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SEPARATION AND DISTRIBUTION AGREEMENT

THIS SEPARATION AND DISTRIBUTION AGREEMENT is madas of [ ], 2011 among Marathon Oil Corporation, a
Delaware corporation (“Marathon Oil”), Marathon @bmpany, an Ohio corporation and a direct, wholined subsidiary of Marathon Oil
(“MOC”), and Marathon Petroleum Corporation, a dae corporation (“Marathon Petroleum”), and, athefdate hereof, a direct, wholly
owned subsidiary of MOC.

WHEREAS, Marathon Oil, through the Marathon PenaleSubsidiaries (as defined herein), is engagddkeibusiness of petroleum
refining, marketing and transportation (the “Tramséd Business”);

WHEREAS, the Board of Directors of Marathon Oil liegermined that it would be advisable and in thst interests of Marathon Oil
and its stockholders for Marathon Oil to separate two publicly traded companies: (i) Marathon,®ihich will continue to conduct, direc
and through its subsidiaries, the businesses aecoil and natural gas exploration and productiniegrated natural gas and oils sands
mining, and (ii) Marathon Petroleum, which will dovue to conduct, directly and through its subsids the Transferred Business;

WHEREAS, to effectuate the Contribution and thetiibsition (each as defined herein), Marathon Gitins: (i) to cause (x) MOC to
contribute to Marathon Petroleum its interest im Tmansferred Assets and its partnership intenelStRC LP (each as defined herein);
(y) Marathon Petroleum to assume certain liabdijtend (z) MOC to distribute to Marathon Oil alltbé outstanding shares of common stock,
par value $0.01 per share, of Marathon Petroleltafathon Petroleum Common Stock”) then owned by M@®€ “Internal Distribution”);
and (i) to contribute to Marathon Petroleum MO@iterest in the Transferred Assets and its partigisterest in MPC LP and any
receivables due from a Marathon Petroleum PartyKtarathon Oil Party;

WHEREAS, the Board of Directors of Marathon Oil liedermined that, following the MOC Contributiors @efined herein), the
Internal Distribution and the Contribution, it wdube advisable and in the best interests of Mara@iband its stockholders for Marathon !
to distribute on a pro rata basis to the holdemsut$tanding shares of common stock, par valueDfied share, of Marathon Qil (“Marathon
Oil Common Stock”) all of the outstanding shared/afrathon Petroleum Common Stock owned by Maratbibas of the Distribution Date
(as defined herein);

WHEREAS, for U.S. federal income tax purposess intended that each of (i) the MOC Contributiod #me Internal Distribution and
(i) the Contribution and the Distribution qualifs a tax-free transaction under Sections 355 a8¢hp6f the Internal Revenue Code of 1986,
as amended (the “Code”); and

WHEREAS, it is appropriate and desirable to sethftiie principal transactions required to effeet @ontribution and Distribution and
certain other agreements that will govern the i@tahip of Marathon Oil and Marathon Petroleumdaling the Distribution.

1



NOW, THEREFORE, in consideration of the mutual pisee contained herein and other good and valuanisideration, the receipt
and sufficiency of which is hereby acknowledged] artending to be legally bound hereby, the pattie®to hereby agree as follows:

ARTICLE |
DEFINITIONS

SECTION 1.1Definitions .As used in this Agreement, the following terms khalie the meanings set forth in this Section: 1.1

“Action” means any action, claim, counterclaim, derd, suit, countersuit, arbitration, mediationemiative dispute resolution,
litigation, inquiry, subpoena, discovery requestgeeding or investigation by or before any coantbjtration panel or entity, grand jury or
Governmental Authority.

“Affiliate” means, with respect to any specifiedrBan, any other Person that directly or indire@bntrols, is Controlled by or is under
common Control with the specified Perspmyvided, however, that, for purposes of this Agreement, no Marat@drParty or any director or
officer thereof shall be deemed to be an Affiliateany Marathon Petroleum Party and vice versaeiAfie Distribution, Marathon Oil and
Marathon Petroleum shall not be deemed to be wateamon Control for purposes hereof due solely ¢ofdict that Marathon Oil and
Marathon Petroleum have common stockholders.

“Agent” means Computershare Trust Company, N.Ae distribution agent appointed by Marathon Oil iigtribute shares of Marathon
Petroleum Common Stock pursuant to the Distribution

“Agreement” means this Separation and Distribudgneement, as the same may be amended from titiraeo
“Applicable Deadline” has the meaning set forttsiection 12.3(b)

“Arbitration Act” means the United States Arbitiati Act, 9 U.S.C. 88 1 et seq

“Arbitration Demand Date” has the meaning set fantiSection 12.3(a)

“Arbitration Demand Notice” has the meaning sethan Section 12.3(a)

“Assumed Actions” means those Actions in which &warathon Oil Party or any Subsidiary of a Maratl@ihParty is a defendant or
the Party against whom the claim or investigat®directed and which primarily relate to the MaaattPetroleum Business, including those

Actions listed on Schedule 1.1(A)

“Business” means the Marathon Oil Business, witipeet to a Marathon Oil Party, and the MarathonoRaim Business, with respect
to a Marathon Petroleum Party.



“Claims Administration” means the processing ofrolsmade under Marathon Qil Policies, including téygorting of claims to the
applicable insurance carrier, management and def@indlaims, and providing for appropriate releagasn settlement of claims.

“Claims-Made Policies” has the meaning set fortlsattion 9.5(b)
“Code” has the meaning set forth in the recitalthte Agreement.

“Commercial Agreements” means the agreements, iftichbon Schedule 1.1(B)entered into on or before the Distribution Date
regarding the ongoing business and service rekttips between the Marathon Oil Parties and the tlarePetroleum Parties.

“Confidential Information” means any of the follovg:

(a) any proprietary information that is competitiveensitive material or otherwise of value to Maom Oil, Marathon Petroleum
and its or their Subsidiaries and not generallykmao the public, including product planning infation, marketing strategies, financ
information, information regarding operations, aome&r and/or customer relationships, consumer amdi&iomer profiles, sales
estimates, business plans, and internal performeascats relating to the past, present or futurgnmss activities of Marathon Oil,
Marathon Petroleum and its and their Subsidiamesthe consumers, customers, clients and supplfexsy of the foregoing;

(b) any proprietary scientific or technical infortiwa, design, invention, process, procedure, foepat improvement that is
commercially valuable and secret in the senseitthabnfidentiality affords Marathon Oil, Marath®&etroleum and its and their
Subsidiaries a competitive advantage over theirpsditors; and

(c) all confidential or proprietary concepts, do@mtation, reports, data, specifications, compuiéingre, source code, object
code, flow charts, databases, inventions, inforomatnd trade secrets.

Confidential Information includes such informatias may be contained in or embodied by documenisiaunices, engineering and laboratory
notebooks, documentation, reports, data, spedtitst computer source code and object code, flawtshdatabases, drawings, pilot plants or
demonstration or operating facilities, diagramgcsfications, bills of material, equipment, protogég and models, and any other tangible
manifestation (including data in computer or ottligiital format) of the foregoing.

“Contract” means any written, oral, implied or atlagreement, assurance, undertaking, contract, ¢onemt, lease, license, permit,
franchise, concession, deed of trust, contracg,rmind, mortgage, guaranty, indenture, indemrefyresentation, warranty, legally binding
arrangement or other instrument or obligation.

“Contribution” has the meaning set forth_in Sect®8(a).



“Control” means the power to direct the managenoéain entity, directly or indirectly, whether thigluthe ownership of voting
securities, by contract or otherwise; and the tef@wtrolled by” and “under common Control” have amings correlative to the foregoing.

“Conveyancing Instruments” has the meaning sehfiortSection 5.1
“Designated Marathon Information” has the meanieigferth in_Section 11.3(d)
“Distribution” has the meaning set forth_in Sectibb(a).

“Distribution Date” means the date on which thetBlisition shall be effected, such date to be deitgethby, or under the authority of,
the Board of Directors of Marathon Oil in its salled absolute discretion.

“Distribution Ratio” has the meaning set forth iacBon 4.5(a)
“Effective Time” means the time at which the Dibtriion is effective on the Distribution Date.
“Employee Contract” means any written Contract lestwa Party and a current or former employee ofPamty.

“Employee Matters Agreement” means the EmployeedistAgreement, dated as of the date hereof, betMeeathon Oil and
Marathon Petroleum, the form of which is attachereto as Exhibit A

“Escalation Notice” has the meaning set forth ictidam 12.2(a)
“Exchange Act” means the U.S. Securities Exchangeof1934, as amended.

“Expenses” means any and all expenses incurredrinextion with investigating, defending or asser@ny claim, action, suit or
proceeding incident to any matter indemnified agialiereunder (including court filing fees, coursiso arbitration, mediation or alternative
dispute resolution fees or costs, witness feesyaasbnable fees and disbursements of outsidedegakel, investigators, expert witnesses,
consultants, accountants and other third-partygsibnals).

“FIFO Basis” means, with respect to the paymentiofelated Claims pursuant to the same Shared Rdtieypayment in full of each
successful claim (regardless of whether a Marafibinsured Party or a Marathon Petroleum InsuradyAs the claimant) in the order in
which such successful claim is approved by therarste carrier, until the limit of the applicablea®éd Policy is met.

“Foreign Exchange Rate” means, with respect toamgency other than United States dollars, as pfdate of determination, the rate
set forth in the exchange rate sectiofbé Wall Street Journalr, if not published imThe Wall Street Journalthen the average of the
opening bid and asked rates on such date at whidh@urrency may be exchanged for United States

4



dollars as quoted by JPMorgan Chase Bank, Natidssbciation (or any successor thereto or other nmainey center commercial bank
agreed to by the Parties hereto).

“Form 10 Registration Statement” has the meanindosth in Section 2.1(a)

“Former Business” means any corporation, partnprshitity, division, business unit or business imitihe definition of Rule 11-01(d)
of Regulation S-X promulgated by the SEC (in eaa$edncluding any assets and liabilities comprigigsame) that has been sold,
conveyed, assigned, transferred or otherwise désposor divested (in whole or in part) or the @iems, activities or production of which
has been discontinued, abandoned, completed amosigeterminated (in whole or in part), in eachecpsor to the Distribution Date.

