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Item 1.01 Entry into a Material Definitive Agreement.
Merger Agreement

On July 11, 2015, MPLX LP ( MPLX ) and MarkWest Energy Partners, L.P. ( MWE ) entered into an Agreement and
Plan of Merger (the Merger Agreement ) with MPLX GP LLC, the general partner of MPLX (  MPLX GP ), Sapphire
Holdco LLC, a wholly owned subsidiary of MPLX ( Merger Sub ) and, for certain limited purposes set forth in the
Merger Agreement, Marathon Petroleum Corporation, the indirect parent of MPLX and MPLX GP ( MPC ).

The Merger Agreement provides that, subject to the terms and conditions set forth in the Merger Agreement, Merger
Sub will merge with and into MWE (the Merger ), with MWE continuing as the surviving entity and a wholly owned
subsidiary of MPLX. At the effective time of the Merger (the Effective Time ), each common unit of MWE (each, a
Common Unit ) issued and outstanding as of immediately prior to the Effective Time will be converted into the right to
receive (1)1.090 (the Exchange Ratio ) common units of MPLX (the MPLX Common Units ) representing limited
partner interests in MPLX (the Equity Consideration ) and (ii) cash in an amount obtained by dividing (A)
$675,000,000 by (B) the number of Common Units (including certain converted equity awards) plus the number of
Class B Units, in each case outstanding immediately prior to the Effective Time (the Cash Consideration and together
with the Equity Consideration, the Merger Consideration ). The Class A Units of MWE, which are all owned by
wholly owned subsidiaries of MWE, issued and outstanding as of immediately prior to the Effective Time will be
converted into newly created Class A Units of MPLX in accordance with the Class A exchange ratio provided in the
Merger Agreement. Each Class B Unit of MWE (each, a Class B Unit ) issued and outstanding as of immediately prior
to the Effective Time will be converted into a newly created Class B Unit of MPLX.

Each phantom unit of MWE outstanding immediately prior to the Effective Time will become fully vested and
converted into an equivalent number of Common Units, and such Common Units will be canceled and converted into
the right to receive the Merger Consideration. As of the Effective Time, each outstanding distribution equivalent right
award of MWE ( DER ) will be canceled and the holder of such canceled DER will cease to have any rights with
respect to such canceled DER except the right to receive any payment in respect of any distributions occurring before
the Effective Time.

The board of directors of MWE has approved and adopted the Merger Agreement and has agreed to recommend that
MWE s unitholders approve the Merger Agreement, subject to certain exceptions set forth in the Merger Agreement.
MWE has also agreed not to directly or indirectly solicit competing acquisition proposals or, subject to certain
exceptions with respect to unsolicited proposals, to enter into discussions concerning, or provide confidential
information in connection with, any alternative business combinations. The Merger Agreement further provides that,
upon termination of the Merger Agreement under certain circumstances, MWE will be required to pay MPLX a
termination fee equal to $625 million.

The Merger is subject to certain customary conditions, including approval by MWE unitholders and receipt of
required regulatory approvals. The Merger Agreement also contains customary representations, warranties and
covenants by each of the parties thereto.

Voting Agreement

Simultaneously with the execution of the Merger Agreement, MPLX, MPLX GP, Merger Sub and M&R MWE
Liberty, LLC (the Supporting Unitholder ), which owns 7,352,691 Common Units representing approximately 3.8% of
the Common Units outstanding as of July 9, 2015, entered into a voting agreement dated as of July 11, 2015 (the

Voting Agreement ). Under the terms of the Voting Agreement, the Supporting Unitholder has agreed, among other
things to vote (i) in favor of the approval of the Merger Agreement, the Merger and the other transactions
contemplated by the Merger Agreement, and (ii) against any alternative acquisition proposals and against any other
action, agreement or transaction involving MWE that is intended, or would reasonably be expected, to prevent or
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materially impair the consummation of the Merger or the other transactions contemplated by the Merger Agreement.
Lock-Up Agreement

Simultaneously with the execution of the Merger Agreement, MPLX, MPLX GP, Merger Sub, MWE and each of the
holders of Class B Units of MWE (collectively, the Class B Unitholders ) entered into a lock-up agreement dated as of
July 11, 2015 (the Lock-Up Agreement ), which, among other things, restricts the ability of the Class B Unitholders to
sell or otherwise transfer any MPLX Common Units until six months after the closing date of the Merger Agreement
and provides the Class B Unitholders with substantially similar registration rights with respect to their Class B Units

of MPLX as they currently have with respect to the Class B Units of MWE.
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The foregoing summaries of the Merger Agreement, the Voting Agreement and the Lock-Up Agreement and the
transactions contemplated thereby do not purport to be complete and are subject to, and qualified in their entirety by,
the full text of the agreements, which are filed as Exhibit 2.1, Exhibit 10.1 and Exhibit 10.2 to this Form §8-K and
incorporated herein by reference.

Qualification of Representations and Warranties

The Merger Agreement, the Voting Agreement and the Lock-Up Agreement contain representations and warranties
made by the parties thereto and solely for the benefit of the parties thereto. The assertions embodied in the
representations and warranties contained in such agreements are qualified by information in confidential disclosure
letters and exhibits provided by the parties to each other in connection with the signing of the agreements. While
MPLX does not believe that these disclosure letters and exhibits contain information that the securities laws require
the parties to publicly disclose, other than information that has already been so disclosed, if any, they do contain
information that modifies, qualifies and creates exceptions to the representations and warranties of the parties set forth
in the agreements. You should not rely on the representations and warranties in the agreements as characterizations of
the actual state of facts about the parties, since they were only made as of the date of the agreements and are modified
in important part by the underlying disclosure letters and exhibits. Moreover, certain representations and warranties in
the agreements were used for the purpose of allocating risk between MPLX and MWE rather than establishing matters
as facts. Finally, information concerning the subject matter of the representations and warranties may have changed
since the date of the agreements, which subsequent information may or may not be fully reflected in the parties public
disclosures, if any.

Item 8.01 Regulation FD Disclosure.

On July 13, 2015, MPLX and MWE announced their entry into a definitive merger agreement pursuant to which
MWE will be acquired by MPLX. The full text of the press release and related investor presentation are included as
Exhibit 99.1 and Exhibit 99.2, respectively, to this Current Report on Form 8-K and is incorporated into this Item 8.01
by reference.

Additional Information

This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities or a
solicitation of any vote or approval. This communication may be deemed to be solicitation material in respect of the
proposed transaction. In connection with the proposed transaction, a registration statement on Form S-4 will be filed
with the SEC and will include a proxy statement of MWE. INVESTORS AND SECURITY HOLDERS ARE
ENCOURAGED TO READ THE REGISTRATION STATEMENT AND ANY OTHER RELEVANT
DOCUMENTS FILED WITH THE SEC, INCLUDING THE PROXY STATEMENT/PROSPECTUS THAT WILL
BE PART OF THE REGISTRATION STATEMENT, WHEN THEY BECOME AVAILABLE, BECAUSE THEY
WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED MERGER. The final proxy
statement/prospectus will be mailed to unitholders of MWE. Investors and security holders will be able to obtain the
documents free of charge at the SEC s website, www.sec.gov, from MPLX LP at its website, http://ir.mplx.com, or 200
E. Hardin Street, Findlay, Ohio 45840, Attention: Corporate Secretary, or from MWE at its website,
http://investor.markwest.com, or 1515 Arapahoe Street, Tower 1, Suite 1600, Denver, CO 80202, Attention:
Corporate Secretary.

Participants in Solicitation

MPLX and MWE and their respective directors and executive officers may be deemed to be participants in the
solicitation of proxies in respect of the proposed merger. Information concerning MPLX participants is set forth in
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MPLX s Form 10-K for the year ended December 31, 2014, as filed with the SEC on February 27, 2015, and MPLX s
current report on Form 8-K, as filed with the SEC on March 9, 2015. Information concerning MWE s participants is
set forth in the proxy statement, dated April 23, 2015, for MWE s 2015 Annual Meeting of Common Unitholders as
filed with the SEC on Schedule 14A and MWE s current reports on Form 8-K, as filed with the SEC on May 5,

2015, May 19, 2015 and June 8, 2015. Additional information regarding the interests of participants of MPLX and
MWE in the solicitation of proxies in respect of the proposed merger will be included in the registration statement and
proxy statement/prospectus and other relevant materials to be filed with the SEC when they become available. These
documents, when available, may be obtained free of charge from MPLX or MWE using the contact information

above.

SAFE HARBOR FOR FORWARD-LOOKING STATEMENTS

This document contains forward-looking statements within the meaning of federal securities laws regarding MPLX

LP ( MPLX ), Marathon Petroleum Corporation ( MPC ), and MarkWest Energy Partners, L.P. ( MWE ). These

forward-looking statements relate to, among other things, expectations, estimates and projections concerning the

business and operations of MPC, MPLX and MWE. You can identify forward-looking statements by words such as
anticipate, believe, estimate, objective, expect, forecast, plan, project, potential, could, may,

other similar expressions that convey the uncertainty of future events or outcomes. Such forward-looking statements

are not guarantees of future performance and are subject to risks, uncertainties and other factors, some of which are

beyond the
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companies control and are difficult to predict. Factors that could cause MPLX s or MWE s actual results to differ
materially from those in the forward-looking statements include: their ability to complete the proposed merger of

MPLX and MWE on anticipated terms and timetable; the ability to obtain approval of the transaction by the

unitholders of MWE and satisfy other conditions to the closing of the transaction contemplated by the merger
agreement; the ability to obtain governmental approvals of the MPLX/MWE transaction based on the proposed terms
and schedule, and any conditions imposed on the combined company in connection with consummation of the
MPLX/MWE transaction; the risk that the costs savings and any other synergies from the MPLX/MWE transaction

may not be fully realized or may take longer to realize than expected; disruption from the MPLX/MWE transaction
making it more difficult to maintain relationships with customers, employees or suppliers; risks relating to any
unforeseen liabilities of MWE or MPLX, as applicable; the adequacy of their respective capital resources and

liquidity, including, but not limited to, availability of sufficient cash flow to pay distributions and execute their
respective business plans; the timing and extent of changes in commodity prices and demand for crude oil, refined
products, feedstocks or other hydrocarbon-based products; volatility in and/or degradation of market and industry
conditions; completion of pipeline capacity by competitors; disruptions due to equipment interruption or failure,
including electrical shortages and power grid failures; the suspension, reduction or termination of MPC s obligations
under MPLX s commercial agreements; each company s ability to successfully implement its growth plan, whether
through organic growth or acquisitions; modifications to earnings and distribution growth objectives; federal and state
environmental, economic, health and safety, energy and other policies and regulations; changes to MPLX s capital
budget; other risk factors inherent to their industry; and the factors set forth under the heading Risk Factors in MPLX s
Annual Report on Form 10-K for the year ended Dec. 31, 2014, filed with the Securities and Exchange Commission

( SEC ); and the factors set forth under the heading Risk Factors in MWE s Annual Report on Form 10-K for the year
ended Dec. 31, 2014, filed with the SEC. Factors that could cause MPC s actual results to differ materially from those
in the forward-looking statements include: risks described above relating to the MPLX/MWE proposed merger;

changes to the expected construction costs and timing of pipeline projects; volatility in and/or degradation of market

and industry conditions; the availability and pricing of crude oil and other feedstocks; slower growth in domestic and
Canadian crude supply; an easing or lifting of the U.S. crude oil export ban; completion of pipeline capacity to areas
outside the U.S. Midwest; consumer demand for refined products; transportation logistics; the reliability of processing
units and other equipment; MPC s ability to successfully implement growth opportunities; modifications to MPLX
earnings and distribution growth objectives; federal and state environmental, economic, health and safety, energy and
other policies and regulations; MPC s ability to successfully integrate the acquired Hess retail operations and achieve
the strategic and other expected objectives relating to the acquisition; changes to MPC s capital budget; other risk
factors inherent to MPC s industry; and the factors set forth under the heading Risk Factors in MPC s Annual Report on
Form 10-K for the year ended Dec. 31, 2014, filed with SEC. In addition, the forward-looking statements included
herein could be affected by general domestic and international economic and political conditions. Unpredictable or
unknown factors not discussed here, in MPLX s Form 10-K, in MPC s Form 10-K or in MWE s Form 10-K could also
have material adverse effects on forward-looking statements. Copies of MPLX s Form 10-K are available on the SEC
website, MPLX s website at http://ir.mplx.com or by contacting MPLX s Investor Relations office. Copies of MPC s
Form 10-K are available on the SEC website, MPC s website at http://ir.marathonpetroleum.com or by contacting

MPC s Investor Relations Office. Copies of MWE s Form 10-K are available on the SEC website, MWE s website at
http://investor.markwest.com or by contacting MWE s Investor Relations office.

None of MPLX, MPC or MWE undertake any duty to update any forward-looking statement except as required by
law.

Item 9.01 Financial Statements and Exhibits.
See the Exhibit Index set forth below for a list of exhibits included with this Form 8-K.
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Description

Agreement and Plan of Merger, dated as of July 11, 2015 by and among MPLX LP, Sapphire Holdco
LLC, MPLX GP LLC, MarkWest Energy Partners, L.P. and, for certain limited purposes set forth
therein, Marathon Petroleum Corporation.

Voting Agreement, dated July 11, 2015, by and among MPLX LP, MPLX GP LLC, Sapphire Holdco
LLC and M&R MWE Liberty, LLC.

Lock-Up Agreement, dated July 11, 2015, by and among MPLX LP, MPLX GP LLC, Sapphire Holdco
LLC, MarkWest Energy Partners, L.P., M&R MWE Liberty, LLC, EMG Utica, LLC and EMG Utica
Condensate, LLC.

Press Release dated July 13, 2015.
Investor Presentation dated July 13, 2015.

* Certain schedules and exhibits to this agreement have been omitted pursuant to Item 601(b)(2) of Regulation S-K.
A copy of any omitted schedule and/or exhibit will be furnished supplementally to the SEC upon request.
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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.

MPLX LP
By: MPLX GP LLC,

its General Partner
Date: July 13, 2015

By: /s/ J. Michael Wilder
Name: J. Michael Wilder
Title: Vice President, General Counsel and Secretary
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Exhibit
Number

2.1%
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EXHIBIT INDEX

Description

Agreement and Plan of Merger, dated as of July 11, 2015, by and among MPLX LP, Sapphire Holdco
LLC, MPLX GP LLC, MarkWest Energy Partners, L.P. and, for certain limited purposes set forth
therein, Marathon Petroleum Corporation.

Voting Agreement, dated July 11, 2015, by and among MPLX LP, MPLX GP LLC, Sapphire Holdco
LLC and M&R MWE Liberty, LLC.

Lock-Up Agreement, dated July 11, 2015, by and among MPLX LP, MPLX GP LLC, Sapphire Holdco
LLC, MarkWest Energy Partners, L.P., M&R MWE Liberty, LLC, EMG Utica, LLC and EMG Utica
Condensate, LLC.

Press Release dated July 13, 2015.

Investor Presentation dated July 13, 2015.

* Certain schedules and exhibits to this agreement have been omitted pursuant to Item 601(b)(2) of Regulation S-K.
A copy of any omitted schedule and/or exhibit will be furnished supplementally to the SEC upon request.
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Exhibit 2.1

EXECUTION VERSION
AGREEMENT AND PLAN OF MERGER
Dated as of July 11, 2015
among
MPLX LP,
MPLX GP LLC,
Marathon Petroleum Corporation,
Sapphire Holdco LLC,
and

MarkWest Energy Partners, L.P.

11
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER, dated as of July 11, 2015 (this _Agreement ), is by and among
MarkWest Energy Partners, L.P., a Delaware limited partnership (the _Partnership ), MPLX LP, a Delaware limited
partnership (_Parent ), MPLX GP LLC, a Delaware limited liability company and the general partner of Parent ( Parent
GP ), solely for purposes of Section 5.15, Marathon Petroleum Corporation, a Delaware corporation and the ultimate
parent of Parent GP (_MPC ), and Sapphire Holdco LLC, a Delaware limited liability company and a wholly owned
Subsidiary of Parent (_Merger Sub and, with MPC, Parent and Parent GP, the Parent Entities ). Certain terms used in
this Agreement are defined in Section 8.11.

RECITALS

1. MarkWest Energy GP, LLC, the general partner of the Partnership (the _General Partner ) has (i) determined that it is
in the best interests of the Partnership and its limited partners, and declared it advisable, to enter into this Agreement,

(i1) consented to and approved the execution, delivery and performance of this Agreement and the transactions
contemplated hereby and (iii) resolved to submit the Agreement to a vote of the limited partners of the Partnership and
recommend adoption of this Agreement by the limited partners of the Partnership.

2. Parent, in its capacity as the sole member of Merger Sub, and Parent GP, in its capacity as general partner of Parent,
have each approved and declared advisable this Agreement and the transactions contemplated hereby.

3. In order to induce the Partnership to enter into this Agreement, and in consideration for the expected economic
benefit to be received by MPC in connection with its Incentive Distribution Rights, MPC has agreed to the covenants
contained in Section 5.15.

4. Concurrently with the execution of this Agreement, the holders of Class B Units have entered into (a) a voting and
support agreement with Parent (the _Support Agreement ), pursuant to which, among other things, such holders have
agreed to vote their Common Units in favor of adopting this Agreement, in each case on the terms and subject to the
conditions provided in the Support Agreement and (b) a lock-up agreement with Parent (the _Lock-Up Agreement )
pursuant to which, among other things, such holders have agreed to certain transfer restrictions in respect of the Parent
Units they will receive in connection with the Merger and to certain terms in respect of the Parent Class B Units.

5. In consideration of the representations, warranties, covenants and agreements contained in this Agreement, and
intending to be legally bound, the parties agree as follows.

19
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ARTICLE 1
THE MERGER

Section 1.1 The Merger. Upon the terms and subject to the conditions set forth in this Agreement, and in accordance
with the DRULPA and the DLLCA, at the Effective Time, Merger Sub will be merged with and into the Partnership
(the _Merger ), the separate existence of Merger Sub will cease and the Partnership will continue its existence as a
limited partnership under Delaware Law as the surviving entity in the Merger (the _Surviving Entity ).

Section 1.2 Closing. Subject to the provisions of Article VI, the closing of the Merger (the _Closing ) will take place at
the offices of Jones Day, 717 Texas Avenue, Suite 3300, Houston, Texas 77002 at 10:00 A.M., Central time, on the
third Business Day after the satisfaction or (to the extent permitted by Law) waiver of the conditions set forth in

Article VI (other than conditions that by their nature are to be satisfied at the Closing, but subject to the satisfaction or
(to the extent permitted by Law) waiver of those conditions), or at such other place, date and time as the Partnership
and Parent may agree. The date on which the Closing actually occurs is referred to as the _Closing Date.

Section 1.3 Effective Time. Subject to the provisions of this Agreement, at the Closing, the Partnership will cause a
certificate of merger, executed in accordance with the relevant provisions of the DRULPA and the DLLCA (the
Certificate of Merger ) to be duly filed with the Secretary of State of the State of Delaware. The Merger will become
effective at such time as the Certificate of Merger has been duly filed with the Secretary of State of the State of
Delaware or at such later date or time as may be agreed by the Partnership and Parent in writing and specified in the
Certificate of Merger (the effective time of the Merger being hereinafter referred to as the _Effective Time ).

Section 1.4 Effects of the Merger. The Merger will have the effects set forth in this Agreement and the applicable
provisions of the DRULPA and DLLCA.

Section 1.5 Organizational Documents of the Surviving Entity.

(a) At the Effective Time, the certificate of limited partnership of the Partnership as in effect immediately prior to the
Effective Time will remain unchanged and will be the certificate of limited partnership of the Surviving Entity from
and after the Effective Time, and thereafter may be amended as provided therein or by applicable Law, in each case
consistent with the obligations set forth in Section 5.8.

(b) At the Effective Time, the Partnership Agreement as in effect immediately prior to the Effective Time will remain
unchanged (except for any amendments which may be required to effect this Agreement) and will be the Partnership
Agreement of the Surviving Entity.

Section 1.6 Admission of Partner. At the Effective Time, by virtue of the Merger, notwithstanding anything to the
contrary in the Partnership Agreement, (a) Parent will be admitted as the sole limited partner of the Partnership and
will hold all limited partner interests in the Partnership, (b) the New General Partner will be admitted as the general
partner of the Partnership, and (c) the Partnership will continue without dissolution.

20
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ARTICLE IT
EFFECT ON UNITS

Section 2.1 Effect of Merger. At the Effective Time, by virtue of the Merger and without any action on the part of the
Partnership, Parent GP, Parent, Merger Sub or the holder of any securities of the Partnership or Merger Sub:

(a) Merger Consideration. Subject to Section 2.1(d), Section 2.2(h) and Section 2.3, (i) each Common Unit issued and
outstanding as of immediately prior to the Effective Time will be converted into the right to receive 1.09 (the

Common Unit Equity Consideration and such ratio the Exchange Ratio ) Parent Units and cash in an amount obtained
by dividing (A) $675,000,000 by (B) the number of Common Units (including all Canceled Awards) plus the number
of Class B Units, in each case outstanding immediately prior to the Effective Time (the _Cash Consideration , and
together with the Common Unit Equity Consideration, the _Common Merger Consideration ), (ii) each Class A Unit
issued and outstanding as of immediately prior to the Effective Time will be converted into the right to receive
(x) 1.09 Parent Class A Units plus (y) the number of Parent Class A Units equal to a fraction, the numerator of which
is the Fully Diluted Cash Consideration and the denominator of which is the closing trading price of Parent Units on
the trading day immediately preceding the Closing Date (the _Class A Consideration and such ratio the Class A
Exchange Ratio ) and (iii) each Class B Unit issued and outstanding as of immediately prior to the Effective Time will
be converted into the right to receive 1 Parent Class B Unit (the _Class B Consideration and such ratio, the Class B
Exchange Ratio ). As used in this Agreement. _Fully Diluted Cash Consideration means a fraction, the numerator of
which is $675,000,000 and the denominator of which is the number of Common Units (including all Canceled
Awards) plus the number of Class A Units plus the number of Class B Units, in each case outstanding immediately
prior to the Effective Time.

