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This Registration Statement registers the issuance of 5,624,811 shares of the common stock, par value $0.01 per share (“Common Stock”), of the
Registrant issuable pursuant to the Registrant’s Dividend Reinvestment and Direct Stock Purchase Plan.
If, as a result of stock splits, stock dividends or similar transactions, the number of securities purported to be registered by this Registration Statement
changes, then the provisions of Rule 416 under the Securities Act shall apply to this Registration Statement, and this Registration Statement shall be
deemed to cover the additional securities resulting from the split of, or the dividend on, the securities covered by this Registration Statement.
Pursuant to Rule 415(a)(6) under the Securities Act, this registration statement includes 5,624,811 shares of Common Stock (after giving effect to the
2-for-1 stock split effected on June 10, 2015) that were previously registered by the Registrant on Registration Statement No. 333-197126 and not sold
thereunder. In connection with the registration of such unsold shares of Common Stock, the Registrant paid filing fees of $12,151.71, which fees will
continue to be applied to such unsold securities included on this registration statement. In accordance with Rule 415(a)(6), no registration fee is due
and Registration Statement No. 333-197126 will be deemed terminated as of the date of effectiveness of this registration statement.
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Prospectus

MARATHON PETROLEUM CORPORATION
Dividend Reinvestment and Direct Stock Purchase Plan
Our Dividend Reinvestment and Direct Stock Purchase Plan provides both existing stockholders and interested new investors a simple and convenient
method to purchase shares of our common stock. Some of the significant features of the plan are:
•

Enrollment through initial direct stock purchase of not less than $500 and not more than $25,000.

•

Purchases through the reinvestment of quarterly dividends.

•

Purchases through monthly optional cash payments of not less than $50 and not more than $25,000 (more with our permission).

•

Regular monthly investment can be made by automatic bank debits.

•

Optional cash payments will generally be invested within a week of receipt.

•

No brokerage commissions for purchases.

•

Recordkeeping is simplified since you will receive quarterly statements of any account activity.

Your participation is entirely voluntary and may be terminated at any time. If you wish to join the plan, please complete and sign an Enrollment Form
and return it to Computershare, the plan administrator.
This prospectus relates to 5,624,811 shares of our common stock offered for purchase under the plan. Shares purchased for participants’ accounts under
the plan will be purchased on the open market by the plan administrator or acquired directly from us as original issue shares. Our common stock is listed on
the New York Stock Exchange, or the NYSE, under the symbol “MPC.” The last reported sale price of our common stock on the NYSE on April 27, 2017 was
$51.02.

Investing in our common stock involves risks. Please read “Risk Factors” on page 1.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is April 28, 2017.
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You should rely only on the information contained or incorporated by reference in this prospectus. We have not authorized anyone to provide
you with different information. We are not making an offer of the securities in any jurisdiction where the offer is not permitted. You should assume that
the information in this prospectus is accurate only as of the date on its cover page and that any information we have incorporated by reference is
accurate only as of the date of the document incorporated by reference.
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MARATHON PETROLEUM CORPORATION
Marathon Petroleum Corporation and its subsidiaries, which we refer to throughout this prospectus as “MPC,” “we” or “us,” has 129 years of
experience in the energy business with roots tracing back to the formation of the Ohio Oil Company in 1887. We are one of the largest independent
petroleum product refining, marketing, retail and transportation businesses in the United States and the largest east of the Mississippi. Our subsidiaries
include MPLX LP, which we refer to as “MPLX,” a growth-oriented publicly traded master limited partnership formed by us in 2012 to own, operate, develop
and acquire midstream energy infrastructure assets. As a result of the merger of MarkWest Energy Partners, L.P. with and into a subsidiary of MPLX effective
on December 4, 2015, which we refer to as the “MarkWest Merger,” MPLX is one of the largest natural gas processors in the United States and the largest
processor and fractionator in the Marcellus and Utica shale regions.
Our operations consist of three business segments: Refining & Marketing; Speedway; and Midstream. Each of these segments is organized and
managed based upon the nature of the products and services it offers.
•

Refining & Marketing—refines crude oil and other feedstocks at our seven refineries in the Gulf Coast and Midwest regions of the United States,
purchases refined products and ethanol for resale and distributes refined products through various means, including terminals and trucks that we
own or operate. We sell refined products to wholesale marketing customers domestically and internationally, buyers on the spot market, our
Speedway ® business segment and to independent entrepreneurs who operate Marathon ® retail outlets;

•

Speedway—sells transportation fuels and convenience products in the retail market in the Midwest, East Coast and Southeast regions of the
United States.

•

Midstream—includes the operations of MPLX and certain other related operations. The Midstream segment gathers, processes and transports
natural gas; gathers transports, fractionates, stores and markets NGLs and transports and stores crude oil and refined products.

MPC’s principal executive offices are located at 539 South Main Street, Findlay, Ohio 45840-3229, and its telephone number at that location is (419)
422-2121.

RISK FACTORS
You should carefully consider any specific risks set forth under the caption “Risk Factors” included in our most recent Annual Report on Form 10-K
filed with the SEC, as these risk factors are amended or supplemented by subsequent Quarterly Reports on Form 10-Q that are incorporated by reference in
this prospectus, before making an investment decision. For more information, see “Where You Can Find More Information.” The risks and uncertainties we
have described are not the only ones we face. Additional risks and uncertainties that are not yet identified may also materially harm our business, operating
results and financial condition and could result in a complete loss of your investment.
In addition, there are risks associated with participation in the plan. You will not know the price of the shares you are purchasing under the plan at the
time you authorize the investment or elect to have your dividends reinvested. The price of our common stock may fluctuate between the time you decide to
purchase shares under the plan and the time of actual purchase. In addition, during this time period, you may become aware of additional information that
might affect your investment decision. If you instruct the plan administrator to sell shares under the plan, you will not be able to direct the time and price at
which your shares are sold. The price of our shares may decline between the time you decide to sell shares and the time of actual sale. If you decide to
withdraw from the plan, the plan administrator will continue to hold your shares unless you request to have your shares transferred to another account. If you
request such a transfer, the market price of our shares may decline between the time you request such a transfer and the date such transfer is effective.
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FORWARD-LOOKING STATEMENTS
This prospectus, including the information we incorporate by reference, includes forward-looking statements. You can identify our forward-looking
statements by words such as “anticipate,” “believe,” “design,” “estimate,” “objective,” “expect,” “forecast,” “outlook,” “goal,” “guidance,” “imply,”
“intend,” “plan,” “predict,” “prospective,” “project,” “opportunity,” “potential,” “position,” “pursue,” “strategy,” “seek,” “target,” “could,” “may,” “should,”
“would,” “will” or other similar expressions that 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, that could cause future outcomes to differ materially from those set forth in the forward-looking statements. When considering
these forward-looking statements, you should keep in mind the risk factors and other cautionary statements contained in this prospectus, any prospectus
supplement and the documents we have incorporated by reference.
Forward-looking statements include, but are not limited to, statements that relate to, or statements that are subject to risks, contingencies or
uncertainties that relate to:
•

future levels of revenues, refining and marketing gross margins, operating costs, retail gasoline and distillate gross margins, merchandise
margins, income from operations, net income or earnings per share;

•

anticipated volumes of feedstock, throughput, sales or shipments of refined products;

•

anticipated levels of regional, national and worldwide prices of crude oil, natural gas, natural gas liquids, or “NGLs,” and refined products;

•

anticipated levels of crude oil and refined product inventories;

•

future levels of capital, environmental or maintenance expenditures, general and administrative and other expenses;

•

the success or timing of completion of ongoing or anticipated capital or maintenance projects;

•

business strategies, growth opportunities and expected investments, including strategic initiatives and actions, as well as planned equity
investments in pipeline projects;

•

expectations regarding the acquisition or divestiture of assets as well as the strategic initiatives discussed herein, such as the proposed
accelerated dropdown of assets to MPLX and plans to exchange our economic interest in MPLX’s general partner, including incentive
distribution rights, for newly issued common units of MPLX;

•

our share repurchase authorizations, including the timing and amounts of any common stock repurchases;

•

the adequacy of our capital resources and liquidity, including but not limited to, availability of sufficient cash flow to execute our business plan;

•

the effect of restructuring or reorganization of business components;

•

the potential effects of judicial or other proceedings on our business, financial condition results of operations and cash flows; and

•

the anticipated effects of actions of third parties such as competitors, activist investors or federal, foreign, state or local regulatory authorities, or
plaintiffs in litigation.