“Governmental Approvals and Consents” means anige®treports or other filings to be made withayrdr any consents, registrations,
approvals, permits, waivers, clearances or autatioizs to be obtained from, any Governmental Altihor

“Governmental Authority” means any foreign, U.Sddeal, state, local or other government, governaiestatutory or administrative
authority, regulatory body or commission or anyrtowibunal or judicial, arbitral or mediation bpd

“Indemnified Party” has the meaning set forth irct®m 11.5(a)

“Indemnifying Party” has the meaning set forth iecBon 11.5(a)

“Indemnity Payment” has the meaning set forth inta 11.5(a)

“Information” has the meaning set forth in Sectidghl(a).

“Information Statement” has the meaning set fontlséction 2.1(a).

“Insured Party” means a Marathon Oil Insured Partg Marathon Petroleum Insured Party.

“Intercompany Agreements” means any Contract, dtfeen this Agreement and the Operating Agreeméetsyeen one or more of the
Marathon Oil Parties, on the one hand, and onease rof the Marathon Petroleum Parties, on the dihad, entered into prior to the
Distribution.

“Internal Distribution” has the meaning set fonththe recitals to this Agreement.
“IRS” means the U.S. Internal Revenue Service.

“Joint Defense Agreementheans the Common Interest and Joint Defense Agmrgenteted as of the date hereof, between Maratthik
and Marathon Petroleum, in the form previously adreetween the applicable Marathon Oil PartiesMarchthon Petroleum Parties.

“Liabilities” means any and all debts, liabilitidspsses and obligations, absolute or contingentyrad or unmatured, liquidated or
unliquidated, accrued or unaccrued, known or



unknown, whenever arising, including all costs argdenses relating thereto, and including thosesgéabilities, Losses and obligations
arising under any law, rule, regulation, Actiorreiditened Action, order or consent decree of anye@wrental Authority or any award of any
arbitrator of any kind, and those arising under @oytract.

“Losses” means any and all losses, costs, obligstitabilities, settlement payments, awards, judgis, taxes, fines, penalties,
damages, fees, expenses, deficiencies, claimier oharges (including the costs and expensesyadiaah all Actions and demands,
assessments, judgments, settlements and compramlatisg thereto and attorneys’, accountants’sattants’ and other professionals’ fees
and expenses incurred in the investigation or deféhereof or the enforcement of rights hereunder).

“Marathon Oil” has the meaning set forth in thegmble to this Agreement.

“Marathon Oil Business” means (a) all businessesaperations of the Marathon Oil Parties, othenttiee Marathon Petroleum
Business, and (b) the Marathon Oil Former Busirgesse

“Marathon Oil Common Stock” has the meaning sethfor the recitals to this Agreement.

“Marathon Oil Financial Instruments” means all dtddcilities, guaranties, foreign-currency forwaggchange contracts, futures,
forwards, swaps, options, collars, surety bondtere of credit and similar instruments primarégyated to the Marathon Oil Business under
which any Marathon Petroleum Party has any primsggondary, contingent, joint, several or othebllity, including those set forth on

Schedule 1.1(C)

“Marathon Oil Former Businesses” means the Formeifesses owned by, in whole or in part, or opdrhse in whole or in part, any
of Marathon Oil or its current or former Subsidégrior other Affiliates (including Marathon Petraieand its current and former Subsidiaries
or other Affiliates), other than the Marathon P&tuon Former Businesses.

“Marathon Oil Indemnified Parties” has the meanseg forth in Section 11.2

“Marathon Oil Insured Party” means any Marathon [@ifty that is a named insured, additional namedréd or insured under any
Shared Policy or policy issued by OIL.

“Marathon Oil Liabilities” means all Liabilities dflarathon Oil and its Subsidiaries, as of the bstion Date, other than the Marathon
Petroleum Liabilities. For the avoidance of dobi} the designation in this Agreement of any Liébias a Marathon Oil Liability shall be
binding on the Marathon Oil Parties, notwithstagdihat such Liability may arise out of, directlyindirectly, the negligence, strict liability
other legal fault of any one or more members ofMlagathon Petroleum Parties; and (B) except asessjy set forth in this Agreement or an
Operating Agreement, the designation in this Agreenof Liabilities as Marathon Petroleum Liabilgier Marathon Oil Liabilities is only fc
purposes of allocating responsibility for such lilities as between the Parties and their respe&iuesidiaries and shall not affect any
obligations to, or give rise to any rights of, @hird parties.



“Marathon Oil Marks” means the name Marathon Qilapny variations thereof, and any other trademas;ice marks, trade names,
logos or identifiers owned by, or licensed by ar@i®arty to, any Marathon Qil Party, in each casefahe Effective Time.

“Marathon Oil Parties” means Marathon Oil and itdSidiaries (including those formed or acquire@rafihe date hereof), other than the
Marathon Petroleum Parties.

“Marathon Oil Policies” has the meaning set forilSiection 9.2(a)
“Marathon Petroleum” has the meaning set fortthegreamble to this Agreement.

“Marathon Petroleum Amended and Restated Bylawsimaghe Amended and Restated Bylaws of MarathawolBein, the form of
which is attached hereto as Exhibit B

“Marathon Petroleum Balance Sheet” means the utedidombined balance sheet of Marathon Petroleuoh srch 31, 2011
included in the Information Statement.

“Marathon Petroleum Business” means (a) all busegsind operations of the Marathon Petroleum Ba(higthe Transferred Business
and (c) the Marathon Petroleum Former Businesses.

“Marathon Petroleum Common Stock” has the mean@tdasth in the recitals to this Agreement.

“Marathon Petroleum Credit Facilities” means (i #tigreement dated as of March 11, 2011 among Mar&htroleum, the lenders
party thereto, JPMorgan Chase Bank, National Assioci, as Administrative Agent, J.P. Morgan Se@sit.LC and Morgan Stanley Senior
Funding, Inc., as Joint Lead Arrangers and JoirdkBanners, Morgan Stanley Senior Funding, IncSwasdication Agent, and Bank of
America, N.A., Citigroup Global Markets Inc. andeTRoyal Bank of Scotland Plc, as Co-Documentatigers, providing for a $2 billion
credit facility, and (i) a $ | billion [receivables facility to be entered into by Marathm Petroleum prior to the Effective Time].

“Marathon Petroleum Financial Instruments” meahsradit facilities (including the Marathon Petrote Credit Facilities), indentures,
notes (including the notes referred to in the N@&sring Memorandum), guaranties, foreign-currefamyvard-exchange contracts, futures,
forwards, swaps, options, collars, surety bondtere of credit and similar instruments primarigyated to the Marathon Petroleum Business
under which any Marathon Oil Party has any primaegondary, contingent, joint, several or othebllity, including those set forth on

Schedule 1.1(D)

“Marathon Petroleum Former Businesses” means dalefollowing U.S. domestic or foreign Former Biesses previously owned by,
in whole or in part, or operated by, in whole opart, Marathon Oil or any of its current or forngrbsidiaries or other Affiliates (including
Marathon Petroleum and its current or former Subsis or other Affiliates): crude oil refineriendarelated facilities, other assets or
operations; refined products or asphalt terminatsralated facilities, other assets or operatigaspline stations, service stations and
convenience stores; onshore crude oil or refinedymts pipelines, other than oilfield gathering
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lines; ocean-going oil tankers; maleic anhydridedpiction, marketing and transportation systemsraladed facilities, other assets or
operations; Emro Propane Company and related niagket transportation facilities, other assets perations; Scurlock Permian LLC and
related marketing or transportation facilities,ethssets or operations; Valvoline instant oil ¢eafacilities; Pilot Travel Centers LLC; all

of the Rock Island Refining Corporation, Plymoutih @ompany and Republic Oil Company assets andatipers, other than any such assets
or operations encompassing oil or gas explorati@hpoduction or offshore pipeline assets or ojenat real estate development, assets or
operations including the Hilton Head Island, SCyN#MI, Marco Island, FL, Carriage Creek Inc., BRidge, IL and similar development
projects; and any other businesses or operati@tsitowned or operated as of the Distributiond)atould be properly included in Marathon
Qil's refining, marketing and transportation refmgtsegment, in accordance with accounting prirsiglenerally accepted in the United
States as of the Distribution Date.

“Marathon Petroleum Indemnified Parties” has thenieg set forth in Section 11.3

“Marathon Petroleum Insured Party” means any MamatRetroleum Party that is a named insured, additioamed insured or insured
under any Shared Policy or policy issued by OIL.

