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The information in this report relates to periods that ended prior to the completion of MPLX LP s initial public offering, and prior to the effective
dates of the agreements discussed herein. Consequently, the unaudited combined statements and related discussion of financial condition and
results of operations contained in this report pertain to MPLX LP Predecessor, our predecessor for accounting purposes.

Unless the context otherwise requires, references in this report to the Predecessor, ~we, our, us, or like terms, when used in a historical context
(periods prior to October 31, 2012), refer to MPLX LP Predecessor. References in this reportto  MPLX LP, the Partnership, we, our, us, orl
terms used in the present tense or prospectively (starting October 31, 2012) refer to MPLX LP and its subsidiaries. References to MPC refer
collectively to Marathon Petroleum Corporation and its subsidiaries, other than the Partnership. Prior to June 30, 2011, MPC was a wholly

owned subsidiary of Marathon Oil Corporation. Marathon Oil Corporation and all its subsidiaries and equity method investments not spun off

with MPC are referred to as Marathon Oil.
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Part I Financial Information

Item 1. Financial Statements

(In millions)

Revenues and other income:
Sales and other operating revenues
Sales to related parties

Loss on sale of assets

Other income

Other income - related parties

Total revenues and other income

Costs and expenses:

Cost of revenues (excludes items below)
Purchases from related parties
Depreciation

General and administrative expenses
Other taxes

Total costs and expenses

Income from operations

MPLX LP Predecessor

Combined Statements of Income (Unaudited)

Related party interest and other financial income

Interest and other financial income (costs)

Income before income taxes
Provision (benefit) for income taxes

Net income

The accompanying notes are an integral part of these combined financial statements.

Three Months Ended
September 30,
2012 2011

$ 196 § 159

96.6 89.1
1.7 1.9
32 24

121.1 109.3

53.5 39.7
7.7 7.4
9.4 9.7

112 10.7
3.0 2.7

84.8 70.2

36.3 39.1
0.5 0.2

36.8 39.3

0.1)

$ 369 $ 393

Nine Months Ended
September 30,
2012 2011
$ 535 $ 445
265.8 253.4

(0.3)
5.0 2.3
9.6 6.3
333.6 306.5
136.0 114.3
21.3 21.5
27.8 27.4
38.1 27.1
9.7 8.8
2329 199.1
100.7 107.4
1.3 2.1
0.2)
102.0 109.3
0.1
$101.9 $109.3
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(In millions)

Assets

Current assets:

Cash and cash equivalents
Receivables

Receivables from related parties
Loans receivable from related party
Inventories

Other current assets

Total current assets

Property, plant and equipment, net
Goodwill

Other noncurrent assets

Total assets

Liabilities

Current liabilities:

Accounts payable

Payables to related parties

Payroll and benefits payable
Accrued taxes

Long-term debt due within one year
Other current liabilities

Total current liabilities
Long-term debt
Deferred credits and other liabilities

Total liabilities

Commitments and contingencies (see Note 11)

Net investment
Net investment

Total net investment

Total liabilities and net investment

MPLX LP Predecessor

Combined Balance Sheets (Unaudited)

The accompanying notes are an integral part of these combined financial statements.

September 30,
2012

$ 68.5
13.7
59.7

10.1
0.5

152.5
958.3
134.2

52

$ 1,250.2

$ 42.5
3.7
8.1
6.0
0.7
1.6

62.6
10.7
1.3

74.6

1,175.6
1,175.6

$ 12502

December 31,
2011

$ 0.1
15.6

534

220.4

9.0

0.2

298.7
866.8
134.2

34

$ 1,303.1

$ 34.7
1.9
6.4
5.7
0.7
1.7

51.1
11.2
1.6

63.9

1,239.2

1,239.2

$ 1,303.1
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MPLX LP Predecessor

Combined Statements of Cash Flows (Unaudited)

(In millions)

Increase (decrease) in cash and cash equivalents
Operating activities:

Net income

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

Depreciation

Deferred income taxes

Net loss on sale of assets

Changes in:

Current receivables

Inventories

Current accounts payable and accrued liabilities
Receivables from / payables to related parties
All other, net

Net cash provided by operating activities

Investing activities:

Additions to property, plant and equipment

Disposal of assets

Investments in related party debt securities purchases
redemptions

Investments loans to related party

Net cash provided by (used in) investing activities
Financing activities:

Long-term debt repayments

Contributions from (distributions to) MPC

Net cash provided by (used in) financing activities

Net increase in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

Nine Months Ended
September 30,
2012 2011
$ 101.9 $ 109.3
27.8 27.4
0.1) 0.2)
0.3
1.9 (1.1)
(1.1) (0.6)
0.8 0.9
4.5) 4.7
5.2) 1.2
121.8 141.6
(109.2) (22.2)
0.1
(260.6)
311.7
221.7 (174.2)
112.6 (145.3)
0.5) (0.5)
(165.5) 17.7
(166.0) 17.2
68.4 13.5
0.1 0.2
$ 685 $ 137

The accompanying notes are an integral part of these combined financial statements.
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MPLX LP Predecessor

Combined Statements of Net Investment (Unaudited)

(In millions)

Net Investment:

Balance at beginning of period

Net income

Contributions from (distributions to) MPC, net

Balance at end of period

The accompanying notes are an integral part of these combined financial statements.