(b) Equity of Merger Sub: Issuance of Class A Unit. At the Effective Time, by virtue of the Merger and without any
action on the part of Parent, the membership interests in Merger Sub issued and outstanding immediately prior to the
Effective Time will be converted into 99 Common Units of the Partnership (as the Surviving Entity) and, together
with the Class A Unit to be issued to and owned by a wholly owned Subsidiary of Parent at the Effective Time, will
constitute all of the Partnership Securities after the Effective Time. Immediately following the Effective Time, the
Partnership will issue one Class A Unit to a to-be-formed, wholly owned Subsidiary of Parent (the _New General
Partner ), which will be the general partner of the Partnership and sole holder of Class A Units immediately after the
Effective Time.
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At the Effective Time, the books and records of the Partnership will be revised to reflect (i) the admission of Parent as
the sole limited partner of the Partnership and the simultaneous withdrawal of all other limited partners of the
Partnership, (ii) the admission of the New General Partner as the general partner of the Partnership and the
simultaneous withdrawal of the General Partner, and (iii) Parent will continue the existence of the Partnership (as the
Surviving Entity) without dissolution.

(c) Distribution of Class A Units. Immediately prior to the Effective Time, all Class A Units owned by the General
Partner will be distributed to its sole shareholder, MarkWest Hydrocarbon, Inc.

(d) Cancellation of Parent Owned Units and General Partner Interest. Any Partnership Securities owned immediately
prior to the Effective Time by Parent or any Subsidiary of Parent (excluding, for the avoidance of doubt, any
Partnership Securities deemed to be beneficially owned by Parent due to its rights under the Support Agreement or
Lock-Up Agreement), will be automatically canceled and will cease to exist and no consideration will be delivered in
exchange for such canceled Partnership Securities, and any Partnership Securities owned by any Subsidiary of the
Partnership will be exchanged for the Class A Consideration. Upon the issuance of the Class A Unit to the New
General Partner pursuant to Section 2.1(b), the general partnership interest of the Partnership owned by the General
Partner will be automatically canceled and will cease to exist and no consideration will be delivered in exchange for
such canceled general partnership interest.

(e) Treatment of Phantom Units and DERSs. (i) Prior to the Effective Time, the Partnership and the General Partner
shall take such actions as are necessary (including obtaining any resolutions of the board of directors of the General
Partner or, if appropriate, any committee administering the applicable Partnership Equity Plan) to ensure that each
Phantom Unit that is outstanding immediately prior to the Effective Time will, contingent upon the Closing and
effective as of immediately prior to the Effective Time, automatically and without any action on the part of the holder
thereof, become fully vested and converted into an equivalent number of Common Units, and such Common Units
will be canceled and converted into the right to receive the Common Merger Consideration (each Phantom Unit, as so
converted, a _Canceled Award ). As of the Effective Time, each DER award will be canceled and the holder of such
canceled DER will cease to have any rights with respect to such canceled DER except the right to receive any
payment in respect of any distributions, including Regular Distributions as expressly provided in Section 2.1(f), with a
record date occurring prior to the Effective Time that may have been declared or made by the Partnership with respect
to such DERs in accordance with the terms of the Partnership Equity Plan but not yet paid as of the Effective Time.
As of the Effective Time, each holder of a Canceled Award will cease to have any rights with respect thereto, except
the right to receive the Common Merger Consideration in accordance with the terms and conditions of this
Agreement, and, if applicable, the right to receive any Regular Distributions as expressly provided in Section 2.1(f).
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(ii) Notwithstanding any other provision of this Agreement to the contrary, each holder of a Canceled Award entitled
to receive a fraction of a Parent Unit (after taking into account all Canceled Awards held by such holder) will be
entitled to receive, otherwise in accordance with the provisions of this Section 2.1(e), a cash payment, without
interest, in lieu of such fractional units, in accordance with Section 2.2(h).

(iii) Prior to the Effective Time, the Partnership shall be permitted to deliver to each holder of Phantom Units a notice,
in a form reasonably acceptable to Parent, explaining the calculation of the Common Merger Consideration and
otherwise setting forth such holders rights pursuant to the applicable Partnership Equity Plan and equity award
agreements and the holders rights and obligations under this Agreement.

(iv) The Surviving Entity or a Subsidiary thereof shall pay all amounts payable pursuant to this Section 2.1(e) as soon
as reasonably practicable (but in any event no later than 10 Business Days) after the Effective Time; provided that,
Parent shall pay the aggregate Common Merger Consideration payable pursuant to this Section 2.1(e) to the Surviving
Entity or applicable Subsidiary thereof immediately prior to the Effective Time for purposes of making the payments
required pursuant to this Section 2.1(e)(iv), and Parent shall direct the Exchange Agent to pay the aggregate cash
amounts payable pursuant to fractional units in respect of such Canceled Awards to the Surviving Entity or applicable
Subsidiary thereof in accordance with Section 2.2(h). From and after the Effective Time, Parent and its Affiliates
(including the Surviving Entity) shall cooperate in good faith to the extent necessary to give effect to this

Section 2.1(e)(iv), including in the event payment is appropriately made through a payroll provider to an entity other
than the Surviving Entity.

(f) Certificates. As of the Effective Time, all Common Units (including the Phantom Units converted into Common
Units) converted into the right to receive the Common Merger Consideration, all Class A Units converted into the
right to receive the Class A Consideration and all Class B Units converted into the right to receive the Class B
Consideration, in each case, pursuant to this Article II will no longer be outstanding, will automatically be canceled
and will cease to exist, and each holder of (x) a certificate that immediately prior to the Effective Time represented
any such Common Unit, Class A Unit or Class B Unit, as applicable (a _Certificate ), and (y) a non-certificated unit
represented by book-entry that immediately prior to the Effective Time represented any such Common Unit (but not
including any Canceled Award or Phantom Units), Class A Unit or Class B Unit, as applicable (the _Book-Entry Units )
will cease to have any rights with respect thereto, except the right to receive the Common Merger Consideration,
Class A Consideration or Class B Consideration, as applicable, any distributions to which such holder is entitled
pursuant to Section 2.2(g) and cash in lieu of any fractional Parent Units to which such holder is entitled pursuant to
Section 2.2(h), in each case to be issued or paid in consideration therefor upon surrender of such Certificate in
accordance with Section 2.2(¢c), without interest, and the right to be admitted as a Parent Limited Partner. In addition,
holders as of the relevant record date of Common Units, Class A Units, Class B Units or DERs will have the
continued rights to any distribution, without interest, with respect to such Common Units, Class A Units, Class B
Units or DERs, as applicable, with a record date occurring prior to the Effective Time
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that may have been declared or made by the Partnership with respect to such units or DERs in accordance with the
terms of the Partnership Agreement or the Partnership Equity Plan, as applicable, and this Agreement and which
remains unpaid as of the Effective Time (a _Regular Distribution ). Regular Distributions by the Partnership are not part
of the Common Merger Consideration, Class A Consideration or Class B Consideration, and will be paid on the
payment date set therefor to such holders of Common Units, Class A Units, Class B Units or DERs, as applicable,
whether or not they exchange such units pursuant to Section 2.2, if applicable. Parent GP will perform all actions
reasonably required to admit (as a Parent Limited Partner) each Unitholder who is issued Parent Units, Parent Class A
Units or Parent Class B Units, in exchange for such Unitholder s Common Units, Class A Units or Class B Units in
accordance with this Article II, upon the proper surrender of the Certificate representing such Common Units, Class A
Units or Class B Units (or as promptly as practicable following the Closing in the case of the Book-Entry Units).
Upon such surrender of the Certificate (or upon a waiver of the requirement to surrender a Certificate granted by
Parent GP in its sole discretion or as promptly as practicable following the Closing in the case of the Book-Entry
Units) and the recording of the name of such Person as a limited partner of Parent on the books and records of Parent,
such Person will automatically and effective as of the Effective Time be admitted as a Parent Limited Partner and be
bound by the Parent Partnership Agreement as such. By its surrender of a Certificate, or by its acceptance of Parent
Units, Parent Class A Units or Parent Class B Units, a Unitholder confirms its agreement to be bound by all of the
terms and conditions of the Parent Partnership Agreement.

Section 2.2 Exchange of Certificates: Payment of Common Merger Consideration, Class A Consideration and Class B
Consideration.

(a) Exchange Agent. Prior to the Closing Date, Parent will appoint an exchange agent reasonably acceptable to the
Partnership (the _Exchange Agent ) for the purpose of exchanging Certificates for Common Merger Consideration,
Class A Consideration and Class B Consideration, as applicable, and paying Common Merger Consideration, Class A
Consideration and Class B Consideration, as applicable, in respect of Book-Entry Units. As soon as reasonably
practicable after the Effective Time, but in no event more than three Business Days following the Effective Time,
Parent will send, or will cause the Exchange Agent to send, to each holder of Certificates as of the Effective Time,
whose Common Units, Class A Units or Class B Units were converted into the right to receive the Common Merger
Consideration, Class A Consideration, or Class B Consideration, as applicable, a letter of transmittal (which will
specify that the delivery will be effected, and risk of loss and title will pass, only upon proper delivery of the
Certificates (or effective affidavits of loss in lieu thereof) to the Exchange Agent) in such forms as the Partnership and
Parent may reasonably agree, including, as applicable, instructions for use in effecting the surrender of Certificates (or
effective affidavits of loss in lieu thereof) to the Exchange Agent in exchange for the Common Merger Consideration,
Class A Consideration or Class B Consideration, as applicable, and cash in lieu of any fractional Common Units or
Class A Units payable pursuant to Section 2.2(h).
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(b) Deposit. At or prior to the Closing, Parent will cause to be deposited with the Exchange Agent, in trust for the
benefit of the holders of Common Units, Class A Units and Class B Units, Parent Units, Parent Class A Units and
Parent Class B Units (which will be in non-certificated book-entry form) and an amount of cash in U.S. dollars, in
each case, sufficient to be issued and paid to the Unitholders as Common Merger Consideration, Class A
Consideration and Class B Consideration, as applicable, in accordance with this Article II, payable (i) in the case of
Unitholders that hold Certificates, upon due surrender of the Certificates (or effective affidavits of loss in lieu thereof)
pursuant to the provisions of this Article II and (ii) in the case of holders of Book-Entry Units, as promptly as
practicable following the Closing; provided that the amount of cash so deposited shall be limited to the amount of cash
payable to holders of Common Units (but not including any Canceled Awards). Following the Effective Time, Parent
agrees to make available to the Exchange Agent, from time to time as needed, cash in U.S. dollars sufficient to pay
any distributions pursuant to Section 2.2(g) and any Parent Units, Parent Class A Units or any Parent Class B Units
sufficient to pay any Common Merger Consideration, Class A Consideration or Class B Consideration, as applicable,
in each case, that may be payable from time to time following the Effective Time, other than any Common Merger
Consideration payable pursuant to Section 2.1(e) (other than any fractional units which shall be deposited with the
Exchange Agent and paid to the holders of Canceled Awards in accordance with Section 2.1(e) and Section 2.2(h)).
All cash and book-entry units representing Parent Units, Parent Class A Units and Parent Class B Units deposited with
the Exchange Agent or representing Unit Proceeds obtained pursuant to Section 2.2(h) will be referred to in this
Agreement as the _Exchange Fund. The Exchange Agent will, pursuant to irrevocable instructions, deliver the
Common Merger Consideration, Class A Consideration or Class B Consideration, as applicable, contemplated to be
issued or paid pursuant to this Article II, other than pursuant to Section 2.1(e), out of the Exchange Fund. The
Exchange Fund will not be used for any other purpose. The Exchange Agent will invest any cash included in the
Exchange Fund as directed by Parent; provided that (x) no such investment or losses thereon will affect the Common
Merger Consideration, Class A Consideration or Class B Consideration or other amounts payable to holders of
Common Units or Class A Units entitled to receive such Common Merger Consideration or Class A Consideration,
other amounts or cash in lieu of fractional Parent Units and Parent will promptly cause to be provided additional funds
to the Exchange Agent for the benefit of holders of Common Units or Class A Units entitled to receive such
consideration in the amount of any such losses; and (y) such investments will be in short term obligations of the
United States of America with maturities of no more than 30 days.

(c) Exchange: Payment. Each holder of (i) Common Units (but not including any Canceled Awards or Phantom
Units), Class A Units and Class B Units that have been converted into the right to receive the Common Merger
Consideration, Class A Consideration or Class B Consideration, as applicable, upon surrender to the Exchange Agent
of a properly completed letter of transmittal, duly executed and completed in accordance with the instructions thereto,
a Certificate (as applicable) and such other documents as may reasonably be required by the Exchange Agent, and

(i) Book-Entry Units, in each case, will be entitled to receive in exchange therefor (x) the
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number of Parent Units, Parent Class A Units or Parent Class B Units representing, in the aggregate, the whole
number of Parent Units, Parent Class A Units or Parent Class B Units that such holder has the right to receive in
accordance with the provisions of this Article Il and (y) a check denominated in U.S. dollars in the amount of cash
that such holder has the right to receive pursuant to this Article II, if any, including the cash portion of the Common
Merger Consideration. The Common Merger Consideration, Class A Consideration and Class B Consideration will be
paid (I) as promptly as practicable by mail after receipt by the Exchange Agent of the Certificate and letter of
transmittal in accordance with the foregoing, in the case of Unitholders that hold Certificates, (II) in accordance with
Section 2.2(b), in the case of holders of Book-Entry Units, and (II) in accordance with Section 2.1(e), in the case of
holders of Canceled Awards. No interest will be paid or accrued on any Common Merger Consideration, Class A
Consideration, Class B Consideration, cash in lieu of fractional Parent Units or on any unpaid distributions payable to
holders of Certificates or Book-Entry Units. Until so surrendered, each such Certificate will, after the Effective Time,
represent for all purposes only the right to receive such Common Merger Consideration, Class A Consideration or
Class B Consideration, as applicable. The Common Merger Consideration, Class A Consideration or Class B
Consideration, as applicable, paid upon surrender of Certificates will be deemed to have been paid in full satisfaction
of all rights pertaining to the Common Units, Class A Units or Class B Units, as the case may be, formerly represented
by such Certificates. The Common Merger Consideration, Class A Consideration or Class B Consideration paid in
respect of Book-Entry Units and Canceled Awards will be deemed to have been paid in full satisfaction of all rights
pertaining to the Book-Entry Units and Canceled Awards, as the case may be. Notwithstanding anything to the
contrary contained in this Agreement, no holder of Book-Entry Units will be required to deliver an executed letter of
transmittal to the Exchange Agent to receive the Common Merger Consideration, Class A Consideration or Class B
Consideration, as applicable, that such holder is entitled to receive pursuant to this Article II.

(d) Other Payees. If any cash payment is to be made to a Person other than the Person in whose name the applicable
surrendered Certificate is registered, it will be a condition of such payment that the Person requesting such payment
will pay any transfer or other similar Taxes required by reason of the making of such cash payment to a Person other
than the registered holder of the surrendered Certificate or will establish to the satisfaction of the Exchange Agent that
such Tax has been paid or is not payable. If any portion of the Common Merger Consideration is to be registered in
the name of a Person other than the Person in whose name the applicable surrendered Certificate is registered, it will
be a condition to the registration thereof that the surrendered Certificate will be properly endorsed or otherwise be in
proper form for transfer and that the Person requesting such delivery of the Common Merger Consideration will pay
to the Exchange Agent any transfer or other similar Taxes required as a result of such registration in the name of a
Person other than the registered holder of such Certificate or establish to the satisfaction of the Exchange Agent that
such Tax has been paid or is not payable.
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(e) No Further Transfers. From and after the Effective Time, there will be no further registration on the books of the
Partnership of transfers of any Partnership Securities. From and after the Effective Time, the holders of Certificates
representing Common Units, Class A Units or Class B Units outstanding immediately prior to the Effective Time will
cease to have any rights with respect to such Common Units, Class A Units or Class B Units, except as otherwise
provided in this Agreement or by applicable Law. If, after the Effective Time, Certificates are presented to the
Exchange Agent or Parent, they will be canceled and exchanged for the consideration provided for, and in accordance
with the procedures set forth, in this Article II.

(f) Termination of Exchange Fund. Any portion of the Exchange Fund that remains unclaimed by the holders of
Common Units, Class A Units and Class B Units 12 months after the Effective Time will be returned to Parent, upon
demand, and any such holder who has not exchanged his, her or its Common Units, Class A Units or Class B Units for
the Common Merger Consideration, Class A Consideration or Class B Consideration, as applicable, in accordance
with this Section 2.2 prior to that time will thereafter look only to Parent for delivery of the Common Merger
Consideration, Class A Consideration or Class B Consideration, as applicable, plus any cash in lieu of fractional
Parent Units or any distributions with respect to Parent Units, to which he, she or it is entitled pursuant to this Article
II in respect of such holder s Common Units, Class A Units or Class B Units. Notwithstanding the foregoing, Parent,
Merger Sub and the Partnership will not be liable to any holder of Common Units, Class A Units or Class B Units for
any Common Merger Consideration, Class A Consideration or Class B Consideration, as applicable, duly delivered to
a public official pursuant to applicable abandoned property Laws. Any Common Merger Consideration, Class A
Consideration or Class B Consideration remaining unclaimed by holders of Common Units, Class A Units or Class B
Units immediately prior to such time as such amounts would otherwise escheat to, or become property of, any
Governmental Authority will, to the extent permitted by applicable Law, become the property of Parent free and clear
of any claims or interest of any Person previously entitled thereto.

(g) Distributions. No distributions with respect to Parent Units or Parent Class A Units issued in the Merger will be
paid to the holder of any unsurrendered Certificates until such Certificates are surrendered as provided in this

Section 2.2. Following such surrender (or immediately in the case of the Book-Entry Units and Canceled Awards),
subject to the effect of escheat, Tax or other applicable Law, there will be paid, without interest, to the record holder
of the Parent Units or Parent Class A Units, if any, issued in exchange therefor (i) at the time of such surrender (or
immediately in the case of the Book-Entry Units and Canceled Awards), all distributions payable in respect of any
such Parent Units or Parent Class A Units with a record date after the Effective Time and a payment date on or prior
to the date of such surrender and not previously paid and (ii) at the appropriate payment date, the distributions payable
with respect to such Parent Units or Parent Class A Units with a record date after the Effective Time but with a
payment date subsequent to such surrender (in the case of Partnership Securities evidenced by Certificates). For
purposes of distributions in respect of Parent Units or Parent Class A Units, all Parent Units and Parent Class A Units
to be issued pursuant to the Merger will be entitled to distributions, if any, pursuant to the immediately preceding
sentence as if issued and outstanding as of the Effective Time.
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(h) No Fractional Units. No certificates or scrip representing fractional Parent Units or Parent Class A Units or book
entry credit of the same will be issued upon the surrender of any Common Units or Class A Units, as applicable.
Notwithstanding any other provision of this Agreement, each holder of Common Units (including Canceled Awards)
converted pursuant to the Merger who would otherwise have been entitled to receive a fraction of a Parent Unit (after
taking into account all Common Units exchanged by such holder) will be entitled to receive, from the Exchange Agent
or the Surviving Entity, as applicable, in accordance with the provisions of this Section 2.2(h) (and Section 2.1(e), if
applicable), a cash payment, without interest, in lieu of such fractional units representing such holder s proportionate
interest, if any, in the proceeds from the sale by the Exchange Agent (reduced by reasonable and customary fees of the
Exchange Agent attributable to such sale) (as so reduced, the _Unit Proceeds ) in one or more transactions of a number
of Parent Units, such number equal to the excess of (i) the sum of (A) the aggregate number of Parent Units to be
delivered to the Exchange Agent by Parent pursuant to Section 2.2(b) and (B) the aggregate number of Parent Units to
be delivered to the Surviving Entity pursuant to Section 2.1(e)(iv) over (ii) the sum of (A) the aggregate number of
whole Parent Units to be distributed to the holders of Certificates and the holders of Book-Entry Units pursuant to
Section 2.2(c) and (B) the aggregate number of whole Parent Units to be distributed to the holders of Canceled
Awards pursuant to Section 2.1(e) (such excess being, the _Excess Units ). The parties acknowledge that payment of the
Unit Proceeds in cash in lieu of issuing certificates or scrip for fractional units was not separately bargained-for
consideration but merely represents a mechanical rounding off for purposes of avoiding the expense and
inconvenience to Parent that would otherwise be caused by the issuance of fractional units. As soon as practicable
after the Effective Time, the Exchange Agent, as agent for the holders of Common Units (including, in respect of
fractional units, Canceled Awards) that would otherwise receive fractional units, will sell the Excess Units at
then-prevailing prices on the NYSE in the manner provided in this Section 2.2(h) and will be executed in round lots to
the extent practicable. Until the Unit Proceeds of such sale or sales have been distributed to the holders of such
Common Units, or the Exchange Fund is terminated, the Exchange Agent will hold such Unit Proceeds in trust for the
benefit of the holders of such Common Units (the _Fractional Unit Proceeds ). The Exchange Agent will determine the
portion of the Fractional Unit Proceeds to which each holder of such Common Units (including holders of Canceled
Awards) will be entitled, if any, by multiplying the amount of the aggregate Unit Proceeds comprising the Fractional
Unit Proceeds by a fraction, the numerator of which is the amount of the fractional unit interest to which such holder
of such Common Units would otherwise be entitled and the denominator of which is the aggregate amount of
fractional unit interests to which all holders of such Common Units would otherwise be entitled. To the extent
applicable, each holder of Common Units will be deemed to have consented for U.S. federal income tax purposes (and
to the extent applicable, state or local income tax purposes) to report the cash received for fractional Parent Units in
the Merger as proceeds for a sale of a portion of the holder s Common Units to Parent. The Exchange Agent shall
promptly pay any Fractional Unit Proceeds
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in respect of Canceled Awards to the Surviving Entity for payment pursuant to Section 2.1(e). Notwithstanding any
other provision of this Agreement, no holder of Class A Units converted pursuant to the Merger will receive any
fractional Parent Class A Units.