“Marathon Petroleum Liabilities” means: (a) all hilities of the Marathon Petroleum Parties andrthespective Affiliates; (b) all
Liabilities of Marathon Qil and its current or foemSubsidiaries or other Affiliates (including M#ran Petroleum and its current or former
Subsidiaries or other Affiliates) to the extentdshsipon, arising out of or relating to the MaratiR&troleum Business (including, for the
avoidance of doubt, all Liabilities arising out césulting from or relating to the prior acquisitjawnership, operation or disposition of an
the Marathon Petroleum Former Businesses) or thasferred Assets; (c) all Liabilities to the extbased upon or arising under the Asset
Transfer and Contribution Agreement among MOC, Astllinc. and Marathon Ashland Petroleum Company da@d as of December 12,
1997, as amended, or any of the Transaction Doctsmeferred to therein, or the related Memorand@idralerstanding dated as of
January 31, 2011 among Ashland Inc., MOC and MP{(dPall Liabilities to the extent based upon gsiag under the Master Agreement
among Ashland Inc., ATB Holdings Inc., EXM LLC, Mahon Oil, MOC, Marathon Domestic LLC and Marathfshland Petroleum LLC
dated as of March 18, 2004, as amended, or arheofitansaction Agreements referred to thereingl{@)iabilities to the extent based upor
arising out of the Marathon Petroleum Financiatrinsents; (f) all Liabilities set forth or referréal on Schedule 1.1(E)g) all Liabilities
reflected on the Marathon Petroleum Balance Sheietthe notes thereto and all other Liabilitieattare of a nature or type that would have
resulted in such Liabilities being included as lilitibs on a consolidated balance sheet of MaratPetmoleum, or in the notes thereto, as of
the Effective Time (were such balance sheet anglsrtotbe prepared) on a basis consistent withaétermination of the nature and type of
Liabilities included on the Marathon Petroleum Bala Sheet; it being understood that to the extenaimount of any Liability included on
the Marathon Petroleum Balance Sheet or the nbézstb was an estimate thereof, the actual amdutoh Liability (rather than the
estimated amount) shall be deemed to be a Mard&btmwleum Liability for purposes of this clause; (@) all Liabilities arising out of,
resulting from or relating to any of the mattersa#ed under the captions “Business — Legal Paings” and “Business — Environmental
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Matters” in the Information Statement; and (i) lalbilities delegated or allocated to, or assumgdvbarathon Petroleum or any of the other
Marathon Petroleum Parties under this Agreemeangrof the Operating Agreemengspvided, however, that notwithstanding the foregoi
provisions of this clause (i) or any of the othezqeding clauses of this sentence, “Marathon RetrolLiabilities” shall exclude all Liabilities
delegated or allocated to, or assumed by, Mara@ibar any of the other Marathon Oil Parties unthés Agreement or any of the Operating
Agreements. For the avoidance of doubt: (A) Lidiei described in clause (b) of the immediatelyceding sentence shall not be excluded
from the definition of Marathon Petroleum Liab#i§ simply because such Liabilities are based upanige out of operations or assets no
longer owned by Marathon Petroleum or any of tieoMarathon Petroleum Parties as of the Distrdouiiime (e.g., previously sold,
disposed or lost operations or assets); (B) thegydason in this Agreement of any Liability as a i#non Petroleum Liability shall be bindil
on the Marathon Petroleum Parties, notwithstanthag such Liability may arise out of, directly adirectly, the negligence, strict liability or
other legal fault of any one or more of the Maratiil Parties; and (C) except as expressly set forthis Agreement or an Operating
Agreement, the designation in this Agreement obllikes as Marathon Petroleum Liabilities or Mdran Qil Liabilities is only for purposes
of allocating responsibility for such Liabilities &etween the Parties and their respective Subisisliand shall not affect any obligations tc
give rise to any rights of, any third parties.

“Marathon Petroleum Marks” means the name MarafP@inoleum, or any variations thereof, and any dttaetemarks, service marks,
trade names, logos or identifiers owned by, omiésal by a Third Party to, any Marathon PetroleuntyPi each case as of the Effective
Time.

“Marathon Petroleum Parties” means Marathon Patro|g¢he Marathon Petroleum Subsidiaries and angr@&hbsidiary of Marathon
Petroleum (including those formed or acquired afterdate hereof).

“Marathon Petroleum Policies” has the meaning sethfin Section 9.2(b)

“Marathon Petroleum Restated Certificate of Incogtion” means the Restated Certificate of Incorponeof Marathon Petroleum, the
form of which is attached hereto as Exhibit C

“Marathon Petroleum Share” means a share of Manaffetroleum Common Stock.

“Marathon Petroleum Subsidiaries” means, colledyivilPC Investment LLC, Speedway LLC, Marathon Plijiee LLC, MPC LP and
each Subsidiary of any of the foregoing.

“Mark” means a Marathon Oil Mark or a Marathon BEum Mark.
“MOC” has the meaning set forth in the preambléhie Agreement.
“MOC Contribution” has the meaning set forth in @t 3.2(c).

“MPC LP” means Marathon Petroleum Company LP, ai@ate limited partnership and an indirect, whollyned subsidiary of
Marathon Oil.



“Net Intercompany Debt” means the aggregate amoldébt owed by the Marathon Petroleum Partied#D Bnd any of the other
Marathon Oil Parties, net of the aggregate amofidebt owed by the Marathon Oil Parties to the Ntaoa Petroleum Parties.

“Notes Offering Memorandumtheans each of the preliminary offering memorandsuhject to completion, dated January 27, 2011
the final offering memorandum, dated January 27,12With respect to the offering and sale of $8dsilaggregate principal amount of senior
notes of Marathon Petroleum, in each case togetitleithe information incorporated by reference #ier

“NYSE” means the New York Stock Exchange, Inc.
“Occurrence-Based Policies” has the meaning s#t forSection 9.5(b)
“OIL” means Oil Insurance Limited, a mutual insucarcompany.

“OIL MOU” means the Memorandum of Understanding &eling the Administration of Claims under OIL Inance Policies, dated as
of the date hereof, among Marathon Oil, MarathommdReum and OIL, in the form previously agreed betw Marathon Oil and Marathon
Petroleum.

“Operating Agreements” means the Transaction Agezgmand the Commercial Agreements.

“Operating and Services Agreement SCRUB Technolaggans the Operating and Services Agreement SCRidBnblogy, dated as
of the date hereof, between Marathon Oil Sands.QJ)Inc. and Catlettsburg Refining, LLC, in therfopreviously agreed between such
parties.

“Out-of-Pocket Expenses” means expenses involvipgyanent to a Third Party (other than an employaebheoParty making the
payment).

“Party” means a Marathon Oil Party or a Marathotréteum Party, as applicable.

“Person” means any individual, corporation, parshgy, joint venture, limited liability company, @yt association, joint-stock
company, trust, unincorporated organization or Gowvental Authority.

“PFD” means MOC Portfolio Delaware, Inc., a Delagvaorporation and a Subsidiary of Marathon Qil.

“Pipeline Operating Agreements” means the Pipebperating Agreements, each dated as of the datehdetween Marathon Pipe
Line LLC and each of Red Butte Pipe Line Companyl Marathon Offshore Pipeline LLC and Marathon ©dmpany, each in the form
previously agreed between the applicable MarathibRP&ties and Marathon Petroleum Parties.

“Prime Rate” means the rate that JPMorgan Chasg,Béational Association (or any successor theretotioer major money center
commercial bank agreed to by the Parties heretoduamces from time to time as its prime lending,ratein effect from time to time.
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“Privilege” has the meaning set forth_in Section98).
“Privileged Information” has the meaning set faritGection 13.9(a)
“Protected Party” has the meaning set forth in i8act.6(b).

“Record Date” means the close of business on tteedktermined by the Board of Directors of Maratf@has the record date for the
Distribution.

“Related Claims” means a claim or claims againShared Policy made by one or more Marathon Petmolasured Parties, on the one
hand, and one or more Marathon Oil Insured Pantieshe other hand, filed in connection with Lossefered by either a Marathon
Petroleum Insured Party or a Marathon Oil Insurady? as the case may be, arising out of the sarderlying transaction or series of
transactions or event or series of events that hksgegiven rise to Losses suffered by a Marathibin@ured Party or a Marathon Petroleum
Insured Party, as the case may be, which Lossdb@mibject of a claim or claims by such Persaireg a Shared Policy.

“Representatives” has the meaning set forth iniGedi3.8(a).

“SEC” means the U.S. Securities and Exchange Cosgioms
“Securities Act” means the U.S. Securities Act 883, as amended.
“Separation Costs” has the meaning set forth irti@ed0.1.
“Shared Policies” has the meaning set forth in i8ad.5(b).
“Soliciting Party” has the meaning set forth in @t 7.6(b).

“Stock Options Registration Statement” means thgis¥gation Statement on Form S-8 or such other forfiorms as may be
appropriate, as amended and supplemented, incladlidgcuments incorporated by reference thereieffiect the registration under the
Securities Act of Marathon Petroleum Shares sulbgecertain stock options granted to current amohéw officers, employees, directors and
consultants of the Marathon Qil Parties pursuaniiéoEmployee Matters Agreement.

“Subsidiary” means, when used with reference toR@gson, any corporation or other entity or orgation, whether incorporated or
unincorporated, of which at least a majority of feeurities or interests having by the terms tHevedinary voting power to elect at least a
majority of the board of directors or others pemforg similar functions with respect to such corpimmmor other entity or organization is
directly or indirectly owned by such Person or by ane or more of its Subsidiaries, or by such &eend one or more of its Subsidiaries;
provided, howeve, that no Person that is not directly or indireetlyolly owned by any other Person shall be a Sudasiebf such other
Person unless such other Person directly or indlr€ontrols, or has the right, power or abilityGontrol, that Person. After the Distribution,
Marathon Oil and Marathon Petroleum shall not bengied to be under common Control for
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purposes hereof due solely to the fact that Maratiband Marathon Petroleum have common stockhslde

“Tax Sharing Agreement” means the Tax Sharing Agwera, dated the date hereof, between MarathorMailathon Petroleum and
MPC Investment LLC, the form of which is attachentdio as Exhibit D

“Third Party” means a Person that is not a Party Subsidiary of a Party.
“Third-Party Claim” has the meaning set forth ircten 11.6(a)

“Third-Party Consents” means any material consgopyoval, waiver or authorization to be obtainenfrfrany Person that is not a
Governmental Authority.

“Toxic Tort Claim” means an Action alleging an #les or medical condition arising out of exposuradoestos, benzene, benzene-
containing products, or any other hydrocarbon othan crude oil or natural gas.

“Transaction Agreement” means each of the Empldyatters Agreement, the Joint Defense AgreementRipeline Operating
Agreements, the Operating and Services AgreemeRUBCTechnology, the Tax Sharing Agreement, the 3iteon Services Agreement, the
OIL MOU and the Conveyancing Instruments.

“Transferred Assets” means, collectively, the asset forth on Schedule 1.1(F)
“Transferred Business” has the meaning set forthérecitals to this Agreement.

“Transition Services Agreement” means the TransiBervices Agreement, dated as of the date hdvetfeen Marathon Oil and
Marathon Petroleum, the form of which is attacherkto as Exhibit E

“Unaided Knowledge” has the meaning set forth intea 13.8(e)
“Unrelated Claims” means a claim or claims againShared Policy that is not a Related Claim.