Nine Months Ended
September 30,
2012 2011

$1,2392  $1,068.2

101.9 109.3
(165.5) 17.2

$1,175.6  $1,194.7
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Notes to Combined Financial Statements (Unaudited)
1. Initial Public Offering, Description of the Business and Basis of Presentation

Initial Public Offering On October 31,2012, MPLX LP (the Partnership ) completed its initial public offering (the Offering ) of 19,895,000
common units (including 2,595,000 common units issued pursuant to the exercise of the underwriters over-allotment option), representing

limited partner interests. Unless the context otherwise requires, references in this report to the Predecessor, we, our, us, or like terms, when use
in a historical context (periods prior to October 31, 2012), refer to MPLX LP Predecessor, our predecessor for accounting purposes. References

in this reportto  MPLX LP, the Partnership, we, our, us, or like terms used in the present tense or prospectively (starting October 31, 2012), 1
to MPLX LP and its subsidiaries, including MPLX Pipe Line Holdings LP ( Pipe Line Holdings ), a wholly owned subsidiary of MPLX LP.

References to  MPC refer collectively to Marathon Petroleum Corporation and its subsidiaries, other than the Partnership. Prior to June 30, 2011,

MPC was a wholly owned subsidiary of Marathon Oil Corporation. Marathon Oil Corporation and all its subsidiaries and equity method

investments not spun off with MPC are referred to as Marathon Oil. See Note 2 for information regarding the closing of the Offering.

Description of the Business MPLX LP Predecessor includes the assets, liabilities and results of operations of certain crude oil and product
pipeline systems and associated storage assets of MPC operated and held by Marathon Pipe Line LLC ( MPL ) and Ohio River Pipe Line LLC
( ORPL ) prior to their contribution to the Partnership in connection with the Offering. The Partnership was formed on March 27, 2012, as a
Delaware limited partnership and completed its initial public offering of limited partner interests pursuant to its Registration Statement on Form
S-1 on October 31, 2012.

The Predecessor s operations consist of a network of common carrier crude oil and product pipeline systems and associated storage assets located
in the Midwest and Gulf Coast regions of the United States operated and held by MPL and ORPL. The Predecessor s operations consist of one
reportable segment.

Basis of Presentation The unaudited combined financial statements and accompanying footnotes relate to periods that ended prior to the

completion of the Offering and prior to the effective dates of the agreements discussed herein, and therefore, pertain to the Predecessor. While
management believes that the financial statements contained herein are prepared in accordance with accounting principles generally accepted in

the United States ( U.S. GAAP ), and in compliance with the rules and regulations of the Securities and Exchange Commission ( SEC ), we do not
believe that these financial statements are necessarily indicative of the financial results which will be reported by the Partnership for periods
subsequent to the Offering and other transactions that resulted in the capitalization and start-up of MPLX LP. See Management s Discussion and
Analysis  Factors Affecting the Comparability of Our Financial Results for a description of the significant factors affecting the comparability of

the Predecessor s historical results of operations and those of MPLX LP subsequent to the Offering.

The accompanying interim combined financial statements are unaudited; however, in the opinion of our management, these statements reflect all
adjustments necessary for a fair statement of the results for the periods reported. All such adjustments are of a normal, recurring nature unless
otherwise disclosed. These interim combined financial statements, including the notes, have been prepared in accordance with the SEC s rules
and regulations applicable to interim period financial statements and do not include all of the information and disclosures required by U.S.
GAAP for complete financial statements.

These interim combined financial statements should be read in conjunction with the audited combined financial statements and notes thereto for
the year ended December 31, 2011 included in our prospectus related to the Offering dated October 25, 2012, as filed with the SEC on

October 29, 2012. The results of operations for the nine months ended September 30, 2012 are not necessarily indicative of the results to be
expected for the full year.

The interim combined statements of income also include expense allocations for certain corporate functions historically performed by MPC and
prior to June 30, 2011 by Marathon Oil, including allocations of general corporate expenses related to information technology, engineering,
legal, human resources and other financial and administrative services. Those allocations were based primarily on specific identification, capital
employed, wages or headcount. Our management believes the assumptions underlying the interim combined financial statements, including the
assumptions regarding allocating general corporate expenses from MPC and prior to June 30, 2011 from Marathon Oil, are reasonable.
However, these interim combined financial statements do not include all of the actual expenses that would have been incurred had we been a
stand-alone company during the periods presented and may not reflect our combined results of operations, financial position and cash flows had
we been a stand-alone company during the periods presented.
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2. Initial Public Offering
Initial Public Offering

On October 26, 2012, the Partnership s common units began trading on the New York Stock Exchange under the ticker symbol MPLX. On
October 31, 2012, MPLX LP closed its initial public offering of 19,895,000 common units at a price to the public of $22.00 per unit, which
included a 2,595,000 common unit over-allotment option that was exercised in full by the underwriters.

In exchange for MPC s contribution of assets and liabilities to the Partnership, MPC received:

17,056,515 common units and 36,951,515 subordinated units, representing an aggregate 71.6 percent limited partner interest in us;

all of our incentive distribution rights;

1,508,225 general partner units, representing a 2.0 percent general partner interest; and

an aggregate cash distribution of $202.7 million.
The Partnership received net proceeds of $404.3 million from the sale of 19,895,000 common units, after deducting underwriting discounts and
commissions, structuring fees and estimated offering expenses (the Offering Costs ) of approximately $31.0 million and financing costs of $2.4
million. The Partnership retained $191.6 million of these net proceeds to prefund certain estimated expansion capital expenditures and $10.0
million for working capital purposes before the cash distribution to MPC.