(1) Lost. Stolen or Destroyed Certificates. If any Certificate will have been lost, stolen or destroyed, upon the making
of an affidavit of that fact by the Person claiming such Certificate to be lost, stolen or destroyed and, if required by
Parent, the posting by such Person of a bond, in such reasonable amount as Parent may direct, as indemnity against
any claim that may be made against it with respect to such Certificate, the Exchange Agent will issue in exchange for
such lost, stolen or destroyed Certificate the Common Merger Consideration, Class A Consideration or Class B
Consideration, as applicable, to be paid in respect of the Common Units, Class A Units or Class B Units represented
by such Certificate as contemplated by this Article II.

(j) Withholding Taxes. Parent, the Partnership, any of the Partnership s Affiliates (including the Surviving Entity) or
the Exchange Agent, as applicable, will deduct and withhold from the consideration otherwise payable pursuant to this
Agreement to a holder of Common Units, Class A Units, Class B Units or Canceled Awards such amounts as are
required to be deducted and withheld with respect to the making of such payment (or the conversion of Phantom Units
into Canceled Awards) under the Internal Revenue Code of 1986, as amended, and the rules and regulations
promulgated thereunder (the _Code ), or under any provision of state, local or foreign Tax Law (and to the extent
deduction and withholding is required, such deduction and withholding will be taken to the maximum extent possible
in Parent Units). To the extent amounts are so withheld and paid over to the appropriate Taxing authority, such
withheld amounts will be treated for the purposes of this Agreement as having been paid to the former holder of the
Common Units, Class A Units, Class B Units and Canceled Awards, as applicable, in respect of whom such
withholding was made. If withholding is taken in Parent Units, Parent, the Partnership, any of the Partnership s
Affiliates (including the Surviving Entity) or the Exchange Agent, as applicable, will be treated as having sold such
consideration for an amount of cash equal to the fair market value of such consideration at the time of such deemed
sale and paid such cash proceeds to the appropriate Taxing authority.

Section 2.3 Adjustments. Notwithstanding any provision of this Article II to the contrary (but without in any way
limiting the covenants in Section 5.2), if between the date of this Agreement and the Effective Time the number of
outstanding Common Units, Class A Units, Class B Units, Phantom Units or Parent Units will have been changed into
a different number of units or a different class by reason of the occurrence or record date of any unit dividend,
subdivision, reclassification, recapitalization, split, split-up, unit distribution, combination, exchange of units or
similar transaction, the Exchange Ratio, the Class A Exchange Ratio and the Class B Exchange Ratio will be
appropriately adjusted to reflect fully the effect of such unit dividend, subdivision, reclassification, recapitalization,
split, split-up, unit distribution, combination, exchange of units or similar transaction and to provide the holders of
Common Units, Class A Units, Class B Units and Phantom Units the same economic effect as contemplated by this
Agreement prior to such event.

-11 -
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Section 2.4 Tax Characterization of Merger and Cash Received. The Partnership and Parent agree for federal (and
applicable state and local) income tax purposes (a) to treat the transactions consummated pursuant to this Agreement
as a partnership merger within the meaning of Section 708(b)(2)(A) of the Code, and in particular a merger of the

assets-over type under Treasury Regulations Sections 1.708-1(c)(1) and 1.708-1(c)(3)(i); (b) to treat the Partnership as
the continuing or resulting partnership in such merger and Parent as a terminating partnership; (c) to treat the Cash
Consideration received under this Agreement (other than in respect of the Canceled Awards) as proceeds for the sale
of a portion of the recipient s units. Each party to this Agreement agrees to prepare and file all U.S. income Tax
Returns in accordance with the foregoing and will not take any position inconsistent therewith on any such Tax
Return, or in the course of any audit, litigation or other proceeding with respect to such income Taxes, except as
otherwise required by applicable Laws following a final determination by a court of competent jurisdiction or other
final administrative decision by an applicable Governmental Authority.

Section 2.5 No Dissenters Rights. No dissenters or appraisal rights will be available with respect to the Merger or the
other transactions contemplated hereby.

ARTICLE IIT
REPRESENTATIONS AND WARRANTIES OF THE PARTNERSHIP

Except as disclosed in (a) the Partnership SEC Documents filed with the SEC on or after December 31, 2013 and prior
to the date of this Agreement (but excluding any disclosure contained in any such Partnership SEC Documents under
the heading Risk Factors or Forward-Looking Statements or similar heading (other than any factual information
contained within such headings, disclosure or statements)) or (b) the disclosure letter delivered by the Partnership to
Parent (the _Partnership Disclosure Schedule ) prior to the execution of this Agreement (provided that disclosure in any
section of such Partnership Disclosure Schedule will be deemed to be disclosed with respect to any other section of

this Agreement to the extent that it is reasonably apparent on the face of such disclosure that it is applicable to such
other section), the Partnership represents and warrants to the Parent Entities as follows:

Section 3.1 Organization, Standing and Power.

(a) Each of the Partnership and its Subsidiaries is a legal entity duly organized, validly existing and in good standing
under the Laws of the jurisdiction in which it is incorporated, formed or organized, as applicable, and has all requisite
partnership, corporate, limited liability company or other applicable power and authority necessary to own or lease all
of its properties and assets and to carry on its business as it is now being conducted, except where the failure to have
such power or authority would not, individually or in the aggregate, have a Material Adverse Effect on the Partnership
(_Partnership Material Adverse Effect ) or prevent or materially impair the consummation of the transactions
contemplated hereby.

-12-
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(b) Each of the Partnership and its Subsidiaries is duly licensed or qualified to do business and is in good standing in
each jurisdiction in which the nature of the business conducted by it or the character or location of the properties and
assets owned or leased by it makes such licensing or qualification necessary, except where the failure to be so
licensed, qualified or in good standing would not, individually or in the aggregate, have a Partnership Material
Adverse Effect.

(c) All the outstanding partnership interests, limited liability company interests, shares of capital stock of, or other

equity interests in, each material Subsidiary of the Partnership, in each case, that are owned directly or indirectly by

the Partnership have been duly authorized and validly issued and are fully paid and nonassessable and, except as set

forth in the Partnership Charter Documents or the Partnership Subsidiary Documents, are owned free and clear of all

liens, pledges, charges, mortgages, encumbrances, options, rights of first refusal or other preferential purchase rights,

adverse rights or claims and security interests of any kind or nature whatsoever (including any restriction on the right

to vote or transfer the same, except for such transfer restrictions of general applicability as may be provided under the

Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder (the _Securities Act ), and the
blue sky laws of the various States of the United States) (collectively. Liens ). Except for those of the Partnership Joint

Ventures, all such interests and shares of capital stock of each Subsidiary are owned directly or indirectly by the

Partnership.

(d) The Partnership has made available to Parent correct and complete copies of its certificate of limited partnership
and the Partnership Agreement (the _Partnership Charter Documents ), and correct and complete copies of the
certificates of limited partnership and partnership agreements (or comparable organizational documents) of each of the
Partnership s material Subsidiaries, in each case as amended to the date of this Agreement. All such Partnership
Charter Documents and organizational documents of such Subsidiaries of the Partnership are in full force and effect
and the Partnership is not in violation of any of their provisions.

Section 3.2 Capitalization.

(a) As of the close of business on July 9, 2015, (i) the Partnership has no Interests or other partnership interests or
equity interests issued and outstanding, other than: (A) 191,379,512 Common Units, (B) 22,640,000 Class A Units;
and (C) 7,981,756 Class B Units; (ii) there are no Common Units held by the Partnership in its treasury and

(iii) 746,120 Common Units are issuable upon the settlement of all outstanding Phantom Units. All outstanding
Common Units, Class A Units and Class B Units have been duly authorized and validly issued and are fully paid,
nonassessable and free of preemptive rights. Section 3.2(a) of the Partnership Disclosure Schedule sets forth, as of
July 9, 2015, (i) the aggregate number of outstanding rights to purchase or receive Common Units or other Partnership
Securities granted under the Partnership Equity Plans or otherwise by the Partnership (including outstanding Phantom
Units), organized by type of award and exercise or conversion price related thereto and (ii) with respect to each
outstanding Phantom Unit, the maximum number of Common Units
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issuable thereunder, the maximum number of Common Units used as a reference for payment thereunder, the exercise
or conversion price relating thereto, the grant date, the settlement date, whether or not it is subject to performance
based vesting, the amount vested and outstanding and the Partnership Equity Plan pursuant to which the award was
granted. There are no issued and outstanding Class A Units, other than those Class A Units which are owned by a
wholly owned Subsidiary of the Partnership. Except as set forth above in this Section 3.2(a) or in Section 3.2(a) of the
Partnership Disclosure Schedule, as of the date of this Agreement there are not any Interests or other partnership
interests, voting securities or other equity interests of the Partnership issued and outstanding or any subscriptions,
options, warrants, calls, convertible or exchangeable securities, rights, commitments or agreements of any character
providing for the issuance of any Interests or other partnership interests, voting securities or other equity or
equity-based interests of the Partnership, including any representing the right to purchase or otherwise receive any of
the foregoing.

(b) Since the Balance Sheet Date to the date of this Agreement, the Partnership has not issued any Interests or other
partnership interests, voting securities or other equity interests, or any securities convertible into or exchangeable or
exercisable for any Interests or other partnership interests, voting securities or other equity interests, other than as set
forth above in Section 3.2(a). Except as set forth in the Partnership Charter Documents, the Partnership Registration
Rights Agreement or the Partnership Subsidiary Documents, none of the Partnership or any of its Subsidiaries has
issued or is bound by any outstanding subscriptions, options, warrants, calls, convertible or exchangeable securities,
rights, commitments or agreements of any character providing for the issuance or disposition of any partnership
interests, limited liability company interests, shares of capital stock, voting securities or equity interests of any
Subsidiary of the Partnership. Except (i) as set forth in the Partnership Agreement, as in effect as of the date of this
Agreement or (ii) in connection with the vesting, settlement or forfeiture of, or Tax withholding with respect to, any
equity or equity-based awards granted under the Partnership Equity Plans disclosed in Section 3.2(a) and outstanding
as of the date of this Agreement, there are no outstanding obligations of the Partnership or any of its Subsidiaries to
repurchase, redeem or otherwise acquire any Interests or other partnership interests, shares of capital stock, voting
securities or equity interests (or any options, warrants or other rights to acquire any Interests or other partnership
interests, shares of capital stock, voting securities or equity interests) of the Partnership or any of its Subsidiaries.

Section 3.3 Authority: Noncontravention: Voting Requirements.

(a) The Partnership has all requisite power and authority to execute and deliver this Agreement and to consummate the
transactions contemplated hereby, subject to obtaining the Partnership Unitholder Approval. The execution, delivery
and performance by the Partnership of this Agreement, and the consummation of the transactions contemplated
hereby, have been duly authorized and approved by the General Partner, which, at a meeting duly called and held, has
unanimously (i) approved and declared advisable this Agreement and the transactions contemplated hereby and

(i) resolved to submit the Agreement to a vote of the Limited Partners of the
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Partnership and to recommend approval of this Agreement by the Limited Partners of the Partnership, and except for
obtaining the Partnership Unitholder Approval for the approval of this Agreement, and consummation of the
transactions contemplated hereby, no other partnership action on the part of the Partnership is necessary to authorize
the execution, delivery and performance by the Partnership of this Agreement and the consummation of the
transactions contemplated hereby. This Agreement has been duly executed and delivered by the Partnership and,
assuming due authorization, execution and delivery of this Agreement by the other parties hereto, constitutes a legal,
valid and binding obligation of the Partnership, enforceable against it in accordance with its terms.

(b) Neither the execution and delivery of this Agreement by the Partnership nor the consummation by the Partnership
of the transactions contemplated hereby, nor compliance by the Partnership with any of the terms or provisions of this
Agreement, will (i) conflict with or violate any provision of the Partnership Charter Documents or any of the
Partnership Subsidiary Documents, (ii) assuming that the authorizations, consents and approvals referred to in
Section 3.4 and the Partnership Unitholder Approval are obtained and the filings referred to in Section 3.4 are made,
(x) violate any Law, judgment, writ or injunction of any Governmental Authority applicable to the Partnership or any
of its Subsidiaries or any of their respective properties or assets, or (y) violate, conflict with, result in the loss of any
benefit under, constitute a default (or an event which, with notice or lapse of time, or both, would constitute a default)
under, result in the termination of or a right of termination or cancellation under, accelerate the performance required
by, or result in the creation of any Lien upon any of the respective properties or assets of, the Partnership or any of its
Subsidiaries under, any of the terms, conditions or provisions of any loan or credit agreement, debenture, note, bond,
mortgage, indenture, deed of trust, license, lease, contract or other agreement, instrument or obligation (each, a

Contract ) or Partnership Permit (including any Environmental Permit), to which the Partnership or any of its
Subsidiaries is a party, or by which they or any of their respective properties or assets may be bound or affected or
(iii) result in the exercisability of any right to purchase or acquire any asset of the Partnership or any of its
Subsidiaries, except, in the case of clauses (ii)(x), (i1)(y) and (iii), for such violations, conflicts, losses, defaults,
terminations, cancellations, accelerations, Liens, purchases or acquisitions as, individually or in the aggregate, would
not have a Partnership Material Adverse Effect or prevent or materially impair the consummation of the transactions
contemplated hereby.

(c) The affirmative vote or consent of the holders of a Unit Majority at the Partnership Unitholders Meeting or any
adjournment or postponement thereof in favor of the approval of this Agreement and the transactions contemplated
hereby (the _Partnership Unitholder Approval ) is the only vote or approval of the holders of any class or series of
Interests or other partnership interests, equity interests or capital stock of the Partnership or any of its Subsidiaries
which is necessary to approve this Agreement and the transactions contemplated hereby that has not already been
obtained.
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Section 3.4 Governmental Approvals. Except for (i) filings required under, and compliance with other applicable
requirements of, the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated
thereunder (the _Exchange Act ), and the Securities Act, including the filing of a proxy statement with the SEC in
connection with the Merger (the _Proxy Statement ), (ii) the filing of the Certificate of Merger with the Secretary of
State of the State of Delaware, (iii) filings required under, and compliance with other applicable requirements of, the
HSR Act or (iv) any consents, authorizations, approvals, filings or exemptions in connection with compliance with the
rules of NYSE, no consents or approvals of, or filings, declarations or registrations with, any Governmental Authority
are necessary for the execution, delivery and performance of this Agreement by the Partnership and the consummation
by the Partnership of the transactions contemplated hereby, other than such other consents, approvals, filings,
declarations or registrations that, if not obtained, made or given, would not, individually or in the aggregate,
reasonably be expected to (A) prevent or materially impair the consummation of the transactions contemplated hereby
or (B) result in a Partnership Material Adverse Effect.

Section 3.5 Partnership SEC Documents: Undisclosed Liabilities.

(a) The Partnership and its Subsidiaries have filed and furnished all reports, schedules, forms, certifications,
prospectuses, and registration, proxy and other statements required to be filed by them with the SEC since

December 31, 2013 (collectively and together with all documents filed on a voluntary basis on Form 8-K, and in each
case including all exhibits and schedules thereto and documents incorporated by reference therein, the _Partnership
SEC Documents ). The Partnership SEC Documents, as of their respective effective dates (in the case of Partnership
SEC Documents that are registration statements filed pursuant to the requirements of the Securities Act) and as of
their respective SEC filing dates (in the case of all other Partnership SEC Documents), or, if amended, as finally
amended prior to the date of this Agreement, complied in all material respects with the requirements of the Exchange
Act, the Securities Act and the Sarbanes-Oxley Act, as the case may be, applicable to such Partnership SEC
Documents, and none of the Partnership SEC Documents as of such respective dates contained any untrue statement
of a material fact or omitted to state a material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they were made, not misleading. As of the date of this
Agreement, there are no outstanding or unresolved comments received from the SEC staff with respect to the
Partnership SEC Documents. To the Knowledge of the Partnership, none of the Partnership SEC Documents is the
subject of ongoing SEC review or investigation.

(b) The consolidated financial statements of the Partnership included in the Partnership SEC Documents as of their
respective dates (if amended, as of the date of the last such amendment) comply as to form in all material respects
with applicable accounting requirements and the published rules and regulations of the SEC with respect thereto, have
been prepared in accordance with GAAP (except, in the case of unaudited quarterly statements, as indicated in the
notes
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thereto) applied on a consistent basis during the periods involved (except as may be indicated in the notes thereto) and
fairly present in all material respects the consolidated financial position of the Partnership and its consolidated
Subsidiaries as of the dates thereof and the consolidated results of their operations and cash flows for the periods then
ended (subject, in the case of unaudited quarterly statements, to normal year-end audit adjustments).

(c) The Partnership has established and maintains internal control over financial reporting and disclosure controls and
procedures (as such terms are defined in Rule 13a-15 and Rule 15d-15 under the Exchange Act); such disclosure
controls and procedures are designed to ensure that material information relating to the Partnership, including its
consolidated Subsidiaries, required to be disclosed by the Partnership in the reports that it files or submits under the
Exchange Act is accumulated and communicated to the Partnership s principal executive officer and its principal
financial officer to allow timely decisions regarding required disclosure; and such disclosure controls and procedures
are effective to ensure that information required to be disclosed by the Partnership in the reports that it files or submits
under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in SEC
rules and forms. The Partnership s principal executive officer and its principal financial officer have disclosed, based
on their most recent evaluation, to the Partnership s auditors and the audit committee of the General Partner (x) all
significant deficiencies in the design or operation of internal controls which could adversely affect the Partnership s
ability to record, process, summarize and report financial data and have identified for the Partnership s auditors any
material weaknesses in internal controls and (y) any fraud, whether or not material, that involves management or other
employees who have a significant role in the Partnership s internal controls. The principal executive officer and the
principal financial officer of the Partnership have made all certifications required by the Sarbanes-Oxley Act, the
Exchange Act and any related rules and regulations promulgated by the SEC with respect to the Partnership SEC
Documents, and the statements contained in such certifications were complete and correct when made. The
management of the Partnership has completed its assessment of the effectiveness of the Partnership s internal control
over financial reporting in compliance with the requirements of Section 404 of the Sarbanes Oxley Act for the year
ended December 31, 2014, and such assessment concluded that such controls were effective. To the Knowledge of the
Partnership, as of the date of this Agreement there are no facts or circumstances that would prevent its chief executive
officer and chief financial officer from giving the certifications and attestations required pursuant to the rules and
regulations adopted pursuant to Section 404 of the Sarbanes Oxley Act, without qualification, when next due.

(d) Except (i) as reflected or otherwise reserved against on the balance sheet of the Partnership and its Subsidiaries as

of March 31, 2015 (the _Balance Sheet Date ) (including the notes thereto) included in the Partnership SEC Documents
filed by the Partnership and publicly available prior to the date of this Agreement, (ii) for liabilities and obligations
incurred since the Balance Sheet Date in the ordinary course of business and (iii) for liabilities and obligations

incurred under or in accordance with this Agreement or in connection with the transactions contemplated hereby,
neither the Partnership nor any of its Subsidiaries has any liabilities or obligations of any nature
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(whether or not accrued or contingent), that would be required to be reflected or reserved against on a consolidated
balance sheet of the Partnership prepared in accordance with GAAP or the notes thereto, other than as have not and
would not have, individually or in the aggregate, a Partnership Material Adverse Effect.

(e) Neither the Partnership nor any of its Subsidiaries is a party to, or has any commitment to become a party to, any
joint venture, off-balance sheet partnership or any similar Contract (including any Contract or arrangement relating to
any transaction or relationship between or among the Partnership and any of its Subsidiaries, on the one hand, and any
unconsolidated Affiliate, including any structured finance, special purpose or limited purpose entity or Person, on the
other hand, or any off-balance sheet arrangements (as defined in Item 303(a) of Regulation S-K of the SEC)), where
the purpose of such Contract is to avoid disclosure of any material transaction involving, or material liabilities of, the
Partnership in the Partnership s published financial statements or any Partnership SEC Documents.