SECTION 1.2Interpretation. In this Agreement, unless the context clearlydates otherwise:
(a) words used in the singular include the plural ords used in the plural include the singular;

(b) references to any Person include such Persoigsessors and assigns but, if applicable, orslydh successors and assigns are
permitted by this Agreement, and a reference th flerson’s “Affiliates” or “Subsidiaries” shall llkeemed to mean such Person’s
Affiliates or Subsidiaries, as applicable, follogithe Distribution;

(c) any reference to any gender includes the @feeder and the neuter;
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(d) the words “include,” “includes” and “includinghall be deemed to be followed by the words “witHonitation”;
(e) the words “shall” and “will” are used interclggably and have the same meaning;
(f) the word “or” shall have the inclusive meanimpresented by the phrase “and/or”;

(g) any reference to any Article, Section, ExhtitSchedule means such Article or Section of, ohdtxhibit or Schedule to, this
Agreement, as the case may be, and referencey iBetion or definition to any clause means suahsg of such Section or definition;

(h) the words “herein,” “hereunder,” “hereof,” “re0” and words of similar import shall be deemdenmences to this Agreement
as a whole and not to any particular Section oermginovision of this Agreement;

(i) any reference to any agreement, instrumentleeradocument means such agreement, instrumenher document as amend
supplemented and modified from time to time toakeent permitted by the provisions thereof andHiy Agreement;

(j) any reference to any law (including statuted ardinances) means such law (including all rules regulations promulgated
thereunder) as amended, modified, codified or retedain whole or in part, and in effect at thedinf determining compliance or
applicability;

(k) relative to the determination of any periodiofe, “from” means “from and including,” “to” meari® but excluding” and
“through” means “through and including”;

() accounting terms used herein shall have theninga historically ascribed to them by Marathon @itl its Subsidiaries,
including Marathon Petroleum and its Subsidiarie$ts and their internal accounting and finangialicies and procedures in effect as
of the date of this Agreement;

(m) if there is any conflict between the provisiaighe body of this Agreement and the Schedulestbgthe provisions of the
body of this Agreement shall control unless explictated otherwise in such Schedule;

(n) if there is any conflict between the provisiaighis Agreement and a Transaction Agreementptbeisions of such
Transaction Agreement shall control (but only witepect to that Transaction Agreement) unless @ttplstated otherwise therein;

(o) the titles to Articles and headings of Sectioostained in this Agreement have been inserteddovenience of reference only
and shall not be deemed to be a part of or to &fffiecmeaning or interpretation of this Agreement;
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(p) any portion of this Agreement obligating a Raa take any action or refrain from taking anyi@tt as the case may be, shall
mean that such Party shall also be obligated teecés relevant Subsidiaries to take such actiaefoain from taking such action, as
case may be;

(q) unless otherwise specified in this Agreemelhtederences to dollar amounts herein shall beegpect of lawful currency of ti
United States; and

(r) the language of this Agreement shall be deetoédxd the language the Parties hereto have choseptess their mutual intent,
and no rule of strict construction shall be apphgdinst any Party.

ARTICLE Il
CERTAIN ACTIONS PRIOR TO THE
DISTRIBUTION DATE

SECTION 2.1SEC and Other Securities Filingn order to effect the transactions contemplatedtticle Il and_Article IV, the
Marathon Oil Parties and the Marathon Petroleuntiézashall take the following actions prior to istribution Date to the extent not taken
prior to the date hereof:

(a) Marathon Petroleum shall file with the SECafllamendments or supplements to the registrataersent on Form 10 (such
registration statement, including all amendmentsupplements thereto filed with the SEC prior ® Bistribution Date, the “Form 10
Registration Statement”) as may be necessary aopppte to effect the registration of the Marathireiroleum Common Stock under
the Exchange Act and (ii) the Stock Options Regiiin Statement. The Form 10 Registration Statetinehtdes an information
statement to be sent by Marathon Oil to its stottkdrs in connection with the Distribution (suchdmhation statement, as it may be
amended or supplemented, the “Information Stateheviarathon Petroleum and Marathon Oil shall Usartrespective commercially
reasonable efforts to cause the Form 10 Registr&iatement and the Stock Options RegistratioreSiant to become effective as soon
as reasonably practicable. Promptly after the FbBrRRegistration Statement becomes effective anal gnomptly after the Record
Date, and in any event prior to the Distributiont&®alarathon Oil shall mail the Information Staterh® the holders of record of
Marathon Oil Common Stock as of the Record Date.

(b) In connection with the Distribution:

(i) the Parties shall use their respective comnaélycieasonable efforts to take all such actiomag be necessary or
appropriate under state and foreign securities'bio@ sky” laws in connection with the transacti@templated by this
Agreement;

(i) the Parties shall prepare, and Marathon Petrol shall file and seek to have approved, an agifgit for the listing of the
Marathon Petroleum Common Stock on the NYSE, stihjegfficial notice of issuance;
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(iii) Marathon Oil shall give the NYSE notice ofelRecord Date in compliance with Rule 10b-17 unlderExchange Act;
and

(iv) the Parties shall cooperate in preparingndjlivith the SEC and causing to become effectiveadhgr registration
statements or amendments or supplements therdgtarthaecessary or appropriate in order to effertriansactions contemplated
hereby, or to reflect the establishment of, or agineents to, any employee benefit plans contemplageeby.

SECTION 2.2Financial Instruments

(a) Marathon Petroleum will use its commerciallggenable efforts to take or cause to be takerctdires, and enter into (or cause the
other Marathon Petroleum Parties to enter intohsgreements and arrangements, as shall be ngcessause, as of the Effective Time,
(i) the removal of the Marathon QOil Parties frorhMarathon Petroleum Financial Instruments andtifi@ Marathon Oil Parties to be fully and
unconditionally released from all Liabilities inspgect of the Marathon Petroleum Financial Instrusdhis understood and agreed that all
Liabilities in respect of the Marathon Petroleumdficial Instruments are Marathon Petroleum Liaédiand Marathon Petroleum shall
indemnify the Marathon Oil Parties from any Liatids suffered thereby to the extent arising outegulting from or relating to the Marathon
Petroleum Financial Instruments. Without limitifgetforegoing, after the Effective Time, (A) Marath®etroleum will not, and will not
permit any Marathon Petroleum Party to, renew,rektenodify, amend or supplement any Marathon Parol Financial Instrument in any
manner that would increase, extend or give risntoLiability of a Marathon Oil Party under such fednon Petroleum Financial Instrument
and (B) with respect to any Marathon Petroleum ide Instrument for which any Marathon Oil Partgswnot removed and fully and
unconditionally released from all Liabilities inspgect of such Marathon Petroleum Financial Instntrpeor to the Effective Time, Marathon
Petroleum shall continue to use its commercialsomable efforts to cause such removal and release.

(b) Marathon Oil will use its commercially reasotebfforts to take or cause to be taken all actiang enter into (or cause the other
Marathon Oil Parties to enter into) such agreemeantsarrangements, as shall be necessary to eauskthe Effective Time, (i) the removal
of the Marathon Petroleum Parties from all MaratfihFinancial Instruments and (ii) the MarathorirBleum Parties to be fully and
unconditionally released from all Liabilities inspgect of the Marathon Qil Financial Instrumentss kinderstood and agreed that all Liabili
in respect of the Marathon Qil Financial Instrunsesute Marathon Oil Liabilities and Marathon Oil Blrademnify the Marathon Petroleum
Parties from any Liabilities suffered thereby te #xtent arising out of, resulting from or relatioghe Marathon Oil Financial Instruments.
Without limiting the foregoing, after the Effectiiéme, (A) Marathon Oil will not, and will not peiitrany Marathon Oil Party to, renew,
extend, modify, amend or supplement any Marathdrri@ancial Instrument in any manner that wouldr@ase, extend or give rise to any
Liability of a Marathon Petroleum Party under stwérathon Oil Financial Instrument and (B) with respto any Marathon Oil Financial
Instrument for which any Marathon Petroleum Paragwot removed and fully and unconditionally reéebfsom all Liabilities in respect of
such Marathon Oil Financial Instrument prior to Eféective Time, Marathon Qil shall continue to utecommercially reasonable efforts to
cause such removal and release.
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ARTICLE Il
BUSINESS SEPARATION

SECTION 3.10wnership of MPC LP As of the date of this Agreement, MPC Investmdr® owns a 55% interest in the profits of
MPC LP. Immediately prior to the MOC Contributioncathe Contribution, the remaining interests inghefits of MPC LP will be owned
31.7% by MOC and 13.3% by Marathon Oil.

SECTION 3.2Actions Prior to the SeparatioriJpon the terms and subject to the conditions &f Agreement, on the Distribution Date
but prior to the Distribution, Marathon Oil and Mé#non Petroleum shall take or cause to be takefolfogving actions in the following order
to the extent not taken prior to the date hereof:

(a) Marathon Petroleum Dividendarathon Petroleum shall declare and pay a castedid to MOC, in any amount to be
specified by Marathon Oil.

(b) MOC Asset SaleMOC shall sell to MPC LP each of the assetsarh fon Schedule 3.r an amount of cash equal to the
amount set forth next to each such asset, which aomount is estimated to be the current fair markite of such asset.

(c) MOC Contribution MOC shall contribute to Marathon Petroleum alitsfright, title and interest in and to the Traarséd
Assets and its MPC LP partnership interest (incigdhe right to guaranteed payments from MPC LR {MOC Contribution”).

(d) Internal Distribution MOC shall distribute to Marathon Qil all of MOC'ght, title and interest in and to the outstagdin
Marathon Petroleum Shares.

(e) Marathon Petroleum Credit Facliis] . Marathon Petroleum shall satisfy all conditiongritial funding under the Marathon
Petroleum Credit Facilities with the other partiesreto.

