does not take ownership of or receive any payments based on the value of the crude oil,
products, natural gas or intermediates that it handles and does not engage in the trading of any commodities. PBFX’s
assets are integral to the operations of PBF Holding’s refineries, and as a result, the Partnership continues to generate a
substantial majority of its revenue from transactions with PBF Holding. Additionally, certain of PBFX’s assets also
generate revenue from third-party transactions.

Principles of Combination and Consolidation and Basis of Presentation

In connection with, and subsequent to, PBFX’s initial public offering (“IPO”), the Partnership has acquired certain assets
from PBF LLC (collectively referred to as the “Contributed Assets”). The acquisitions completed subsequent to the IPO
were made through a series of drop-down transactions with PBF LLC (collectively referred to as the “Acquisitions
from PBF”). The assets, liabilities and results of operations of the Contributed Assets prior to their acquisition by
PBFX are collectively referred to as the “Predecessor.” The transactions through which PBFX acquired the Contributed
Assets were transfers of assets between entities under common control. Accordingly, the accompanying condensed
consolidated financial statements and related notes present the results of operations and cash flows of our Predecessor
for all periods presented prior to the effective date of each transaction. The financial statements of our Predecessor

have been prepared from the separate records maintained by PBF Energy and may not necessarily be indicative of the
conditions that would have existed or the results of operations if the Predecessor had been operated as an unaffiliated
entity. See the Annual Report on Form 10-K for the year ended December 31, 2017 (the “2017 Form 10-K”) for
additional information regarding the Acquisitions from PBF and the commercial agreements and amendments to other
agreements with related parties executed in connection with these acquisitions.

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with
U.S. generally accepted accounting principles (“GAAP”) for interim financial information. Accordingly, they do not
include all of the information and footnotes required by GAAP for complete financial statements. In the opinion of
management, PBFX has included all adjustments (consisting of normal recurring accruals) considered necessary for a
fair presentation of the financial position and the results of operations and cash flows of PBFX for the periods
presented. The results of operations for the three months ended March 31, 2018 are not necessarily indicative of the
results that may be expected for the full year.

The Predecessor generally did not historically operate its respective assets for the purpose of generating revenues

independent of other PBF Energy businesses prior to PBFX’s IPO or for assets acquired in the Acquisitions from PBF,
prior to the effective dates of each transaction. All intercompany accounts and transactions have been eliminated.

10
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Recently Adopted Accounting Guidance

In May 2014, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”’) No.
2014-09 (Topic 606) “Revenue from Contracts with Customers” (“ASC 606”). ASC 606 supersedes

11
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PBF LOGISTICS LP
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(IN THOUSANDS, EXCEPT BARREL, UNIT AND PER UNIT DATA)

the revenue recognition requirements in Accounting Standards Codification 605 “Revenue Recognition” (“ASC 605”), and
requires entities to recognize revenue when control of the promised goods or services is transferred to customers at an
amount that reflects the consideration to which the entity expects to be entitled to in exchange for those goods or

services. The Partnership adopted ASC 606 as of January 1, 2018 using the modified retrospective transition method.

See Note 2 “Revenues” of the Notes to Condensed Consolidated Financial Statements for further details.

Recent Accounting Pronouncements

In February 2016, the FASB issued ASU No. 2016-02, “Leases (Topic 842)” (“ASU 2016-02”), to increase the
transparency and comparability about leases among entities. Additional ASUs have been issued subsequent to ASU
2016-02 to provide additional clarification and implementation guidance for leases related to ASU 2016-02 including
ASU 2018-01, “Leases (Topic 842): Land Easement Practical Expedient for Transition to Topic 842 (“ASU 2018-01")
(collectively, the Partnership refers to ASU 2016-02 and these additional ASUs as the “Updated Lease Guidance”). The
Updated Lease Guidance requires lessees to recognize a lease liability and a corresponding lease asset for virtually all
lease contracts. It also requires additional disclosures about leasing arrangements. ASU 2016-02 is effective for
interim and annual periods beginning after December 15, 2018, and requires a modified retrospective approach to
adoption. ASU 2018-01 provides a practical expedient whereby land easements (also known as “rights of way”) that are
not accounted for as leases under existing GAAP would not need to be evaluated under ASU 2016-02; however the
Updated Lease Guidance would apply prospectively to all new or modified land easements after the effective date of
ASU 2016-02. In January 2018, the FASB issued a proposed ASU that would provide an additional transition method
for the Updated Lease Guidance for lessees and a practical expedient for lessors. As proposed, this additional
transition method would allow lessees to initially apply the requirements of ASU 2016-02 by recognizing a
cumulative-effect adjustment to the opening balance of retained earnings in the period of adoption. The proposed
practical expedient would allow lessors to not separate non-lease components from the related lease components in
certain situations. Assuming the proposed ASU is approved after the comment period, the proposed ASU would have
the same effective date as ASU 2016-02. While early adoption is permitted, the Partnership will not early adopt the
Updated Lease Guidance. The Partnership has established a working group to study and lead implementation of the
Updated Lease Guidance. This working group has instituted a task plan designed to meet the implementation deadline
for ASU 2016-02. The Partnership has evaluated and purchased a lease software system and has begun
implementation of the selected system. The working group continues to evaluate the impact of the Updated Lease
Guidance on the Partnership’s consolidated financial statements and related disclosures and the impact on its business
processes and controls. At this time, the Partnership has identified that the most significant impacts of the Updated
Lease Guidance will be to bring nearly all leases onto its balance sheet with “right of use assets” and “lease obligation
liabilities” as well as accelerating recognition of the interest expense component of financing leases. While the
assessment of the impacts arising from this standard is progressing, the Partnership has not fully determined the
impacts on its business processes, controls or financial statement disclosures at this time.