(f) A true, correct and complete copy of the Risk Management Policy in effect as of the date of this Agreement has
been provided to Parent. The Partnership, and any Subsidiary subject to the Risk Management Policy, is in
compliance with such Risk Management Policy except where the failure to be in compliance would not have,
individually or in the aggregate, a Partnership Material Adverse Effect.

Section 3.6 Absence of Certain Changes or Events.

(a) Since the Balance Sheet Date there has not been a Partnership Material Adverse Effect.

(b) Since the Balance Sheet Date to the date of this Agreement, (i) except for this Agreement and the transactions
contemplated hereby, the Partnership and its Subsidiaries have carried on and operated their respective businesses in
all material respects in the ordinary course of business consistent with past practice and (ii) neither the Partnership nor
any of its Subsidiaries has taken any action described in Section 5.2(a) (other than clauses (i), (ii), (vii) and (viii) and,
to the extent related to the foregoing, clause (xiv)) that, if taken after the date of this Agreement and prior to the
Effective Time without the prior written consent of Parent would violate such provision.

Section 3.7 Legal Proceedings. There are no investigations or proceedings pending (or, to the Knowledge of the
Partnership, threatened) by any Governmental Authority with respect to the Partnership or any of its Subsidiaries or
actions, suits or proceedings pending (or, to the Knowledge of the Partnership, threatened) against the Partnership or
any of its Subsidiaries or any of their respective properties at law or in equity before any Governmental Authority, and
there are no orders, judgments or decrees of any Governmental Authority against the Partnership or any of its
Subsidiaries, in each case except for those that would not have, individually or in the aggregate, a Partnership Material
Adverse Effect.
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Section 3.8 Compliance With Laws: Permits.

(a) The Partnership and its Subsidiaries are, and since the later of December 31, 2013 and their respective dates of
incorporation, formation or organization have been, in compliance with and are not in default under or in violation of
any applicable federal, state, local or foreign or provincial law, statute, ordinance, rule, regulation, judgment, order,
injunction, decree or agency requirement of or undertaking to any Governmental Authority, including common law
(collectively, _Laws and each,a Law ), except where such non-compliance, default or violation would not have,
individually or in the aggregate, a Partnership Material Adverse Effect.

(b) The Partnership and its Subsidiaries are in possession of all franchises, tariffs, grants, authorizations, licenses,
permits, easements, variances, exceptions, consents, certificates, approvals and orders of any Governmental Authority
necessary for the Partnership and its Subsidiaries to own, lease and operate their properties and assets or to carry on
their businesses as they are now being conducted (each, a _Permit and such Permits, the Partnership Permits ), except
where the failure to have any of the Partnership Permits would not have, individually or in the aggregate, a Partnership
Material Adverse Effect. All Partnership Permits are in full force and effect, except where the failure to be in full force
and effect would not have, individually or in the aggregate, a Partnership Material Adverse Effect. No suspension or
cancellation of any of the Partnership Permits is pending or, to the Knowledge of the Partnership, threatened, except
where such suspension or cancellation would not have, individually or in the aggregate, a Partnership Material
Adverse Effect. The Partnership and its Subsidiaries are not, and since December 31, 2013 have not been, in violation
or breach of, or default under, any Partnership Permit, except where such violation, breach or default would not have,
individually or in the aggregate, a Partnership Material Adverse Effect. As of the date of this Agreement, to the
Knowledge of the Partnership, no event or condition has occurred or exists which would result in a violation of,
breach, default or loss of a benefit under, or acceleration of an obligation of the Partnership or any of its Subsidiaries
under, any Partnership Permit, or has caused (or would cause) an applicable Governmental Authority to fail or refuse
to issue, renew, extend, any Partnership Permit (in each case, with or without notice or lapse of time or both), except
for violations, breaches, defaults, losses, accelerations or failures that would not have, individually or in the aggregate,
a Partnership Material Adverse Effect.

(c) Without limiting the generality of Section 3.8(a), the Partnership, each of its Subsidiaries, and, to the Knowledge
of the Partnership, each joint venture partner, joint interest owner, consultant, agent or representative of any of the
foregoing (in their respective capacities as such), (i) has not violated the U.S. Foreign Corrupt Practices Act, and any
other U.S. and foreign anti-corruption Laws that are applicable to the Partnership or its Subsidiaries; (ii) has not been
given written notice by any Governmental Authority of any facts which, if true, would constitute a violation of the
U.S. Foreign Corrupt Practices Act or any other U.S. or foreign anti-corruption Laws by any such person; and (iii) to
the Knowledge of the Partnership, is not being (and has not been) investigated by any Governmental Authority except,
in each case of the foregoing clauses (i) through (iii), as would not have, individually or in the aggregate, a Partnership
Material Adverse Effect.
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Section 3.9 Information Supplied. Subject to the accuracy of the representations and warranties of the Parent Entities
set forth in Section 4.9, none of the information supplied (or to be supplied) in writing by or on behalf of the
Partnership specifically for inclusion or incorporation by reference in (a) the registration statement on Form S-4 to be
filed with the SEC by Parent in connection with the issuance of Parent Units in connection with the Merger (as
amended or supplemented from time to time, the _Registration Statement ) will, at the time the Registration Statement,
or any amendment or supplement thereto, is filed with the SEC or at the time it becomes effective under the Securities
Act, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or
necessary in order to make the statements made therein, in light of the circumstances under which they are made, not
misleading, and (b) the Proxy Statement will, on the date it is first mailed to Unitholders, and at the time of the
Partnership Unitholders Meeting, contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary in order to make the statements therein, in light of the circumstances under
which they are made, not misleading. The Proxy Statement will comply as to form in all material respects with the
applicable requirements of the Exchange Act. Notwithstanding the foregoing, the Partnership makes no representation
or warranty with respect to information supplied by or on behalf of the Parent Entities for inclusion or incorporation
by reference in any of the foregoing documents.

Section 3.10 Tax Matters.

(a) Except as would not have, individually or in the aggregate, a Partnership Material Adverse Effect: (i) all Tax
Returns that were required to be filed by or with respect to the Partnership or any of its Subsidiaries have been duly
and timely filed (taking into account any extension of time within which to file) and all such Tax Returns are complete
and accurate, (ii) all items of income, gain, loss, deduction and credit or other items required to be included in each
such Tax Return, have been so included, (iii) all Taxes owed by the Partnership or any of its Subsidiaries that are or
have become due have been timely paid in full or an adequate reserve for the payment of such Taxes has been
established, (iv) all Tax withholding and deposit requirements imposed on or with respect to the Partnership or any of
its Subsidiaries have been satisfied in full in all respects, (v) there are no Liens on any of the assets of the Partnership
or any of its Subsidiaries that arose in connection with any failure (or alleged failure) to pay any Tax, (vi) there are no
audits, examinations, investigations or other proceedings pending or threatened in writing in respect of Taxes or Tax
matters of the Partnership or any of its Subsidiaries, (vii) there is no written claim against the Partnership or any of its
Subsidiaries for any Taxes, and no assessment, deficiency or adjustment has been asserted, proposed, or threatened in
writing with respect to any Tax Return of or with respect to the Partnership or any of its Subsidiaries, (viii) there is not
in force any extension of time with respect to the due date for the filing of any Tax Return of or with respect to the
Partnership or any of its Subsidiaries or any waiver or
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agreement for any extension of time for the assessment or payment of any Tax of or with respect to any of the
Partnership or any of its Subsidiaries, (ix) none of the Partnership or any of its Subsidiaries will be required to include
any amount in income for any taxable period as a result of a change in accounting method for any taxable period
ending on or before the Closing Date or pursuant to any agreement with any Tax authority with respect to any such
taxable period, (x) none of the Partnership or any of its Subsidiaries is a party to a Tax allocation or sharing
agreement, and no payments are due or will become due by the Partnership or any of its Subsidiaries pursuant to any
such agreement or arrangement or any Tax indemnification agreement, (xi) none of the Partnership or any of its
Subsidiaries has been a member of a group filing a consolidated, combined or similar group Tax Return (except for
the Texas franchise (margin) Tax Return) (other than any group of which Partnership is the parent) or has any liability
for the Taxes of any Person (other than the Partnership or any of its Subsidiaries) under Treasury Regulation

Section 1.1502-6 (or any similar provision of state, local, or foreign Law), as a transferee or successor, by contract, or
otherwise, (xii) the Partnership and each of its Subsidiaries that is classified as a partnership for U.S. federal income
tax purposes has in effect a valid election under Section 754 of the Code, (xiii) the Partnership is properly classified as
a partnership for U.S. federal income tax purposes, and not as an association or a publicly traded partnership taxable
as a corporation under Section 7704 of the Code and has been properly treated as such since its formation, (xiv) at
least 90% of the gross income of the Partnership for each taxable year since its formation has been from sources that
will be treated as qualifying income within the meaning of Section 7704(d) of the Code, and (xv) except for
MarkWest Hydrocarbon, Inc., each Partnership Subsidiary is currently (and has been since its respective formation)
either (a) properly classified as a partnership for U.S. federal income tax purposes or (b) properly disregarded as an
entity separate from its respective owner for U.S. federal income tax purposes pursuant to Treasury Regulation
Section 301.7701-3(b).

(b) As used in this Agreement, (i) _Tax or Taxes means any and all federal, state, local or foreign or provincial taxes,
charges, imposts, levies or other assessments, including all net income, gross receipts, capital, sales, use, ad valorem,
value added, transfer, franchise, profits, inventory, capital stock, alternative minimum, license, withholding, payroll,
employment, social security, unemployment, excise, severance, stamp, occupation, property and estimated taxes,

customs duties, escheat or unclaimed property obligation, fees, assessments and similar charges, including any and all
interest, penalties, fines, additions to tax or additional amounts imposed by any Governmental Authority in connection
with respect thereto and (ii) _Tax Return means any return, report or similar filing (including any attached schedules,
supplements and additional or supporting material) filed or required to be filed with respect to Taxes, including any
information return, claim for refund, amended return or declaration of estimated Taxes (and including any

amendments with respect thereto).

Section 3.11 Employee Benefits.

(a) Section 3.11(a) of the Partnership Disclosure Schedule lists all material Partnership Benefit Plans. With respect to
each material Partnership Benefit

-21 -

39



Edgar Filing: MPLX LP - Form 425

Plan, the Partnership has made available to Parent a true and complete copy of the following items (in each case, only

if applicable): (w) each trust or other funding arrangement; (x) each summary plan description and summary of

material modifications; (y) the most recently filed annual report on Internal Revenue Service (_IRS ) Form 5500 and all
schedules thereto; and (z) the most recently received IRS determination letter or opinion letter.

(b) Neither the Partnership, any of its Subsidiaries, nor any of their respective ERISA Affiliates contributes to, is
required to contribute to, or has in the last six years contributed to or been required to contribute to a Multiemployer
Plan. Neither the Partnership, any of its Subsidiaries, nor any of their respective ERISA Affiliates has incurred any

withdrawal liability (within the meaning of Section 4201 of ERISA) with respect to a Multiemployer Plan that has not
been satisfied in full or has (or is reasonably expected to have) any other current or contingent liability with respect to
any Multiemployer Plan.

(c) Except for such actions, disputes, suits, claims, arbitrations or proceedings or governmental actions which would
not have, individually or in the aggregate, a Partnership Material Adverse Effect, no action, dispute, suit, claim,
arbitration, or legal, administrative or other proceeding or governmental action is pending or, to the Knowledge of the
Partnership, threatened (x) with respect to any Partnership Benefit Plan other than claims for benefits in the ordinary
course, (y) alleging any breach of the material terms of any Partnership Benefit Plan or any fiduciary duties with
respect thereto or (z) with respect to any violation of any applicable Law with respect to such Partnership Benefit
Plan.

(d) Each Partnership Benefit Plan has been established, maintained, funded and administered in compliance with its
terms and with applicable Law, including ERISA and the Code, except for such non-compliance which would not
have, individually or in the aggregate, a Partnership Material Adverse Effect. Except as would not have, individually
or in the aggregate, a Partnership Material Adverse Effect, (i) neither the Partnership nor any Subsidiary or any party
in interest or disqualified person with respect to a Partnership Benefit Plan has engaged in a non-exempt prohibited
transaction within the meaning of Section 4975 of the Code or Section 406 of ERISA and (ii) no fiduciary has
incurred any liability for breach of fiduciary duty or any other failure to act or comply in connection with the
administration or investment of the assets of any Partnership Benefit Plan. Any Partnership Benefit Plan intended to
be qualified under Section 401 of the Code has received a favorable determination letter from the IRS that has not
been revoked and, to the Knowledge of the Partnership, no fact or event has occurred since the date of such
determination letter or letters from the IRS that would reasonably be expected to adversely affect the qualified status
of any such Partnership Benefit Plan. Neither the Partnership nor any of its Subsidiaries maintains or contributes to or
is required to contribute to any plan, agreement or arrangement which provides post-termination or post-retirement
health or life insurance benefits or coverage to any Person, other than for continuation coverage required to be
provided pursuant to Section 4980B of the Code.
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(e) Neither the Partnership, any of its Subsidiaries, nor any of their respective ERISA Affiliates sponsors, maintains or
contributes to or in the last six years has sponsored, maintained, contributed to or been required to contribute to, or has
(or is reasonably expected to have) any current or contingent liability with respect to any employee pension benefit
plan, as defined in Section 3(2) of ERISA, that is subject to Title IV or Section 302 of ERISA or Section 412 of the
Code, excluding any Multiemployer Plan, or a multiple employer plan subject to Sections 4063 or 4064 of ERISA or
Section 413(c) of the Code. No material liability under Section 302 or Title IV of ERISA or Section 412 of the Code
has been incurred by the Partnership, any of its Subsidiaries or any of their respective ERISA Affiliates that has not
been satisfied in full.

(f) Except as would not have, individually or in the aggregate, a Partnership Material Adverse Effect, with respect to
any Partnership Benefit Plan, all contributions, premiums and other payments due from any of the Partnership or its
Subsidiaries required by Law or any Partnership Benefit Plan have been made under any such plan to any fund, trust
or account established thereunder or in connection therewith by the due date thereof.

(g) The consummation of the transactions contemplated hereby will not, either alone or in combination with another
event, (i) entitle any current or former employee, director, consultant or officer of the Partnership or any of its
Subsidiaries (each, a _Partnership Participant ) or individual independent contractor to any severance pay, retention
bonuses, incentive compensation, parachute payments, non-competition payments or any other payment,

(i1) accelerate the time of payment or vesting, or increase the amount of any compensation due any Partnership
Participant or individual independent contractor or (iii) result in any forgiveness of indebtedness or obligation to fund
benefits with respect to any Partnership Participant or individual independent contractor. No Partnership Participant is
entitled to a gross up, make whole or other similar payment as a result of the imposition of Taxes under Section 280G,
Section 4999 or Section 409A of the Code pursuant to any agreement or arrangement with the Partnership or any of its
Subsidiaries.

(h) No Partnership Benefit Plan is maintained outside of the United States substantially for the benefit of current and
former service providers of the Partnership or any of its Subsidiaries who are situated outside of the United States or
otherwise is subject to the Laws of any Governmental Authority other than those of the United States.

Section 3.12 Labor Matters.

(a) None of the employees of the Partnership or any of its Subsidiaries is represented in his or her capacity as an
employee of the Partnership or any of its Subsidiaries by any labor organization. Neither the Partnership nor any of its
Subsidiaries has recognized any labor organization, nor has any labor organization been elected as the collective
bargaining agent of any employees of the Partnership or any of its Subsidiaries, nor has the Partnership or any of its
Subsidiaries entered into any collective bargaining agreement or union contract recognizing any labor organization as
the bargaining agent of any employees of the Partnership or any of its Subsidiaries.
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(b) Except for such matters which would not have, individually or in the aggregate, a Partnership Material Adverse
Effect, neither the Partnership nor any of its Subsidiaries has received written notice since December 31, 2013, of the
intent of any Governmental Authority responsible for the enforcement of labor, employment, occupational health and
safety, workplace safety or insurance/workers compensation laws to conduct an investigation of the Partnership or any
of its Subsidiaries with respect to such matters, and, to the Knowledge of the Partnership, no such investigation is in
progress. Except for such matters which would not have, individually or in the aggregate, a Partnership Material
Adverse Effect, (i) there are no (and have not been during the three-year period preceding the date of this Agreement)
strikes or lockouts with respect to any employees of the Partnership or any of its Subsidiaries, (ii) to the Knowledge of
the Partnership, there is no (and has not been during the three-year period preceding the date of this Agreement) union
organizing effort pending or threatened against the Partnership or any of its Subsidiaries, (iii) there is no (and has not
been during the three-year period preceding the date of this Agreement) unfair labor practice, labor dispute (other than
routine individual grievances) or labor arbitration proceeding (other than routine individual grievances) pending or, to
the Knowledge of the Partnership, threatened against the Partnership or any of its Subsidiaries and (iv) there is no (and
has not been during the three-year period preceding the date of this Agreement) slowdown, or work stoppage in effect
or, to the Knowledge of the Partnership, threatened with respect to any employees of the Partnership or any of its
Subsidiaries. Neither the Partnership nor any of its Subsidiaries has any current or contingent liabilities under the
Worker Adjustment and Retraining Notification Act of 1988 as a result of any action taken by the Partnership or any
of its Subsidiaries in the two-year period prior to the date of this Agreement. Except for such non-compliance which
would not have, individually or in the aggregate, a Partnership Material Adverse Effect, the Partnership and each of its
Subsidiaries is, and during the three-year period preceding the date of this Agreement has been, in compliance with all
applicable Laws in respect of employment and employment practices, terms and conditions of employment, wages
and hours and occupational safety and health (including classifications of service providers as employees and/or
independent contractors).

Section 3.13 Environmental Matters.

(a) Except as would not, individually or in the aggregate, have a Partnership Material Adverse Effect: (i) each of the
Partnership and its Subsidiaries is, and since December 31, 2013 has been, in compliance with all applicable
Environmental Laws, which compliance includes obtaining, maintaining and complying with all Permits required
under Environmental Laws (_Environmental Permits ) and all such Environmental Permits are in good standing,

(i) there has been no release of any Hazardous Substance by the Partnership or any of its Subsidiaries, or to the
Knowledge of the Partnership, any other Person, in any manner that would reasonably be expected to give rise to the
Partnership or any of its Subsidiaries incurring any obligation to conduct or fund any remediation or corrective action
under applicable Environmental
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Laws, (iii) there are no investigations, actions, suits or proceedings pending or, to the Knowledge of the Partnership,
threatened against the Partnership or any of its Subsidiaries or involving any real property currently or, to the
Knowledge of the Partnership, formerly owned, operated or leased by or for the Partnership or any Subsidiary alleging
noncompliance with or liability under, any Environmental Law and (iv) to the Partnership s Knowledge, no Hazardous
Substance has been disposed of, released or transported in violation of any applicable Environmental Law, from any
properties while owned or operated by the Partnership or any of its Subsidiaries or as a result of any operations or
activities of the Partnership or any of its Subsidiaries.

(b) As used herein, _Environmental Law means any Law relating to (i) the protection, preservation or restoration of the
environment (including air, surface water, groundwater, drinking water supply, surface land, subsurface land, plant

and animal life or any other natural resource), (ii) the exposure to, or the use, storage, recycling, treatment, generation,
transportation, processing, handling, labeling, production, release or disposal of Hazardous Substances, or (iii) as it
relates to exposure to Hazardous Substances, occupational safety and health.

(c) As used herein, _Hazardous Substance means any substance, material or waste that is listed, defined, designated or
classified as hazardous, toxic, radioactive, dangerous or a pollutant or contaminant or words of similar meaning to the
extent regulated by any Governmental Authority with jurisdiction over the environment or natural resources, including
petroleum or any derivative or byproduct thereof, radon, radioactive material, asbestos or asbestos containing

material, urea formaldehyde, foam insulation or polychlorinated biphenyls.

Section 3.14 Contracts.

(a) Section 3.14(a) of the Partnership Disclosure Schedule contains a true and complete listing of the following
Contracts (which term, for purposes of this Section 3.14, will not include any Partnership Benefit Plan) to which any
of the Partnership or its Subsidiaries is a party in effect on the date of this Agreement (each Contract that is described

in this Section 3.14(a) being a _Partnership Material Contract ):

(i) each Contract that constitutes a commitment relating to Indebtedness, whether incurred, assumed, guaranteed or
secured by any asset in excess of $25,000,000, other than Contracts solely between or among the Partnership and one
or more of its wholly owned Subsidiaries;

(i1) each Contract relating to the gathering or gathering and processing of, or fractionation of, natural gas, natural gas
liquids, or condensate by the Partnership or its Subsidiaries that, during the year ending December 31, 2015, would
reasonably be expected, as of the date of this Agreement, to represent (A) the top seven customers by volume of the
Marcellus Segment, (B) the top three customers by volume of the Utica Segment, (C) the top five customers by
volume of the Southwest Segment or (D) the top three customers
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by volume of the Northeast Segment, it being understood that, for purposes of determining whether a Contract is a
Partnership Material Contract, if such Contract relates to the gathering or gathering and processing of, or fractionation
of, natural gas, natural gas liquids, or condensate, such Contract will only be a Partnership Material Contract to the

extent described in this Section 3.14(a)(ii), Section 3.14(a)(v) or Section 3.14(a)(vi), regardless of whether such
Contract is otherwise described in any other clause of Section 3.14(a);

(iii) each Contract for lease by the Partnership or its Subsidiaries of personal property or real property (other than
hydrocarbon interests) involving aggregate lease payments in excess of $25,000,000 in any calendar year, other than,

for the avoidance of doubt, any Contract that exceeds such threshold solely as a result of it being a master or umbrella
Contract, with individual purchase orders or statements of work that do not exceed such threshold;

(iv) each Contract (other than the Partnership Charter Documents) between any of the Partnership or any of its
Subsidiaries, on the one hand, and any Unitholder holding 5% or more of the Partnership s issued and outstanding
Common Units as of the date of this Agreement, on the other hand;

(v) each Contract containing a non-compete or similar type of provision that, following the Effective Time, would by
its terms materially restrict the ability of Parent or any of its Subsidiaries (including the Surviving Entity and its
Subsidiaries) to compete in any line of business or with any Person or in any geographic area during any period of
time after the Closing;

(vi) each Contract involving the pending acquisition or sale of any assets or properties outside the ordinary course of
business that involves the payment or receipt of an aggregate amount in excess of $25,000,000, other than Contracts
solely between or among the Partnership and one or more of its wholly owned Subsidiaries;

(vii) each material Partnership Subsidiary Document and each Contract between a Partnership Joint Venture and the
Partnership or one of its other Subsidiaries pursuant to which the Partnership or any such Subsidiary provides
personnel services to such Partnership Joint Venture;

(viii) each collective bargaining agreement to which the Partnership or any of the Partnership Subsidiaries is a party or
is subject; and

(ix) each Contract under which the Partnership or any of the Partnership s Subsidiaries has advanced or loaned any
amount of money to any of its current or former officers, directors, employees or consultants, in each case with a
principal amount in excess of $25,000.