(f) Internal Paymentsimmediately prior to the Effective Time: (i) Mdnan Oil shall cause PFD to redeem the preferradeshof
PFD owned by Marathon Petroleum by paying to MamatRetroleum cash equal to the full value of suares as of the Distribution
Date; (ii) Marathon Petroleum shall pay (on belodlthe applicable Marathon Petroleum Parties) tedtteon Oil (on behalf of the
applicable Marathon Oil Parties) cash equal toatipgregate amount of Net Intercompany Debt then dwetie Marathon Petroleum
Parties to the Marathon Qil Parties; and (iii) Mhom Oil shall pay to Marathon Petroleum an amaidmash so that, as of the Effective
Time (but after taking into account the paymentscdbed above in this Section 3,2he Marathon Petroleum Parties shall have,én th
aggregate, an amount of cash and cash equivatiterihined, for purposes of this Section 3rPaccordance with Section 1.2\Rhat
Marathon Oil deems appropriate, which amount db&kqual to at least $750 million. The Partiesndtthat, in connection with the
payments described in the first sentence of thigi®@e3.2(f), all debts owed by a Marathon Oil Party to a MawatPetroleum Party,
and all debts owed by a Marathon Petroleum PargyNtarathon Qil Party, in each case immediatelgrpo the Effective Time, shall |
satisfied in full by cash payment to
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the relevant obligee. Accordingly, immediately piio the Effective Time, each Marathon QOil Partyiethis an obligor on any such d¢
shall pay to Marathon Oil (which shall act as aipgyagent for all such obligors), and each MaratRetroleum Party which is an
obligor on any such debt shall pay to Marathondbetim (which shall act as a paying agent for athsobligors), the amount of any
debt owed to a Marathon Petroleum Party or Maratibi®Party, respectively. Upon Marathon Oil’s rqutedf the payments to Marathon
Oil contemplated by this Section 3.2(fMlarathon Oil shall pay in full the respective amts of such debt owed to each Marathon Oil
Party, and, upon Marathon Petroleum’s receipt efglyments to Marathon Petroleum contemplatedibyStction 3.2(f) Marathon
Petroleum shall pay in full the respective amowfitsuch debt owed to each Marathon Petroleum Party.

(9) Potential Truaup Payment Within 45 days following the Distribution Daté the Parties determine that the amount of casl
cash equivalents held by the Marathon Petroleurtig3acollectively, as of the Effective Time (arfteataking into account the
payments described above in this Section) 3vas less than $750 million, then Marathon Oillilshay to Marathon Petroleum a paym
equal to the amount such shortfall, provided ttwatenof the Marathon Petroleum Parties shall hawentany action (or failed to take ¢
action) outside the ordinary course of businesk witiew to or for the purpose or with the effetterucing the amount of cash and
cash equivalents held by the Marathon Petroleurtigacollectively, as of the Effective Time. Angyment made pursuant to this
Section 3.2(gyhall be made, to the extent practicable, by firaking reconciling payments (to reflect actual antswas compared to
estimates) with respect to any payments made putrsni&ection 3.2(fbased on estimates as of the Effective Time.

SECTION 3.3The SeparationUpon the terms and subject to the conditions &f Agreement, on or before the Distribution Date and
following the consummation of the transactionséadken pursuant to Section 3arathon Oil and Marathon Petroleum shall take th
following actions in the following order:

(a) Marathon Petroleum Contributioarathon Oil shall contribute to Marathon Petusieall of Marathon Oil’s right, title and
interest in and to its MPC LP partnership intefastluding the right to guaranteed payments fromQVIEP), all of Marathon Oil’s right,
title and interest in and to the Transferred Asaats any receivables due from a Marathon Petrolearty to a Marathon Oil Party (the
“Contribution”).

(b) Recapitalization In consideration of Marathon Oil completing then@ibution and causing the MOC Contribution to be
completed, Marathon Petroleum shall be recapitdjinéth Marathon Qil surrendering all of the thesiued and outstanding Marathon
Petroleum Shares in exchange for a number of uficatéd Marathon Petroleum Shares which shall etipganumber of Marathon
Petroleum Shares to be distributed by MarathorirGhe Distribution, which shares shall be fullyighanonassessable and free of
preemptive rights.
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(c) Transaction Agreements and Commercial Agreesnéfa the extent not already executed, the appkchdrathon Oil Parties
and the applicable Marathon Petroleum Parties shialtute and deliver to the other the Transactigredments and Commercial
Agreements to which they are intended to be a Party

(d) Marathon Petroleum Board'he Board of Directors of Marathon Petroleum kbalreconstituted so that it consists of the
persons set forth on Schedule 3.3(D)

Notwithstanding the foregoing, Marathon Oil maycti@ its sole and absolute discretion at any tomer to the Distribution to omit ¢
modify any of the transactions set forth in Seciahand Section 3.8r to include additional transactions.

SECTION 3.4Termination of Existing Intercompany Agreemeriizcept as otherwise expressly provided in (i) Agseement or
(i) the Operating Agreements, or as set forth oheSlule 3.4 and except for all payables and receivables adcamd unpaid in the ordinary
course of business of the Marathon Oil Partiesthadvlarathon Petroleum Parties pursuant to the Gential Agreements prior to the
Effective Time, all Intercompany Agreements andotiler intercompany arrangements and course oingsawhether or not in writing and
whether or not binding, in effect after the Conttibn and immediately prior to the Distribution 8hme terminated, cancelled and of no
further force and effect from and after the Disitibn; providedthat, for the avoidance of doubt, this Sectionshdll not terminate or affect
this Agreement or any Operating Agreement. If, assalt of mistake or oversight, any Intercompamye®ement, intercompany arrangement
and/or course of dealings is terminated and cagatg@lrsuant to this Section 3.then, at the request of Marathon Oil or MaratRetroleum,
the Parties shall negotiate in good faith afterDisribution to determine whether, notwithstandsugh termination and cancellation, such
Intercompany Agreement, intercompany arrangemetfoarcourse of dealings should continue followihg Effective Time and the terms
and conditions upon which the Parties may contimitle respect thereto.

ARTICLE IV
THE DISTRIBUTION

SECTION 4.1Record Date and Distribution DatdJpon the terms and subject to the conditions af Agreement, the Board of
Directors of Marathon Qil shall, in its sole andsalute discretion, establish the Record Date aedibtribution Date and any necessary or
appropriate procedures in connection with the bigtion. The Board of Directors of Marathon Oil 8heave the right to adjust the
Distribution Ratio at any time prior to the Distifon.

SECTION 4.2Marathon Petroleum Certificate of Incorporation aBgllaws Prior to the Contribution, the Marathon Petroleuoail
of Directors and Marathon Oil, as sole stockholufévlarathon Petroleum, shall have adopted and apprthe Marathon Petroleum Restated
Certificate of Incorporation and the Marathon Pletnon Amended and Restated Bylaws, and Marathomwleatn shall have filed the
Marathon Petroleum Restated Certificate of Incanfion with the Secretary of State of the State elblvare.
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SECTION 4.3The Agent Prior to the Distribution Date, Marathon Oil shatiter into a distribution agent agreement withAyent.

SECTION 4.4Delivery of Marathon Petroleum Sharelarathon Oil shall take such steps as are necessapgpropriate to permit the
Marathon Petroleum Shares to be distributed imthaner described in this Article IMn its capacity as Marathon Oil’s distributionead
and Marathon Petroleum’s transfer agent, the Agdhtistribute the Marathon Petroleum Shares ia thanner described in this Article IV

SECTION 4.5The Distribution.

(a) Subject to the satisfaction or waiver of thaditions set forth in Section 8ahd at the sole and absolute discretion of Mara@®ign
on the Distribution Date Marathon Oil shall effdo¢ Distribution and shall cause the Agent to itiste to each holder of record of shares of
Marathon Oil Common Stock as of the Record Dategiothan with respect to shares of Marathon Oil @am Stock held in treasury by
Marathon Oil) by means of a pro rata dividend of dfarathon Petroleum Share for every two shardgaséthon Oil Common Stock (the
“Distribution Ratio”) held of record by such holdes of the Record Date (the “Distributionpyovided, howeverthat any fractional
Marathon Petroleum Shares shall be treated asgedvn_Section 4.5(c)

(b) Upon the terms and subject to the conditionthisf Agreement, each holder of record of Marat@dnCommon Stock as of the
Record Date, other than in respect of shares oatflan Oil Common Stock held in treasury by Marat@an will be entitled to receive in the
Distribution one share of Marathon Petroleum Comi8tock for every two shares of Marathon Oil Comr&tock held of record by such
record holder as of the Record Date.

(c) Marathon Oil will direct the Agent to determjres soon as is practicable after the Distribubate, the number of fractional shares,
if any, of Marathon Petroleum Common Stock alloeableach record holder entitled to receive Mamathetroleum Common Stock in the
Distribution and to promptly aggregate all the fiagal shares and sell the whole shares obtairelly on behalf of such record holders, in
open market transactions or otherwise, at the flienailing trading prices, and to cause to be ithsted to each such record holder, in respect
of such record holder’s fractional share, eachnitbolder’s ratable share of the proceeds from satdy after making appropriate deductions
of the amounts required to be withheld for U.Sefadlincome tax purposes and after deducting aruatregual to all brokerage charges,
commissions and transfer taxes attributed to sath s

(d) Any Marathon Petroleum Common Stock or cadiein of fractional shares with respect to Maratf@troleum Common Stock that
remains unclaimed by any record holder 180 days #fe Distribution Date will be delivered to Mdrah Petroleum. Marathon Petroleum
will hold the Marathon Petroleum Common Stock astcéor the account of such record holder, and angnd holder will look only to
Marathon Petroleum for the Marathon Petroleum Com®ick or cash, if any, in lieu of fractional sémrsubject in each case to applicable
escheat or other abandoned property laws. Mara@iloexpressly waives any claim to any Marathon &letrm Common Stock or cash in li
of fractional shares to be transferred to MaratRetroleum pursuant to this Section 4.5d, if received, will transfer such Marathon
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Petroleum Common Stock and cash in lieu of fractiehares to Marathon Petroleum for the accouthiefecord holders.

SECTION 4.6Delivery of Marathon Petroleum ShareSach Marathon Petroleum Share distributed in tregribution shall be validly
issued, fully paid and nonassessable and freeegihpptive rights. Such Marathon Petroleum Shardslshdistributed as uncertificated
shares registered in book-entry form through theatliregistration system. No certificates thersfuall be distributed. Marathon Oil shall
cause the Agent to deliver an account statemegdith holder of Marathon Petroleum Common Stoclecéflg such holder’'s ownership
interest in Marathon Petroleum Shares.