We have based our forward-looking statements on our current expectations, estimates and projections about our industry and our company. We caution
these forward-looking statements are not guarantees of future performance, and you should not rely unduly on them, as they involve risks, uncertainties, and
assumptions that we cannot predict. In addition, we have based many of these forward- looking statements on assumptions about future events that may prove
to be inaccurate. While our management considers these assumptions to be reasonable, they are inherently subject to significant business, economic,
competitive, regulatory and other risks, contingencies and uncertainties, most of which are difficult to predict and many of which are beyond our control.
Accordingly, our actual results may differ materially from the future performance that we have expressed or forecast in our forward-looking statements.
Differences between actual results and any future performance suggested in our forward-looking statements could result from a variety of factors, including
the following:
•

volatility or degradation in general economic, market, industry or business conditions;

•

availability and pricing of domestic and foreign supplies of natural gas, NGLs and crude oil and other feedstocks;

•

the ability of the members of the Organization of Petroleum Exporting Countries to agree on and to influence crude oil price and production
controls;

•

availability and pricing of domestic and foreign supplies of refined products such as gasoline, diesel fuel, jet fuel, home heating oil and
petrochemicals;

•

foreign imports and exports of crude oil, refined products, natural gas and NGLs;
2
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•

refining industry overcapacity or under capacity;

•

changes in producer customers’ drilling plans or in volumes of throughput of crude oil, natural gas, NGLs, refined products or other hydrocarbonbased products;

•

changes in the cost or availability of third-party vessels, pipelines, railcars and other means of transportation for crude oil, natural gas, NGLs,
feedstocks and refined products;

•

changes to the expected construction costs and timing of projects;

•

the price, availability and acceptance of alternative fuels and alternative-fuel vehicles and laws mandating such fuels or vehicles;

•

fluctuations in consumer demand for refined products, natural gas and NGLs, including seasonal fluctuations;

•

political and economic conditions in nations that consume refined products, natural gas and NGLs, including the United States, and in crude oil
producing regions, including the Middle East, Africa, Canada and South America;

•

actions taken by our competitors, including pricing adjustments, expansion of retail activities, the expansion and retirement of refining capacity
and the expansion and retirement of pipeline capacity, processing, fractionation and treating facilities in response to market conditions;

•

completion of pipeline projects within the United States;

•

changes in fuel and utility costs for our facilities;

•

failure to realize the benefits projected for capital projects, or cost overruns associated with such projects;

•

modifications to MPLX’s earnings and distribution growth objectives;

•

the ability to successfully implement growth opportunities, including strategic initiatives and actions;

•

the time, costs and ability to obtain regulatory or other approvals, waivers or consents required to consummate strategic actions, such as the
proposed accelerated dropdown of assets to MPLX;

•

the risk that the synergies from the from the MarkWest Merger may not be fully realized or may take longer to realize than expected;

•

risks and uncertainties associated with intangible assets, including any future goodwill or intangible assets impairment charges;

•

the ability to realize the strategic benefits of joint venture opportunities;

•

accidents or other unscheduled shutdowns affecting our refineries, machinery, pipelines, processing, fractionation and treating facilities or
equipment, or those of our suppliers or customers;

•

unusual weather conditions and natural disasters, which can unforeseeably affect the price or availability of crude oil and other feedstocks and
refined products;

•

acts of war, terrorism or civil unrest that could impair our ability to produce refined products, receive feedstocks or to gather, process, fractionate
or transport crude oil, natural gas, NGLs or refined products;

•

state and federal environmental, economic, health and safety, energy and other policies and regulations, including the cost of compliance with
the renewable fuel standard program;

•

adverse changes in laws including with respect to tax and regulatory matters;

•

rulings, judgments or settlements and related expenses in litigation or other legal, tax or regulatory matters, including unexpected environmental
remediation costs, in excess of any reserves or insurance coverage;

•

political pressure and influence of environmental groups upon policies and decisions related to the production, gathering, refining, processing,
fractionation, transportation and marketing of crude oil or other feedstocks, refined products, natural gas, NGLs or other hydrocarbon-based
products;

•

labor and material shortages;

•

the maintenance of satisfactory relationships with labor unions and joint venture partners;

•

the ability and willingness of parties with whom we have material relationships to perform their obligations to us;

•

the market price of our common stock and its impact on our share repurchase authorizations;

•

changes in the credit ratings assigned to our debt securities and trade credit, changes in the availability of unsecured credit and changes affecting
the credit markets generally;
3
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•

capital market conditions and our ability to raise adequate capital to execute our business plan, including our recently announced strategic
actions;

•

the costs, disruption and diversion of management’s attention associated with campaigns commenced by activist investors; and

•

the other factors described in Item 1A. Risk Factors of our most recent Annual Report on Form 10-K filed with the SEC.

We do not undertake any obligation to update the forward-looking statements included in this prospectus, unless we are required by applicable securities
laws to do so.
4
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USE OF PROCEEDS
We will receive proceeds from the purchase of our common stock under the plan only to the extent that those purchases are of newly issued shares of
our common stock made directly from us, and not from open market purchases. Any proceeds that we receive from purchases of newly issued shares will be
used for general corporate purposes. We cannot estimate the amount of any such proceeds at this time.

THE PLAN
Enrollment
• If you do not own any MPC common stock

You can join the plan by making an initial cash investment of at least
$500 and not more than $25,000. You can enroll and make your payment
online at www.computershare.com/investor or by mailing to the plan
administrator a completed Initial Enrollment Form along with your check
payable to Computershare. A $10 enrollment fee will be deducted from
your initial investment. Please allow two weeks for your account to be
established, initial shares to be purchased and a statement to be mailed to
you. No interest will be paid on amounts held pending investment.

• If you own MPC common stock registered in your name

You can join the plan online at www.computershare.com/investor
or by mailing a completed Enrollment Form to the plan
administrator. (No enrollment fee required.)

• If your shares of MPC common stock are held in a brokerage, bank or other
intermediary account

To participate directly in the plan, you should direct your broker, bank or
other intermediary to register some or all of your shares of common stock
directly in your name on the books of Computershare, as the transfer
agent for our common stock. You can then join the plan online at
www.computershare.com/investor or by mailing a completed Enrollment
Form to the plan administrator.

If you are a citizen or resident of a country other than the United States, you must first determine that participating will not violate local laws applicable to us,
the plan and you as a participant. See “—Foreign Participation.”
Administration of the Plan
Computershare Trust Company, N.A., which we refer to in this prospectus as “Computershare,” administers the plan, receives investments, keeps
records, sends statements of account to you and performs other duties related to the plan. Computershare will register and hold shares purchased for you
through the plan in its name or the name of its nominee until a written request is received from you for the sale or transfer of all or part of your shares held
under the plan. We may appoint a different administrator for the plan at any time, and we may act as the plan administrator. Computershare or any other
appointed administrator is referred to as the “plan administrator.” Computershare also acts as dividend disbursing agent for our common stock.
5
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For information about the plan:
Contact Computershare at:

Toll-free telephone: (866) 820-7494 Email:
web.inquiries@computershare.com

Visit the MPC
Shareholder Services website at:

www.marathonpetroleum.com

You may enroll in the plan, obtain copies of this prospectus, obtain and submit Enrollment Forms and other forms, submit investment or sales requests,
set up automatic withdrawals, terminate your participation and engage in other activities as a participant in the plan through Computershare’s website at:
www.computershare.com/investor.
Alternatively, you may submit initial investments, enrollment forms and other forms by mail to:
Computershare
P.O. Box 50500
Louisville, KY 40233-5000
Please include your plan account number on all checks and on all correspondence, as well as a daytime telephone number where you may be contacted
during normal working hours.
Investment Options
Once enrolled in the plan, you have the following investment options:
Dividend Reinvestment
You may elect to reinvest all, a portion or none of your cash dividends in our common stock. You also have the option of receiving a cash dividend on
all or a portion of the shares held in your plan account. When completing the Dividend Reinvestment section of the Enrollment Form, you must choose one
of the following:
•

Full Dividend Reinvestment. Purchase additional shares of common stock with all of your cash dividends paid on all shares credited to your plan
account and those registered in your name in book-entry form. Additional shares may also be purchased with optional cash investments as
described below.

•

Partial Dividend Reinvestment. Receive a cash dividend payment based on the number of full shares you specify on shares credited to your plan
account and those registered in your name in book-entry form. This option allows you to receive a fixed amount of cash each quarter, assuming
the dividend stays the same. The balance of your dividends will be used to purchase additional shares of common stock.
Buying additional shares will not change your election, meaning that dividends on all additional shares will be reinvested unless you instruct
otherwise. In addition, selling part of your shares will not change your election unless the number of shares in your plan account falls below the
number of shares that you specified under your election. In that case, cash dividends will be paid to you on the remaining number of shares that
you hold in your plan account following the sale. Additional shares may also be purchased with optional cash investments as described below.

•

All Dividends Paid in Cash (No Dividend Reinvestment). Receive a cash dividend payment on all shares credited to your plan account and those
registered in your name in book-entry form. This option allows you to receive all of your dividends in cash. Additional shares may also be
purchased with optional cash investments as described below.
6
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You can have your cash dividends deposited directly into your bank account instead of receiving a check by mail. To enroll for the direct deposit,
complete and submit online at www.computershare.com/investor or mail an Authorization for Electronic Deposit Form to the plan administrator along with a
voided check for the designated bank account. You can also change your designated bank account for direct deposit with the same form. The forms will be
acted upon as soon as possible after they are received, and you can discontinue this feature by notifying the plan administrator in writing. You can change
your dividend reinvestment election at any time by notifying the plan administrator. In order to initiate, change or stop the direct deposit of dividends, the
plan administrator must receive your request at least 30 days before the dividend payment date.
Optional Cash Investments
You can purchase additional shares of common stock by using the plan’s optional cash investment feature regardless of whether dividends are
reinvested. You can invest at least $50 at any one time up to a maximum of $25,000 in any month unless the limit is waived by us. You may make such
optional investments occasionally or at regular intervals, as you desire. Interest will not be paid on amounts held pending investment.
•

By Automatic Withdrawal from Your Bank Account. If you wish to make regular monthly purchases, you can authorize an automatic withdrawal
from your bank account online at www.computershare.com/investor or by completing a Direct Debit Authorization Form and mailing it to the
plan administrator. This feature enables you to make ongoing investments without writing a check. Funds will be deducted from your bank
account on the 15th of each month or, if that date is not a business day, the next business day. The funds normally will be invested within five
business days. Please allow up to four weeks for the first automatic withdrawal to be initiated. You must notify the plan administrator in writing
to change or terminate automatic withdrawal at least 10 business days before the next automatic withdrawal in order for the change or
termination to be effective by that date.