Reconciliation of Cash Proceeds

(In millions)

Total proceeds from the Offering $ 437.7
Less: Offering Costs (31.0)
Less: Revolving credit facility origination fees 2.4)
Net proceeds from the Offering 404.3
Less: Cash retained by MPLX LP (10.0)
Less: Cash contribution to Pipe Line Holdings (191.6)
Net proceeds distributed to MPC from the Offering $ 202.7

Revolving Credit Agreement

On September 14, 2012, MPLX Operations LLC ( MPLX Operations ), an affiliate of MPC that became a wholly-owned subsidiary of the
Partnership upon consummation of the Offering, as the borrower, and the Partnership, as the parent guarantor, entered into a five-year revolving
credit agreement ( Credit Agreement ) with a syndicate of lenders. Upon the consummation of the Offering, MPLX has an initial borrowing loan
capacity of $500.0 million. MPLX Operations has the right to seek to increase the total amount available under the Credit Agreement to $800.0
million, subject to certain conditions, including the consent of the lenders whose commitments would be increased. The Credit Agreement
includes letter of credit issuing capacity of up to $250.0 million and swingline loan capacity up to $50.0 million. MPLX Operations may, subject
to certain conditions, request that the term of the Credit Agreement be extended for up to two additional one-year periods. Each such extension
would be subject to the approval of lenders holding greater than 50 percent of the commitments then outstanding, and the commitment of any
lender that does not consent to an extension of the maturity date will be terminated on the then-effective maturity date.

The Credit Agreement contains representations and warranties, affirmative and negative covenants and events of default that we consider usual
and customary for an agreement of that type. The financial covenant requires us to maintain a ratio of Consolidated Total Debt (as defined in the

9
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Credit Agreement) as of the end of each fiscal quarter to Consolidated EBITDA (as defined in the Credit Agreement) for the prior four fiscal
quarters of not greater than 5.0 to 1.0 (or 5.5 to 1.0 during the six-month period following certain acquisitions).

10
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Borrowings of revolving loans under the Credit Agreement bear interest, at either (i) the sum of the Adjusted LIBO Rate (as defined in the

Credit Agreement), plus a margin ranging from 1.00 percent to 2.00 percent, or (ii) the sum of the Alternate Base Rate (as defined in the Credit
Agreement), plus a margin ranging from zero percent to 1.00 percent. Prior to the Partnership receiving a rating from Standard & Poor s Rating
Group or Moody s Investor Service, Inc. for its Index Debt (as defined in the Credit Agreement), the margin that is added to the applicable
interest rate is based on the Partnership s ratio of Consolidated Total Debt as of the end of each fiscal quarter to Consolidated EBITDA for the
prior four fiscal quarters. Once the Partnership receives a rating, the margin added to the applicable interest rate will be based on the

Partnership s credit ratings. The Credit Agreement also provides for customary fees, including administrative agent fees, commitment fees
ranging from 0.10 percent to 0.35 percent of the unused portion, depending on the Partnership s ratio of Consolidated Total Debt to Consolidated
EBITDA for the prior four fiscal quarters prior to the rating date, or the Partnership s credit ratings subsequent to the rating date, fronting and
issuance fees in respect to letters of credit and other fees.

Commercial Agreements

At the closing of the Offering, the Partnership entered into long-term, fee-based transportation services agreements with MPC. On October 1,
2012, MPL entered into long-term, fee-based storage services agreements with MPC. Under these agreements, we will provide transportation
and storage services to MPC and MPC will commit to provide us with minimum quarterly throughput and storage volumes of crude oil and
products and minimum storage volumes of butane. We believe the terms and conditions under these agreements, as well as our initial
agreements with MPC described below, are generally no less favorable to either party than those that could have been negotiated with
unaffiliated parties with respect to similar services.

These commercial agreements with MPC include:

three separate 10-year transportation services agreements and one five-year transportation services agreement under which MPC
pays the Partnership fees for transporting crude oil on each of our crude oil pipeline systems;

four separate 10-year transportation services agreements under which MPC pays the Partnership fees for transporting products on
each of our product pipeline systems;

a five-year transportation services agreement under which MPC pays the Partnership fees for handling crude oil and products at our
Wood River, Illinois barge dock;

a 10-year storage services agreement under which MPC pays the Partnership fees for providing storage services at our Neal, West
Virginia butane cavern; and

four separate three-year storage services agreements under which MPC pays the Partnership fees for providing storage services at our
tank farms.
All of our transportation services agreements for our crude oil and product pipeline systems (other than our Wood River, Illinois to Patoka,
[llinois crude system) will automatically renew for up to two additional five-year terms unless terminated by either party. The transportation
services agreements for our Wood River to Patoka crude system and our barge dock will automatically renew for up to four additional two-year
terms unless terminated by either party. Our butane cavern storage services agreement will not automatically renew. Our storage services
agreements for our tank farms automatically renew for additional one-year terms unless terminated by either party.

Under our transportation services agreements, if MPC fails to transport its minimum throughput volumes during any quarter, then MPC will pay
us a deficiency payment equal to the volume of the deficiency multiplied by the tariff rate then in effect. If the minimum capacity of the pipeline
falls below the level of MPC s commitment at any time or if capacity on the pipeline is required to be allocated among shippers because volume
nominations exceed available capacity, depending on the cause of the reduction in capacity, MPC s commitment may be reduced or MPC will
receive a credit for its minimum volume commitment for that period. In addition to MPC s minimum volume commitment, MPC will also be
responsible for any loading, handling, transfer and other charges with respect to volumes we transport for MPC. If we agree to make any capital
expenditures at MPC s request, MPC will reimburse us for, or we will have the right in certain circumstances, to file for an increased tariff rate to
recover the actual cost of such capital expenditures. Our transportation services agreements include provisions that permit MPC to suspend,
reduce or terminate its obligations under the applicable agreement if certain events occur. These events include MPC deciding to permanently or

11
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indefinitely suspend refining operation at one or more of its refineries for at least twelve consecutive months and certain force majeure events
that would prevent us or MPC from performing required services under the applicable agreement.