2. REVENUES
Adoption of ASC 606

Prior to January 1, 2018, the Partnership recognized revenue from customers when all of the following criteria were
met: (i) persuasive evidence of an exchange arrangement existed, (ii) delivery had occurred or services had been
rendered, (iii) the buyer’s price was fixed or determinable and (iv) collectability was reasonably assured. Amounts
billed in advance of the period in which the service was rendered or product delivered were recorded as deferred
revenue.

12
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Effective January 1, 2018, the Partnership adopted ASC 606. As a result, the Partnership has changed the accounting
policy for the recognition of revenue from contracts with customers as detailed below.

13
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PBF LOGISTICS LP
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(IN THOUSANDS, EXCEPT BARREL, UNIT AND PER UNIT DATA)

The Partnership adopted ASC 606 using the modified retrospective method, which has been applied for the three
months ended March 31, 2018. The Partnership has applied ASC 606 only to those contracts that were not complete as
of January 1, 2018. As such, the financial information for prior periods has not been adjusted and continues to be
reported under ASC 605. The Partnership did not record a cumulative effect adjustment upon initially applying ASC
606 as there was not a significant impact upon adoption; however, the details of significant qualitative and
quantitative disclosure changes upon implementing ASC 606 are discussed below.

Revenue Recognition

Revenues are recognized when control of the promised goods or services is transferred to our customers, in an amount
that reflects the consideration the Partnership expects to be entitled to in exchange for those goods or services.

As noted in Note 10 “Segment Information” of the Notes to Condensed Consolidated Financial Statements, the
Partnership’s business consists of two operating segments, (i) Transportation and Terminaling and (ii) Storage. The
following table provides information relating to the Partnership’s revenues for each service category by segment for
the periods presented:

Three Months
Ended March 31,
2018 2017
Transportation and Terminaling Segment
Terminaling $27,051 $30,678
Pipeline 18,489 15,898
Other 11,430 8,363
Total 56,970 54,939
Storage Segment
Storage 7,069 5,538
Other — —
Total 7,069 5,538
Total Revenue $64,039 $60,477

PBFX recognizes revenue by charging fees for crude oil and refined products terminaling, storing and pipeline
services based on the greater of contractual minimum volume commitments (“MVCs”), as applicable, or the delivery of
actual volumes transferred or stored based on contractual rates applied to throughput or storage volumes.

Minimum Volume Commitments
Transportation and Terminaling

The Partnership’s Transportation and Terminaling segment consists of product terminals, pipelines, crude unloading
facilities, product tanks and marine facilities capable of handling barges and ships. Certain of these commercial
agreements contain MVCs. Under these commercial agreements, if the Partnership’s customer fails to transport its
minimum throughput volumes during any specified period, the customer will pay the Partnership a deficiency
payment equal to the volume of the deficiency multiplied by the contractual rate then in effect. The deficiency
payment is initially recorded as deferred revenue on the Partnership’s balance sheets for all contracts in which the
MVC deficiency makeup period is longer than a contractual quarter.

14
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Certain of the Partnership’s customers may apply the amount of any such deficiency payments as a credit for volumes
transported on the applicable pipeline or terminal system in excess of its MVC during the following

10
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PBF LOGISTICS LP
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(IN THOUSANDS, EXCEPT BARREL, UNIT AND PER UNIT DATA)

quarters under the terms of the applicable agreement. The Partnership recognizes operating revenues for the deficiency
payments when credits are used for volumes transported in excess of MVCs or at the end of the contractual period. If
the Partnership determines, based on all available information, that it is remote that the Partnership’s customer will
utilize these deficiency payments, the amount of the expected unused credits will be recognized as operating revenues
in the period when that determination is made. The use or recognition of the credits is a reduction to deferred revenue.