•

By Check. You can make optional cash investments by sending a check payable to Computershare in U.S. dollars from a U.S. bank.
Computershare will not accept cash, traveler’s checks, money orders, or third party checks. To facilitate processing of your investment, please use
the transaction stub located at the bottom of your most recent statement. Mail your check and transaction stub to the address specified on the
statement. The check must be received by 2:00 p.m. Eastern Time on the business day immediately preceding the investment date. Funds are
typically invested on Friday of each week.

•

By Online Investment. You can make optional cash investments online through Computershare’s website, www.computershare.com/investor. In
order to purchase shares online, you must authorize the withdrawal of funds from your U.S. bank account.

For the purpose of the above limitations, we may aggregate all reinvested dividends and initial and optional cash investments for participants with
more than one account using the same Social Security Number or Taxpayer Identification Number. For participants unable to supply a Social Security
Number or Taxpayer Identification Number, their participation may be limited by us to only one plan account.
Also for the purpose of such limitations, all plan accounts that we believe to be under common control or management or to have common ultimate
beneficial ownership may be aggregated. Unless we have determined that reinvestment of dividends and investment of optional cash payments for each such
account would be consistent with the purposes of the plan, we will have the right to aggregate all such accounts and to return, without interest, within 30
days of receipt, any amounts in excess of the investment limitations applicable to a single account received in respect of all such accounts.
Insufficient Funds
In the event that any check or other deposit is returned unpaid for any reason or your pre-designated bank account does not have sufficient funds for an
automatic withdrawal, Computershare will consider the request for investment of that purchase null and void. Computershare will immediately remove from
your account any shares already purchased in anticipation of receiving those funds and will sell such shares. If the net proceeds from the sale of those shares
are insufficient to satisfy the balance of the uncollected amounts, Computershare may sell additional shares from your account as necessary to satisfy the
uncollected balance. In some cases, the sale of any additional shares may yield an amount greater than that required to recover in full the uncollected balance
plus any additional fees. There is a $35.00 charge for any check, electronic fund transfer or other deposit that is returned unpaid by your bank. This fee will
be collected by Computershare through the sale of the number of shares from your plan account necessary to satisfy the fee.
7
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Limitations on Investments
•

•

Initial and optional cash investments:
•

at least $500 initial cash investment;

•

at least $50 optional cash investment at any one time; and

•

no more than $25,000 in any one month.

All limitations may be waived by us upon written request.