12
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Under the storage services agreements, we are obligated to make available to MPC on a firm basis the available storage capacity at our tank
farms and butane cavern, and MPC will pay us a per-barrel fee for such storage capacity, regardless of whether MPC fully utilizes the available
capacity. Beginning on January 1, 2014, our storage services agreements will be adjusted based on changes in the producer price index.

Operating Agreements

At the closing of the Offering, the Partnership entered into an operating services agreement with MPC in which we will operate various pipeline
systems owned by MPC. In addition, under existing operating services agreements that MPL had previously entered into with MPC and third
parties, MPL will continue to operate various pipeline systems owned by MPC and third parties. Under these operating services agreements, the
Partnership receives an operating fee for operating the assets and is reimbursed for all direct and indirect costs associated with operating the
assets. Most of these agreements are indexed for inflation. These agreements range from one to five years in length and automatically renew
unless terminated by either party.

Management Services Agreements

Prior to the closing of the Offering, MPL entered into two management services agreements with MPC under which we provide certain
management services to MPC with respect to certain of MPC s retained pipeline assets. We receive fixed annual fees under the agreements for
providing the required management services, initially in the amount of $0.7 million and thereafter adjusted annually for inflation and based on
changes in the scope of management services provided.

Omnibus Agreement

Upon the closing of the Offering, the Partnership entered into an omnibus agreement with MPC that addresses our payment of a fixed annual fee
to MPC for the provision of executive management services by certain executive officers of our general partner and our reimbursement of MPC
for the provision of certain general and administrative services to us, as well as MPC s indemnification of us for certain matters, including
environmental, title and tax matters.

Employee Services Agreements

Effective October 1, 2012, the Partnership entered into two employee services agreements with MPC under which we have agreed to reimburse
MPC for the provision of certain operational and management services to us in support of our pipelines, barge dock, butane cavern and tank
farms.

3. Accounting Standards
Recently Adopted

In September 2011, the Financial Accounting Standards Board ( FASB ) issued an accounting standards update giving an entity the option to use
a qualitative assessment to determine whether or not the entity is required to perform the two step goodwill impairment test. If, through a
qualitative assessment, an entity determines that it is more likely than not that the fair value of a reporting unit is less than the carrying amount,
the entity is required to perform the two step goodwill impairment test. The adoption of this accounting standards update in the first quarter of
2012 did not have an impact on our combined results of operations, financial position or cash flows. We perform the annual goodwill

impairment testing for our reporting unit in the fourth quarter.

In May 2011, the FASB issued an update amending the accounting standards for fair value measurement and disclosure, resulting in common
principles and requirements under U.S. GAAP and International Financial Reporting Standards ( IFRS ). The amendments change the wording
used to describe certain of the U.S. GAAP requirements either to clarify the intent of existing requirements, to change measurement or expand
disclosure principles or to conform to the wording used in IFRS. The amendments were to be applied prospectively and were effective in interim
and annual periods beginning with the first quarter of 2012 with early application not permitted. This accounting standards update was adopted
in the first quarter of 2012 and was applied prospectively. The adoption of these amendments did not have a significant impact on our combined
results of operations, financial position or cash flows.

Not Yet Adopted

In December 2011, the FASB issued an accounting standards update that requires disclosure of additional information related to recognized
financial and derivative instruments that are offset or are not offset but are subject to an enforceable netting agreement. The purpose of the
requirement is to help users evaluate the effect or potential effect of offsetting and related netting arrangements on an entity s financial position.
The update is to be applied retrospectively and is effective for annual periods that begin on or after January 1, 2013 and interim periods within

13
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those annual periods. Adoption of this update is not expected to have an impact on our combined results of operations, financial position or cash
flows.

14
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4. Related Party Transactions

Our related parties included:

MPC, which refines, markets and transports crude oil and petroleum products, primarily in the Midwest, Gulf Coast and Southeast
regions of the United States.

Marathon Oil until June 30, 2011.

Centennial Pipeline LLC ( Centennial ), in which MPC has a 50 percent interest. Centennial owns a products pipeline and storage
facility.

Muskegon Pipeline LLC ( Muskegon ), in which MPC has a 60 percent interest. Muskegon owns a common carrier products pipeline.
We believe that transactions with related parties, other than certain transactions with MPC and Marathon Oil related to the provision of
administrative services, were conducted on terms comparable to those with unrelated parties. See below for a description of transactions with
MPC and Marathon Oil.

Sales to related parties were as follows:

Three Months Ended Nine Months Ended
September 30, September 30,
(In millions) 2012 2011 2012 2011
MPC $ 96.6 $ 89.1 $265.8 $253.4

Related party sales to MPC consisted of crude oil and product pipeline transportation services based on regulated tariff rates and storage services
based on contracted rates.

The fees received for operating pipelines for related parties included in other income related parties on the combined statements of income were
as follows:

Three Months Ended Nine Months Ended
September 30, September 30,

(In millions) 2012 2011 2012 2011
MPC $3.0 $20 $8.8 $35
Marathon Oil 1.9
Centennial 0.1 0.3 0.7 0.8
Muskegon 0.1 0.1 0.1 0.1
Total $3.2 $24 $9.6 $6.3

MPC and, prior to June 30, 2011, Marathon Oil performed certain services related to information technology, engineering, legal, human
resources and other financial and administrative services. Rates for shared services were negotiated between us and the service providers. Where
costs incurred on our behalf could not practically be determined by specific identification, these costs were primarily allocated to us based on
capital employed, wages or headcount. Our management believes those allocations were a reasonable reflection of the utilization of services
provided. However, those allocations may not have fully reflected the expenses that would have been incurred had we been a stand-alone
company during the periods presented.