(b) Except as would not have, individually or in the aggregate, a Partnership Material Adverse Effect, (i) each

Partnership Material Contract is valid and binding on the Partnership and its Subsidiaries, as applicable, and is in full
force and

- 26 -

44



Edgar Filing: MPLX LP - Form 425

effect, (ii) the Partnership and each of its Subsidiaries has in all material respects performed all obligations required to
be performed by it to date under each Partnership Material Contract, (iii) neither the Partnership nor any of its
Subsidiaries has received written notice of, or to the Partnership s Knowledge, knows of, the existence of any event or
condition which constitutes, or, after notice or lapse of time or both, will constitute, a material default on the part of
the Partnership or any of its Subsidiaries under any such Partnership Material Contract and (iv) to the Knowledge of
the Partnership, as of the date of this Agreement no other party to any Partnership Material Contract is in default
thereunder, nor does any condition exist that with notice or lapse of time or both would constitute a default by any
such other party thereunder.

Section 3.15 Property.

(a) Except as would not have, individually or in the aggregate, a Partnership Material Adverse Effect, the Partnership
or a Subsidiary of the Partnership owns and has good title to all of its owned real property (other than severed oil, gas
and/or mineral rights and other hydrocarbon interests) and good title to all its owned personal property, and has valid
leasehold interests in all of its leased real properties (other than hydrocarbon interests) free and clear of all Liens, in
each case, sufficient to conduct their respective businesses as currently conducted (except in all cases for Permitted
Liens and Liens arising under (i) any credit facilities, bonds or indentures of the Partnership or any of its Subsidiaries,
in each case, as set forth in the Partnership SEC Documents or the Partnership Disclosure Schedule, or (ii) the
Partnership Subsidiary Documents).

(b) The Partnership and its Subsidiaries have such consents, easements, rights-of-way, permits or licenses from each
person (collectively, _rights-of-way ) as are sufficient to conduct their businesses in all material respects as currently
conducted, except such rights-of-way that, if not obtained (or which, if obtained, if the same were to expire or be
revoked or terminated), would not, individually or in the aggregate, have a Partnership Material Adverse Effect.
Except as would not, individually or in the aggregate, have a Partnership Material Adverse Effect, each of the
Partnership and its Subsidiaries has fulfilled and performed all its obligations with respect to such rights-of-way which
are required to be fulfilled or performed as of the date of this Agreement (subject to all applicable waivers,
modifications, grace periods and extensions) and no event has occurred that allows, or after notice or lapse of time
would allow, revocation or termination thereof or would result in any impairment of the rights of the holder of any
such rights-of-way, except for rights reserved to, or vested in, any municipality or other Governmental Authority or
any railroad by the terms of any right, power, franchise, grant, license, permit, or by any other provision of any
applicable Law, to terminate or to require annual or other periodic payments as a condition to the continuance of such
right.

Section 3.16 Intellectual Property. Except as would not have, individually or in the aggregate, a Partnership Material
Adverse Effect, either the Partnership or a Subsidiary of the Partnership owns, or is licensed or otherwise possesses
adequate rights to use, all material trademarks, trade names, service marks, service names,
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mark registrations, logos, assumed names, domain names, registered and unregistered copyrights, patents or
applications and registrations, and trade secrets (collectively, the _Partnership Intellectual Property ) used in their
respective businesses as currently conducted. Except as would not have, individually or in the aggregate, a Partnership
Material Adverse Effect, (i) there are no pending or, to the Knowledge of the Partnership, threatened claims by any
Person alleging infringement or misappropriation by the Partnership or any of its Subsidiaries of such Person s
intellectual property, (ii) to the Knowledge of the Partnership, the conduct of the business of the Partnership and its
Subsidiaries does not infringe or misappropriate any intellectual property rights of any Person, (iii) neither the
Partnership nor any of its Subsidiaries has made any claim of a violation or infringement, or misappropriation by
others of its rights to or in connection with the Partnership Intellectual Property, and (iv) to the Knowledge of the
Partnership, no Person is infringing or misappropriating any Partnership Intellectual Property.

Section 3.17 Insurance. The Partnership and its Subsidiaries maintain, or are entitled to the benefits of, insurance
covering their properties, operations, personnel and businesses in amounts customary for companies of comparable
size in the businesses in which they operate. Except as would not have, individually or in the aggregate, a Partnership
Material Adverse Effect, none of the Partnership or its Subsidiaries has received notice from any insurer or agent of
such insurer that substantial capital improvements or other expenditures will have to be made in order to continue
such insurance, and all such insurance is outstanding and duly in force.

Section 3.18 Opinion of Financial Advisor. The General Partner has received the opinion of Jefferies LLC (the
Partnership Financial Advisor ), dated the date of this Agreement, to the effect that, as of such date, and subject to the

assumptions and qualifications set forth therein, the Common Merger Consideration is fair, from a financial point of

view, to the Partnership s Unitholders (the__Partnership Fairness Opinions ). A correct and complete copy of the form of

the Partnership Fairness Opinion will be made available to Parent solely for informational purposes promptly

following the date of this Agreement. Pursuant to the terms of the Partnership s engagement letter with the Partnership

Financial Advisor, the Partnership has been authorized by the Partnership Financial Advisor to permit the inclusion of

the Partnership Fairness Opinion and/or references thereto in the Proxy Statement by the Partnership Financial

Advisor.

Section 3.19 Brokers and Other Advisors. Except for the Partnership Financial Advisor, no broker, investment banker

or financial advisor is entitled to any broker s, finder s or financial advisor s fee or commission, or the reimbursement of
expenses, in connection with the Merger or the transactions contemplated hereby based on arrangements made by or

on behalf of the Partnership or any of its Subsidiaries. A correct and complete copy of the Partnership s engagement

letter with each Partnership Financial Advisor and all other agreements under which any fees or any expenses are

payable with each Partnership Financial Advisor, in each case, that have been entered into in connection with the
transactions contemplated hereby will be made available to Parent promptly following the date of this Agreement.

-28 -

46



Edgar Filing: MPLX LP - Form 425

Section 3.20 State Takeover Statutes. The action of the General Partner in approving this Agreement and the
transactions contemplated hereby is sufficient to render inapplicable to this Agreement and the transactions
contemplated hereby any state takeover laws and any applicable provision of the Partnership Agreement.

Section 3.21 Regulatory Matters.

(a) None of the Partnership or any of its Subsidiaries is a natural gas company subject to, and as defined in, the
Natural Gas Act, 15 U.S.C. § 717, et seq. (the _NGA ), and there are no proceedings pending, or to the Partnership s
Knowledge, threatened, alleging that the Partnership or any of its Subsidiaries is in material violation of the NGA, the
Energy Policy Act of 2005, 42 U.S.C. § 15801, et seq., or the Natural Gas Policy Act of 1978, 15 U.S.C. § 3301, et
seq.

(b) None of the Partnership or any of its Subsidiaries nor any of the services provided by the Partnership or any of its
Subsidiaries are subject to regulation by the Federal Energy Regulatory Commission pursuant to the Interstate

Commerce Act, 49 U.S.C. App. § 1, et seq. (1988) (_ICA ), and there are no Proceedings pending, or to the Partnership s
Knowledge, threatened, alleging that the Partnership or any of its Subsidiaries is in material violation of the ICA.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE PARENT ENTITIES

Except as disclosed in (a) the Parent SEC Documents filed with the SEC on or after December 31, 2013 and prior to

the date of this Agreement (but excluding any disclosure contained in any such Parent SEC Documents under the

heading Risk Factors or Cautionary Note Regarding Forward-Looking Statements or similar heading (other than any
factual information contained within such headings, disclosure or statements)) or (b) the disclosure letter delivered by
Parent to the Partnership (the _Parent Disclosure Schedule ) prior to the execution of this Agreement (provided that
disclosure in any section of such Parent Disclosure Schedule will be deemed to be disclosed with respect to any other
section of this Agreement to the extent that it is reasonably apparent on the face of such disclosure that it is applicable

to such other section), Parent represents and warrants to the Partnership as follows:

Section 4.1 Organization, Standing and Power.

(a) Each of Parent, Parent GP, their Subsidiaries and MPC is a legal entity duly organized, validly existing and in
good standing under the Laws of the jurisdiction in which it is incorporated, formed or organized, as applicable, and
has all requisite partnership, corporate, limited liability company or other applicable power and authority necessary to
own or lease all of its properties and assets and to carry on its business as it is now being conducted, except where the
failure to have such power or authority would not, individually or in the aggregate, have a Material Adverse Effect on
Parent (_Parent Material Adverse Effect ) or prevent or materially impair the consummation of the transactions
contemplated hereby.

-29.-

47



Edgar Filing: MPLX LP - Form 425

(b) Each of Parent, Parent GP and their Subsidiaries is duly licensed or qualified to do business and is in good
standing in each jurisdiction in which the nature of the business conducted by it or the character or location of the
properties and assets owned or leased by it makes such licensing or qualification necessary, except where the failure to
be so licensed, qualified or in good standing would not, individually or in the aggregate, have a Parent Material
Adverse Effect.

(c) All the outstanding partnership interests, limited liability company interests, shares of capital stock of, or other
equity interests in, each material Subsidiary of Parent that are owned directly or indirectly by Parent have been duly
authorized and validly issued and are fully paid and nonassessable and are owned free and clear of all Liens. Except
for those owned by Affiliates of Parent, all such interests and shares of capital stock of each Subsidiary are owned
directly or indirectly by Parent.

(d) Parent has made available to the Partnership correct and complete copies of its certificate of limited partnership

and the Parent Partnership Agreement (the _Parent Charter Documents ), correct and complete copies of the certificates
of limited partnership and partnership agreements (or comparable organizational documents) of each of its material
Subsidiaries (collectively, the _Parent Subsidiary Documents ) and the certificate of incorporation and bylaws of MPC
(the _MPC Charter Documents ), in each case as amended to the date of this Agreement. All such Parent Charter
Documents, Parent Subsidiary Documents and MPC Charter Documents are in full force and effect and no Parent

Entity is in violation of any of its respective organizational documents provisions.

Section 4.2 Capitalization.

(a) The authorized equity interests of Parent consist of Parent Units representing limited partner interests in Parent,
subordinated units representing limited partner interests in Parent (the _Parent Sub-Units ), and the general partner
interest in Parent (which includes the right to receive incentive distribution) (_Parent GP Interest ). At the close of
business on July 9, 2015, the issued and outstanding limited partner interests and general partner interests of Parent
consisted of (i) 43,385,196 Parent Units, (ii) 36,951,515 Parent Sub-Units, and (iii) the Parent GP Interest. Except

(A) as set forth above in this Section 4.2(a) or (B) as otherwise expressly permitted by Section 5.2(b), as of the date of
this Agreement there are not any limited partnership interests, voting securities or equity interests of Parent issued and
outstanding or any subscriptions, options, warrants, calls, convertible or exchangeable securities, rights, commitments
or agreements of any character providing for the issuance of any limited partnership interests, voting securities or
equity interests of Parent, including any representing the right to purchase or otherwise receive any of the foregoing.

(b) Other than in connection with any equity or equity-based awards outstanding as of the date of this Agreement and
that certain distribution agreement
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dated May 18, 2015, by and among Parent, Parent GP and certain sales agents for the administration of the
at-the-market equity offering of Parent Units having an aggregate offering price not to exceed $500,000,000, none of
Parent or any of its Subsidiaries has issued or is bound by any outstanding subscriptions, options, warrants, calls,
convertible or exchangeable securities, rights, commitments or agreements of any character providing for the issuance
or disposition of any partnership interests, limited liability company interests, shares of capital stock, voting securities
or equity interests of any Subsidiary of Parent. Except in connection with the exercise of any option to acquire Parent
Units or the vesting, settlement or forfeiture of, or Tax withholding with respect to, any equity or equity-based awards
outstanding as of the date of this Agreement and the conversion of any Parent Units outstanding as of the date of this
Agreement in accordance with the Parent Charter Documents, there are no outstanding obligations of Parent or any of
its Subsidiaries to repurchase, redeem or otherwise acquire any limited partnership interests, shares of capital stock,
voting securities or equity interests (or any options, warrants or other rights to acquire any limited partnership
interests, shares of capital stock, voting securities or equity interests) of Parent or any of its Subsidiaries.

(c) Parent GP is the sole general partner of Parent. Parent GP is the sole record and beneficial owner of the Parent GP
Interest, and such Parent GP Interest has been duly authorized and validly issued in accordance with applicable laws
and the Parent Partnership Agreement. Parent GP owns such general partner interest free and clear of any Liens.

(d) All of the issued and outstanding limited liability company interests of Merger Sub are owned, beneficially and of
record, by Parent. Merger Sub was formed solely for the purpose of engaging in the Merger and the other transactions
contemplated hereby. Except for obligations and liabilities incurred in connection with its formation and the Merger
and the other transactions contemplated hereby, Merger Sub has not and will not have incurred, directly or indirectly,
any obligations or engaged in any business activities of any type or kind whatsoever or entered into any agreements or
arrangements with any Person.

(e) The cash to be utilized by Parent for purposes of paying the Cash Consideration (including with respect to the
Canceled Awards) will be received by Parent from MPC, and no new equity interests (or subscriptions, options,
warrants, or other rights to acquire any such equity interests, or any securities or rights convertible into, exchangeable
or exercisable for, or evidencing the right to subscribe for, any such equity interests) in Parent or any of its
Subsidiaries will be paid to or received by MPC in exchange therefor; provided, however, that for the avoidance of
doubt, the foregoing shall not impose any limitations on existing incentive distribution rights, such Cash
Consideration being contributed with respect to MPC s existing interests in Parent (including incentive distribution
rights) and not in consideration of new Common Units.
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Section 4.3 Authority: Noncontravention: Voting Requirements.

(a) Each of the Parent Entities has all requisite power and authority to execute and deliver this Agreement and to
consummate the transactions contemplated hereby. The execution, delivery and performance by the Parent Entities of
this Agreement, and the consummation of the transactions contemplated hereby, have been duly authorized and
approved by Merger Sub and Parent, as its sole member, by Parent GP, for itself and on behalf of Parent, and by MPC
and no other entity action on the part of the Parent Entities is necessary to authorize the execution, delivery and
performance by the Parent Entities of this Agreement and the consummation of the transactions contemplated hereby.
This Agreement has been duly executed and delivered by the Parent Entities and, assuming due authorization,
execution and delivery of this Agreement by the Partnership, constitutes a legal, valid and binding obligation of each
of the Parent Entities, enforceable against each of them in accordance with its terms.

(b) Neither the execution and delivery of this Agreement by the Parent Entities, nor the consummation by the Parent
Entities of the transactions contemplated hereby, nor compliance by the Parent Entities with any of the terms or
provisions of this Agreement, will (i) conflict with or violate any provision of the MPC Charter Documents, the Parent
Charter Documents or any of the Parent Subsidiary Documents, (ii) assuming that the authorizations, consents and
approvals referred to in Section 4.4 are obtained and the filings referred to in Section 4.4 are made, (x) violate any
Law, judgment, writ or injunction of any Governmental Authority applicable to MPC, Parent or any of Parent s
Subsidiaries or any of their respective properties or assets, or (y) violate, conflict with, result in the loss of any benefit
under, constitute a default (or an event which, with notice or lapse of time, or both, would constitute a default) under,
result in the termination of or a right of termination or cancellation under, accelerate the performance required by, or
result in the creation of any Lien upon any of the respective properties or assets of, MPC, Parent or any of Parent s
Subsidiaries under, any of the terms, conditions or provisions of any Contract or Parent Permit (including any
Environmental Permit) to which MPC, Parent or any of Parent s Subsidiaries is a party, or by which they or any of
their respective properties or assets may be bound or affected or (iii) result in the exercisability of any right to
purchase or acquire any asset of Parent or any of its Subsidiaries, except, in the case of clauses (ii) (x), (ii) (y) and
(iii), for such violations, conflicts, losses, defaults, terminations, cancellations, accelerations or Liens as, individually
or in the aggregate, would not have a Parent Material Adverse Effect or prevent or materially impair the
consummation of the transactions contemplated hereby.

(c) The vote or consent of Parent as the sole member of Merger Sub is the only vote or consent of the members of
Merger Sub necessary to adopt this Agreement and approve the transactions contemplated hereby.

(d) None of the Parent Entities or any of their Subsidiaries holds any Interests or other partnership interests, capital
stock, voting securities or equity interests of the Partnership or any of its Subsidiaries, or holds any securities or rights
convertible into, exchangeable or exercisable for, or evidencing the right to subscribe for any such Interests or other
partnership interests, shares of capital stock, voting securities or equity interests, or any rights, warrants, options, calls,
commitments or any other
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agreements to purchase or acquire any such Interests or other partnership interests, shares of capital stock, voting
securities or equity interests or any securities or rights convertible into, exchangeable or exercisable for, or evidencing
the right to subscribe for, any such Interests or other partnership interests, shares of capital stock, voting securities or
equity interests.

Section 4.4 Governmental Approvals. Except for (i) filings required under, and compliance with other applicable
requirements of, the Exchange Act and the Securities Act, including the filing of the Registration Statement with the
SEC, (ii) the filing of the Certificate of Merger with the Secretary of State of the State of Delaware, (iii) filings
required under, and compliance with other applicable requirements of, the HSR Act or (iv) any consents,
authorizations, approvals, filings or exemptions in connection with compliance with the rules of the NYSE, no
consents or approvals of, or filings, declarations or registrations with, any Governmental Authority are necessary for
the execution, delivery and performance of this Agreement by Parent and the consummation by Parent of the
transactions contemplated hereby, other than such other consents, approvals, filings, declarations or registrations that,
if not obtained, made or given, would not, individually or in the aggregate, reasonably be expected to (A) prevent or
materially impair the consummation of the transactions contemplated hereby or (B) result in a Parent Material
Adverse Effect.

Section 4.5 Parent SEC Documents; Undisclosed Liabilities.

(a) Parent and its Subsidiaries have filed and furnished all reports, schedules, forms, certifications, prospectuses, and
registration, proxy and other statements required to be filed by them with the SEC since December 31, 2013
(collectively and together with all documents filed on a voluntary basis on Form 8-K, and in each case including all
exhibits and schedules thereto and documents incorporated by reference therein, the _Parent SEC Documents ). The
Parent SEC Documents, as of their respective effective dates (in the case of the Parent SEC Documents that are
registration statements filed pursuant to the requirements of the Securities Act) and as of their respective SEC filing
dates (in the case of all other Parent SEC Documents), or, if amended, as finally amended prior to the date of this
Agreement, complied in all material respects with the requirements of the Exchange Act, the Securities Act and the
Sarbanes-Oxley Act, as the case may be, applicable to such Parent SEC Documents, and none of the Parent SEC
Documents as of such respective dates contained any untrue statement of a material fact or omitted to state a material
fact required to be stated therein or necessary in order to make the statements therein, in light of the circumstances
under which they were made, not misleading. As of the date of this Agreement, there are no outstanding or unresolved
comments received from the SEC staff with respect to the Parent SEC Documents. To the Knowledge of Parent, none
of the Parent SEC Documents is the subject of ongoing SEC review or investigation.

(b) The consolidated financial statements of Parent included in the Parent SEC Documents as of their respective dates
(if amended, as of the date of the last such amendment) comply as to form in all material respects with applicable
accounting requirements and the published rules and regulations of the SEC with
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respect thereto, have been prepared in accordance with GAAP (except, in the case of unaudited quarterly statements,
as indicated in the notes thereto) applied on a consistent basis during the periods involved (except as may be indicated
in the notes thereto) and fairly present in all material respects the consolidated financial position of Parent and its
consolidated Subsidiaries as of the dates thereof and the consolidated results of their operations and cash flows for the
periods then ended (subject, in the case of unaudited quarterly statements, to normal year-end audit adjustments).