Waiver of Limitations
Initial and optional cash investments in excess of $25,000 per month may be made only pursuant to a written waiver of limitation by us for the total
amount to be invested. A copy of such written approval must accompany any initial or optional cash investment sent to the plan administrator.
Requests for waivers of the investment limitations and other questions concerning waivers should be directed to MPC Shareholder Services at (419)
421-2159.
It is solely within our discretion as to whether any waiver of the allowable maximum amounts will be granted. In deciding whether to approve a
request, we will consider relevant factors, including, among others, our need for additional funds, the attractiveness of obtaining such additional funds by the
sale of common stock under the plan in comparison to other sources of funds, the applicable purchase price, the participant submitting the request, the extent
and nature of such participant’s prior participation in the plan, the number of shares of common stock held of record by such participant and the aggregate
amount of such dividends and initial or optional cash payments in excess of the allowable maximum amounts for which requests have been submitted by all
participants.
If requests for waivers are submitted for an aggregate amount in excess of the amount we are then willing to accept, we may honor such requests on any
basis that we, in our sole discretion, determine to be appropriate. With regard to investments made pursuant to a waiver of limitation, the plan does not
provide for a predetermined maximum limit on the amount that a stockholder may invest or on the number of shares that may be purchased.
Purchases of Shares Within Plan Limits and Dividend Reinvestments
Source of Shares
Shares of our common stock needed to meet the requirements of the plan will be either purchased in the open market or issued directly by us.
Pricing of Shares
If the shares are purchased in the open market, Computershare may combine your purchase requests with other purchase requests received from other
plan participants and will generally batch purchase types (dividend and optional cash investments) for separate execution by Computershare’s broker. Shares
for the plan will be purchased on the New York Stock Exchange, which we refer to throughout this prospectus as “NYSE,” or in privately negotiated
transactions. Computershare may also direct its broker to execute each purchase type in several batches throughout a trading day. Depending on the number
of shares being purchased and current trading volume in the shares, Computershare’s broker may execute purchases for any batch or batches in multiple
transactions and over more than one day. If different purchase types are batched, the price per share of the common shares purchased for each participant’s
account, whether purchased with reinvested dividends, with initial cash investments or with optional cash, shall be the weighted average price of the specific
batch for such shares purchased by Computershare’s broker on that day to satisfy plan requirements. Commissions incurred by the plan for purchases will be
paid by us. Such commissions will be reported to you as taxable income and will become a part of the cost of shares purchased on your behalf. All
computations of shares are calculated to six decimals and fractional shares are credited to your account.
If the shares are purchased from us, your price per share will be the volume weighted average price, rounded to four decimal places, of our common
stock obtained from Bloomberg, LP (or similar market reporting service we deem appropriate) for the trading hours from 9:30 a.m. to 4:00 p.m., Eastern Time
(through and including the NYSE closing print), on the day the shares are purchased. If there is no trading of our common shares on the NYSE on the day the
price is to be determined, the price per share will be determined by us on the basis of such market quotations as we consider appropriate.
Because we may periodically change between the above methods for purchasing shares, there can be no assurance that the method for determining your
price per share will not change. To obtain the current method, please call the plan administrator or MPC Shareholder Services.
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Purchase Intervals and Timing
The plan administrator will use initial and optional cash investments to purchase shares as promptly as practicable, normally once each week. To the
extent dividends are declared, the plan administrator will use reinvested dividends to purchase shares on the quarterly dividend payment date. Purchases may
be made over a number of days to meet the requirements of the plan. Funds not invested in our common stock within 30 days of receipt will be promptly
returned to you, without interest.
Purchases of Shares in Excess of Plan Limits
The following discussion pertains only to initial or optional cash investments for which a waiver of limitation has been obtained. Investments that do
not exceed the plan limitations will not be subject to the terms discussed below. See “Purchases of Shares Within Plan Limits and Dividend Reinvestments”
above. The terms set forth below will apply to the full amount for which a waiver has been obtained. For example, if a waiver is obtained to make an optional
cash investment of $30,000, $5,000 over the limit, the full $30,000 will be subject to these terms. We reserve the right, in our sole discretion and without
notice, to administer and approve any terms regarding the discount, threshold price or any other terms regarding investments exceeding the plan limitations
as we deem necessary or desirable.
Source of Shares
Shares of common stock required to meet the requirements of the plan for investments made pursuant to a waiver of limitations when a discount is in
effect will be issued directly by us.
Pricing Period
The “pricing period” for purposes of determining the price of each newly issued share of our common stock purchased pursuant to a waiver of
limitation will be a period of at least one but not more than twelve consecutive trading days commencing on a mutually agreed upon date between us and the
participant. The price of each such share will equal the volume weighted average price, rounded to four decimal places, of our common stock obtained from
Bloomberg, LP (or similar market reporting service we deem appropriate) for the trading hours from 9:30 a.m. to 4:00 p.m., Eastern Time, (through and
including the NYSE closing print), for each trading day during the applicable pricing period, assuming the threshold price is met on each day, less any
applicable waiver discount as described below, calculated pro rata on a daily basis. For example, if an investment of $10 million is made pursuant to a waiver
of limitation for a pricing period of 10 trading days, the number of shares will be calculated for each day of the pricing period by taking a pro rata portion of
the total investment for each day of the pricing period, which would be $1 million, and dividing it by the volume weighted average price, rounded to four
decimal places, obtained from Bloomberg, LP (or similar market reporting service we deem appropriate) for the trading hours from 9:30 a.m. to 4:00 p.m.,
Eastern Time, (through and including the NYSE closing print), less the discount. On the last day of the pricing period, the total investment amount,
$10 million, will be divided by the total number of shares acquired over the 10 trading days (assuming the threshold price is met each day) in order to
establish the purchase price. Investments made pursuant to a waiver of limitation will be applied to the purchase of shares of our common stock as soon as
practicable on or after the next trading day following the last day of the applicable pricing period, which we refer to as the “waiver investment date.” A
“trading day” means a day on which trades in our common stock are reported on the NYSE.
The plan administrator must receive investments pursuant to a waiver of limitation no later than the first business day before the first day of the
applicable pricing period. The plan administrator will apply all investments made pursuant to waivers of limitations that are so received to the purchase of
shares of our common stock as soon as practicable on or after the next following waiver investment date. All such investments received after the first business
day before the first day of the relevant pricing period will be returned without interest. No interest will be paid on funds held by the plan administrator
pending investment.
Threshold Price
We may, in our sole discretion, establish for any pricing period a “threshold price” applicable to investments made pursuant to waivers of limitations.
The threshold price will be the minimum price applicable to purchases of our common stock made pursuant to waivers of limitations during the applicable
pricing period as set forth below. At least one business day before the first day of the applicable pricing period, we will determine whether to establish a
threshold price and, if a threshold price is established, its amount, and will notify the plan administrator. We will make that determination, in our sole
discretion, after a review of current market conditions, the level of participation in the plan and our current and projected capital needs.
The threshold price, if established, will be the dollar amount that the volume weighted average price, rounded to four decimal places, obtained from
Bloomberg, LP (or similar market reporting service we deem appropriate) for the trading hours from 9:30 a.m. to 4:00 p.m., Eastern Time, (through and
including the NYSE closing print), must equal or exceed for each trading day during the relevant pricing period. If the threshold price is not satisfied for a
trading day during the pricing period, then that trading day will be excluded from the pricing period and all trading prices for that day will be excluded from
the determination of the purchase price. Additionally, a trading day will be excluded if no trades in our common stock are reported on the NYSE for that day.
For example, for a 10 trading day pricing period, if the threshold price is not satisfied for one of the 10 trading days in the pricing period, then the purchase
price will be based upon the remaining nine trading days in which the threshold price was satisfied.
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A portion of each investment made pursuant to a waiver of limitation will be returned, without interest, for each trading day during a pricing period on
which the threshold price is not satisfied and for each trading day on which no trades of our common stock are reported on the NYSE. The returned amount
will equal the pro rata amount of the total amount of that investment for each trading day that the threshold price is not satisfied. For example, for a 10
trading day pricing period, if the threshold price is not satisfied or no sales are reported for one of the 10 trading days in the pricing period, one-tenth of the
investment will be returned without interest. Such amounts will be returned at the end of the pricing period.
The establishment of the threshold price and the possible return of a portion of the investment if a threshold price is not satisfied or if no trades in our
common stock are reported on the NYSE for a trading day apply only to investments made pursuant to waivers of limitations. Setting a threshold price for a
pricing period will not affect the setting of a threshold price for any subsequent pricing period. We may waive our right to set a threshold price for any pricing
period. Neither we nor the plan administrator will be required to provide any written notice of the threshold price, if any, for any pricing period.
Any person that acquires shares of our common stock through the plan and resells them shortly before or after acquiring them may be considered to be
an underwriter within the meaning of the Securities Act of 1933. We expect that certain persons acquiring shares of our common stock using the waiver of
limitation will resell those shares to obtain the financial benefit of any waiver discount then offered under the plan. We have no arrangement or
understanding, formal or informal, with any person relating to a distribution of shares to be purchased through the plan.
Waiver Discount
We may, in our sole discretion, establish a “waiver discount” of 0% to 3% from the market price applicable to investments made pursuant to waivers of
limitations for a particular waiver investment date. The waiver discount may vary for different waiver investment dates but will apply uniformly to all
investments made pursuant to waivers of limitations with respect to a particular waiver investment date. The waiver discount will apply to the entire
investment and not just the portion of the investment that exceeds $25,000.
At least one business day before the first day of the applicable pricing period, we will determine whether to establish a waiver discount and, if a waiver
discount is established, its amount, and will notify the plan administrator. We will determine, in our sole discretion, whether to establish a waiver discount
and its amount after a review of current market conditions, the level of participation in the plan and our current and projected capital needs. Neither we nor
the plan administrator will be required to provide any written notice of the waiver discount, if any, for any pricing period.
You may ascertain the threshold price and waiver discount for any given pricing period by contacting MPC Shareholder Services at
www.marathonpetroleum.com or (419) 421-2159. There is no discount in effect as of the date of this prospectus.
Control Over Purchases
Except with respect to purchases in excess of plan limits, we will determine whether purchases are to be made directly from us or in the open market
through the plan administrator or an affiliated broker. Neither we, the plan administrator nor any participant in the plan has the authority or power to control
either the timing or pricing of shares purchased in the open market.
If you send in an initial or optional cash investment, it is possible that the market price of our common stock could go up or down before your funds are
used to purchase stock. Further, we may change the method of stock purchase (purchase in the open market or from us) at any time. Therefore, you will not
be able to precisely time your purchases through the plan and will bear the market risk associated with fluctuations in the price of our common stock. In
addition, you will not earn interest on initial or optional cash investments for the period before the shares are purchased.
Sale of Shares
You may request that Computershare sell shares held in your plan account in the manners described below. If you send in a request to sell shares, it is
possible that the market price of our common stock could go down or up before your shares are sold. You will not be able to precisely time your sales
through the plan and will bear the market risk associated with fluctuation in the price of our common stock. In addition, you will not earn interest on the
proceeds from a sales transaction.
Market Order: A market order is a request to sell shares promptly at the current market price. Market order sales are only available at
www.computershare.com/investor through Investor Centre or by calling Computershare directly at (866) 820-7494. Market order sale requests received at
www.computershare.com/investor through Investor Centre or by telephone will be placed promptly upon receipt during market hours (normally 9:30 a.m. to
4:00 p.m. Eastern Time). Any orders received after 4:00 p.m. Eastern Time will be placed promptly on the next day the market is open. The price shall be the
market price of the sale obtained by
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Computershare’s broker, less applicable fees. Computershare will use commercially reasonable efforts to honor requests by participants to cancel market
orders placed outside of market hours. Depending on the number of shares being sold and current trading volume in the shares, a market order may only be
partially filled or not filled at all on the trading day in which it is placed, in which case the order, or remainder of the order, as applicable, will be cancelled at
the end of such day. To determine if your shares were sold, you should check your account online at www.computershare.com/investor or call Computershare
directly at (866) 820-7494. If your market order sale was not filled and you still want the shares to be sold, you will need to re-enter the sale request.
Batch Order: A batch order is an accumulation of all sales requests for a security submitted together as a collective request. Batch orders are submitted
on each market day, assuming there are sale requests to be processed. Sale instructions for batch orders received by Computershare will be processed no later
than five business days after the date on which the order is received (except where deferral is required under applicable federal or state laws or regulations),
assuming the applicable market is open for trading and sufficient market liquidity exists. Batch order sales are available by calling Computershare directly at
(866) 820-7494 or in writing. All sales requests received in writing will be submitted as batch order sales. Computershare will cause your shares to be sold on
the open market within five business days of receipt of your request. To maximize cost savings for batch order sale requests, Computershare will seek to sell
shares in round lot transactions. For this purpose Computershare may combine each selling plan participant’s shares with those of other selling plan
participants. In every case of a batch order sale, the price to each selling plan participant will be the weighted average sale price obtained by Computershare’s
broker for each aggregate order placed by Computershare and executed by the broker, less applicable fees.
Day Limit Order: A day limit order is an order to sell shares of our common stock when and if they reach a specific trading price on a specific day. The
order is automatically cancelled if the price is not met by the end of that day (or, for orders placed after market hours, the next day the market is open).
Depending on the number of shares of our common stock being sold and the current trading volume in the shares, such an order may only be partially filled,
in which case the remainder of the order will be cancelled. The order may be cancelled by the applicable stock exchange, by Computershare at its sole
discretion or, if Computershare’s broker has not filled the order, at your request made online at www.computershare.com/investor or by calling
Computershare directly at (866) 820-7494.
Good-Til-Cancelled (“GTC”) Limit Order: A GTC limit order is an order to sell shares of our common stock when and if the shares reach a specific
trading price at any time while the order remains open (generally up to 30 days). Depending on the number of shares being sold and current trading volume in
the shares, sales may be executed in multiple transactions and over more than one day. If shares are traded on more than one day, a separate fee will be
charged for each such day. The order (or any unexecuted portion thereof) is automatically cancelled if the trading price is not met by the end of the order
period. The order may be cancelled by the applicable stock exchange, by Computershare at its sole discretion or, if Computershare’s broker has not filled the
order, at your request made online at www.computershare.com/investor or by calling Computershare directly at (866) 820-7494.
General: All sales requests processed over the telephone by a customer service representative entail an additional fee of $15.00. All per share fees
include any brokerage commissions Computershare is required to pay. Any fractional share will be rounded up to a whole share for purposes of calculating
the per share fee. Fees are deducted from the proceeds derived from the sale. Computershare may, under certain circumstances, require a transaction request to
be submitted in writing. Please contact Computershare to determine if there are any limitations applicable to your particular sale request. Proceeds are
normally paid by check, which are distributed within 24 hours of after your sale transaction has settled.
Computershare reserves the right to decline to process a sale if it determines, in its sole discretion, that supporting legal documentation is required. In
addition, you will not have any authority or power to direct the time or price at which shares for the plan are sold, and, except as described below, you will
not be able to select the broker(s) or dealer(s) through or from whom sales are to be made.
Instructions sent to Computershare to sell shares are binding and may not be rescinded.
You can choose to sell your shares through a stockbroker of your choice, in which case you should first request a transfer of your shares from the plan
administrator to a book-entry account in your name or another book-entry account you designate, in either case on the books of MPC. Allow two weeks for
any such transfer.
Gifts, Transfers and Pledges of Shares
You may direct us to transfer all or a portion of the shares of our common stock in your plan account to a new or existing stockholder, whether or not the
transferee is a participant in the plan. Please visit the Computershare Transfer Wizard at www.computershare.com/transferwizard. The Transfer Wizard will
guide you through the transfer process, assist you in completing the transfer form, and identify other necessary documentation you may need to provide. You
may also call Computershare at (866) 820-7494 for complete transfer instructions or go to www.computershare.com/investor to download the appropriate
materials. You can give or transfer common stock in your plan account to anyone you choose by:
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•

making an initial $500 cash investment to establish an account in the recipient’s name;

•

submitting an optional cash investment on behalf of an existing stockholder in the plan in an amount not less than $50 nor more than $25,000;
or

•

transferring shares from your account to the recipient (minimum of five shares to new accounts).

