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Introduction
On December 4, 2015, MarkWest Energy Partners, L.P., a Delaware limited partnership (the “Partnership”) became a wholly owned subsidiary of
MPLX LP, a Delaware limited partnership (“MPLX”) as a result of the merger of Sapphire Holdco LLC, a Delaware limited liability company and wholly
owned subsidiary of MPLX (“Merger Sub”), with and into the Partnership, with the Partnership continuing as the surviving entity (the “Merger”). The
Merger was effected pursuant to an Agreement and Plan of Merger, dated as of July 11, 2015, as amended as of November 10, 2015, as further amended as of
November 16, 2015 (the “Merger Agreement”), by and among the Partnership, MPLX, MPLX GP LLC, a Delaware limited liability company and the general
partner of MPLX (“MPLX GP”), Merger Sub and, for certain limited purposes set forth in the Amendment, Marathon Petroleum Corporation, a Delaware
corporation and the parent of MPLX GP (“MPC”).
Subject to the terms and conditions of the Merger Agreement, at the effective time of the Merger (the “Effective Time”), (a) each common unit of the
Partnership (collectively, the “Common Units”) issued and outstanding immediately prior to the Effective Time, including Canceled Awards (as defined
below) was converted into the right to receive 1.09 common units of MPLX (collectively, the “MPLX Common Units”) (such consideration, the Common
Equity Consideration) and $6.20 in cash (the “Cash Consideration” and, together with the Common Equity Consideration, the “Common Merger
Consideration”), (b) each outstanding class B unit of the Partnership (collectively, the “Class B Units”) was converted into the right to receive 1 MPLX class
B unit and (c) each class A unit of the Partnership, all of which were owned by wholly owned subsidiaries of the Partnership, was converted into
approximately 1.26 MPLX class A units. In addition, each phantom unit of Common Units under the Partnership’s equity plans (collectively, the “Phantom
Units”) that was outstanding immediately prior to the Effective Time vested immediately prior to the Effective Time and was converted into an equivalent
number of Common Units, which were then canceled and converted into the right to receive the Common Merger Consideration (each phantom unit, as so
converted, a “Canceled Award”).
All cash used to pay the aggregate Cash Consideration was contributed by MPC to MPLX, without receiving any new equity in exchange, using
cash on hand.
The foregoing description of the Merger Agreement and the Merger is only a summary, does not purport to be complete and is qualified in its
entirety by reference to the Merger Agreement, which was filed as Exhibit 2.1 to the Partnership’s Current Report on Form 8-K filed with the Securities and
Exchange Commission (the “SEC”) on July 13, 2015, the Amendment to the Merger Agreement, dated as of November 10, 2015, which was filed as
Exhibit 2.1 to the Partnership’s Current Report on Form 8-K filed with the SEC on November 10, 2015 and Amendment Number 2 to the Merger Agreement,
dated as of November 16, 2015, which was filed as Exhibit 2.1 to the Partnership’s Current Report on Form 8-K filed with the SEC on November 17, 2015.
Item 1.02. Termination of a Material Definitive Agreement.
In connection with the consummation of the Merger, on December 4, 2015, the Partnership repaid all outstanding obligations in respect of principal,
interest and fees and terminated all applicable commitments under the Amended and Restated Credit Agreement, dated as of July 1, 2010 (as amended) by
and among the Partnership, Wells Fargo Bank, National Association, as administrative agent and the lenders party thereto.
On December 4, also in connection with the consummation of the Merger, the Registration Rights Agreement, dated as of December 29, 2011,
between the Partnership and M&R MWE Liberty, LLC, was terminated.
Item 2.01. Completion of Acquisition or Disposition of Assets.
The disclosure set forth in the section above titled “Introduction” is incorporated herein by reference.
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Item 3.01. Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.
In connection with the completion of the Merger, the Partnership notified the New York Stock Exchange (the “NYSE”) on December 4, 2015 that
trading in the Common Units should be suspended and the listing of such Common Units on the NYSE should be removed. The trading of the Common
Units on the NYSE was suspended effective as of 9:30 A.M. (New York time) on December 4, 2015. The Partnership also requested that the NYSE file with
the SEC an application on Form 25 to delist and deregister the Common Units under Section 12(b) of the Securities Exchange Act of 1934 (the “Exchange
Act”). Furthermore, the Partnership intends to file with the SEC a Form 15 requesting that the reporting obligations of the Partnership under
Section 13(a) and 15(d) of the Exchange Act be suspended as soon as practicable.
Item 3.03. Material Modification to Rights of Security Holders.
Pursuant to the Merger Agreement, (i) each outstanding Common Unit was converted into the right to receive the Common Merger Consideration,
(ii) each outstanding Class B Unit was converted into the right to receive one MPLX Class B Unit, (iii) each outstanding Class A Unit was converted into the
right to receive approximately 1.26 MPLX Class A Units and (iv) each outstanding Phantom Unit was automatically vested and converted into an equivalent
number of Common Units, and such resulting Common Units were converted into the right to receive the Common Merger Consideration.
As of the Effective Time, holders of the Partnership’s units immediately prior to the Effective Time ceased to have any rights as unitholders of the
Partnership (other than the right to receive the Common Merger Consideration or as otherwise provided by the Merger Agreement or by law).
The information set forth in Items 2.01, 3.01 and 5.01 is incorporated by reference in this Item 3.03.
Item 5.01. Changes in Control of Registrant.
A change of control of the Partnership occurred on December 4, 2015 upon the filing of the certificate of merger with the Secretary of State of the
State of Delaware, at which time Merger Sub merged with and into the Partnership, with the Partnership continuing to exist as a Delaware limited partnership.
As a result of the Merger, the Partnership became a wholly owned subsidiary of MPLX. All limited partners of the Partnership at the Effective Time
ceased to be limited partners pursuant to the Merger Agreement. All of the limited liability company interests in Merger Sub immediately prior to the
Effective Time were converted into the sole limited partner interest in the Partnership, with MPLX thus becoming the sole limited partner of the Partnership.
The general partner interest in the Partnership outstanding immediately prior to the Effective Time was canceled as of the Effective Time, and the Partnership
simultaneously issued one Class A Unit representing a general partner interest in the Partnership to MWE GP LLC, a wholly-owned subsidiary of MPLX. At
the Effective Time, MWE GP LLC was admitted as the general partner of the Partnership.
The information set forth in Items 2.01 and 3.03 above is incorporated by reference in this Item 5.01.
Item 8.01. Other Events.
On December 4, 2015, the Partnership issued a joint press release with MPLX announcing the completion of the Merger. A copy of the press release
issued is filed as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated by reference in this Item 8.01.
Item 9.01. Financial Statements and Exhibits.
(d)