(c) Parent has established and maintains internal control over financial reporting and disclosure controls and
procedures (as such terms are defined in Rule 13a-15 and Rule 15d-15 under the Exchange Act); such disclosure
controls and procedures are designed to ensure that material information relating to Parent, including its consolidated
Subsidiaries, required to be disclosed by Parent in the reports that it files or submits under the Exchange Act is
accumulated and communicated to Parent s principal executive officer and its principal financial officer to allow
timely decisions regarding required disclosure; and such disclosure controls and procedures are effective to ensure that
information required to be disclosed by Parent in the reports that it files or submits under the Exchange Act is
recorded, processed, summarized and reported within the time periods specified in SEC rules and forms. Parent s
principal executive officer and its principal financial officer have disclosed, based on their most recent evaluation, to
Parent s auditors and the audit committee of Parent GP (x) all significant deficiencies in the design or operation of
internal controls which could adversely affect Parent s ability to record, process, summarize and report financial data
and have identified for Parent s auditors any material weaknesses in internal controls and (y) any fraud, whether or not
material, that involves management or other employees who have a significant role in Parent s internal controls. The
principal executive officer and the principal financial officer of Parent have made all certifications required by the
Sarbanes-Oxley Act, the Exchange Act and any related rules and regulations promulgated by the SEC with respect to
the Parent SEC Documents, and the statements contained in such certifications were complete and correct when made.
The management of Parent has completed its assessment of the effectiveness of Parent s internal control over financial
reporting in compliance with the requirements of Section 404 of the Sarbanes Oxley Act for the year ended

December 31, 2014, and such assessment concluded that such controls were effective. To the Knowledge of Parent, as
of the date of this Agreement, there are no facts or circumstances that would prevent its chief executive officer and
chief financial officer from giving the certifications and attestations required pursuant to the rules and regulations
adopted pursuant to Section 404 of the Sarbanes Oxley Act, without qualification, when next due.

(d) Except (i) as reflected or otherwise reserved against on the balance sheet of Parent and its Subsidiaries as of the
Balance Sheet Date (including the notes thereto) included in the Parent SEC Documents filed by Parent and publicly
available prior to the date of this Agreement, (ii) for liabilities and obligations incurred since the Balance Sheet Date
in the ordinary course of business and (iii) for liabilities and obligations incurred under or in accordance with this
Agreement or in connection with the transactions contemplated hereby, neither Parent nor any of its Subsidiaries has
any liabilities or obligations of any nature (whether or not accrued or contingent), that
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would be required to be reflected or reserved against on a consolidated balance sheet of Parent prepared in accordance
with GAAP or the notes thereto, other than as have not and would not have, individually or in the aggregate, a Parent
Material Adverse Effect.

(e) Neither Parent nor any of its Subsidiaries is a party to, or has any commitment to become a party to, any joint
venture, off-balance sheet partnership or any similar Contract (including any Contract or arrangement relating to any
transaction or relationship between or among Parent and any of its Subsidiaries, on the one hand, and any
unconsolidated Affiliate, including any structured finance, special purpose or limited purpose entity or Person, on the
other hand, or any off-balance sheet arrangements (as defined in Item 303(a) of Regulation S-K of the SEC)), where
the purpose of such Contract is to avoid disclosure of any material transaction involving, or material liabilities of,
Parent in Parent s published financial statements or any Parent SEC Documents.

Section 4.6 Absence of Certain Changes or Events.

(a) Since the Balance Sheet Date there has not been a Parent Material Adverse Effect.

(b) Since the Balance Sheet Date to the date of this Agreement, (i) except for this Agreement and the transactions
contemplated hereby, Parent and its Subsidiaries have carried on and operated their respective businesses in all
material respects in the ordinary course of business consistent with past practice and (ii) neither Parent nor any of its
Subsidiaries has taken any action described in Sections 5.2(b) (other than clauses (i), (ii), (vii) and (viii) and, to the
extent related to the foregoing, clause (xiv)) that if taken after the date of this Agreement and prior to the Effective
Time without the prior written consent of the Partnership would violate such provision.

Section 4.7 Legal Proceedings. There are no investigations or proceedings pending (or, to the Knowledge of Parent,
threatened) by any Governmental Authority with respect to Parent or any of its Subsidiaries or actions, suits or
proceedings pending (or, to the Knowledge of Parent, threatened) against Parent or any of its Subsidiaries or any of
their respective properties at law or in equity before any Governmental Authority, and there are no orders, judgments
or decrees of any Governmental Authority against Parent or any of its Subsidiaries, in each case except for those that
would not have, individually or in the aggregate, a Parent Material Adverse Effect.

Section 4.8 Compliance With Laws: Permits.
(a) Parent and its Subsidiaries are, and since the later of December 31, 2013 and their respective dates of
incorporation, formation or organization have been, in compliance with and are not in default under or in violation of

any applicable Laws, except where such non-compliance, default or violation would not have, individually or in the
aggregate, a Parent Material Adverse Effect.
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(b) Parent and its Subsidiaries are in possession of all franchises, tariffs, grants, authorizations, licenses, permits,
easements, variances, exceptions, consents, certificates, approvals and orders of any Governmental Authority
necessary for Parent and its Subsidiaries to own, lease and operate their properties and assets or to carry on their
businesses as they are now being conducted (the _Parent Permits ), except where the failure to have any of the Parent
Permits would not have, individually or in the aggregate, a Parent Material Adverse Effect. All Parent Permits are in
full force and effect, except where the failure to be in full force and effect would not have, individually or in the
aggregate, a Parent Material Adverse Effect. No suspension or cancellation of any of Parent Permits is pending or, to
the Knowledge of Parent, threatened, except where such suspension or cancellation would not have, individually or in
the aggregate, a Parent Material Adverse Effect. Parent and its Subsidiaries are not, and since December 31, 2013
have not been, in violation or breach of, or default under, any Parent Permit, except where such violation, breach or
default would not have, individually or in the aggregate a Parent Material Adverse Effect. As of the date of this
Agreement, to the Knowledge of Parent, no event or condition has occurred or exists which would result in a violation
of, breach, default or loss of a benefit under, or acceleration of an obligation of Parent or any of its Subsidiaries under,
any Parent Permit or has caused (or would cause) an applicable Governmental Authority to fail or refuse to issue,
renew or extend any Parent Permit (in each case, with or without notice or lapse of time or both), except for
violations, breaches, defaults, losses, accelerations or failures that would not have, individually or in the aggregate, a
Parent Material Adverse Effect.

(c) Without limiting the generality of Section 4.8(a), Parent, each of its Subsidiaries, and, to the Knowledge of Parent,
each joint venture partner, joint interest owner, consultant, agent, or representative of any of the foregoing (in their
respective capacities as such), (i) has not violated the U.S. Foreign Corrupt Practices Act, and any other U.S. and
foreign anti-corruption Laws that are applicable to the Partnership or its Subsidiaries; (ii) has not been given written
notice by any Governmental Authority of any facts which, if true, would constitute a violation of the U.S. Foreign
Corrupt Practices Act or any other U.S. or foreign anti-corruption Laws by any such person; and (iii) to the
Knowledge of Parent, is not being (and has not been) investigated by any Governmental Authority except, in each
case of the foregoing clauses (i) through (iii), as would not have, individually or in the aggregate, a Parent Material
Adverse Effect.

Section 4.9 Information Supplied. Subject to the accuracy of the representations and warranties of the Partnership set
forth in Section 3.9, none of the information supplied (or to be supplied) in writing by or on behalf of Parent
specifically for inclusion or incorporation by reference in (a) the Registration Statement will, at the time the
Registration Statement, or any amendment or supplement thereto, is filed with the SEC or at the time it becomes
effective under the Securities Act, contain any untrue statement of a material fact or
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omit to state any material fact required to be stated therein or necessary in order to make the statements made therein,
in light of the circumstances under which they are made, not misleading, and (b) the Proxy Statement will, on the date
it is first mailed to Unitholders, and at the time of the Partnership Unitholders Meeting, contain any untrue statement
of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances under which they are made, not misleading. Notwithstanding the
foregoing, Parent makes no representation or warranty with respect to information supplied by or on behalf of the
Partnership for inclusion or incorporation by reference in any of the foregoing documents.

Section 4.10 Tax Matters. Except as would not have, individually or in the aggregate, a Parent Material Adverse
Effect: (1) all Tax Returns that were required to be filed by or with respect to Parent or any of its Subsidiaries have
been duly and timely filed (taking into account any extension of time within which to file) and all such Tax Returns
are complete and accurate, (ii) all items of income, gain, loss, deduction and credit or other items required to be
included in each such Tax Return, have been so included, (iii) all Taxes owed by Parent or any of its Subsidiaries that
are or have become due have been timely paid in full or an adequate reserve for the payment of such Taxes has been
established, (iv) all Tax withholding and deposit requirements imposed on or with respect to Parent or any of its
Subsidiaries have been satisfied in full in all respects, (v) there are no Liens on any of the assets of Parent or any of its
Subsidiaries that arose in connection with any failure (or alleged failure) to pay any Tax, (vi) there are no audits,
examinations, investigations or other proceedings pending or threatened in writing in respect of Taxes or Tax matters
of Parent or any of its Subsidiaries, (vii) there is no written claim against Parent or any of its Subsidiaries for any
Taxes, and no assessment, deficiency or adjustment has been asserted, proposed, or threatened in writing with respect
to any Tax Return of or with respect to Parent or any of its Subsidiaries, (viii) there is not in force any extension of
time with respect to the due date for the filing of any Tax Return of or with respect to Parent or any of its Subsidiaries
or any waiver or agreement for any extension of time for the assessment or payment of any Tax of or with respect to
any of Parent or any of its Subsidiaries, (ix) none of Parent or any of its Subsidiaries will be required to include any
amount in income for any taxable period as a result of a change in accounting method for any taxable period ending
on or before the Closing Date or pursuant to any agreement with any Tax authority with respect to any such taxable
period, (x) none of Parent or any of its Subsidiaries is a party to a Tax allocation or sharing agreement, and no
payments are due or will become due by Parent or any of its Subsidiaries pursuant to any such agreement or
arrangement or any Tax indemnification agreement, (xi) since its initial public offering, none of Parent or any of its
Subsidiaries has been a member of a group filing a consolidated, combined or similar group Tax Return (except for
the Texas franchise (margin) Tax Return in which Parent and its Subsidiaries join in the group return filed by MPC) or
has any liability for the Taxes of any Person (other than Parent or any of its Subsidiaries) under Treasury Regulation
Section 1.1502-6 (or any similar provision of state, local, or foreign Law), as a transferee or successor, by contract, or
otherwise, (xii) Parent and each of its Subsidiaries that is classified as a partnership for U.S. federal income tax
purposes has in effect a valid election under Section 754 of the Code, (xiii) Parent is properly classified as a
partnership for U.S. federal income tax purposes, and not as an association or a publicly traded partnership taxable as
a corporation under Section 7704 of the Code and has been properly treated as such since its formation, (xiv) at least
ninety percent (90%) of the gross income of Parent for each taxable year since
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its formation has been from sources that will be treated as qualifying income within the meaning of Section 7704(d) of
the Code and (xv) each Subsidiary of Parent is currently (and has been since its respective formation) either

(a) properly classified as a partnership for U.S. federal income tax purposes or (b) properly disregarded as an entity
separate from its respective owner for U.S. federal income tax purposes pursuant to Treasury Regulation

Section 301.7701-3(b).

Section 4.11 Environmental Matters. Except as would not, individually or in the aggregate, have a Parent Material
Adverse Effect, (i) each of Parent and its Subsidiaries is, and since December 31, 2013 has been, in compliance with
all applicable Environmental Laws, which compliance includes obtaining, maintaining and complying with all
Environmental Permits and all such Environmental Permits are in good standing, (ii) there has been no release of any
Hazardous Substance by Parent or any of its Subsidiaries, or to the Knowledge of Parent, any other Person, in any
manner that would reasonably be expected to give rise to Parent or any of its Subsidiaries incurring any obligation to
conduct or fund any remediation or corrective action under applicable Environmental Laws, (iii) there are no
investigations, actions, suits or proceedings pending or, to the Knowledge of Parent, threatened against Parent or any
of its Subsidiaries or involving any real property currently or, to the Knowledge of Parent, formerly owned, operated
or leased by or for Parent or any Subsidiary alleging noncompliance with or liability under, any Environmental Law
and (iv) to the Knowledge of Parent no Hazardous Substance has been disposed of, released or transported in violation
of any applicable Environmental Law, from any properties while owned or operated by Parent or any of its
Subsidiaries or as a result of any operations or activities of Parent or any of its Subsidiaries.

Section 4.12 Employees and Employee Benefits. Neither Parent nor any of its Subsidiaries sponsors, maintains,
contributes to or is required to contribute to, any Benefit Plan or Multiemployer Plan, and neither Parent nor any of its
Subsidiaries has any current or contingent liability with respect to any Benefit Plan or Multiemployer Plan. There are
no employees or consultants of Parent or any of its Subsidiaries.

Section 4.13 Contracts.

(a) Except for this Agreement, or as filed with the SEC prior to the date of this Agreement, neither Parent nor any of

its Subsidiaries is a party to or bound by, as of the date of this Agreement, any Contract (whether written or oral)

(i) which is a material contract (as such term is defined in Item 601(b)(10) of Regulation S-K of the SEC) to Parent; or
(i1) which constitutes a Contract or commitment relating to indebtedness for borrowed money or the deferred purchase
price of property (in either case, whether incurred, assumed, guaranteed or secured by any asset) in excess of
$25,000,000 (all contracts of the type described in this Section 4.13(a) and in Section 4.13(b) being referred to herein

as _Parent Material Contracts ).

(b) Section 4.13(b) of the Parent Disclosure Schedule contains a true and complete listing of the following Contracts
to which Parent or any of its Subsidiaries is a party in effect on the date of this Agreement: (i) each Contract
containing a non-compete
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provision that, following the Effective Time, would by its terms materially restrict the ability of the Partnership or any
of its Subsidiaries to compete in any line of business or with any Person or in any geographic area during any period
of time after the Closing, (ii) each Contract involving the pending acquisition or sale of (or option to purchase or sell)
any assets or properties outside the ordinary course of business that involves the payment or receipt of an aggregate
amount in excess of $25,000,000 and (iii) each collective bargaining agreement to which Parent or any of its
Subsidiaries is a party or is subject.

(c) Except as would not have, either individually or in the aggregate, a Parent Material Adverse Effect, (i) each Parent
Material Contract is valid and binding on Parent and any of its Subsidiaries, as applicable, and is in full force and
effect; (ii) Parent and each of its Subsidiaries has in all material respects performed all obligations required to be
performed by it to date under each Parent Material Contract; and (iii) neither Parent nor any of its Subsidiaries has
received written notice of, or to the Knowledge of Parent, knows of, the existence of any event or condition which
constitutes, or, after notice or lapse of time or both, will constitute, a material default on the part of Parent or any of its
Subsidiaries under any such Parent Material Contract.

Section 4.14 Property.

(a) Except as would not have, individually or in the aggregate, a Parent Material Adverse Effect, Parent or a
Subsidiary of Parent owns and has title to all of its owned real property (other than severed oil, gas and/or mineral
rights and other hydrocarbon interests) and good title to all its owned personal property, and has valid leasehold
interests in all of its leased real properties (other than hydrocarbon interests) free and clear of all Liens, in each case,
sufficient to conduct their respective businesses as currently conducted (except in all cases for Permitted Liens and
Liens arising under any credit facilities, bonds or indentures of Parent or any of its Subsidiaries).

(b) Parent and its Subsidiaries have such rights-of-way as are sufficient to conduct their businesses in all material
respects as currently conducted, except such rights-of-way that, if not obtained (or which, if obtained, if the same were
to expire or be revoked or terminated), would not, individually or in the aggregate, have a Parent Material Adverse
Effect. Except as would not, individually or in the aggregate, have a Parent Material Adverse Effect, each of Parent
and its Subsidiaries has fulfilled and performed all its obligations with respect to such rights-of-way which are
required to be fulfilled or performed as of the date of this Agreement (subject to all applicable waivers, modifications,
grace periods and extensions) and no event has occurred that allows, or after notice or lapse of time would allow,
revocation or termination thereof or would result in any impairment of the rights of the holder of any such
rights-of-way, except for rights reserved to, or vested in, any municipality or other Governmental Authority or any
railroad by the terms of any right, power, franchise, grant, license, permit, or by any other provision of any applicable
Law, to terminate or to require annual or other periodic payments as a condition to the continuance of such right.
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Section 4.15 Brokers and Other Advisors. Except for UBS Securities LLC (the _Parent Financial Advisor ), the fees and
expenses of which will be paid by Parent, no broker, investment banker or financial advisor is entitled to any broker s,
finder s or financial advisor s fee or commission, or the reimbursement of expenses, in connection with the transactions
contemplated hereby based upon arrangements made by or on behalf of Parent or any of its Subsidiaries. A correct and
complete copy of Parent s engagement letter with each Parent Financial Advisor and all other agreements under which
any fees or any expenses are payable with each Parent Financial Advisor, in each case, that have been entered into in
connection with the transactions contemplated hereby will be made available to the Partnership promptly following

the date of this Agreement.

Section 4.16 State Takeover Statutes. The action of Parent GP in approving this Agreement and the transactions
contemplated hereby is sufficient to render inapplicable to this Agreement and the transactions contemplated hereby
any state takeover laws and any applicable provision of the Parent Partnership Agreement.

Section 4.17 Financing. At the Effective Time, Parent and Merger Sub will have available to them all funds necessary
to consummate the Merger and to pay all cash amounts required to be paid in connection with the Merger.

Section 4.18 Regulatory Matters.

(a) None of Parent or any of its Subsidiaries is a natural gas company subject to, and as defined in, the NGA, and there
are no proceedings pending, or to Parent s Knowledge, threatened, alleging that Parent or any of its Subsidiaries is in
material violation of the NGA, the Energy Policy Act of 2005, 42 U.S.C. § 15801, et seq., or the Natural Gas Policy

Act of 1978, 15 U.S.C. § 3301, et seq.

(b) None of Parent or any of its Subsidiaries nor any of the services provided by Parent or any of its Subsidiaries are
subject to regulation by the ICA, and there are no Proceedings pending, or to Parent s Knowledge, threatened, alleging
that Parent or any of its Subsidiaries is in material violation of the ICA.

ARTICLE V
ADDITIONAL COVENANTS AND AGREEMENTS

Section 5.1 Preparation of the Registration Statement and the Proxy Statement: Unitholder Meeting.

(a) As soon as practicable following the date of this Agreement, the Partnership will prepare and file with the SEC the
Proxy Statement and the Partnership and Parent will prepare and Parent will file with the SEC the Registration
Statement, in which the Proxy Statement will be included as a prospectus. Each of the Partnership and Parent will use
its reasonable best efforts to have the Registration Statement declared effective under the Securities Act as promptly
as practicable after such filing
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and keep the Registration Statement effective for so long as necessary to consummate the transactions contemplated
hereby. The Partnership will use its reasonable best efforts to cause the Proxy Statement to be mailed to the
Unitholders as promptly as practicable after the Registration Statement is declared effective under the Securities Act.
Parent shall also use reasonable best efforts to take any action required to be taken under any applicable state
securities law in connection with the issuance and reservation of the Parent Units, and the Partnership shall furnish all
information concerning the Partnership and the Unitholders or a beneficial interest therein as may be reasonably
requested in connection with any such action. No filing of, or amendment or supplement to, the Registration
Statement will be made by Parent, and no filing of, or amendment or supplement to, the Proxy Statement will be made
by the Partnership without providing the other party a reasonable opportunity to review and comment thereon
provided, that the Partnership, in connection with an Adverse Recommendation Change, may amend or supplement
the Proxy Statement to effect such change if and to the extent such amendment or supplement is required by
applicable Law. If at any time prior to the Effective Time any information relating to the Partnership or Parent, or any
of their respective Affiliates, directors or officers, is discovered by the Partnership or Parent that should be set forth in
an amendment or supplement to either the Registration Statement or the Proxy Statement, so that either such
document would not include any misstatement of a material fact or omit to state any material fact necessary to make
the statements therein, in light of the circumstances under which they were made, not misleading, the party that
discovers such information will promptly notify the other parties hereto and an appropriate amendment or supplement
describing such information will be promptly filed with the SEC and, to the extent required by Law, disseminated to
the Unitholders. The parties will notify each other promptly of the receipt of any comments from the SEC or the staff
of the SEC and of any request by the SEC or the staff of the SEC for amendments or supplements to the Proxy
Statement or the Registration Statement or for additional information and will supply each other with copies of (i) all
correspondence between it or any of its Representatives, on the one hand, and the SEC or the staff of the SEC, on the
other hand, with respect to the Proxy Statement, the Registration Statement or the transactions contemplated hereby
and (ii) all orders of the SEC relating to the Registration Statement.