15
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Charges for services included in purchases from related parties primarily relate to services that support our operations and maintenance activities

and employees. These charges were as follows:

Three Months Ended
September 30,
(In millions) 2012 2011
MPC $ 44 $ 38
Marathon Oil
Total $ 44 $ 3.8

Nine Months Ended
September 30,
2012 2011
$11.3 $10.8

0.5

$11.3 $11.3

Charges for services included in general and administrative expenses primarily relate to services that support our executive management,
accounting and human resources activities and employees, and allocations of corporate overhead costs from MPC and Marathon Oil. These

charges were as follows:

Three Months Ended
September 30,
(In millions) 2012 2011
MPC $ 59 $ 54
Marathon Oil
Total $ 59 $ 54

Nine Months Ended
September 30,
2012 2011
$17.4 $12.0

1.7

$174 $13.7

In addition, some service costs related to engineering services are associated with assets under construction. These costs added to property, plant

and equipment were as follows:

Three Months Ended
September 30,
(In millions) 2012 2011
MPC $14 $1.1

Nine Months Ended
September 30,
2012 2011
$4.0 $2.1

For purposes of these combined financial statements, we are considered to participate in multiemployer benefit plans of MPC. Our allocated
share of MPC s employee benefit plan expenses, including costs related to stock-based compensation plans, is shown in the table below by
income statement line and is based upon a percentage of the salaries and wages of employees whose costs are recorded in each income statement
line. The costs of employees directly involved in or supporting operations and maintenance activities are classified as purchases from related
parties. The costs of employees involved in executive management, accounting and human resources activities are classified as general and
administrative expenses. Our allocated share of benefit plan expenses recorded in general and administrative expenses for the three and nine
months ended September 30, 2012 included $2.8 million and $9.5 million of pension expenses related to lump sum payments made by MPC
during the three and nine months ended September 30, 2012. Expenses for employee benefit plans other than stock-based compensation plans
are allocated to us primarily as a percentage of headcount. For the stock-based compensation plans, we were charged with the expenses directly
attributed to our employees which were $0.2 million for both the three months ended September 30, 2012 and 2011 and $0.8 million and $0.4

million for the nine months ended September 30, 2012 and 2011, respectively.

Three Months Ended
September 30,
(In millions) 2012 2011
Purchases from related parties $ 33 $ 3.6
General and administrative expenses 5.0 35
Total $ 83 $ 71

Nine Months Ended
September 30,
2012 2011
$10.0 $10.2

19.5 104
$29.5 $20.6
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Receivables from related parties were as follows:

September 30, December 31,
(In millions) 2012 2011
MPC $ 58.9 $ 52.5
Centennial 0.5 0.5
Muskegon 0.3 0.4
Total $ 59.7 $ 53.4

Payables to related parties were as follows:

September 30, December 31,
(In millions) 2012 2011
MPC $ 3.1 $ 1.9
Muskegon 0.6
Total $ 3.7 $ 1.9

To centralize cash management activities for MPC, MPC Investment Fund, Inc. ( MPCIF ), a wholly owned subsidiary of MPC, was established
and an agreement was executed on June 21, 2011 between MPCIF and MPL and ORPL. On a daily basis, we sent our excess cash to MPCIF as
an advance or requested cash from MPCIF as a draw. Our net cash balance with MPCIF on the last day of each quarter was classified as loans
receivable from related party or as loans payable to related party. Our loans receivable from MPCIF was $220.4 million at December 31, 2011.
These agreements were terminated on September 28, 2012, in connection with the Offering.

Our investments in shares of Redeemable Class A, Series 1 Preferred Stock of MOC Portfolio Delaware, Inc., a subsidiary of Marathon Oil,
(' PFD Preferred Stock ) were accounted for as investments in related party available-for-sale debt securities and were redeemed prior to June 30,
2011.

Related party interest and other financial income was as follows:

Three Months Ended Nine Months Ended

September 30, September 30,
(In millions) 2012 2011 2012 2011
Dividend income:
PFD Preferred Stock $ $ $ $ 19
Interest income:
Loans receivable from MPCIF 0.5 0.2 1.3 0.2
Related party interest and other financial income $ 05 $ 02 $ 13 $ 2.1

We also recorded property, plant and equipment additions related to capitalized interest incurred by MPC on our behalf of
$0.7 million in the nine months ended September 30, 2012, which was reflected as a contribution from MPC.

Certain asset transfers between us and MPC and certain expenses, such as stock-based compensation, incurred by MPC on our behalf have been
recorded as non-cash capital contributions or distributions. The net non-cash capital distribution to MPC was $0.5 million in the nine months
ended September 30, 2011.

12
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5. Other Items

Interest and other financial income (costs) were:

(In millions)
Interest expense

Interest capitalized
Interest and other financial income (costs)

6. Income Taxes

Three Months Ended Nine Months Ended

September 30, September 30,
2012 2011 2012 2011
$ (0.2) $ (0.2) $ (0.5) $ (0.6)

0.2 0.2 0.5 0.4
$ $ $ $(0.2)

We are not a taxable entity for United States federal income tax purposes or for the majority of states that impose an income tax. Taxes on our
net income generally are borne by our partners through the allocation of taxable income. Our income tax provision results from partnership

activity in the states of Texas and Tennessee.