The plan administrator will automatically place such new accounts in full dividend reinvestment status. New participants, at their discretion, may elect
another investment option by giving notice to the plan administrator. If you participate in dividend reinvestment and your request to either transfer all of
your shares or make a partial sale and transfer the balance of your shares is received between the ex-dividend and the dividend record date, the processing of
your request will occur promptly, but may not occur prior to the dividend record date.
To transfer shares, you must send the plan administrator written instructions and a proper stock power and have your signature guaranteed by a
financial institution participating in the Medallion Signature Guarantee Program (generally a broker or a bank). The Medallion Signature Guarantee Program
ensures that the individual signing the stock power is in fact the registered owner of the shares. A notary is not sufficient.
Plan shares may not be pledged and any such purported pledge shall be void. If you want to pledge your shares, you must first withdraw them from
your plan account.
Direct Registration System
We have adopted a direct registration system, or DRS, for book-entry share registration and transfer of our common stock. No certificates representing
your shares will be mailed to you. Under DRS, instead of receiving stock certificates, you will receive a statement reflecting your ownership interest in our
shares. DRS is a method of recording shares of stock in electronic, or book-entry, form, meaning shares can be registered in your name on the books of MPC
without the need for physical certificates. Shares held in book entry under DRS have all the traditional rights and privileges of shares held in certificated
form.
DRS eliminates the risk and cost of paper certificates, while enabling you to maintain the benefits of direct ownership, including the ability to
participate in the plan. If you hold any shares in book-entry form, you may at any time choose to have all or a portion of your book-entry shares transferred to
your broker electronically by contacting your broker/dealer. When using your broker to facilitate a share transfer, you will need to provide them with a copy
of your DRS account statement.
Plan Service Fees
Enrollment fee for new investors
Purchase of shares
Sale of shares (partial or full):
Market Order Sales fee
Brokerage commission
Batch Order Sales fee
Brokerage commission
Limit Order Sales fee
Brokerage commission
Good-Til-Cancelled (“GTC”) Limit Order Sales fee
Brokerage commission

$ 10.00 per account enrollment
No Charge
$
$
$
$
$
$
$
$

25.00
0.12 per share
15.00
0.12 per share
25.00
0.12 per share
25.00
0.12 per share

Sales requests processed over the telephone by a Customer Service Representative will entail an additional fee of $15.00.
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Reinvestment of dividends
Optional cash investments via check or automatic investment
Gift or transfer of shares
Insufficient funds

No Charge
No Charge
No Charge
$35.00 per check

The applicable fees will be deducted from either the investment or proceeds from a sale.
Statements of Account
For any quarter in which your plan account had activity, the plan administrator will mail you a statement showing all transactions (shares, amounts
invested, purchase prices) for your account, including year-to-date and other account information. Supplemental statements or notices may be sent when you
make an initial or optional cash investment or a deposit, transfer or withdrawal of shares. Specific cost basis information will be included in your statement in
accordance with applicable law.
You should notify the plan administrator promptly of any change in address since all notices, statements and reports will be mailed to your address of
record.
Death of a Plan Participant
If a plan participant dies or becomes legally incapacitated, the plan administrator must be notified. The legal representative of the participant should
contact the plan administrator for specific information.
Withdrawal of Shares; Termination of Participation
You may withdraw all or some of your shares from your plan account or terminate your participation in the plan at any time by accessing your account
at www.computershare.com/investor, completing the information on the transaction form attached to the plan statement or transaction advice or by giving
telephone or written instructions to the plan administrator. Upon withdrawal or termination, whole shares held in the plan will be moved to a book-entry
position registered in your name on the books of MPC.
If you terminate your plan account, you will receive a check for the cash value of any fractional share. The value of that fractional check will be based
on the then current price of our stock, less any service and fee and brokerage commission. If notice of termination is received near a record date for an account
whose dividends are to be reinvested, the plan administrator, in its sole discretion, may either distribute such dividends in cash or reinvest them in shares on
your behalf. In the event reinvestment is made, the plan administrator will process the termination as soon as practicable, but in no event later than five
business days after the investment is complete.
Voting of Proxies
We will mail you proxy materials including a proxy card representing the shares in your plan account. Your shares will be voted as directed by you.
Stock Dividend/Stock Split
Any stock dividends or split shares that we distribute on shares credited to your account will be added to your account. Stock dividends or split shares
that we distribute on shares registered in your name outside of the plan will be delivered to you in the same manner as to holders of shares of our common
stock who are not participating in the plan.
Rights Offering
Your entitlement under the plan in any regular rights offering will be based upon your total holdings of our common stock in the plan. If we complete
such a rights offering, we will issue rights certificates only for the number of whole shares credited to your account. Rights based on a fraction of a share held
in your account would be sold for the account and the net proceeds will be invested in our common stock and added to your account by the end of the
following month.
Stockholder Communications
In addition to proxy materials, participants in the plan will have the right to receive all communications sent to holders of our common stock generally,
including our annual report to stockholders.
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Responsibility of Plan Administrator and Marathon Petroleum Corporation
Neither we nor any plan administrator nor any agent will be liable for any act done in good faith or for any good faith failure to act. This includes,
without limitation, any claims of liability:
•

for failure to terminate your account upon your death prior to receiving written notice of such death;

•

relating to purchases or sales prices reflected in your plan account or the dates of purchases or sales of your plan shares; or

•

for any fluctuation in the market value after purchase or sale of shares.