SECTION 4.7Distribution Is at Marathon Oil's DiscretionThe consummation of the transactions providednfohis Article 1V shall
only be effected after the Distribution has beeclated by the Board of Directors of Marathon Oitlafter all of the conditions set forth in
Section 8.1shall have been satisfied or waived by Marathon Koktwithstanding the foregoing, at any time ptimthe Distribution, Marathc
Qll, in its sole and absolute discretion, may datae not to consummate the Distribution or may ¢jeatie terms of the Distribution.

SECTION 4.8Additional Approvals Prior to the Distribution, Marathon Oil shall guerate with Marathon Petroleum in effecting, ar
so requested by Marathon Petroleum, Marathon @il,str prior to the Internal Distribution shalluse MOC to, in either case as the sole
stockholder of Marathon Petroleum prior to the Blisttion, ratify any actions which are reasonabdgessary or desirable to be taken by
Marathon Petroleum to effectuate the transactiefesenced in or contemplated by this Agreementrimaaner consistent with the terms
hereof, including the preparation and implementatibappropriate plans, agreements and arrangerfegsrégmployees of the Marathon
Petroleum Business and non-employee members oftMar@etroleum’s Board of Directors.

ARTICLE V
BUSINESS SEPARATION CLOSING MATTERS

SECTION 5.1Delivery of Instruments of Conveyanda order to effectuate the transactions contemglbteArticle Il through_Article
1V, the Parties shall execute and deliver, or caude texecuted and delivered, prior to or as oftiséribution, such deeds, bills of sale,
instruments of assumption, instruments of assighnséock powers, certificates of title and othestinments of assignment, transfer,
assumption, license and conveyance (collectivaly,"€Conveyancing Instruments”) as Marathon Oil dMatathon Petroleum shall reasonably
deem necessary or appropriate to effect such trdaea, including those set forth on Schedule.5.1

SECTION 5.2Provision of Corporate Records

(a) Without limitation of the Parties’ rights antligations pursuant to Article Xlll prior to or as promptly as reasonably practicable
after the Distribution, Marathon Oil shall deliverMarathon Petroleum all corporate books and dcof the Marathon Petroleum Parties
and, upon request, copies of all corporate booligecords of the Marathon Oil Parties to the extelating to the Marathon Petroleum
Business in its possession or control, including
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in each case copies of all applicable active agessn litigation files, insurance policies and gowveent filings.

(b) Without limitation of the Parties’ rights an@llgations pursuant to Article XII| prior to or as promptly as reasonably practicable
after the Distribution, Marathon Petroleum shallv@d® to Marathon Oil all corporate books and retof the Marathon Oil Parties and, upon
request, copies of all corporate books and recofrtise Marathon Petroleum Parties to the extentired to the Marathon Oil Business in its
possession or control, including in each case sapi@ll applicable active agreements, litigatidesf insurance policies and government
filings.

ARTICLE VI
NO REPRESENTATIONS AND WARRANTIES

SECTION 6.1No Marathon Oil Representations or Warrantidsxcept as expressly set forth herein or in any &peg Agreement,
none of the Marathon Oil Parties makes any reptaien or warranty of any kind whatsoever, expmassnplied, to any of the Marathon
Petroleum Parties in any way with respect to anheftransactions contemplated hereby or any otlater, including as to (a) the value,
condition, prospects or freedom from encumbrancercény other matter concerning, any of the MamatRetroleum Subsidiaries (including
their respective assets), the Transferred Assdtsedviarathon Petroleum Business, (b) the legdicsericy to convey title to any of the
partnership interests in MPC LP or Transferred #ssea the execution, delivery and/or filing of enveyancing Instruments or (c) the
amount or nature of, or any other matter concegrtimgy Liabilities of the Marathon Petroleum Partid®TWITHSTANDING ANYTHING
CONTAINED TO THE CONTRARY IN ANY OTHER PROVISION OFHIS AGREEMENT AND TO THE FULLEST EXTENT NOT
PROHIBITED BY APPLICABLE LAW, IT IS THE EXPLICIT INFENT OF EACH PARTY THAT MARATHON PETROLEUM TAKES
THE MARATHON PETROLEUM BUSINESS AND ALL SUCH MARATI®N PETROLEUM SUBSIDIARIES (AND THEIR
RESPECTIVE ASSETS) AND TRANSFERRED ASSETS “AS ISNHERE 1S” AND “WITH ALL FAULTS” AND THAT, WITHOUT
LIMITING THE GENERALITY OF THE FOREGOING, MARATHONOIL HEREBY (l) EXPRESSLY DISCLAIMS AND NEGATES
ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIEB,T COMMON LAW, BY STATUTE OR OTHERWISE,
RELATING TO (A) THE CONDITION OR SUFFICIENCY THEREB(INCLUDING ANY IMPLIED OR EXPRESS WARRANTY OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSBJARKETABILITY, TITLE, VALUE, FREEDOM FROM
ENCUMBRANCE OR OF CONFORMITY TO MODELS OR SAMPLESFOMATERIALS, OR THE PRESENCE OR ABSENCE OF ANY
HAZARDOUS MATERIALS IN OR ON, OR DISPOSED OR DISCHRGED FROM, SUCH ASSETS) OR (B) ANY INFRINGEMENT E
MARATHON OIL OR ANY OF ITS SUBSIDIARIES OR OTHER AHLIATES OF ANY PATENT OR PROPRIETARY RIGHT OF ANY
THIRD PARTY; AND (1) NEGATES ANY RIGHTS OF MARATHO PETROLEUM UNDER STATUTES TO CLAIM DIMINUTION
OF CONSIDERATION AND ANY CLAIMS BY MARATHON PETROLE/M FOR DAMAGES BECAUSE OF REDHIBITORY VICES
OR DEFECTS, WHETHER KNOWN OR UNKNOWN, IT BEING THRTENTION OF THE PARTIES HERETO THAT THE
MARATHON PETROLEUM BUSINESS AND ALL SUCH MARATHON BETROLEUM SUBSIDIARIES (AND THEIR
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RESPECTIVE ASSETS) AND TRANSFERRED ASSETS ARE TOBECEPTED BY MARATHON PETROLEUM IN THEIR PRESEM
CONDITION. The Marathon Petroleum Parties shallrliba economic and legal risks that any conveyantesch assets shall prove to be
insufficient or that the Marathon Petroleum Pattigle to any such assets shall be other than goatimarketable and free of encumbrances.
Except as expressly set forth in this Agreemeii @ny Operating Agreement, none of the MarathdrP@ities represents or warrants tha
obtaining of the consents or approvals, the exenwtnd delivery of any amendatory agreements andhtiking of the filings and applicatic
contemplated by this Agreement shall satisfy thevisions of all applicable agreements or the resnents of all applicable laws or
judgments and, subject Section 6.2 the Marathon Petroleum Parties shall bear thago@ and legal risk that any necessary consents or
approvals are not obtained or that any requiremafiesny or judgments are not complied with resgedhe Contribution or the MOC
Contribution. Notwithstanding the foregoing, MarathOil shall, or shall cause the other applicabblrdthon Oil Parties to, use commercially
reasonable efforts to cure any material defecteerapplicable Marathon Petroleum Parties’ titlangy Transferred Assetgrovidedthat the
Marathon Petroleum Parties shall pay any Out-ofkBbExpenses or any other Liability to any ThirdtiPancurred by the Marathon QOil
Parties in connection with such commercially reatta efforts.

SECTION 6.2No Marathon Petroleum Representations Warrantiescept as expressly set forth herein or in any épeg Agreemen
none of the Marathon Petroleum Parties makes grgsentation or warranty of any kind whatsoevepress or implied, to any of the
Marathon Oil Parties in any way with respect to ahthe transactions contemplated hereby or angratiatter, including the amount or
nature of, or any other matter concerning, the iliteds of the Marathon Oil Parties.

ARTICLE VII
CERTAIN COVENANTS

SECTION 7.1Governmental Approvals and Consents and Third-P@dgsents Prior to the Distribution, the Parties heretol wie
their respective commercially reasonable effortstitain all Governmental Approvals and Consentsahthird-Party Consents that are
required or appropriate in connection with the $ertions contemplated by this Agreement.

SECTION 7.2Non-Assignable Contracts

(a) If and to the extent that any Marathon Oil P#&tunable to obtain any consent, approval or almamt necessary for the transfer or
assignment to any Marathon Petroleum Party of amyti@ct or other rights relating to the Marathotréleum Business that would otherwise
be transferred or assigned to such Marathon PeatroRarty as contemplated by this Agreement or amgragreement or document
contemplated hereby, (i) such Marathon Oil Parsllstontinue to be bound thereby and the purpdreeasfer or assignment to such
Marathon Petroleum Party shall automatically bewkstdeferred until such time as all legal impedits@me removed and all necessary
consents have been obtained and (ii) unless notifted by the terms thereof or by law, the MaratRatroleum Parties shall pay, perform
and discharge fully all of the obligations of theMthon Qil Parties thereunder from and after tlstribution, or such earlier time as such
transfer or assignment would otherwise have takarepand indemnify the Marathon Oil Parties fdilLalkses arising out of such
performance by
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such Marathon Petroleum Party. The Marathon Ofli€ashall, without further consideration therefmy and remit to the applicable
Marathon Petroleum Party promptly all monies, rigdubd other considerations received in respeaiaf performance. The Marathon Oil
Parties shall exercise or exploit their rights aptions under all such Contracts and other rigdgsgeements and documents referred to in this
Section 7.2(apnly as reasonably directed by Marathon Petrolendhaa Marathon Petroleum’s expense. If and whensagh consent,
approval or amendment shall be obtained or suchr@adror other right or agreement shall otherwisedme transferable or assignable or be
able to be novated, the Marathon Oil Parties giralinptly assign or transfer and novate (to thereygermissible) all of their rights and
obligations thereunder to the applicable Marathemmdleum Party without payment of further consitiera and such Marathon Petroleum
Party shall, without the payment of any furthersidaration therefor, assume such rights and olidigait To the extent that the transfer or
assignment of any Contract or other right (or thecpeds therefrom) pursuant to this Section 7i8(gjohibited by law or the terms thereof,
this Section 7.2(a3hall operate to create a subcontract with theiggdgle Marathon Petroleum Party to perform eacévasit Contract or
other right, agreement or document at a subconpréce equal to the monies, rights and other camraiibns received by the Marathon Oil
Parties with respect to the performance by sucraMan Petroleum Party.