7. Inventories

(In millions)
Crude oil

Materials and supplies
Total (at cost)

8. Property, Plant and Equipment

(In millions)

Land

Pipelines and related assets
Tanks and delivery facilities
Other

Assets under construction

Total
Less accumulated depreciation

Net property, plant and equipment

September 30,
2012
$ 1.6
8.5
$ 10.1
September 30,
2012
$ 5.2
1,202.6
77.1
10.5
38.8
1,334.2
375.9
$ 958.3

13

December 31,

2011
$ 0.8

8.2
$ 9.0

December 31,
2011

$ 52
1,104.4
74.6

10.3

46.3

1,240.8
374.0

$ 866.8
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9. Fair Value Measurements
Fair Values Recurring
There were no assets accounted for at fair value on a recurring basis at September 30, 2012 and December 31, 2011.

The following is a reconciliation of the net beginning and ending balances recorded for net assets classified as Level 3 in the fair value hierarchy
during the three and nine months ended September 30, 2011. There were no assets classified as Level 3 in the fair value hierarchy during the
three and nine months ended September 30, 2012.

Three Months Ended Nine Months Ended
September 30, September 30,
(In millions) 2011 2011
Beginning balance $ $ 51.1
Purchases of PFD Preferred Stock® 260.6
Redemptions of PFD Preferred Stock® (311.7)
Ending balance $ $

@ For information on PFD Preferred Stock, see Note 4. The fair value of our PFD Preferred Stock investment was measured using an income
approach since the securities were not publicly traded; therefore, they were classified as Level 3 in the fair value hierarchy.
Fair Values Reported

Our current assets and liabilities include financial instruments, the most significant of which were our loans receivable from a related party. The
fair value of the loans receivable from MPCIF was measured using an income approach where the recorded value of $220.4 million on
December 31, 2011 approximated market value due to the loan to MPCIF being due upon demand. This measurement is classified as Level 3.

Our other primary financial instruments are trade receivables and payables. We believe the carrying values of our remaining current assets and
liabilities approximate fair value. Our fair value assessment incorporates a variety of considerations, including (1) the short-term duration of the
instruments (e.g., less than 1 percent of our trade receivables and payables are outstanding for greater than 90 days), (2) MPC s investment-grade
credit rating and (3) our historical incurrence of and expected future insignificance of bad debt expense, which includes an evaluation of
counterparty credit risk.

10. Supplemental Cash Flow Information

Nine Months Ended
September 30,
(In millions) 2012 2011
Net cash provided by operating activities included:
Interest paid (net of amounts capitalized) $ $ 02
Income taxes paid through MPC 0.2 0.2

14
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The combined statements of cash flows exclude changes to the combined balance sheets that did not affect cash. The following is a
reconciliation of additions to property, plant and equipment to total capital expenditures:

Nine Months Ended
September 30,
(In millions) 2012 2011
Additions to property, plant and equipment $ 1092 $ 222
Plus: Increase in capital accruals 9.0 2.7
Retirement expense 2.6 0.8
Total capital expenditures $ 1208 $ 257
The following is a reconciliation of contributions from (distributions to) MPC:
Nine Months Ended
September 30,

(In millions) 2012 2011
Contributions from (distributions to) MPC per combined statements of cash
flows $ (165.5) $ 177
Non-cash distributions to MPC 0.5)
Contributions from (distributions to) MPC per combined statements of net
investment $ (165.5) $ 172

11. Commitments and Contingencies

We are the subject of, or a party to, a number of pending or threatened legal actions, contingencies and commitments involving a variety of
matters, including laws and regulations relating to the environment. Some of these matters are discussed below. For matters for which we have
not recorded an accrued liability, we are unable to estimate a range of possible losses for the reasons discussed in more detail below. However,
the ultimate resolution of some of these contingencies could, individually or in the aggregate, be material.

Environmental matters We are subject to federal, state and local laws and regulations relating to the environment. These laws generally provide
for control of pollutants released into the environment and require responsible parties to undertake remediation of hazardous waste disposal sites.
Penalties may be imposed for noncompliance.

At September 30, 2012 and December 31, 2011, accrued liabilities for remediation totaled $2.0 million and $2.3 million, respectively. At
September 30, 2012 and December 31, 2011, it is reasonably possible that an estimated loss existed of up to $0.5 million in excess of the amount
accrued for remediation. However, it is not presently possible to estimate the ultimate amount of all remediation costs that might be incurred or
the penalties, if any, that may be imposed.

Administrative Proceedings On August 24, 2010, the U.S. Department of Transportation Pipeline and Hazardous Materials Safety
Administration ( PHMSA ) issued a Notice of Probable Violation, Proposed Civil Penalty and Proposed Compliance Order to MPL related to an
incident at St. James, Louisiana on March 10, 2009. In May 2012, we and PHMSA entered into a Consent Agreement and Order under which we
agreed to pay a civil penalty of $842,650 and to undertake and complete (over a 42-month period) a Supplemental Safety and Environmental
Project with a minimum cost of $305,000. The civil penalty of $842,650 was paid in May 2012.

Guarantees We have entered into guarantees with maximum potential undiscounted payments totaling $1.6 million as of September 30, 2012,
which consist of leases of vehicles extending through 2017 that contain general lease indemnities and guaranteed residual values.