Exhibits

Exhibit
No.

99.1

Description

Press Release dated December 4, 2015, issued by MarkWest Energy Partners, L.P. and MPLX LP
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***********
Cautionary Statement Regarding Forward-Looking Statements
This communication includes “forward-looking statements.” All statements other than statements of historical facts included or incorporated herein
may constitute forward-looking statements that involve a number of risks and uncertainties. These statements may include statements regarding the proposed
acquisition of the Partnership by MPLX, the expected benefits and synergies of the transaction, future opportunities for the combined company and any other
statements regarding the Partnership’s and MPLX’s future operations, anticipated business levels, future earnings and distributions, planned activities,
anticipated growth, market opportunities, strategies and competition. All such forward-looking statements involve estimates and assumptions that are subject
to a number of risks, uncertainties and other factors that could cause actual results to differ materially from those expressed or implied in such statements.
Factors that could cause or contribute to such differences include: factors relating to the possibility that the combined company may be unable to achieve
expected synergies and operating efficiencies in connection with the transaction within the expected time-frames or at all; the integration of the Partnership
being more difficult, time-consuming or costly than expected; the effect of any changes resulting from the proposed transaction in customer, supplier and
other business relationships; general market perception of the proposed transaction; exposure to lawsuits and contingencies associated with MPLX; the
ability to attract and retain key personnel; prevailing market conditions; changes in the economic and financial conditions of the Partnership and MPLX;
uncertainties and matters beyond the control of management; and the other risks discussed in the periodic reports filed with the SEC, including the
Partnership’s and MPLX’s Annual Reports on Form 10-K for the year ended December 31, 2014 and the Partnership’s and MPLX’s subsequent reports on
Form 10-Q. The forward-looking statements should be considered in light of all these factors. In addition, other risks and uncertainties not presently known to
the Partnership or MPLX or that the Partnership or MPLX considers immaterial could affect the accuracy of the forward-looking statements. The reader is
cautioned not to rely unduly on these forward-looking statements. The Partnership and MPLX do not undertake any duty to update any forward-looking
statement except as required by law.
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SIGNATURE
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.
MarkWest Energy Partners, L.P.