(b) If and to the extent that any Marathon PetnaldRarty is unable to obtain any consent, approvaheendment necessary for the
transfer or assignment to any Marathon Oil Partgirof Contract or other rights relating to the Maoat Oil Business that would otherwise be
transferred or assigned to such Marathon Oil Pastgontemplated by this Agreement or any otheremgeat or document contemplated
hereby, (i) such Marathon Petroleum Party shaltioae to be bound thereby and the purported tramsfassignment to such Marathon Oil
Party shall automatically be deemed deferred soth time as all legal impediments are removedadimecessary consents have been
obtained and (ii) unless not permitted by the tettmeseof or by law, the Marathon Oil Parties spaly, perform and discharge fully all of the
obligations of the Marathon Petroleum Parties tiveder from and after the Distribution, or suchieatime as such transfer or assignment
would otherwise have taken place, and indemnifyMiagathon Petroleum Parties for all Losses arisinigof such performance by such
Marathon Oil Party. The Marathon Petroleum Pastesl, without further consideration therefor, @and remit to the applicable Marathon
Party promptly all monies, rights and other consitiens received in respect of such performance.Nlarathon Petroleum Parties shall
exercise or exploit their rights and options unalesuch Contracts and other rights, agreementslandments referred to in this Section 7.2
(b) only as reasonably directed by Marathon Oil andlatathon Oils expense. If and when any such consent, approeahendment shall t
obtained or such Contract or other right or agregrakall otherwise become transferable or assignabbe able to be novated, the Marathon
Petroleum Parties shall promptly assign or trarefiel novate (to the extent permissible) all ofrthights and obligations thereunder to the
applicable Marathon Oil Party without payment atlfier consideration, and such Marathon Oil Pargflstvithout the payment of any furtr
consideration therefor, assume such rights angatidins. To the extent that the transfer or assegriraf any Contract or other right (or the
proceeds therefrom) pursuant to this Section 7i&(p)ohibited by law or the terms thereof, thist®er7.2(b)shall operate to create a
subcontract with the applicable Marathon Oil Pastperform each relevant Contract or other righteament or document at a subcontract
price
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equal to the monies, rights and other consideratieneived by the Marathon Petroleum Parties weisipect to the performance by such
Marathon Oil Party.

SECTION 7.3Further Assurances

(a) Each Party shall use its commercially reasanaffbrts, after the Distribution Date, to takecause to be taken, all actions, and to
do, or cause to be done, all things reasonablyssacg or advisable under applicable laws to consat@mmr make effective the transactions
contemplated by this Agreemeptpvided, howeverthat no Marathon Oil Party or Marathon PetroleRanty shall be obligated under this
Section 7.3(ajo pay any consideration or Out-of-Pocket Expeffstreer tharde minimidiling or transaction fees), grant any concession o
incur any Liability to any Third Party.

(b) If, as a result of mistake or oversight, angea®r Contract reasonably necessary to the cowdtioce Marathon Petroleum Business
is not transferred to the applicable Marathon Petiro Party, or any asset or Contract reasonablgssacy to the conduct of the Marathon Oil
Business is not transferred to the applicable MaraOil Party or is transferred to any Marathorréletim Party, the Parties intend that such
asset or Contract shall be transferred to the Rerigh requires such asset or Contract for the gondf its business without the payment of
any additional consideration, and Marathon Oil Btatathon Petroleum shall negotiate in good faiterahe Distribution to determine
whether, notwithstanding such intent, such ass€womtract should not be transferred to a Marathetmoleum Party or to a Marathon Oil
Party, as the case may be, and/or the terms amitioms upon which such asset or Contract shathbde available to a Marathon Petroleum
Party or to a Marathon Oil Party, as the case neayJnless expressly provided to the contrary ia Agreement or any Operating Agreem:
if, as a result of mistake or oversight, any ManatPetroleum Liability is retained or assumed by Eiarathon Oil Party, or any Marathon
Liability is retained or assumed by any Marathotréeum Party, the Parties intend that such Ligb#hall be transferred to the Party with
respect to which such Liability relates without ffeyment of any additional consideration, and MamatOil and Marathon Petroleum shall
negotiate in good faith after the Distribution &termine whether, notwithstanding such intent, diiability should not be transferred to a
Marathon Petroleum Party or a Marathon Oil Paryth@ case may be, and/or the terms and conditipmis which any such Liability shall be
transferred. Notwithstanding anything to the comtia this Section 7.3(b)no Marathon Oil Party or Marathon Petroleum Partgll be
obligated under this Section 7.3¢b)pay any consideration (other thda minimidiling or transaction fees), grant any concessipimour any
Liability to any Third Party other than the Lialplito be transferred.

SECTION 7.4Receipt of Misdirected Asset.the event that at any time and from time to tafter the Effective Time, any Marathon
Oil Party shall receive from a Third Party an asdeéhe Marathon Petroleum Business (including @mgittances from account debtors in
respect of the Marathon Petroleum Business), sady Bhall promptly transfer such asset to the @piate Marathon Petroleum Party. In the
event that at any time and from time to time dter Effective Time, any Marathon Petroleum Parglisteceive from a Third Party an asset
of the Marathon Oil Business (including any renmittes from account debtors in respect of the Mara@ib Business), such Party shall
promptly transfer such asset to the appropriateatian Oil Party. Each Party shall cooperate withdther Party and use its commercially
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reasonable efforts to set up procedures and rtiifics as are reasonably necessary or advisabféetriuate the transfers contemplated by
this Section 7.4

SECTION 7.5Late PaymentsExcept as expressly provided to the contrary ie &dreement or in any Operating Agreement, any
amount not paid when due pursuant to this Agreemeahy Operating Agreement (and any amounts bilestherwise invoiced or
demanded in writing and properly payable that atepaid within 30 days of the date of such billyaice or other written demand) shall
accrue interest at a rate per annum equal to iheeFRate plus 2%.

SECTION 7.6Certain Business Matters

(a) Following the Effective Time and except as otlise set forth in any Operating Agreement, anyyParay (i) engage in the same or
similar activities or lines of business as any otharty is or in the future may be engaged in aniijodo business, or refrain from doing
business, with any potential or actual suppliecustomer of such other Party.

(b) Each Party agrees that, for a period of one fyem the Distribution Date, such Party (a “Sdling Party”) will not solicit for
employment any employee of any other Party (a ‘@ted Party”)provided, howeverthat it is understood that this employee non-
solicitation provision shall not prohibit: (i) ansansfers of Delayed Transfer Employees (as defim¢lde Employee Matters Agreement), in
accordance with the Employee Matters Agreementgéneralized solicitations by advertising andlike, which are not directed to specific
individuals or employees of the Protected Party;qolicitations of persons whose employment waminated by the Protected Party; or
(iv) solicitations of persons who have terminategit employment with the Protected Party without prior solicitation by the Soliciting
Party.

SECTION 7.7Litigation .

(a) As of the Effective Time, the Marathon PetroheBarties shall assume and thereafter, excepbaglpd in_Article XI, be
responsible for all Liabilities that may resultrindhe Assumed Actions and all fees and costs ngjdti the defense of the Assumed Actions,
including attorneys’ fees and costs incurred dfterEffective Time.

(b) (i) Marathon Qil agrees that, at all times framd after the Effective Time, if an Action relaiprimarily to the Marathon Oil
Business is commenced by a Third Party naming bghor more Marathon Oil Parties and one or morealflan Petroleum Parties as
defendants thereto, then Marathon Oil shall usedtsmercially reasonable efforts to cause such taraPetroleum Parties to be removed
from such Actionprovidedthat if Marathon Oil is unable to cause such MayatRetroleum Parties to be removed from such Action
Marathon Oil and Marathon Petroleum shall coopesatéconsult to the extent necessary or advisaitferaspect to such Action.

(i) Marathon Petroleum agrees that, at all tintesnfand after the Effective Time, if an Action télg primarily to the Marathon
Petroleum Business is commenced by a Third Parhintaboth one or more Marathon Oil Parties andammore Marathon Petroleum
Parties as defendants thereto, then Marathon Betroshall use its commercially reasonable effortsause such Marathon Oil Parties
to be removed from

25



such Action;providedthat if Marathon Petroleum is unable to cause ddatathon Oil Parties to be removed from such Agtion
Marathon Oil and Marathon Petroleum shall coopesatéconsult to the extent necessary or advisaitferaspect to such Action.

(iii) Marathon Oil and Marathon Petroleum agree thaall times from and after the Effective Tinfean Action which does not
relate primarily to the Marathon Petroleum Businasthe Marathon Qil Business is commenced by adarty naming both one or
more Marathon Oil Parties and one or more Marathg@inoleum Parties as defendants thereto, then Mar&il and Marathon
Petroleum shall cooperate and consult to the extergssary or advisable with respect to such Action

(iv) Marathon Petroleum agrees that, at all timresnfand after the Effective Time, if a Toxic Toaén is commenced by a Third
Party naming one or more Marathon Oil Parties &sndiants thereto but the Toxic Tort Claim doesapacifically allege exposure
related to the Marathon Oil Business, then the khara Petroleum Parties shall, except as otherwipeessly provided in Article XI,
assume and thereafter be responsible for all Liisgsilthat may result from the Toxic Tort Claiprpvided, however, that if the Third
Party claimant subsequently specifically alleged the Toxic Tort Claim arises out of exposureteglao the Marathon Oil Business,
Marathon Oil Parties shall, except as otherwiseasgly provided in Article XI, assume and theraafie responsible for all Liabilities
that may result from the Toxic Tort Claim and reimde the Marathon Petroleum Parties for their Egpsmpreviously incurred in
handling the Toxic Tort Claingrovided further, that, if the claimant alleges at any time that ftoxic Tort Claim arises out of exposure
related to both the Marathon Oil Business and tlagathon Petroleum Business, the claim shall belbdrid accordance with
Section 7.7 (b)(iii).