Over the years, we have sold various assets in the normal course of our business. Certain of the related agreements contain performance and
general guarantees, including guarantees regarding inaccuracies in representations, warranties, covenants and agreements, and environmental
and general indemnifications that require us to perform upon the occurrence of a triggering event or condition. These guarantees and
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indemnifications are part of the normal course of selling assets. We are typically not able to calculate the maximum potential amount of future
payments that could be made under such contractual provisions because of the variability inherent in the guarantees and indemnities. Most often,
the nature of the guarantees and indemnities is such that there is no appropriate method for quantifying the exposure because the underlying
triggering event has little or no past experience upon which a reasonable prediction of the outcome can be based.
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Contractual commitments At September 30, 2012, our contractual commitments to acquire property, plant and equipment totaled
$11.4 million. Our contractual commitments at September 30, 2012 were primarily related to an upgrade project on our Patoka, Illinois to
Catlettsburg, Kentucky crude oil pipeline system.

12. Subsequent Events

On October 30, 2012, prior to the Offering and as a result of the termination of the agreements with MPCIF described in Note 4, MPL and
ORPL paid dividends that totaled $98.8 million to MPC.

On October 31, 2012, in conjunction with the Offering, MPL distributed to MPC its minority undivided joint interests in two crude oil pipeline
systems. The revenues, expenses, assets and liabilities attributable to these two pipeline systems were included in the Predecessor combined
financial statements for periods prior to the Offering.

16
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Item 2. Management s Discussion and Analysis of Financial Condition and Results of Operations

Unless the context otherwise requires, references in this report to the Predecessor, we, our, us, or like terms, when used in a historical context
(periods prior to October 31, 2012), refer to MPLX LP Predecessor, our predecessor for accounting purposes. References in this report to MPLX

LP, the Partnership, we, our, us, or like terms used in the present tense or prospectively (starting October 31, 2012), refer to MPLX LP and its
subsidiaries, including MPLX Pipe Line Holdings LP ( Pipe Line Holdings ), a wholly owned subsidiary of MPLX LP. References to MPC refer
collectively to Marathon Petroleum Corporation and its subsidiaries, other than the Partnership. Prior to June 30, 2011, MPC was a wholly

owned subsidiary of Marathon Oil Corporation. Marathon Oil Corporation and all its subsidiaries and equity method investments not spun off

with MPC are referred to as Marathon Oil.

Management s Discussion and Analysis of Financial Condition and Results of Operations should be read in conjunction with the unaudited
combined financial statements and accompanying footnotes included under Item 1. Financial Statements and in conjunction with the audited
combined financial statements and accompanying footnotes in our prospectus related to the initial public offering of MPLX LP dated
October 25, 2012, as filed with the SEC on October 29, 2012 (the Prospectus ).

Management s Discussion and Analysis of Financial Condition and Results of Operations includes various forward-looking statements
concerning trends or events potentially affecting our business. You can identify our forward-looking statements by words such as anticipate,
believe, estimate, expect, forecast, goal, intend, plan, predict, project, seek, target, could, may, should or would
convey the uncertainty of future events or outcomes. In accordance with safe harbor provisions of the Private Securities Litigation Reform Act
of 1995, these statements are accompanied by cautionary language identifying important factors, though not necessarily all such factors, which
could cause future outcomes to differ materially from those set forth in forward-looking statements. For additional risk factors affecting our
business, see Risk Factors in the Prospectus.

The Initial Public Offering

On October 26, 2012, the Partnership s common units began trading on the New York Stock Exchange under the ticker symbol MPLX. On
October 31, 2012, MPLX LP closed its initial public offering of 19,895,000 common units at a price to the public of $22.00 per unit, which
included a 2,595,000 common unit over-allotment option that was exercised in full by the underwriters.

In exchange for MPC s contribution of assets and liabilities to the Partnership, MPC received:

17,056,515 common units and 36,951,515 subordinated units, representing an aggregate 71.6 percent limited partner interest in us;

all of our incentive distribution rights;

1,508,225 general partner units, representing a 2.0 percent general partner interest; and

an aggregate cash distribution of $202.7 million.
The Partnership received net proceeds of $404.3 million from the sale of 19,895,000 common units, after deducting underwriting discounts and
commissions, structuring fees and estimated offering expenses (the Offering Costs ) of approximately $31.0 million and financing costs of $2.4
million. The Partnership retained $191.6 million of these net proceeds to prefund certain estimated expansion capital expenditures and $10.0
million for working capital purposes before the cash distribution to MPC.

Commercial Agreements. At the closing of the Offering, the Partnership entered into long-term, fee-based transportation services agreements
with MPC. On October 1, 2012, MPL entered into long-term, fee-based storage services agreements with MPC. Under these agreements, we will
provide transportation and storage services to MPC, and MPC will commit to provide us with minimum quarterly throughput and storage
volumes of crude oil and products and minimum storage volumes of butane. We believe the terms and conditions under these agreements, as
well as our initial agreements with MPC described below, are generally no less favorable to either party than those that could have been
negotiated with unaffiliated parties with respect to similar services.
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These commercial agreements with MPC include:

three separate 10-year transportation services agreements and one five-year transportation services agreement under which MPC
pays the Partnership fees for transporting crude oil on each of our crude oil pipeline systems;

four separate 10-year transportation services agreements under which MPC pays the Partnership fees for transporting products on
each of our product pipeline systems;

a five-year transportation services agreement under which MPC pays the Partnership fees for handling crude oil and products at our
Wood River, Illinois barge dock;

a 10-year storage services agreement under which MPC pays the Partnership fees for providing storage services at our Neal, West
Virginia butane cavern; and

four separate three-year storage services agreements under which MPC pays the Partnership fees for providing storage services at our
tank farms.
All of our transportation services agreements for our crude oil and product pipeline systems (other than our Wood River, Illinois to Patoka,
[llinois crude system) will automatically renew for up to two additional five-year terms unless terminated by either party. The transportation
services agreements for our Wood River to Patoka crude system and our barge dock will automatically renew for up to four additional two-year
terms unless terminated by either party. Our butane cavern storage services agreement will not automatically renew. Our storage services
agreements for our tank farms automatically renew for additional one-year terms unless terminated by either party.