Storage

The Partnership earns storage revenue under the crude oil and refined product storage contracts through capacity
reservation agreements, where the Partnership collects a fee for reserving storage capacity for customers in its
facilities. Customers generally pay reservation fees based on the level of storage capacity reserved rather than the
actual volumes stored.

As of March 31, 2018, future fees for MVCs to be received related to noncancelable commercial terminaling, pipeline
and storage agreements were as follows:

2018 $158,461
2019 205,554
2020 205,421
2021 204,901
2022 123,445
Thereafter 447,547

Total MVC payments to be received $1,345,329
Leases

Certain of the Partnership’s commercial agreements are considered operating leases. Under these leasing agreements,
the Partnership provides access to storage tanks and/or use of throughput assets that convey the right to control the use
of an identified asset to the customer. The Partnership accounts for these transactions under ASC 840 “Leases.” These
lease arrangements accounted for $29,075 of the Partnership’s revenue for the three months ended March 31, 2018.

Deferred Revenue

The Partnership records deferred revenues when cash payments are received or due in advance of performance,
including amounts which are refundable. Deferred revenue was $843 and $1,438 as of March 31, 2018 and December
31, 2017, respectively. The decrease in the deferred revenue balance for the three months ended March 31, 2018 is
primarily driven by the timing and extent of cash payments received in advance of satisfying the Partnership’s
performance obligations for the comparative periods.

The Partnership’s payment terms vary by the type and location of our customer and the services offered. The period
between invoicing and when payment is due is not significant. For certain services and customer types, the Partnership
requires payment before the services are performed for the customer.

Significant Judgment and Practical Expedients

For performance obligations, the Partnership determined that customers are able to obtain control of these services
over time. The Partnership determined that these performance obligations, which are satisfied over time, are

16
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considered a series that generally have the same pattern of transfer to customers. For stand ready performance
obligations, the Partnership generally recognizes revenue over time on a straight-line basis under the time-elapsed

11
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PBF LOGISTICS LP
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(IN THOUSANDS, EXCEPT BARREL, UNIT AND PER UNIT DATA)

output method as the Partnership believes this is a reasonable basis in determining how customers obtain the benefits
of the Partnership’s services. For non-stand ready performance obligations, the Partnership generally recognizes
revenue over time based on actual performance (current period volumes multiplied by the applicable rate per unit of
volume) as the Partnership believes this accurately depicts the transfer of benefits to customers.

The Partnership did not disclose the value of unsatisfied performance obligations for (i) contracts with an original
expected length of one year or less and (ii) contracts for which the Partnership recognizes revenue at the amount to
which the Partnership has the right to invoice for services performed.

3. ACQUISITIONS
PNGPC Acquisition

On February 28, 2017, the Partnership’s wholly-owned subsidiary, PBFX Operating Company LP (“PBFX Op Co”),
acquired from PBF LLC all the issued and outstanding limited liability company interest of Paulsboro Natural Gas
Pipeline Company LLC (“PNGPC”) for an aggregate purchase price of $11,600 (the “PNGPC Acquisition”). PNGPC
owns and operates an interstate natural gas pipeline which serves PBF Holding’s Paulsboro Refinery. In connection
with the PNGPC Acquisition, PBFX constructed a new pipeline, which commenced services in August 2017 (the
“Paulsboro Natural Gas Pipeline”).

In consideration for the PNGPC limited liability company interests, the Partnership delivered to PBF LLC (i) an
$11,600 intercompany promissory note in favor of Paulsboro Refining Company LLC, a wholly-owned subsidiary of
PBF Holding (the “Affiliate Note Payable”), (ii) an expansion rights and right of first refusal agreement in favor of PBF
LLC with respect to the Paulsboro Natural Gas Pipeline and (iii) an assignment and assumption agreement with
respect to certain outstanding litigation involving PNGPC and the existing pipeline. As the PNGPC Acquisition was
considered a transfer of assets between entities under common control, the PNGPC assets and liabilities were
transferred at their historical carrying value, whose net value was $11,538 as of February 28, 2017. The financial
information contained herein of PBFX has been retrospectively adjusted to include the historical results of PNGPC as
if it was owned by the Partnership for all periods presented. Net loss attributable to the PNGPC Acquisition prior to
the effective date was allocated entirely to PBF GP as if only PBF GP had rights to that net loss; therefore, there is no
retrospective adjustment to net income per unit.