Date: December 10, 2015

By:

MarkWest Energy GP, L.L.C., its general partner

By:

/s/ Nancy K. Buese
Name: Nancy K. Buese
Title:
Executive Vice President and Chief Financial Officer
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Description

Press Release dated December 4, 2015, issued by MarkWest Energy Partners, L.P. and MPLX LP
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Exhibit 99.1

MPLX and MarkWest announce successful completion of combination and director and executive appointments
FINDLAY, Ohio, Dec. 4, 2015 — MPLX LP (NYSE: MPLX) and MarkWest Energy Partners, L.P. today announced the completion of the previously
announced merger by which MarkWest became a wholly owned subsidiary of MPLX.
As of this morning, MarkWest ceased to be a publicly traded partnership and its common units discontinued trading on the New York Stock Exchange. Also
effective with the closing are the following director and executive appointments:
Frank M. Semple has been named vice chairman of the general partner of MPLX and has been elected to its board of directors. Mr. Semple previously served
as MarkWest’s chairman, president and chief executive officer.
Michael L. Beatty has been elected to the board of directors of the general partner of MPLX. Mr. Beatty previously served on the MarkWest board of
directors, including as chairman of its nominating and corporate governance committee and as a member of its compensation committee.
Nancy K. Buese has been named executive vice president and chief financial officer of the general partner of MPLX. Ms. Buese previously served as
MarkWest’s executive vice president and chief financial officer.
C. Corwin Bromley has been named executive vice president, general counsel (chief legal officer) and secretary of the general partner of MPLX. Mr. Bromley
previously served as MarkWest’s executive vice president, general counsel and secretary.
John C. Mollenkopf has been named executive vice president and chief operating officer — MarkWest assets at the general partner of MPLX.
Mr. Mollenkopf previously served as MarkWest’s executive vice president and chief operating officer.
Gregory S. Floerke has been named executive vice president and chief commercial officer — MarkWest assets at the general partner of MPLX. Mr. Floerke
previously served as MarkWest’s executive vice president and chief commercial officer.
###
About MPLX LP
MPLX is a fee-based, growth-oriented master limited partnership formed in 2012 by Marathon Petroleum Corporation to own, operate, develop and acquire
pipelines and other midstream assets related to the transportation and storage of crude oil, refined products and other hydrocarbon-based products.
Headquartered in Findlay, Ohio, MPLX’s assets consist of a network of common carrier crude oil and products pipeline assets located in the Midwest and
Gulf Coast regions of the United States and a butane storage cavern located in West Virginia with approximately 1 million barrels of natural gas liquids
storage capacity. In addition, MarkWest Energy Partners, L.P., a wholly owned subsidiary of MPLX, owns and operates midstream service businesses.
MarkWest has a leading presence in many natural gas resource plays, including the Marcellus Shale, Utica Shale, Huron/Berea Shale, Haynesville Shale,
Woodford Shale and Granite Wash formation.
MPLX Investor Relations Contacts:
Geri Ewing (419) 421-2071
Teresa Homan (419) 421-2965
Joshua Hallenbeck (886) 858-0482

MPLX Media Contacts:
Chuck Rice (419) 421-2521
Jamal Kheiry (419) 421-3312
This press release 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 MPLX, MPC, and MWE. You can identify forward-looking statements by words such as
“anticipate,” “believe,” “estimate,” “objective,” “expect,” “forecast,” “guidance,” “imply,” “plan,” “project,” “potential,” “could,” “may,” “should,”
“would,” “will” or 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 companies’ control and are difficult to predict. In
addition to other factors described herein that could cause MPLX’s actual results to differ materially from those implied in these forward-looking statements,
negative capital market conditions, including a persistence or increase of the current yield on common units, which is higher than historical yields, could
adversely affect MPLX’s ability to meet its distribution growth guidance, particularly with respect to the later years of such guidance. Factors that could
cause MPLX’s or MWE’s actual results to differ materially from those implied in the forward-looking statements include: risk that the 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; the adequacy of MPLX’s and
MWE’s respective capital resources and liquidity, including, but not limited to, availability of sufficient cash flow to pay MPLX’s distributions, and the
ability to successfully execute their business plans and implement their growth strategies; 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 MPLX or MWE’s
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, and Quarterly Report on Form 10-Q for the quarter ended Sept. 30, 2015, filed with the SEC. These risks, as well as other risks
associated with MPLX, MWE and the transaction, are also more fully discussed in the joint proxy statement and prospectus included in the registration
statement on Form S-4 filed by MPLX and declared effective by the SEC on Oct. 29, 2015, as supplemented. Factors that could cause MPC’s actual results to
differ materially from those implied in the forward-looking statements include: risks described above relating to the MPLX/MWE 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; 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 and Form 10-Qs 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
2

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