(b) The Partnership will, as soon as reasonably practicable following the Registration Statement being declared
effective by the SEC, establish a record date for, duly call, give notice of, convene and hold a special meeting of its
Unitholders (the _Partnership Unitholders Meeting ) for the purpose of obtaining the Partnership Unitholder Approval.
Subject to Section 5.3, the General Partner will recommend to the Unitholders approval of this Agreement (the

General Partner Recommendation ). The Proxy Statement will include a copy of the Partnership Fairness Opinion and
(subject to Section 5.3) the General Partner Recommendation. Without limiting the generality of the foregoing, but
subject to Section 5.3, the Partnership s obligations pursuant to the first sentence of this Section 5.1(b) will not be
affected by (i) the commencement, public proposal, public disclosure or communication to the Partnership of any
Alternative Proposal or (ii) the withdrawal or modification by the General Partner or any committee thereof of the
General Partner Recommendation. Notwithstanding anything in this
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Agreement to the contrary, the Partnership may only postpone or adjourn the Partnership Unitholders Meeting (i) to
solicit additional proxies for the purpose of obtaining the Partnership Unitholder Approval, (ii) for the absence of a
quorum, (iii) to allow reasonable additional time for the filing and/or mailing of any supplemental or amended
disclosure that the Partnership has determined after consultation with outside legal counsel is necessary under
applicable Law and for such supplemental or amended disclosure to be disseminated and reviewed by the Unitholders
prior to the Partnership Unitholders Meeting, (iv) if the Partnership has delivered any notice contemplated by

Section 5.3(d) and the time periods contemplated by Section 5.3(d) have not expired, and (v) with the written consent
of Parent, which may be withheld in its sole discretion.

(c) The parties will use their reasonable best efforts to cause their respective independent auditors to render any
consent required by the SEC to include its report on the Partnership s consolidated financial statements or Parent s
consolidated financial statements, as the case may be, in the Registration Statement and to references to said
accountants as experts in the Registration Statement with respect to the matters included in said report.

Section 5.2 Conduct of Business.

(a) Except (i) as expressly permitted by this Agreement, (ii) as set forth in the Partnership Disclosure Schedule, (iii) as
required by applicable Law, or (iv) as agreed in writing by Parent (which consent will not be unreasonably withheld,
delayed or conditioned), during the period from the date of this Agreement until the Effective Time, the Partnership
will, and will cause each of its Subsidiaries to: (A) conduct its business in the ordinary course of business consistent
with past practice, (B) use commercially reasonable efforts to maintain and preserve intact its business organization
and the goodwill of those having business relationships with it and retain the services of its present officers and key
employees, and (C) use commercially reasonable efforts to comply in all material respects with all applicable Laws
and the requirements of all Partnership Material Contracts. Without limiting the generality of the foregoing, except

(i) as expressly permitted by this Agreement, (ii) as set forth in the Partnership Disclosure Schedule, (iii) as required
by applicable Law, or (iv) as agreed in writing by Parent (which consent will not be unreasonably withheld, delayed or
conditioned), during the period from the date of this Agreement to the Effective Time, the Partnership will not, and
will not permit any of its Subsidiaries to:

(1) (A) issue, sell, grant, dispose of, accelerate the vesting of or modify, as applicable, any of its Interests, partnership
interests, shares of capital stock, voting securities or equity interests, or any securities or rights convertible into,
exchangeable or exercisable for, or evidencing the right to subscribe for, any of its Interests, partnership interests,
shares of capital stock, voting securities or equity interests, or any rights, warrants, options, calls, commitments or any
other agreements of any character to purchase or acquire any of its Interests, partnership interests, shares of capital
stock, voting securities or equity or equity-based interests or any securities or rights convertible into, exchangeable or
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exercisable for, or evidencing the right to subscribe for, any of the foregoing; provided that the Partnership may grant
awards pursuant to any Partnership Equity Plan in the ordinary course of business to employees below the level of
Vice President in connection with hiring new employees or off-cycle promotions and may issue Common Units

(x) upon the vesting of awards granted pursuant to any Partnership Equity Plan outstanding on the date of this
Agreement or granted thereafter in accordance with the terms of this Agreement and in accordance with the terms of
any such Partnership Equity Plan, (y) upon the conversion of Class B Units to Common Units in accordance with the
Partnership Agreement and (z) pursuant to and in accordance with the terms of the Partnership Subsidiary Documents
relating to the Partnership s Subsidiaries; (B) redeem, purchase or otherwise acquire any of its outstanding Interests,
partnership interests, shares of capital stock, voting securities or equity interests, or any rights, warrants, options, calls,
commitments or any other agreements of any character to acquire any of its Interests, partnership interests, shares of
capital stock, voting securities or equity interests, other than in connection with the forfeiture of, or Tax withholding
with respect to, any equity awards granted pursuant to any Partnership Equity Plan; (C) declare, set aside for payment
or pay any distribution in respect of any outstanding Common Units, Class A Units, Class B Units, Phantom Units,
DERs or other Interests, or otherwise make any payments to its Unitholders in their capacity as such (other than

(x) distributions by a direct or indirect wholly owned Subsidiary of the Partnership to its parent, (y) distributions by a
Subsidiary in accordance with the applicable Partnership Subsidiary Documents or (z) the Partnership s regular
quarterly distribution in an amount not to exceed $0.92 per Common Unit for the quarter ended June 30, 2015, $0.93
per Common Unit for the quarter ended September 30, 2015 and $0.94 per Common Unit for the quarter ended
December 31, 2015), (D) split, combine, subdivide or reclassify any Common Units, Class A Units, Class B Units or
other Interests, or (E) sell, transfer or otherwise dispose of the Class A Units held by the Partnership s Subsidiaries,
including by sale, transfer or disposition to another Subsidiary of the Partnership;

(1) (x) incur, refinance or assume any indebtedness for borrowed money or guarantee any such indebtedness for
borrowed money (or enter into a keep well or similar agreement with respect to such indebtedness) or issue or sell any
debt securities or options, warrants, calls or other rights to acquire any debt securities of the Partnership or any of its
Subsidiaries, other than (A) borrowings under existing revolving credit facilities in the ordinary course of business or
(B) borrowings from the Partnership or any of its wholly owned Subsidiaries by the Partnership or any of its wholly
owned Subsidiaries, or (y) prepay or repurchase any long-term indebtedness for borrowed money or debt securities of
the Partnership or any of its Subsidiaries (other than (i) revolving indebtedness, (ii) borrowing from the Partnership or
any of its wholly owned Subsidiaries or (iii) repayments or repurchases required pursuant to the terms of such
indebtedness or debt securities);
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(iii) sell, transfer, lease, farmout or otherwise dispose of (including pursuant to a sale leaseback transaction or an asset
securitization transaction) (x) any of its properties or assets that do not generate cash on a recurring basis with a fair
market value in excess of $25,000,000 in the aggregate and (y) any of its properties or assets that generate cash on a
recurring basis (including securities of Subsidiaries) with a fair market value in excess of $25,000,000 except in the
case of clause (x), (A) dispositions of obsolete or worthless equipment which is replaced with equipment and
materials of comparable or better value and utility, (B) transactions (including sales of oil, natural gas, natural gas
liquids, condensate or other liquid or gaseous hydrocarbons or the products therefrom) in the ordinary course of
business consistent with past practice, (C) sales, transfers, leases, farmouts or other disposals to or among the
Partnership or any of its Subsidiaries or (D) sales, transfers, leases, farmouts or other disposals to or among the
Partnership or any of its Subsidiaries, on the one hand, and any other joint ventures or other entities in which the
Partnership or any of its Subsidiaries owns an interest, on the other hand, in the ordinary course of business and in an
aggregate amount that does not exceed $10,000,000;

(iv) make any capital expenditure or capital expenditures (which will include, any investments by contribution to
capital, property transfers, purchase of securities or otherwise) in excess of 110% of the aggregate capital expenditures
contemplated by the Partnership s current capital expenditure plans, except in each case (A) as may be reasonably
required to conduct emergency operations, repairs or replacements on any well, pipeline, or other facility or (B) to
maintain the safety and integrity of any asset or property in response to any unanticipated and subsequently discovered
events, occurrences or developments, in each case consistent with good industry practice;

(v) other than to the extent permitted pursuant to Section 5.2(a)(iv), directly or indirectly acquire (A) by merging or
consolidating with, or by purchasing all of or a substantial equity interest in, or by any other manner, any Person or
division, business or equity interest of any Person, other than any such transaction solely among the Partnership and
its wholly owned Subsidiaries or among the Partnership s wholly owned Subsidiaries or (B) any assets that, in the
aggregate, have a purchase price in excess of $50,000,000, other than acquisitions between or among the Partnership
and its wholly owned Subsidiaries;

(vi) make any loans or advances to any Person (other than (A) travel, relocation expenses and similar expenses or
advances to its employees in the ordinary course of business consistent with past practice and (B) trade credit granted
in the ordinary course of business consistent with past practice);

(vii) (x) except (A) for Contracts relating to indebtedness permitted under Section 5.2(a)(ii) and (B) for Commodity

Derivative Instruments entered into in compliance with the Risk Management Policy, (1) enter into, renew or amend
any Partnership Material Contract or any contract or agreement that
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would be a Partnership Material Contract if in existence as of the date of this Agreement, as applicable (other than in
the ordinary course of business with respect to Partnership Material Contracts referred to in Section 3.14(a)(ii);
provided that any such renewals or amendments would not materially adversely impact the Partnership or its
Subsidiaries economic interests in such Partnership Material Contract), (2) terminate any Partnership Material
Contract, or (y) (1) waive any material rights under any Partnership Material Contract, (2) notwithstanding

Section 5.2(a)(vii)(x)(1), enter into or extend the term or scope of any Partnership Material Contract that materially
restricts the Partnership or any of its Subsidiaries from engaging in any line of business or in any geographic area or
(3) enter into any Partnership Material Contract that would be breached by, or require the consent of any third party in
order to continue in full force following, consummation of the transactions contemplated hereby;

(viii) except as required by the terms, as of the date hereof, of any Partnership Benefit Plan, (A) increase the
compensation of any executive officer, (B) pay any bonus or incentive compensation to any Partnership Participant,
(C) grant any new equity, equity-based or non-equity-based compensation award except as otherwise expressly
provided in this Agreement, including Section 5.2(a)(i) and Section 5.12, (D) enter into, establish, amend or terminate
any Partnership Benefit Plan or any other agreement or arrangement which would be a Partnership Benefit Plan if it
were in effect on the date of this Agreement, (E) fund any Partnership Benefit Plan or trust relating thereto, (F) enter
into, establish, amend, renegotiate or terminate any collective bargaining agreement, or (G) hire any individual at or
above the level of Vice President;

(ix) (A) change its taxable year or any method of Tax accounting, (B) make, change or revoke any Tax election,
(C) settle or compromise any material liability for Taxes or (D) file any material amended Tax Return;

(x) make any changes in financial accounting methods, principles or practices (or change an annual accounting
period), except insofar as may be required by a change in GAAP or applicable Law;

(xi) amend the Partnership Charter Documents;

(xii) adopt a plan or agreement of complete or partial liquidation, dissolution, restructuring, recapitalization, merger,
consolidation or other reorganization (other than transactions exclusively between wholly owned Subsidiaries of the
Partnership);

(xiii) except as provided under any agreement entered into prior to the date of this Agreement or reserved against the
financial statements of the Partnership and its Subsidiaries contained in the Partnership SEC Documents and dated as
of the Balance Sheet Date, pay, discharge, settle or satisfy any suit, action, claims or proceeding, in excess of
$25,000,000 in the aggregate; or

(xiv) agree, in writing or otherwise, to take any of the foregoing actions, or take any action or agree, in writing or
otherwise, to take any action, including proposing or undertaking any merger, consolidation or acquisition, which

would, or would reasonably be expected to, prevent or in any material respect impede or delay the ability of the
parties to satisfy any of the conditions to, or the consummation of, the transactions set forth in this Agreement.
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(b) Except (i) as expressly permitted by this Agreement, (ii) as set forth in the Parent Disclosure Schedule, (iii) as
required by applicable Law, or (iv) as agreed in writing by the Partnership (which consent will not be unreasonably
withheld, delayed or conditioned), during the period from the date of this Agreement until the Effective Time, Parent
will, and will cause each of its Subsidiaries to: (w) conduct its business in the ordinary course of business consistent
with past practice, (x) use commercially reasonable efforts to comply in all material respects with all applicable Laws
and the requirements of all Parent Material Contracts, (y) use commercially reasonable efforts to maintain and
preserve intact its business organization and the goodwill of those having business relationships with it and retain the
services of its present officers and key employees, and (z) use commercially reasonable efforts to keep in full force
and effect all material insurance policies maintained by Parent and its Subsidiaries, other than changes to such policies
made in the ordinary course of business. Without limiting the generality of the foregoing, except (i) as expressly
permitted by this Agreement, (ii) as set forth in the Parent Disclosure Schedule, (iii) as required by applicable Law, or
(iv) as agreed in writing by the Partnership (which consent will not be unreasonably withheld, delayed or conditioned)
during the period from the date of this Agreement to the Effective Time, Parent will not, and will not permit any of its
Subsidiaries to:

(1) (A) issue, sell, grant, dispose of, accelerate the vesting of or modify, as applicable, any of its partnership interests,
shares of capital stock, voting securities or equity interests, or any securities or rights convertible into, exchangeable
or exercisable for, or evidencing the right to subscribe for, any of its partnership interests, shares of capital stock,
voting securities or equity or equity based interests, or any rights, warrants, options, calls, commitments or any other
agreements of any character to purchase or acquire any of its partnership interests, shares of capital stock, voting
securities or equity interests or any securities or rights convertible into, exchangeable or exercisable for, or evidencing
the right to subscribe for any of the foregoing, other than (w) in connection with the vesting or settlement of any
equity or equity-based award that is outstanding on, or granted in the ordinary course of business after, the date of this
Agreement in accordance with the terms thereof; (x) as set forth on Section 5.2(b)(i) of the Parent Disclosure Schedule
and (y) in connection with an election of Parent GP to maintain its Parent GP Interest following the issuance of
additional partner interests; (B) redeem, purchase or otherwise acquire any of its outstanding partnership interests,
shares of capital stock, voting securities or equity interests, or any rights, warrants, options, calls, commitments or any
other agreements of any character to acquire any of its partnership interests, shares of capital stock, voting securities
or equity interests, other than (x) in connection with the forfeiture of, or Tax withholding with respect to, any equity or
equity-based
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award that is outstanding on, or granted in the ordinary course of business after, the date of this Agreement in
accordance with the terms thereof and (y) in connection with an election of Parent GP to maintain its Parent GP
Interest following the issuance of additional partner interests; (C) declare, set aside for payment or pay any
distribution in respect of any Parent Units, or otherwise make any payments to its unitholders in their capacity as such
(other than (w) dividends or distributions by a direct or indirect Subsidiary of Parent to its parent, (x) Parent s regular
quarterly distribution, including increases in the ordinary course of business consistent with past practice, and
associated distributions to the Parent GP (including in satisfaction of incentive distribution rights) or (y) as provided in
Section 5.2(b)(i) of the Parent Disclosure Schedule); or (D) split, combine, subdivide or reclassify any of its limited
partnership units or other interests;

(i1) incur or assume any indebtedness for borrowed money or guarantee any indebtedness (or enter into a keep well or
similar agreement) or issue or sell any debt securities or options, warrants, calls or other rights to acquire any debt
securities of Parent or any of its Subsidiaries, other than (A) borrowings by Parent or any of its Subsidiaries in the
ordinary course of business consistent with past practice, (B) borrowings under Parent s existing credit facility or any
replacement thereof, (C) refinancing, replacement or amendment of any indebtedness, (D) borrowings from Parent or
any of its Subsidiaries by Parent or any of its Subsidiaries or (E) repayments of borrowings from Parent or any of its
Subsidiaries by Parent or any of its Subsidiaries and guarantees by Parent or any of its Subsidiaries of indebtedness of
Parent or any of its Subsidiaries;

(iii) sell, transfer, lease, farmout or otherwise dispose of (including pursuant to a sale leaseback transaction or an asset
securitization transaction) (x) any of its properties or assets that do not generate cash on a recurring basis with a fair
market value in excess of $25,000,000 in the aggregate and (y) any of its properties or assets that generate cash on a
recurring basis (including securities of Subsidiaries) with a fair market value in excess of $25,000,000 except in the
case of clause (x), (A) dispositions of obsolete or worthless equipment which is replaced with equipment and
materials of comparable or better value and utility, (B) transactions (including sales of oil, natural gas, natural gas
liquids, condensate or other liquid or gaseous hydrocarbons or the products therefrom) in the ordinary course of
business consistent with past practice, (C) sales, transfers, leases, farmouts or other disposals to or among Parent or
any of its Subsidiaries or (D) sales, transfers, leases, farmouts or other disposals to or among Parent or any of its
Subsidiaries, on the one hand, and any other joint ventures or other entities in which Parent or any of its Subsidiaries
owns an interest, on the other hand, in the ordinary course of business and in an aggregate amount that does not
exceed $10,000,000;

(iv) make any capital expenditure or capital expenditures (which will include, any investments by contribution to
capital, property transfers, purchase
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of securities or otherwise) in excess of 110% of the aggregate capital expenditures contemplated by Parent s current
capital expenditure plans, except in each case (A) as may be reasonably required to conduct emergency operations,
repairs or replacements on any well, pipeline, or other facility or (B) to maintain the safety and integrity of any asset
or property in response to any unanticipated and subsequently discovered events, occurrences or developments, in
each case consistent with good industry practice;

(v) other than to the extent permitted pursuant to Section 5.2(b)(iv), directly or indirectly acquire (A) by merging or
consolidating with, or by purchasing all of or a substantial equity interest in, or by any other manner, any Person or
division, business or equity interest of any Person, other than any such transaction solely among Parent and its wholly
owned Subsidiaries or among Parent s wholly owned Subsidiaries or (B) any assets that, in the aggregate, have a
purchase price in excess of $50,000,000, other than acquisitions between or among Parent and its wholly owned
Subsidiaries;

(vi) make any loans or advances to any Person (other than (A) travel, relocation expenses and similar expenses or
advances to its employees in the ordinary course of business consistent with past practice and (B) trade credit granted
in the ordinary course of business consistent with past practice);

(vii) (x) except for Contracts relating to indebtedness permitted under Section 5.2(b)(ii), (1) enter into, renew or
amend any Parent Material Contract or any contract or agreement that would be a Parent Material Contract if in
existence as of the date of this Agreement (other than in the ordinary course of business with respect to Parent
Material Contracts referred to in Section 4.13(a)(i); provided that any such renewals or amendments would not
materially adversely impact Parent s or its Subsidiaries economic interests in such Parent Material Contract) or

(2) terminate any Parent Material Contract, or (y) (1) waive any material rights under any Parent Material Contract,
(2) notwithstanding Section 5.2(b)(vii)(x)(1), enter into or extend the term or scope of any Parent Material Contract
that materially restricts Parent or any of its Subsidiaries from engaging in any line of business or in any geographic
area or (3) enter into any Parent Material Contract that would be breached by, or require the consent of any third party
in order to continue in full force following, consummation of the transactions contemplated hereby;

(viii) make any changes in financial accounting methods, principles or practices (or change an annual accounting
period), except insofar as may be required by a change in GAAP or applicable Law;

(ix) amend the Parent Charter Documents;
(x) adopt a plan or agreement of complete or partial liquidation, dissolution, restructuring, recapitalization, merger,

consolidation or other reorganization (other than transactions exclusively between wholly owned Subsidiaries of
Parent);
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(xi) except as provided under any agreement entered into prior to the date of this Agreement or reserved against the
financial statements of Parent and its Subsidiaries contained in the Parent SEC Documents and dated as of the Balance
Sheet Date, pay, discharge, settle or satisfy any suit, action, claims or proceeding, in excess of $25,000,000 in the
aggregate;

(xii) (A) change its taxable year or any method of Tax accounting, (B) make, change or revoke any Tax election,
(C) settle or compromise any material liability for Taxes or (D) file any material amended Tax Return; or

(xiii) agree, in writing or otherwise, to take any of the foregoing actions, or take any action or agree, in writing or
otherwise, to take any action, including proposing or undertaking any merger, consolidation or acquisition, which
would, or would reasonably be expected to, prevent or in any material respect impede or delay the ability of the
parties to satisfy any of the conditions to, or the consummation of, the transactions set forth in this Agreement.

Section 5.3 No Solicitation by the Partnership: Etc.

(a) The Partnership will, and will cause its Subsidiaries and will direct its and their respective directors, officers,
employees, investment bankers, financial advisors, attorneys, accountants, agents and other representatives
(collectively, _Representatives ) to, immediately cease and cause to be terminated any discussions or negotiations with
any Person conducted heretofore with respect to an Alternative Proposal, request the return or destruction of all
confidential information previously provided to such parties by or on behalf of the Partnership or its Subsidiaries and
immediately prohibit any access by any Person (other than Parent and its Representatives) to any physical or
electronic data room relating to a possible Alternative Proposal. Except as permitted by this Section 5.3, (x) the
Partnership will not, and will cause its Subsidiaries and will direct its and their respective Representatives not to,
directly or indirectly (i) solicit, initiate, knowingly facilitate, knowingly encourage (including by way of furnishing
confidential information) or knowingly induce any inquiries or any proposals that constitute the submission of an
Alternative Proposal, (ii) except for a confidentiality agreement permitted pursuant to Section 5.3(b), enter into any
confidentiality agreement, merger agreement, letter of intent, agreement in principle, unit purchase agreement, asset
purchase agreement or unit exchange agreement, option agreement or other similar agreement relating to an
Alternative Proposal (an _Acquisition Agreement ), or (iii) withdraw, modify or qualify, or propose publicly to
withdraw, modify or qualify, in a manner adverse to Parent, the General Partner Recommendation or publicly
recommend the approval or adoption of, or publicly approve or adopt, or propose to publicly recommend, approve or
adopt, any Alternative Proposal and (y) within five Business Days of receipt of a written request from Parent
following the receipt by the Partnership of any Alternative Proposal that has been publicly disclosed or otherwise been
made public, the Partnership will publicly
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reconfirm the General Partner Recommendation; provided, that, in the event that Parent requests such public
reconfirmation of the General Partner Recommendation, then the Partnership may not unreasonably withhold, delay
(beyond the five Business Day period) or condition the public reconfirmation of the General Partner Recommendation
and provided, further that Parent will not be permitted to make such request on more than one occasion in respect of
each Alternative Proposal and each material modification to an Alternative Proposal, if any (the taking of any action
described in clause (x)(iii) or the failure to take the action described in clause (y) being referred to as an _Adverse
Recommendation Change ). Without limiting the foregoing, it is understood that any violation of the foregoing
restrictions by the Partnership s Subsidiaries or Representatives acting by or on behalf of the Partnership will be
deemed to be a breach of this Section 5.3 by the Partnership.