Acquisition Expenses
PBFX incurred acquisition related costs of $483 for the three months ended March 31, 2018 primarily consisting of
consulting and legal expenses related to pending and non-consummated acquisitions. PBFX’s acquisition related costs

were de minimis for the three months ended March 31, 2017. These costs are included in General and administrative
expenses.
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4. PROPERTY, PLANT AND EQUIPMENT, NET

Property, plant and equipment, net consisted of the following:
March 31, December 31,

2018 2017
Land $99,707  $ 99,707
Pipelines 333,937 333,609
Terminals and equipment 200,962 200,630
Storage facilities 89,836 89,417
Construction in progress 6,664 4,810

731,106 728,173
Accumulated depreciation (60,845 ) (54,350 )

Property, plant and equipment, net $670,261 $ 673,823

5. DEBT

Total debt was comprised of the following:
March 31, December 31,

2018 2017
2023 Notes $525,000 $ 525,000
Revolving Credit Facility (a) 20,000 29,700
Total debt outstanding 545,000 554,700
Unamortized debt issuance costs (8,783 ) (9,281 )
Unamortized 2023 Notes premium 3,239 3,374
Net carrying value of debt $539,456 $ 548,793

(a) PBFX had $4,010 outstanding letters of credit and $335,990 available under its five-year $360,000 revolving credit
facility (the “Revolving Credit Facility”) as of March 31, 2018.

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 identical assets or liabilities. Fair values derived from Level 2 inputs are based on quoted prices for
similar 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 estimated fair value of the Revolving Credit Facility approximates its carrying value, categorized as a Level 2
measurement, as this borrowing bears interest based upon short-term floating market interest rates. The estimated fair
value of the Partnership’s 6.875% Senior Notes due 2023 (the “2023 Notes”), 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 2023 Notes and was approximately $534,177 and $544,118 at March 31, 2018 and

December 31, 2017, respectively. The carrying value and fair value of PBFX’s debt, exclusive of unamortized debt
issuance costs and unamortized premium on the 2023 Notes, was approximately $545,000 and $554,177 as

of March 31, 2018 and $554,700 and $573,818 as of December 31, 2017, respectively.
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6. EQUITY

PBFX had 23,441,211 common units held by the public outstanding as of March 31, 2018. PBF LLC owns
18,459,497 of PBFX’s common units constituting an aggregate 44.1% limited partner interest in PBFX as of March 31,
2018.

Share Activity

PBFX’s partnership agreement, as amended, authorizes PBFX to issue an unlimited number of additional partnership
interests for the consideration and on the terms and conditions determined by PBFX’s general partner without the
approval of the unitholders. It is possible that PBFX will fund future acquisitions through the issuance of additional
common units, subordinated units or other partnership interests.

The following table presents changes in PBFX common and subordinated units outstanding:
Three Months Ended March 31,

2018 2017
Subordinated
Common Common .
Units Units Units - PBF
LLC
Balance at beginning of period 41,900,708 25,844,118 15,886,553
Vesting of phantom units, net of forfeitures — 32,354 —
Balance at end of period 41,900,708 25,876,472 15,886,553

Additionally, 217,171 of the Partnership’s phantom units issued under the PBFX 2014 Long-Term Incentive Plan
(“LTIP”) vested and were converted into common units held by certain directors, officers and current and former
employees of our general partner or its affiliates during the year ended December 31, 2017.

Holders of any additional common units PBFX issues will be entitled to share equally with the then-existing common
unitholders in PBFX’s distributions of available cash.

Noncontrolling Interest

PBFX’s wholly-owned subsidiary, PBFX Op Co, holds a 50% controlling interest in Torrance Valley Pipeline

Company LLC (“TVPC”), with the other 50% interest in TVPC held by TVP Holding Company LLC (“TVP Holding”), a
subsidiary of PBF Holding. PBFX Op Co is the sole managing member of TVPC. PBFX, through its ownership of

PBFX Op Co, consolidates the financial results of TVPC, and records a noncontrolling interest for the economic

interest in TVPC held by TVP Holding. Noncontrolling interest on the condensed consolidated statements of

operations includes the portion of net income or loss attributable to the economic interest in TVPC held by TVP

Holding. Noncontrolling interest on the condensed consolidated balance sheets includes the portion of net assets of

TVPC attributable to TVP Holding.
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Equity Activity
The following tables summarize the changes in the carrying amount of the Partnership’s equity during the three months

ended March 31, 2018 and 2017:
Common IDR Noncontrolling
Total

Units Holder Interest

Balance at December 31, 2017 $(17,544) $2,736 $ 171,903 $157,095
Quarterly distributions to unitholders (including IDRs) (20,618 ) (2,736 ) — (23,354 )
Distributions to TVPC members — — (5,000 ) (5,000 )
Net income attributable to the partners 18,276 2,959 4,022 25,257
Unit-based compensation expense 834 — — 834
Other (11 ) — — (11 )
Balance at March 31, 2018 $(19,063) $2,959 $ 170,925 $154,821

Net Common Subordinated IDR  Noncontrolling Total

Investment Units Units - PBF Holder Interest
Balance at December 31, 2016  $ 6,231 $241,275 $(276,083 ) $1,266 $ 179,882 $152,571
Net loss attributable to PNGPC (150 ) — — — — (150 )
Contributions to PNGPC 5,457 — —
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