Neither we nor the plan administrator have any duties, responsibilities or liabilities except those that are expressly set forth in the plan.
T HE PAYMENT OF DIVIDENDS IS AT THE DISCRETION OF OUR B OARD OF DIRECTORS. T HE B OARD MAY CHANGE THE AMOUNT AND TIMING OF
DIVIDENDS AT ANY TIME WITHOUT NOTICE.
Your investment in shares credited to your plan account is no different than your investment in shares of MPC common stock that you hold in a
brokerage or bank account. You alone bear the risk of fluctuations in the market value of your shares of MPC common stock. You bear the risk of loss in
value and you enjoy the benefits of gains from market price changes with respect to all of your shares. However, with respect to shares held in your plan
account, you may lose an advantage otherwise available in that you are not able to select more specifically the timing of your investment or the sale of your
shares.
Neither we nor the plan administrator provide any advice or make any recommendations with respect to any purchase or sale transaction you initiate.
Neither we nor the plan administrator can guarantee that the value of the shares purchased under the plan will, at any particular time, be more than your
original investment. You need to make independent investment and participation decisions based on your own judgment and research.
Neither we nor the plan administrator can guarantee liquidity in the market. Thus your investments and the marketability of your shares may be
adversely affected by the market conditions at the time you seek to sell your shares.
Shares of our common stock credited to your plan account in book-entry form through the plan are not subject to protection under the Securities
Investor Protection Act, the Federal Deposit Insurance Act, or similar insurance or guarantee statute, and neither plan shares nor cash held pending investment
or disbursement with the plan administrator or its affiliates are subject to any guarantee.
Plan Modification or Termination
We reserve the right to suspend, terminate or modify the plan at any time without the approval of plan participants. Participants in the plan will be sent
notice of any suspension, termination or significant modification. We and any plan administrator also reserve the right to terminate the participation of any
participant, change any and all administrative procedures and costs associated with the plan and regulate the plan as necessary or desirable in connection
with its operation.
If we terminate the plan, or if we are involved in a reorganization or merger, your shares enrolled in the plan as well as your current elections under the
plan may automatically roll over to a subsequent survivor or successor plan.
Change of Eligibility
We reserve the right to deny, suspend or terminate participation by a stockholder who is using the plan for purposes inconsistent with the intended
purpose of the plan. In such event, the plan administrator will send notice to the applicable stockholder and will continue to safekeep that stockholder’s
shares but will no longer accept optional cash investments or reinvest dividends on behalf of that stockholder.
If the number of shares on which dividends are reinvested on your behalf falls below one share, your participation in the plan will be terminated
automatically and a check will be sent to you for any fractional share remaining.
Foreign Participation
If you live outside of the United States, you should first determine if there are any laws or governmental regulations that would prohibit your
participation in the plan. We reserve the right to terminate participation of any stockholder if we deem it advisable under any foreign laws or regulations. All
program funds must be in U.S. funds and drawn on a U.S. bank. If you are not in the United States, contact your bank to verify that they can provide you with
a check that clears through a U.S. bank and can print the dollar amount in U.S. funds. Due to the longer clearance period, we are unable to accept checks
clearing through non-U.S. banks. Please contact your local bank for details on how to effect the transaction.
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Our restated certificate of incorporation limits the aggregate percentage ownership by non-U.S. citizens of our common stock or any other class of our
capital stock to 23% of the outstanding shares. We may prohibit transfers that would cause ownership of our common stock or any other class of our capital
stock by non-U.S. citizens to exceed 23%. Our restated certificate of incorporation also authorizes us to effect any and all measures necessary or desirable to
monitor and limit foreign ownership of our common stock or any other class of our capital stock.
Interpretation
We may adopt rules and regulations to facilitate the administration of the plan. Any question of interpretation under the plan will be determined by us
in our sole discretion and any such determination will be final.
The plan, all related forms and your account shall be governed by and construed in accordance with the laws of the State of New York and cannot be
modified orally.
Transfer Agent and Registrar
Computershare Trust Company, N.A. acts as the transfer agent and registrar for our common stock.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS
The following is a summary of certain U.S. federal income tax consequences of participation in the plan to U.S. Holders (as defined below). This
summary is based on the Internal Revenue Code of 1986, as amended, or the Code, final, temporary, and proposed Treasury regulations, administrative
pronouncements of the Internal Revenue Service, or IRS, and judicial decisions, all as in effect on the date of this prospectus and all subject to change or
differing interpretations, possibly with retroactive effect. This summary is limited to participants that will hold shares of our common stock as “capital assets”
within the meaning of Section 1221 of the Code (generally, held for investment). This summary does not address all of the tax consequences that may be
relevant to you in light of your particular circumstances or to participants that are subject to special rules (including, without limitation, financial
institutions, insurance companies, regulated investment companies, real estate investment trusts, tax-exempt organizations, entities or arrangements treated as
partnerships for U.S. federal income tax purposes, broker dealers, foreign corporations, other foreign entities, and persons who are not U.S. Holders).
YOU ARE URGED TO CONSULT YOUR OWN TAX ADVISOR WITH RESPECT TO THE U.S. FEDERAL, STATE, LOCAL AND FOREIGN TAX
CONSEQUENCES OF PARTICIPATION IN THE PLAN.
For purposes of this discussion, a “U.S. Holder” is a beneficial owner of shares of our common stock that is for U.S. federal income tax purposes: (1) an
individual citizen or resident of the United States; (2) a corporation or other entity taxable as a corporation for U.S. federal income tax purposes that is created
or organized in or under the laws of the United States, any state thereof or the District of Columbia; (3) an estate, the income of which is subject to U.S. federal
income taxation regardless of its source; or (4) a trust if it (i) is subject to the primary supervision of a court within the United States and one or more United
States persons have the authority to control all substantial decisions of the trust or (ii) has a valid election in effect under applicable Treasury regulations to
be treated as a United States person.
Reinvested Cash Dividends
In general, with respect to cash dividends paid by us and reinvested under the plan, you will be treated for U.S. federal income tax purposes as though
you actually received a distribution in cash. With respect to reinvested dividends used to purchase shares (including any fractional share) directly from us,
you will be treated for U.S. federal income tax purposes as having received a distribution in an amount equal to the fair market value of the shares purchased
for your account under the plan. With respect to reinvested dividends used to purchase shares (including any fractional share) on the open market, you will be
treated for U.S. federal income tax purposes as having received a distribution in an amount equal to the cash dividend used to purchase those shares and your
allocable portion of the brokerage commissions paid by us to purchase those shares on the open market. These distributions will be treated as dividend
income to you to the extent paid out of our current and accumulated earnings and profits, as determined under U.S. federal income tax principles. To the
extent that such distributions exceed our current and accumulated earnings and profits, the excess will constitute a return of capital that is applied against,
and will reduce, your tax basis in our common stock, but not below zero, and then will be treated as gain from the sale of such stock. We will report to you for
tax purposes the dividends to be credited to your account as well as brokerage commissions incurred by us on your behalf. Such information will also be
furnished to the IRS to the extent required by law.
Optional Cash Investments
If you make initial or optional cash investments that are subject to a waiver of limitations, you may be treated as having received an additional
distribution equal to the excess, if any, of the fair market value of the shares acquired on the investment date over the amount of your cash investment, taking
into account any waiver discount. The IRS has indicated in several private letter rulings that a participant in both the dividend reinvestment and optional
cash purchase portions of a plan similar to our plan who makes an optional cash purchase under the plan will be treated as having received a distribution
equal to the excess, if any, of the fair market value on the investment date of the common shares over the amount of the optional cash payment made by the
participant. In several other private letter rulings the IRS has ruled that a participant in the optional cash purchase portion of a plan who made an optional
cash purchase of shares under the plan at a discount, but who did not elect to have dividends reinvested, was not treated as having received a distribution. In
addition, the IRS has held in certain private letter rulings that brokerage commissions paid by a corporation with respect to open market purchases on behalf
of participants pursuant to the optional cash purchase features of a plan were to be treated for U.S. federal income tax purposes as constructive distributions to
participants who were shareholders of the corporation. However, private letter rulings are not precedent and may not be relied upon by persons other than the
taxpayers to whom they are issued. Participants who make initial or optional cash investments to purchase our common stock should consult with their own
tax advisors regarding consequences of the investment.
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If you are treated as receiving a distribution as a result of making an initial or optional cash investment, any such distribution will be treated as
dividend income to you to the extent paid out of our current and accumulated earnings and profits, as determined under U.S. federal income tax principles.
To the extent that such distribution exceeds our current and accumulated earnings and profits, the excess will constitute a return of capital that is applied
against, and will reduce, your tax basis in our common stock, but not below zero, and then will be treated as gain from the sale of such stock. We will report to
you for tax purposes the dividends to be credited to your account as well as brokerage commissions incurred by us on your behalf. Such information will also
be furnished to the IRS to the extent required by law.
Tax Basis and Holding Period of Shares
The tax basis of shares of our common stock purchased with reinvested dividends pursuant to the plan will generally equal the total amount of
distributions you are treated as having received, as described above. The tax basis of shares of our common stock acquired with initial or optional cash
investments generally will equal the amount of the cash payment plus the amount of any additional distributions you are treated as having received in
connection with a purchase made pursuant to a waiver of limitations, as described above. The tax basis of shares purchased in the open market to satisfy plan
requirements will include the amount of any brokerage fees incurred by the plan on your behalf. The tax basis of shares of common stock acquired under the
plan will be reported by Computershare, our transfer agent, to the IRS. We expect that Computershare will apply their default method of determining the tax
basis of shares, which is FIFO—First In, First Out.
The holding period for shares acquired under the plan (including any fractional share) generally will begin on the date after the date on which the
shares are purchased and credited to your plan account, regardless of the source of purchase. Consequently, shares of our common stock acquired at different
times will have different holding periods.
Withdrawal of Shares
You generally will not realize any taxable income or any gain or loss for U.S. federal income tax purposes when whole shares are withdrawn from your
plan account, either upon request for withdrawal by you, upon termination of your participation in the plan or upon termination of the plan by us. You will,
however, generally recognize capital gain or loss when you receive cash payments for fractional shares credited to your account upon your withdrawal from
the plan, upon termination of your participation in the plan or upon termination of the plan by us. The amount of such a gain or loss will be equal to the
difference between the amount which you receive for your fractional shares and your tax basis in such fractional shares. Whether the capital gain is long-term
or short-term will depend on your holding period of the fractional share.
Sale of Shares
You will generally recognize gain or loss when shares of common stock acquired under the plan (including fractions of a share) are sold by the plan
administrator or by you after withdrawal of the shares from the plan. The amount of such gain or loss will be equal to the difference between the amount you
receive for the shares, reduced by the expenses of sale (including brokerage commissions and service fees charged for the sale of shares), and your tax basis in
the shares sold. In general, any gain or loss will be a capital gain or loss and will be a long-term capital gain or loss if you have held the shares for more than
one year.
Long-term capital gains of individuals and certain other non-corporate taxpayers are generally eligible for reduced rates of taxation. The deductibility
of capital losses is subject to certain limitations. You should consult your tax advisor as to the consequences of a sale of shares in view of your particular
circumstances.
Withholding
If you are subject to withholding taxes, we will withhold the required taxes from the gross dividends and from the proceeds from the sale of shares. In
any case in which U.S. federal income taxes are required to be withheld, the plan administrator will reinvest an amount equal to the dividend less the amount
of tax withheld. The dividends and proceeds received by you, or dividends reinvested on your behalf, will be net of the required taxes. For IRS reporting
purposes, the amount of any tax withheld will be included in the holder’s dividend income.
Medicare Tax
Certain U.S. Holders that are individuals, estates or trusts will be required to pay an additional 3.8% Medicare tax on, among other things, certain
dividends on and capital gains from the sale or other disposition of stock. Participants that are individuals, estates or trusts should consult with their own tax
advisors regarding the applicability of the Medicare tax to your income and gains in respect of an investment in shares of our common stock acquired
through the plan.
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FATCA
Under the Foreign Account Tax Compliance Act provisions of the Hiring Incentives to Restore Employment Act and the Treasury Regulations
thereunder (as modified by IRS Notices incuding 2015-66), commonly referred to as “FATCA,” withholding may be required with respect to dividends in
respect of common stock, and, after December 31, 2018, gross proceeds from the sale of common stock for participants that hold the shares of common stock
through a foreign financial institution or a non-financial foreign entity. Subject to certain exceptions, a 30% withholding tax will be imposed on such
payments made to (i) foreign financial institutions unless they agree to collect and disclose to the IRS information regarding their direct and indirect U.S.
account holders, and (ii) certain non-financial foreign entities unless they certify certain information regarding their direct and indirect U.S. owners. Foreign
financial institutions located in jurisdictions that have an intergovernmental agreement with the United States governing FATCA may be subject to different
rules. If withholding is required under these rules, the appropriate amount of tax will be deducted from dividends and from the proceeds of the sale of shares,
and only the remaining amount will be reinvested or paid. Prospective participants should consult with their own tax advisors regarding FATCA and the
application of these requirements to an investment in shares of our common stock acquired through the plan.
The above summary is not a comprehensive discussion of all of the tax considerations that may be relevant to a participant in the plan. Therefore, you
are urged to consult your tax advisors regarding the consequences of participation in the plan.