(b) Notwithstanding anything to the contrary contained in Section 5.3(a), if at any time following the date of this
Agreement and prior to obtaining the Partnership Unitholder Approval, (i) the Partnership has received a written
Alternative Proposal that the General Partner determines is bona fide, (ii) the General Partner, after consultation with
its financial advisors and outside legal counsel, determines in good faith that such Alternative Proposal constitutes or
would reasonably be expected to lead to or result in a Superior Proposal and (iii) such Alternative Proposal did not
result from a breach of this Section 5.3, then the Partnership or the General Partner, as applicable may, subject to
clauses (x) and (y) below, (A) furnish information, including confidential information, with respect to the Partnership
and its Subsidiaries to the Person making such Alternative Proposal and (B) participate in discussions or negotiations
regarding such Alternative Proposal; provided that (x) the Partnership and its Subsidiaries will not, and will direct
their respective Representatives not to, disclose any non-public information to such Person unless the Partnership has,
or first enters into, a confidentiality agreement with such Person with confidentiality provisions that are not materially
less restrictive taken as a whole to such Person than the provisions of the Confidentiality Agreement are to Parent and
(y) the Partnership will provide to Parent non-public information about the Partnership or its Subsidiaries that was not
previously provided or made available to Parent substantially concurrently with providing or making available such
non-public information to such other Person.

(c) In addition to the other obligations of the Partnership set forth in this Section 5.3, the Partnership will promptly
advise Parent, orally and in writing, and in no event later than 24 hours after receipt, if any proposal, offer, inquiry or
other contact is received by, any information is requested from, or any discussions or negotiations are sought to be
initiated or continued with, the Partnership in respect of any Alternative Proposal, and will, in any such notice to
Parent, indicate the identity of the Person making such proposal, offer, inquiry or other contact and the terms and
conditions of any proposals or offers or the nature of any inquiries or contacts (and will include with such notice
copies of any substantive written materials received from or on behalf of such Person relating to such proposal, offer,
inquiry or request), and thereafter will promptly keep Parent reasonably informed of all material developments
affecting the status and terms of any such proposals, offers, inquiries or requests (and the Partnership will promptly
provide Parent with copies of any additional substantive
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written materials received by the Partnership or that the Partnership has delivered to any third party making an
Alternative Proposal that relate to such proposals, offers, inquiries or requests) and of the status of any such
discussions or negotiations.

(d) Notwithstanding the foregoing, if the Partnership receives a bona fide written Alternative Proposal and such
Alternative Proposal (i) constitutes a Superior Proposal and (ii) did not result from a breach of this Section 5.3, then
the General Partner may, at any time prior to obtaining the Partnership Unitholder Approval, effect an Adverse
Recommendation Change; provided, however, that the General Partner may not effect an Adverse Recommendation
Change pursuant to the foregoing unless:

(i) the Partnership has provided prior written notice to Parent specifying in reasonable detail the reasons for such

action (including a description of the material terms of such Superior Proposal and delivering to Parent a copy of

(1) the Acquisition Agreement for such Superior Proposal in the form to be entered into and (2) any other relevant
proposed transaction agreements), at least five Business Days in advance of its intention to take any such action,

unless at the time such notice is otherwise required to be given there are less than five Business Days prior to the
Partnership Unitholders Meeting, in which case the Partnership will provide as much notice as is reasonably

practicable (the period inclusive of all such days, the _Notice Period ) (it being understood and agreed that any material
amendment to the terms of a Superior Proposal will require a new notice pursuant to this Section 5.3(d) and a new
Notice Period, except that such new Notice Period in connection with any material amendment will be for three
Business Day from the time Parent receives such notice (as opposed to five Business Days)); and

(i1) during the Notice Period the Partnership has negotiated, and has used reasonable best efforts to cause its financial
advisors and outside legal counsel to negotiate, with Parent in good faith (to the extent Parent desires to negotiate) to
make such adjustments in the terms and conditions of this Agreement so that such Superior Proposal ceases to
constitute a Superior Proposal.

(e) For purposes of this Agreement:

(i) _Alternative Proposal means any inquiry, proposal or offer from any Person or group (as defined in Section 13(d) of
the Exchange Act), other than Parent and its Subsidiaries, relating to any (A) direct or indirect acquisition (whether in

a single transaction or a series of related transactions), outside of the ordinary course of business, of assets of the
Partnership and its Subsidiaries (including securities of Subsidiaries) equal to 25% or more of the Partnership s
consolidated assets or to which 25% or more of the Partnership s revenues or earnings on a consolidated basis are
attributable, (B) direct or indirect acquisition (whether in a single transaction or a series of related transactions) of
beneficial ownership (within the meaning of Section 13 under the Exchange Act) of 25% or more of the voting power

of the securities of the Partnership, (C) tender offer or

-51 -

69



Edgar Filing: MPLX LP - Form 425

exchange offer that if consummated would result in any Person or group (as defined in Section 13(d) of the Exchange
Act) beneficially owning 25% or more of the voting power of the securities of the Partnership or (D) merger,
consolidation, unit exchange, share exchange, business combination, recapitalization, liquidation, dissolution or

similar transaction involving the Partnership which is structured to permit such Person or group to acquire beneficial
ownership of at least 25% of the Partnership s consolidated assets or voting securities; in each case, other than the
transactions contemplated hereby.

(i1) _Superior Proposal means a bona fide written offer, obtained after the date of this Agreement to acquire, directly or
indirectly, more than 50% of the outstanding equity securities of the Partnership or assets of the Partnership and its
Subsidiaries on a consolidated basis, made by a third party, which is on terms and conditions which the General

Partner determines in its good faith, after consultation with outside counsel and its financial advisors, to be more
favorable to the Unitholders from a financial point of view than the transactions contemplated hereby, taking into
account at the time of determination any changes to the terms of this Agreement that as of that time had been

committed to by Parent in writing.

(f) Notwithstanding anything in this Section 5.3 to the contrary, the General Partner may, at any time prior to

obtaining the Partnership Unitholder Approval, effect an Adverse Recommendation Change in response to an
Intervening Event if the General Partner or its Board of Directors concludes in good faith, after consultation with
outside counsel and its financial advisors, that the failure to take such action would be inconsistent with its obligations
and the exercise of its duties under applicable Law or the Partnership Agreement. An _Intervening Event means, with
respect to the Partnership, a material event, circumstance, state of facts, occurrence, development or change that arises
or occurs after the date of this Agreement and was not, prior to the date of this Agreement, known or reasonably
foreseeable (or, if known, the consequences of which were not reasonably foreseeable as of the date of this
Agreement); provided, however, that in no event will the receipt, existence or terms of an Alternative Proposal or any
matter relating thereto or consequence thereof constitute an Intervening Event.

(g) Nothing contained in this Agreement will prevent the Partnership or the General Partner from issuing a  stop, look
and listen communication pursuant to Rule 14d-9(f) under the Exchange Act or complying with Rule 14d-9 and Rule
14e-2 under the Exchange Act with respect to an Alternative Proposal or from making any legally required disclosure;
provided that any Adverse Recommendation Change may only be made in accordance with Section 5.3(d). For the
avoidance of doubt, a public statement that describes the Partnership s receipt of an Alternative Proposal and the
operation of this Agreement with respect thereto shall not be deemed an Adverse Recommendation Change.

(h) From and after the date of this Agreement until the Effective Time, neither the Partnership nor any of its
Subsidiaries shall release any Person from, or
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modify or waive any provision of, any standstill, confidentiality or similar agreement (other than modifications or
waivers required to comply with applicable Law), in each case, related to a sale of the Partnership or any of its
material Subsidiaries.

Section 5.4 Reasonable Best Efforts.

(a) Subject to the terms and conditions of this Agreement (including Section 5.4(c)), each of Parent, Merger Sub and
Parent GP, on the one hand, and the Partnership, on the other hand, will cooperate with the other and use (and will
cause each of their respective Subsidiaries to use) its reasonable best efforts to (i) take, or cause to be taken, all
actions, and do, or cause to be done, all things, necessary, proper or advisable to cause the conditions to the Closing to
be satisfied as promptly as practicable (and in any event no later than the Outside Date) and to consummate and make
effective, in the most expeditious manner practicable, the transactions contemplated hereby, including preparing and
filing promptly and fully all documentation to effect all necessary filings, notifications, notices, petitions, statements,
registrations, submissions of information, applications and other documents (including any required or recommended
filings under applicable Antitrust Laws), (ii) obtain promptly (and in any event no later than the Outside Date) all
approvals, consents, clearances, expirations or terminations of waiting periods, registrations, permits, authorizations
and other confirmations from any Governmental Authority or third party necessary, proper or advisable to
consummate the transactions contemplated hereby, (iii) defend any lawsuits or other legal proceedings, whether
judicial or administrative, challenging this Agreement or the consummation of the transactions contemplated hereby
and (iv) obtain all necessary consents, approvals or waivers from third parties, provided, however, that
notwithstanding anything to the contrary in this Agreement, none of Parent, Merger Sub, Parent GP or the Partnership
shall be required to sell, divest, dispose of, license, lease, operate, conduct in a specified manner, hold separate or
discontinue or restrict or limit, before or after the Closing Date, any assets, liabilities, businesses, licenses, operations,
or interest in any assets or businesses, that would, individually or in the aggregate, have a Material Adverse Effect on
the business of Parent and its Subsidiaries, taken as a whole or the Partnership and its Subsidiaries, taken as a whole,
respectively. For purposes of this Agreement, __Antitrust Laws means the Sherman Act, as amended, the Clayton Act,
as amended, the HSR Act, the Federal Trade Commission Act, as amended, and all other applicable Laws issued by a
Governmental Authority that are designed or intended to prohibit, restrict or regulate actions having the purpose or
effect of monopolization or restraint of trade or lessening of competition.

(b) In furtherance and not in limitation of the foregoing, (i) each of Parent, Merger Sub and Parent GP, on the one
hand, and the Partnership, on the other hand (including by their respective Subsidiaries) agrees to make an appropriate
filing of a Notification and Report Form pursuant to the HSR Act with respect to the transactions contemplated hereby
as promptly as practicable and in any event within 15 Business Days after the date of this Agreement (unless a later
date is mutually agreed to by the parties hereto) and to supply as promptly as practicable any additional information
and documentary material that may be requested by any Governmental Authority pursuant
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to the HSR Act or any other Antitrust Law and use its reasonable best efforts to take, or cause to be taken (including
by their respective Subsidiaries), all other actions consistent with this Section 5.4 necessary to cause the expiration or
termination of the applicable waiting periods under the HSR Act as soon as practicable (and in any event no later than
the Outside Date); and (ii) the Partnership and Parent will each use its reasonable best efforts to (x) take all action
necessary to ensure that no state takeover statute or similar Law is or becomes applicable to any of the transactions
contemplated hereby and (y) if any state takeover statute or similar Law becomes applicable to any of the transactions
contemplated hereby, take all action necessary to ensure that such transaction may be consummated as promptly as
practicable on the terms contemplated by this Agreement and otherwise minimize the effect of such Law on the
transaction.

(c) Each of Parent, Merger Sub and Parent GP, on the one hand, and the Partnership, on the other hand, will use (and
will cause each of their respective Subsidiaries to use) its reasonable best efforts to (i) cooperate in all respects with
each other in connection with any filing or submission with a Governmental Authority in connection with the
transactions contemplated hereby and in connection with any investigation or other inquiry by or before a
Governmental Authority relating to the transactions contemplated hereby, including any proceeding initiated by a
private Person, (ii) promptly inform the other party of (and supply to the other party, subject to applicable Laws
relating to the exchange of any such information) any communication received by such party from, or given by such
party to, the Federal Trade Commission, the Antitrust Division of the Department of Justice, or any other
Governmental Authority and any material communication received or given in connection with any proceeding by a
private Person, in each case regarding any of the transactions contemplated hereby, (iii) subject to applicable Laws
relating to the exchange of any such information, permit the other party to review in advance and incorporate the other
party s reasonable comments in any substantive communication to be given by it to any Governmental Authority with
respect to obtaining any clearances required under any Antitrust Law in connection with the transactions contemplated
hereby and (iv) consult with the other party in advance of any substantive meeting or teleconference with any
Governmental Authority or, in connection with any proceeding by a private Person, with any other Person, and, to the
extent not prohibited by the Governmental Authority or other Person, give the other party the opportunity to attend
and participate in such meetings and teleconferences. Parent and the Partnership will cooperate to develop and
implement the strategy for obtaining any clearances required under any Antitrust Law in connection with the
transactions contemplated hereby and will cooperate in all meetings and communications with any Governmental
Authority in connection with obtaining such clearances. Subject to Section 5.6(b), each of Parent, Merger Sub and
Parent GP, on the one hand, and the Partnership, on the other hand, will take reasonable efforts to share information
protected from disclosure under the attorney-client privilege, work product doctrine, joint defense privilege or any
other privilege pursuant to this Section 5.4 in a manner so as to preserve the applicable privilege.

Section 5.5 Public Announcements. The initial press release with respect to the execution of this Agreement will be a
joint press release to be reasonably agreed
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upon by Parent and the Partnership. Thereafter, except (x) in connection with the receipt and existence of a bona fide
Alternative Proposal and matters related thereto or (y) following an Adverse Recommendation Change and, in each
case, solely to the extent related to such Alternative Proposal or Adverse Recommendation Change, neither the
Partnership nor Parent will issue or cause the publication of any press release or other public announcement (including
to the extent previously issued or made in accordance with this Agreement) with respect to this Agreement or the
transactions contemplated hereby without the prior consent of the other party (which consent will not be unreasonably
withheld or delayed), except as may be required by Law or by any applicable listing agreement with the NYSE or
other national securities exchange as determined in the good faith judgment of the party proposing to make such
release (in which case such party will not issue or cause the publication of such press release or other public
announcement without prior consultation with the other party); provided, however, that each party and their respective
controlled Affiliates may make statements that are consistent with statements made in previous press releases, public
disclosures or public statements made by Parent or the Partnership in compliance with this Section 5.5.

Section 5.6 Access to Information: Confidentiality.

(a) Upon reasonable notice and subject to applicable Laws relating to the exchange of information, each party will,
and will cause each of its Subsidiaries to afford to the other party and its Representatives reasonable access during
normal business hours (and, with respect to books and records, the right to copy) to all of its and its Subsidiaries
properties, commitments, books, Contracts, records and correspondence (in each case, whether in physical or
electronic form), officers, employees, and, to the extent within such party s control, its accountants, counsel, financial
advisors and other Representatives; provided, however, that such access does not unreasonably disrupt the normal
operations of such party. Except for disclosures permitted by the terms of the Confidentiality Agreement, dated as of
April 1, 2015, between Parent and the Partnership (as it may be amended from time to time, the _Confidentiality
Agreement ), each party and its Representatives will hold information received from the other party pursuant to this
Section 5.6 in confidence in accordance with the terms of the Confidentiality Agreement.

(b) This Section 5.6 will not require either party to permit any access, or to disclose any information, that in the
reasonable, good faith judgment (after consultation with counsel) of such party would reasonably be expected to result
in (i) any violation of any Contract or Law to which such party or its Subsidiaries is a party or is subject or cause any
privilege (including attorney-client privilege) that such party or any of its Subsidiaries would be entitled to assert to be
undermined with respect to such information and such undermining of such privilege could in such party s good faith
judgment (after consultation with counsel) adversely affect in any material respect such party s position in any pending
or, what such party believes in good faith (after consultation with counsel) could be, future litigation or (ii) if such
party or any of its Subsidiaries, on the one hand, and the other party or any of its Subsidiaries, on the other hand, are
adverse parties in a litigation, such information being reasonably
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pertinent thereto; provided that, in the case of clause (i), the parties hereto will cooperate in seeking to find a way to
allow disclosure of such information (including by entering into a joint-defense or similar agreement) to the extent
doing so (1) would not (in the good faith belief of the party being requested to disclose the information (after
consultation with counsel)) reasonably be likely to result in the violation of any such Contract or Law or reasonably be
likely to cause such privilege to be undermined with respect to such information or (2) could reasonably (in the good
faith belief of the party being requested to disclose the information (after consultation with counsel)) be managed
through the use of customary clean-room arrangements pursuant to which appropriately designated Representatives of
the other party will be provided access to such information; provided, further, that the party being requested to
disclose the information will (x) notify the other party that such disclosures are reasonably likely to violate its or its
Subsidiaries obligations under any such Contract or Law or are reasonably likely to cause such privilege to be
undermined, (y) communicate to the other party in reasonable detail the facts giving rise to such notification and the
subject matter of such information (to the extent it is able to do so in accordance with the first proviso in this

Section 5.6(b)) and (z) in the case where such disclosures are reasonably likely to violate its or its Subsidiaries
obligations under any Contract, use reasonable commercial efforts to seek consent from the applicable third party to
any such contract with respect to the disclosures prohibited thereby (to the extent not otherwise expressly prohibited
by the terms of such contract).

(c) No investigation, or information received, pursuant to this Section 5.6 will modify any of the representations and
warranties of the parties hereto.

Section 5.7 Notification of Certain Matters. The Partnership will give prompt notice to Parent, and Parent will give
prompt notice to the Partnership, of (i) any notice or other communication received by such party from any
Governmental Authority in connection with the transactions contemplated hereby or from any Person alleging that the
consent of such Person is or may be required in connection with the transactions contemplated hereby, if the subject
matter of such communication or the failure of such party to obtain such consent is reasonably likely to be material to
the Partnership or Parent, (ii) any actions, suits, claims, investigations or proceedings commenced or, to such party s
knowledge, threatened against, relating to or involving or otherwise affecting such party or any of its Subsidiaries and
that relate to the transactions contemplated hereby, (iii) the discovery of any fact or circumstance that, or the
occurrence or non-occurrence of any event the occurrence or non-occurrence of which, would result in the failure to
be satisfied of any of the conditions to the Closing in Article VI and (iv) any material failure of such party to comply
with or satisfy any covenant or agreement to be complied with or satisfied by it hereby which would result in the
failure to be satisfied of any of the conditions to the Closing in Article VI; provided that, in the case of clauses

(ii1) and (iv), the failure to comply with this Section 5.7 will not result in the failure to be satisfied of any of the
conditions to the Closing in Article VI, or give rise to any right to terminate this Agreement under Article VII, if the
underlying fact, circumstance, event or failure would not in and of itself give rise to such failure or right.

-56-

74



Edgar Filing: MPLX LP - Form 425

Section 5.8 Indemnification and Insurance.

(a) For purposes of this Section 5.8, (i) _Indemnified Person will mean any person who is now, or has been or becomes
at any time prior to the Effective Time, an officer, director or employee of the Partnership or any of its Subsidiaries

and also with respect to any such Person, in their capacity as a director, officer, employee, member, trustee or

fiduciary of another corporation, foundation, partnership, joint venture, trust, pension or other employee benefit plan

or enterprise (whether or not such other entity or enterprise is affiliated with the Partnership) serving at the request of

or on behalf of the Partnership or any Subsidiary of the Partnership and together with such Person s heirs, executors or
administrators and (ii) _Proceeding will mean any actual or threatened claim, action, suit, proceeding or investigation,
whether civil, criminal, administrative, investigative or otherwise and whether or not such claim, action, suit,

proceeding or investigation results in a formal civil or criminal litigation or regulatory action.

(b) From and after the Effective Time, Parent and the Surviving Entity jointly and severally agree to (i) indemnify and
hold harmless against any cost or expenses (including attorneys fees), judgments, fines, losses, claims, damages or
liabilities and amounts paid in settlement in connection with any Proceeding, and provide advancement of expenses
to, all Indemnified Persons to the same extent such Indemnified Persons are indemnified and held harmless pursuant
to the terms of the Partnership Charter Documents and (ii) honor the provisions regarding elimination of liability of
directors, indemnification of officers, directors and employees and advancement of expenses contained in the
Partnership Charter Documents and the Partnership Subsidiary Documents immediately prior to the Effective Time
and ensure that the certificate of limited partnership and partnership agreement of the Surviving Entity will, for a
period of six years following the Effective Time, contain provisions no less favorable with respect to indemnification,
advancement of expenses and exculpation of present and former directors, officers, employees and agents of the
Partnership and its Subsidiaries than are presently set forth in the Partnership Charter Documents. Any right of
indemnification of an Indemnified Person pursuant to this Section 5.8(b) will not be amended, repealed or otherwise
modified at any time in a manner that would adversely affect the rights of such Indemnified Person as provided
herein.

(c) Parent will cause the Surviving Entity to, and the Surviving 