Under our transportation services agreements, if MPC fails to transport its minimum throughput volumes during any quarter, then MPC will pay
us a deficiency payment equal to the volume of the deficiency multiplied by the tariff rate then in effect. If the minimum capacity of the pipeline
falls below the level of MPC s commitment at any time or if capacity on the pipeline is required to be allocated among shippers because volume
nominations exceed available capacity, depending on the cause of the reduction in capacity, MPC s commitment may be reduced or MPC will
receive a credit for its minimum volume commitment for that period. In addition to MPC s minimum volume commitment, MPC will also be
responsible for any loading, handling, transfer and other charges with respect to volumes we transport for MPC. If we agree to make any capital
expenditures at MPC s request, MPC will reimburse us for, or we will have the right in certain circumstances, to file for an increased tariff rate to
recover the actual cost of such capital expenditures. Our transportation services agreements include provisions that permit MPC to suspend,
reduce or terminate its obligations under the applicable agreement if certain events occur. These events include MPC deciding to permanently or
indefinitely suspend refining operation at one or more of its refineries for at least twelve consecutive months and certain force majeure events
that would prevent us or MPC from performing required services under the applicable agreement.

Under the storage services agreements, we are obligated to make available to MPC on a firm basis the available storage capacity at our tank
farms and butane cavern, and MPC will pay us a per-barrel fee for such storage capacity, regardless of whether MPC fully utilizes the available
capacity. Beginning on January 1, 2014, our storage services agreements will be adjusted based on changes in the producer price index.

Operating Agreements. At the closing of the Offering, the Partnership entered into an operating services agreement with MPC in which we will
operate various pipeline systems owned by MPC. In addition, under existing operating services agreements that MPL had previously entered
into with MPC and third parties, MPL will continue to operate various pipeline systems owned by MPC and third parties. Under these operating
services agreements, the Partnership receives an operating fee for operating the assets and is reimbursed for all direct and indirect costs
associated with operating the assets. Most of these agreements are indexed for inflation. These agreements range from one to five years in length
and automatically renew.

Management Services Agreements. Prior to the closing of the Offering, MPL entered into two management services agreements with MPC
under which we provide certain management services to MPC with respect to certain of MPC s retained pipeline assets. We receive fixed annual
fees under the agreements for providing the required management services, initially in the amount of $0.7 million and thereafter adjusted
annually for inflation and based on changes in the scope of management services provided.
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Omnibus Agreement. Upon the closing of the Offering, the Partnership entered into an omnibus agreement with MPC that addresses our
payment of a fixed annual fee to MPC for the provision of executive management services by certain executive officers of our general partner
and our reimbursement of MPC for the provision of certain general and administrative services to us, as well as MPC s indemnification of us for
certain matters, including environmental, title and tax matters.
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Employee Services Agreements. Effective October 1, 2012, the Partnership entered into two employee services agreements with MPC under
which we have agreed to reimburse MPC for the provision of certain operational and management services to us in support of our pipelines,
barge dock, butane cavern and tank farms.

Partnership Overview

We are a fee-based, growth-oriented limited partnership formed by MPC to own, operate, develop and acquire crude oil, refined product and
other hydrocarbon-based product pipelines and other midstream assets. Subsequent to the Offering, our primary assets consist of:

a 51.0% general partner interest in Pipe Line Holdings, a newly-formed entity that owns a 100.0% interest in MPL and ORPL, which
in turn collectively own:

a network of pipeline systems that includes approximately 962 miles of common carrier crude oil pipelines and approximately
1,819 miles of common carrier product pipelines extending across nine states. This network includes approximately 153 miles
of common carrier crude oil and product pipelines that we operate under long-term leases with third parties;

a barge dock located on the Mississippi River near Wood River, Illinois with approximately 80 thousand barrels per day
( mbpd ) of crude oil and product throughput capacity; and

crude oil and product tank farms located in Patoka, Wood River and Martinsville, Illinois and Lebanon, Indiana.

a 100.0% interest in a butane cavern located in Neal, West Virginia with approximately 1.0 million barrels of storage capacity that
serves MPC s Catlettsburg, Kentucky refinery.
As the sole general partner of Pipe Line Holdings, we control all aspects of management of Pipe Line Holdings, including its cash distribution
policy. The only outstanding partnership interests in Pipe Line Holdings are our 51.0% general partner interest and the 49.0% limited partner
interest retained by MPC. We believe our network of petroleum pipelines is one of the largest in the United States, based on total annual
volumes delivered. Our assets are integral to the success of MPC s operations.

How We Generate Revenue

We generate revenue primarily by charging tariffs for transporting crude oil, refined products and other hydrocarbon-based products through our
pipelines and at our barge dock and fees for storing crude oil and products at our storage facilities. We are also the operator of additional crude
oil and product pipelines owned by MPC and its affiliates and third parties for which we are paid operating fees. We do not take ownership of
the crude oil or products that we transport and store for our customers, and we do not engage in the trading of any commodities.

MPC historically has been, and will continue to be for the foreseeable future, the source of the substantial majority of our revenues. On

October 31, 2012, concurrent with the Offering, we entered into new long-term, fee-based transportation services agreements with MPC with
minimum volume commitments. MPC historically has shipped volumes in excess of its minimum throughput commitment for most of our crude
oil and product pipeline systems and we expect those excess shipments to continue. In conjunction with the Offering, on October 1, 2012, we
entered into new long-term, fee-based storage services agreements with MPC. We b