PLAN OF DISTRIBUTION
In connection with the administration of the plan, we may be requested to approve investments made pursuant to waivers of limitations by or on behalf
of participants or other investors who may be engaged in the securities business.
Persons who acquire shares of our common stock through the plan and resell them shortly after acquiring them, including coverage of short positions,
under certain circumstances, may be participating in a distribution of securities that would require compliance with Regulation M under the Securities
Exchange Act of 1934 and may be considered to be underwriters within the meaning of the Securities Act of 1933. We will not extend to any such person any
rights or privileges other than those to which it would be entitled as a participant, nor will we enter into any agreement with any such person regarding the
resale or distribution by any such person of the shares of our common stock so purchased. We may, however, accept investments made pursuant to waivers of
limitations by such persons.
Subject to the availability of shares of our common stock registered for issuance under the plan, there is no maximum number of shares that can be
issued pursuant to the reinvestment of dividends or cash investments. From time to time, financial intermediaries, including brokers and dealers, and other
persons may engage in positioning transactions in order to benefit from any discounts applicable to investments made under the plan. Those transactions
may cause fluctuations in the trading volume of our common stock. Financial intermediaries and such other persons who engage in positioning transactions
may be deemed to be underwriters. We have no arrangements or understandings, formal or informal, with any person relating to the sale of shares of our
common stock to be received under the plan. We reserve the right to modify, suspend or terminate participation in the plan by otherwise eligible persons in
order to eliminate practices which are inconsistent with the purpose of the plan.
Our common stock offered pursuant to the plan will be purchased, at our option, directly from us or in the open market or in privately negotiated
transactions. We will pay any and all brokerage commissions and related expenses incurred in connection with purchases of our common stock under the
plan. Upon withdrawal by a participant from the plan by the sale of shares of our common stock held under the plan, the participant will receive the proceeds
of that sale less the applicable brokerage commission (currently $0.12 per share), a sales fee of $15.00 (subject to change at any time) and any required tax
withholdings or transfer taxes.
Our common stock may not be available under the plan in all states. We are not making an offer to sell our common stock in any state where the offer or
sale is not permitted.
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WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and current reports, proxy statements and other information with the SEC. You can read and copy these materials at the SEC’s
public reference room at 100 F Street NE, Washington, D.C. 20549. You can obtain information about the operation of the SEC’s public reference room by
calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet site that contains information we have filed electronically with the SEC, which you
can access over the Internet at www.sec.gov.
This prospectus is part of a registration statement on Form S-3 that we have filed with the SEC relating to the common stock being offered pursuant to
this prospectus. As permitted by SEC rules, this prospectus does not contain all the information we have included in the registration statement and the
accompanying exhibits and schedules we have filed with the SEC. You may refer to the registration statement, exhibits and schedules for more information
about us and the securities. The registration statement, exhibits and schedules are available at the SEC’s public reference room or through its Internet site.
The SEC allows us to “incorporate by reference” the information we have filed with it, which means that we can disclose important information to you
by referring you to those documents. The information we incorporate by reference is an important part of this prospectus, and later information that we file
with the SEC will automatically update and supersede this information. We incorporate by reference the following documents into this prospectus:
•

our Annual Report on Form 10-K for the year ended December 31, 2016;

•

our Current Reports on Form 8-K or Form 8-K/A filed with the SEC on February 1, 2017 (Item 5.02 only), February 27, 2017 and March 15,
2017; and

•

the description of capital stock contained in our Registration Statement on Form 10 filed with the SEC on January 25, 2011, as amended.

We also incorporate by reference any future filings we make with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934
(excluding information deemed to be furnished and not filed with the SEC) until the termination of this offering.
You may request a copy of these filings, other than an exhibit to these filings unless we have specifically incorporated that exhibit by reference into
the filing, at no cost, by writing or telephoning us at the following address:
Marathon Petroleum Corporation
539 South Main Street
Findlay, Ohio 45840-3229
Attention: Corporate Secretary
Telephone: (419) 422-2121

LEGAL MATTERS
Jones Day will pass upon the validity of the common shares offered by this prospectus.

EXPERTS
The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in
Management’s Report on Internal Control over Financial Reporting) incorporated in this Prospectus by reference to the Annual Report on Form 10-K for the
year ended December 31, 2016 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public
accounting firm, given on the authority of said firm as experts in auditing and accounting.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.
The following table sets forth expenses payable by us in connection with the issuance and distribution of the securities being registered. All the
amounts shown are estimates except the SEC registration fee.
SEC registration fee
Printing expenses
Legal fees and expenses
Accounting fees and expenses
Transfer agent fees
Miscellaneous
Total

$12,152
20,000
20,000
10,000
10,000
7,848
$80,000

Item 15. Indemnification of Directors and Officers.
General Corporation Law of the State of Delaware
Section 145 of the Delaware General Corporation Law (“DGCL”) provides that a corporation may indemnify directors and officers as well as other
employees and individuals against expenses including attorneys’ fees, judgments, fines and amounts paid in settlement in connection with various actions,
suits or proceedings, whether civil, criminal, administrative or investigative (other than an action by or in the right of the corporation, such as a derivative
action), if they acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect
to any criminal action or proceeding, if they had no reasonable cause to believe their conduct was unlawful. A similar standard is applicable in the case of
any actions by or in the right of the corporation, except that indemnification only extends to expenses, including attorneys’ fees, incurred in connection with
the defense or settlement of such actions, and the statute requires court approval before there can be any indemnification where the person seeking
indemnification has been found liable to the corporation. The statute provides that it is not exclusive of other indemnification that may be granted by a
corporation’s certificate of incorporation, bylaws, agreement, a vote of stockholders or disinterested directors or otherwise.
Section 102(b)(7) of the DGCL provides that a certificate of incorporation may contain a provision eliminating or limiting the personal liability of a
director to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, provided that such provision shall not
eliminate or limit the liability of a director (1) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (2) for acts or omissions
not in good faith or which involve intentional misconduct or a knowing violation of law, (3) under Section 174 of the DGCL or (4) for any transaction from
which the director derived an improper personal benefit.
Certificate of Incorporation and Bylaws
Article Ten of MPC’s restated certificate of incorporation states that:
“No Director of the Corporation shall be personally liable to the Corporation or any of its stockholders for monetary damages for breach of
fiduciary duty as a Director; provided, however, that the foregoing provision will not eliminate or limit the liability of a Director (a) for any
breach of that Director’s duty of loyalty to the Corporation or its stockholders, (b) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (c) pursuant to section 174 of the DGCL, as the same exists or as that provision hereafter
may be amended or modified from time to time, or (d) for any transactions from which that Director derived an improper personal benefit. If the
DGCL is amended or modified after the filing of this Restated Certificate of Incorporation to authorize corporate action further eliminating or
limiting the personal liability of Directors, then the liability of a Director, in addition to the limitation on personal liability provided in this
Restated Certificate of Incorporation, will be limited to the fullest extent permitted by that law, as so amended or modified. Any repeal or
modification of this Article TEN by the stockholders of the Corporation will be prospective only and will not have any effect on the liability or
alleged liability of a Director arising out of or related to any event, act or omission that occurred prior to such repeal or modification.”
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In addition, our amended and restated bylaws provide that we will indemnify and hold harmless, to the fullest extent permitted by applicable law as it
presently exists or may be amended, any person who was or is made or is threatened to be made a party or is otherwise involved in any action, suit or
proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that such person or a person for whom such person is the legal
representative, is or was a director or officer of us or, while a director or officer of us, is or was serving at our request as a director, officer, manager, partner,
member, member representative or other designated legal representative of another corporation or of a partnership, joint venture, limited liability company,
trust or other enterprise, including service with respect to employee benefit plans, against all liability and losses suffered and expenses (including attorneys’
fees) incurred by such person in connection with such action, suit or proceeding. Our amended and restated bylaws also provide that we will pay the expenses
incurred by a director or officer in defending any such proceeding in advance of its final disposition, subject to such person providing us with specified
undertakings. Notwithstanding the foregoing, our amended and restated bylaws provide that we shall be required to indemnify or make advances to a person
in connection with a proceeding (or part thereof) initiated by such person only if the proceeding (or part thereof) was authorized by our board of directors.
These rights are not exclusive of any other right that any person may have or may acquire under any statute, provision of our restated certificate of
incorporation, amended and restated bylaws, agreement, vote of stockholders or disinterested directors or otherwise. No amendment, modification or repeal of
those provisions will in any way adversely affect any right or protection under those provisions of any person in respect of any act or omission occurring
prior to the time of such amendment, modification or repeal.
Our amended and restated bylaws also permit us to secure and maintain insurance on behalf of any of our directors, officers, employees or agents and
each person who is, or was, serving at our request as a director, officer, employee or agent of another corporation, partnership, joint venture, limited liability
company, trust or other enterprise for any liability asserted against and incurred by such person in any such capacity. We maintain directors’ and officers’
liability insurance providing coverage to our directors and officers.
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Item 16. Exhibits
Exhibit No.

Description of Exhibit

4.1

Restated Certificate of Incorporation of Marathon Petroleum Corporation (Exhibit 3.1 to the Registrant’s Current Report on Form 8-K, filed on
June 22, 2011 (file no. 001-35054))*

4.2

Amended and Restated Bylaws of Marathon Petroleum Corporation (Exhibit 3.2 to the Registrant’s Annual Report on Form 10-K, filed on
February 24, 2017 (file no. 001-35054))*

5.1

Opinion of Jones Day

23.1

Consent of Independent Registered Public Accounting Firm

23.2

Consent of Jones Day (included in Exhibit 5.1)

24.1

Power of Attorney of Directors and Officers of Marathon Petroleum Corporation

*

Incorporated by reference to the filing indicated.

Item 17. Undertakings
(a)

The undersigned Registrant hereby undertakes:
(1)

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i)

To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii)

To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of
securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the
low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant
to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

(iii)

To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) do not apply if the information required to be included in a post- effective amendment by
those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the
Exchange Act that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that
is part of the registration statement.
(2)

That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(3)

To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4)

That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:
(i) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of
the date the filed prospectus was deemed part of and included in the registration statement; and
(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on
Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required
by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of
the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering
described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an
underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be
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deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration
statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such
effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date.
(5)

That, for the purpose of determining liability of the Registrant under the Securities Act to any purchaser in the initial distribution of the
securities:
The undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to the registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such
purchaser by means of any of the following communications, the undersigned Registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:
(i)

Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to
Rule 424;

(ii)

Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to by
the undersigned Registrant;

(iii)

The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
Registrant or its securities provided by or on behalf of the undersigned Registrant; and

(iv)

Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

(b)

The undersigned Registrant hereby further undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

(c)

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim
for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, Marathon Petroleum Corporation certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the City of Findlay, the State of Ohio, on April 28, 2017.
MARATHON PETROLEUM CORPORATION
By: /s/ Gary R. Heminger
Gary R. Heminger
Chairman of the Board, President and
Chief Executive Officer
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
indicated on April 28, 2017.
/s/ Gary R. Heminger
Gary R. Heminger
Chairman of the Board, President and Chief
Executive Officer (principal executive officer)

/s/ Timothy T. Griffith
Timothy T. Griffith
Senior Vice President and Chief Financial Officer
(principal financial officer)

/s/ John J. Quaid
John J. Quaid
Vice President and Controller
(principal accounting officer)

Abdulaziz F. Alkhayyal
Director

*

*
Evan Bayh
Director

*
Charles E. Bunch
Director

*
David A. Daberko
Director

*
Steven A. Davis
Director

*
Donna A. James
Director

*
James E. Rohr
Director

*
Frank M. Semple
Director

*
J. Michael Stice
Director

*
John P. Surma
Director
* The undersigned, by signing his name hereto, does sign and execute this registration statement on Form S-3 pursuant to the Power of Attorney executed by
the above-named directors and officers of the registrant, which is being filed herewith on behalf of such directors and officers.
By:

/s/ Gary R. Heminger
Gary R. Heminger
Attorney-in-Fact

April 28, 2017
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INDEX TO EXHIBITS
Exhibit No.

Description of Exhibit

4.1

Restated Certificate of Incorporation of Marathon Petroleum Corporation (Exhibit 3.1 to the Registrant’s Current Report on Form 8-K, filed
on June 22, 2011 (file no. 001-35054))*

4.2

Amended and Restated Bylaws of Marathon Petroleum Corporation (Exhibit 3.2 to the Registrant’s Annual Report on Form 10-K, filed on
February 24, 2017 (file no. 001-35054))*

5.1

Opinion of Jones Day

23.1

Consent of Independent Registered Public Accounting Firm

23.2

Consent of Jones Day (included in Exhibit 5.1)

24.1

Power of Attorney of Directors and Officers of Marathon Petroleum Corporation

*

Incorporated by reference to the filing indicated.

Exhibit 5.1

NORTH POINT • 901 LAKESIDE AVENUE • CLEVELAND, OHIO 44114.1190
TELEPHONE: +1.216.586.3939 FACSIMILE: +1.216.579.0212
April 28, 2017
Marathon Petroleum Corporation
539 South Main Street
Findlay, Ohio 45840-3229
Re:

Registration Statement on Form S-3 Filed by Marathon Petroleum Corporation

Ladies and Gentlemen:
We have acted as counsel for Marathon Petroleum Corporation, a Delaware corporation (the “Company”), in connection with the registration under the
Securities Act of 1933, as amended (the “Act”), of 5,624,811 shares (the “Shares”) of common stock, par value $0.01 per share, of the Company that may be
issued or delivered and sold pursuant to the Marathon Petroleum Corporation Dividend Reinvestment and Direct Stock Purchase Plan (the “Plan”). In
connection with the opinion expressed herein, we have examined such documents, records and matters of law as we have deemed relevant or necessary for
purposes of this opinion. Based upon the foregoing, and subject to the further assumptions, qualifications and limitations set forth herein, we are of the
opinion that the Shares, when issued or delivered and sold pursuant to the terms of the Plan, will be validly issued, fully paid and nonassessable, provided
that the consideration for the Shares is at least equal to the stated par value of the Shares.
In rendering the opinion above, we have assumed that the resolutions authorizing the Company to issue or deliver and sell the Shares pursuant to the
Plan will be in full force and effect at all times at which the Shares are issued or delivered and sold by the Company, and the Company will take no action
inconsistent with such resolutions.
As to facts material to the opinion and assumptions expressed herein, we have relied upon oral or written statements and representations of officers and
other representatives of the Company and others.
The opinion expressed herein is limited to the General Corporation Law of the State of Delaware, as currently in effect, and we express no opinion as to
the effect of the laws of any other jurisdiction.
We hereby consent to the filing of this opinion as Exhibit 5.1 to the Registration Statement on Form S-3 filed by the Company to effect registration of
the Shares under the Act and to the reference to Jones Day under the caption “Legal Matters” in the prospectus constituting a part of such Registration
Statement. In giving such consent, we do not hereby admit that we are included in the category of persons whose consent is required under Section 7 of the
Act or the rules and regulations of the Securities and Exchange Commission promulgated thereunder.
Very truly yours,
/s/ Jones Day
ALKHOBAR • AMSTERDAM • ATLANTA BEIJING • BOSTON • BRISBANE • BRUSSELS • CHICAGO • CLEVELAND COLUMBUS • DALLAS
DETROIT • DUBAI • DÜSSELDORF • FRANKFURT • HONG KONG • HOUSTON • IRVINE • JEDDAH • LONDON • LOS ANGELES
MADRID • MEXICO CITY • MIAMI • MINNEAPOLIS • MILAN • MOSCOW • MUNICH • NEW YORK • PARIS • PERTH PITTSBURGH • RIYADH
SAN DIEGO • SAN FRANCISCO • SÃO PAULO • SHANGHAI • SILICON VALLEY • SINGAPORE • SYDNEY • TAIPEI • TOKYO • WASHINGTON

Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated February 24, 2017 relating to the
financial statements and the effectiveness of internal control over financial reporting, which appears in Marathon Petroleum Corporation’s Annual Report on
Form 10-K for the year ended December 31, 2016. We also consent to the reference to us under the heading “Experts” in such Registration Statement.
/s/ PricewaterhouseCoopers LLP
Toledo, OH
April 28, 2017

Exhibit 24.1
POWER OF ATTORNEY
KNOW ALL BY THESE PRESENTS, that each of the undersigned directors and officers of Marathon Petroleum Corporation, a Delaware corporation
(the “Registrant”), does hereby constitute and appoint Gary R. Heminger, Timothy T. Griffith and John J. Quaid, and each of them acting individually, as
the true and lawful attorney-in-fact or attorneys-in-fact for each of the undersigned, with full power of substitution and resubstitution, and in the name, place
and stead of each of the undersigned, to execute on behalf of the undersigned (i) a Registration Statement on Form S-3 (the “Form S-3 Registration
Statement”) with respect to the registration under the Securities Act of 1933, as amended, of common stock of the Registrant issuable in connection with
the Marathon Petroleum Corporation Dividend Reinvestment and Direct Stock Purchase Plan (or any amendment and restatement thereof), (ii) any and all
amendments, including post-effective amendments, supplements and exhibits to the Form S-3 Registration Statement that said attorneys, or any one of them,
deem necessary, appropriate or desirable to be filed with the Securities and Exchange Commission (the “SEC”) in connection with Form S-3 Registration
Statement and (iii) any and all instruments, certificates, applications, agreements or other documents that said attorneys, or any one of them, deem necessary,
appropriate or desirable to be filed with the SEC or any state securities commission or other regulatory authority or exchange with respect to the securities
registered under the Form S-3 Registration Statement, in each case, granting to said attorneys, and each of them individually, full power and authority to do
or cause to be done any and all acts and things whatsoever deemed necessary, appropriate or desirable by said attorneys, or any one of them, to be in the
premises, as fully to all intents and purposes as the undersigned might or could do in person, and hereby ratifying and approving the acts of said attorneys, or
any one of them, and any such substitute prior to the execution hereof.
This Power of Attorney may be executed in multiple counterparts, each of which will be deemed an original with respect to the person executing it.
IN WITNESS WHEREOF, the undersigned have hereunto set their hands as of the 26th day of April, 2017.
/s/ Gary R. Heminger
Gary R. Heminger
Chairman of the Board, President, and
Chief Executive Officer
(principal executive officer)

/s/ Timothy T. Griffith
Timothy T. Griffith
Senior Vice President and Chief Financial Officer
(principal financial officer)

/s/ John J. Quaid
John J. Quaid
Vice President and Controller
(principal accounting officer)

/s/ Abdulaziz F. Alkhayyal
Abdulaziz F. Alkhayyal
Director

/s/ Evan Bayh
Evan Bayh
Director

/s/ Charles E. Bunch
Charles E. Bunch
Director

/s/ David A. Daberko
David A. Daberko
Director

/s/ Steven A. Davis
Steven A. Davis
Director

/s/ Donna A. James
Donna A. James
Director

/s/ James E. Rohr
James E. Rohr
Director

/s/ Frank M. Semple
Frank M. Semple
Director

/s/ J. Michael Stice
J. Michael Stice
Director

/s/ John P. Surma
John P. Surma
Director