SECTION 7.8Signs; Use of Company Name

(a) Except as provided in the Operating Agreemamithjn one year after the Distribution Date, atitrexpense, the Marathon
Petroleum Parties shall remove any and all extaiokinterior commercial signs and similar ideetii on assets or properties owned or held
by them that refer or pertain specifically to angrsithon Oil Party or the Marathon Oil Business.dpt@s provided in the Operating
Agreements, within one year after the Distributidate, at their expense, the Marathon Oil Partiai semove any and all exterior and
interior commercial signs and similar identifiers assets or properties owned or held by them #iat or pertain specifically to any Maratt
Petroleum Party or the Marathon Petroleum Busiréssvithstanding the foregoing, Marathon Oil andrithon Petroleum shall use
commercially reasonable efforts to change all sebérences to the other Party as soon as pradtidalbdwing the Distribution Date.
Marathon Petroleum hereby grants to the Marathd@ties, and Marathon Oil hereby grants to theditmn Petroleum Parties, for a pet
of one year following the Distribution Date, a wawlide, non-exclusive, non-transferable, royaltyeflieense to use signs and identifiers that
refer or pertain specifically to the other Partytba assets or properties used in the licensegfeotive businesses as of the Effective Time.
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(b) Except as provided in the Operating Agreemeantsin_Section 7.8(d)after one year following the Distribution Datg,without the
prior written consent of Marathon Qil, the MaratH@etroleum Parties shall not use or display arth@Marathon Oil Marks and (ii) without
the prior written consent of Marathon Petroleune, Marathon Oil Parties shall not use or display affithe Marathon Petroleum Marks;
provided, however, that notwithstanding the foregoing, nothing camdd in this Agreement will prevent any Party frosing the other’s
name in filings with Governmental Authorities, méaés intended for distribution to such Party’scitolders or any other communication
(including correspondence) in any medium that dessrthe current or former relationship betweenRhgiesprovided, further, that the
continuation of references to such Marks in teleghdirectories (and other similar Third Party aridental uses which are not capable of
being updated within the time period set forth afowill not breach this Section 7.8

(c) The Parties agree that the names “Marathonddidl’ “Marathon Petroleum” are not variations o€onfusingly similar with one
another as between the Marathon Oil Business antyiirathon Petroleum Business as of the EffectimeeTEach Party agrees that, if any
authority that grants or registers either Marat@anMarks or corporation names or Marathon Petnaiédarks or corporation names objects
to the registration of, or a court or arbitraticanpl questions or declines to enforce, a mark Bgréy on the basis of similarity between the
names “Marathon Qil” and “Marathon Petroleum,” snd as the Party attempting to register or enfaremt in violation of this Section 7.8
and is not using the mark within the scope of ttheoParty’s Business, the other Party shall aftenmercially reasonable assistance in
assuring the authority, court or panel that thgppsed usage is not sufficiently similar to negatgistration or enforcement.

(d) Any rights of any Marathon Oil Party to any Maother than for upstream oil and gas goods afices, that uses the letter M within
a hexagon, is part of the Transferred Assets, Amijlats thereto are hereby assigned to MarathetnodReum. The Marathon Oil Parties her
reserve and retain the right to use a mark witHeatier M within a hexagon in commercial, upstrease at one location in each country but,
after one year following the Distribution Date, Bim@t use such mark at more than one locatiomin@untry;provided, however, that
continued Third-Party or incidental uses whichrawecapable of being updated within the time pesetforth above will not breach the
provisions of this Section 7.8Varathon Petroleum shall not use, register, gt to register a mark that uses the letter Nhiwia hexagon
for any upstream oil and gas goods or servicegpbas otherwise expressly set forth herein.

(e) Each Party shall use the Marks of the othetyRar allowed hereunder only in connection withdgor services that are of a level of
quality at least equal to the quality of comparaiseds or services marketed by that Party befard&ffective Time and that it will allow the
Party owning the right to such Marks reasonablpéntion rights, upon reasonable written noticesrtsure compliance with the foregoing.

(f) Should a Party cease to use for 12 monthsnyncauntry, a Mark which such Party owns and whisles the name “Marathon” or the
letter M within a hexagon, such Party hereby deasl Shall execute, upon the other Party’s writegruest, such other documentation as may
be reasonably necessary to) assign such Mark msumtry to the other Party. This

27



obligation applies regardless of the reason fosatesn, whether because of acquisition, insolvaroytherwise. The assignee shall pay to the
assignor as consideration the cost of maintainiradp snark for the shortest period of protectionhia televant country.

(9) A Party shall use commercially reasonable &sfay inform the other Party if the first Party bewes aware of a Third Party infring
the second Party’s mark which uses the name “Mardtbr the letter M within a hexagon. Each Partglstise reasonable efforts to enforce
its marks which use the name “Marathon” or theekeltl within a hexagon so as to avoid dilution af tither Party’s marks.

(h) Marathon Oil is and will remain the registramtd owner of the domain name “MARATHON.COM”. MarathOil will have the
right to designate the administrative, technical hitling contacts for the domain name, to chareggstrars, and to change the registrar’s
records. Subject to the following provisions oft&iection 7.8(h), for a period of [ ] followitige Effective Time, Marathon Oil shall use
commercially reasonable efforts to maintain a diéfde at this domain (named “index.html”), theimary purpose of which will be to re-
direct persons accessing MARATHON.COM to the priymdomain for Marathon Petroleum and the primary dionfior Marathon Oil. Such
re-direction will be the only use for MARATHON.COMther than primarily administrative functions (swshterms of use, privacy
statements, copyright statements, and contactrirgtion) that may be appropriate according to lawdustry practice. Neither Party’s
primary domain will be MARATHON.COM. Neither Panyill use or permit use of MARATHON.COM in an emaildress or other than as
set forth herein. Marathon Petroleum hereby gremidarathon Oil a limited, royalty-free licenseuse the trade names and trademarks of
Marathon Petroleum as part of its maintenance efitmain name MARATHON.COM , pursuant to Marathetréleum’s reasonable
guidelines and for the sole purpose of providinghste-direction. If Marathon Oil and its Affiliatesuccessors and assigns stop using
“Marathon” in or as a registered trade name, traat&mor service mark for a period of 12 consecuthanths, Marathon Oil shall transfer the
domain name to Marathon Petroleum for no more deamnation than the reasonable expenses of sucHdrarsl, upon such transfer,
Marathon Petroleum will have an unrestricted rightise, sell, license, or assign the domain nameRIMTHON.COM” at the sole discretic
of Marathon Petroleum and this paragraph will otfiee cease to be effective. If Marathon Petrolenchits Affiliates, successors and assi
stop using “Marathon” in or as a registered tradme, trademark or service mark for a period ofd#&secutive months, Marathon Oil will
have an unrestricted right to use, sell, licens@ssign the domain name “MARATHON.COM” at the sdiscretion of Marathon Oil and this
paragraph will otherwise cease to be effectiveatiiny time after the Effective Time, Marathon &l its Affiliates, successors and assigns
discontinue the use of the domain name, MARATHONMVC@ther than as a result of an Internet serviteriaption or other temporary
condition or set of circumstances), then Marathdrskall, if requested by Marathon Petroleum inadance with Section 14Within 90
days of such discontinuance, transfer the domaimerta Marathon Petroleum for no more consideratian the reasonable expenses of such
transfer and, upon such transfer, Marathon Petnoleill have an unrestricted right to use, sellefise, or assign the domain name
“MARATHON.COM” at the sole discretion of MarathoretPoleum and this paragraph will otherwise ceadeeteffective.

(i) Marathon Oil is and will remain the owner ofcheof the domain names and Twitter accounts liste&chedule 7.8(A)and
Marathon Petroleum hereby transfers, and

28



agrees to cause each of the other Marathon PetndRauties to transfer, to Marathon Oil (or to sother Marathon Qil Parties as Marathon
Oil may designate) all of the respective rightesi and interests of the Marathon Petroleum Pati@nd to such domain names and accc
effective as of the Effective Time. Marathon Pettoh is and will remain the owner of each of the dommames listed on Schedule 7.8(B)

and Marathon Oil hereby transfers, and agreesusecaach of the other Marathon Oil Parties to fesints Marathon Petroleum (or to such
other Marathon Petroleum Parties as Marathon Retmoimay designate) all of the respective righigstiand interests of the Marathon Oil

Parties in and to such domain names, effectivd g#gedEffective Time.

() Without limiting the generality of the provigis of Section 3.4as of the Effective Time, the Trademark Licengge®ment dated as
of January 1, 1998 between Marathon Oil CompanyMaihthon Ashland Petroleum LLC shall be terminated

SECTION 7.9Stock Options Registration Statemeltarathon Petroleum shall prepare and, if requifitslwith the SEC such
amendments and supplements to the Stock OptionistRempn Statement (and the prospectus used inemion therewith) as may be
necessary to keep the Stock Options Registratiate®ent effective under the Securities Act for @gokeof not less than ten years following
the Distribution Dateprovidedthat Marathon Petroleum’s obligations pursuanhts $ection 7.8hall terminate on the date upon which there
are no further offers of securities covered theqgimguant to the terms of the applicable stockoopgigreements.

ARTICLE VIII
CONDITIONS TO THE DISTRIBUTION

SECTION 8.1Conditions to the DistributionThe obligation of Marathon Oil to effect the Dibuition is subject to the satisfaction or
the waiver by Marathon Oil, in its sole and abseldiscretion, of each of the following conditions:

(a) Approval by the Marathon Qil Board of DirectoiBhis Agreement and the transactions contemplageeby, including the
declaration of the Distribution, shall have beety@pproved by the Board of Directors of Marathahi@accordance with applicable
law and the Restated Certificate of Incorporatiod By-Laws of Marathon Oil.

(b) Receipt of IRS Private Letter Ruling and Opmidviarathon Oil shall have received (i) a privatiederuling from the IRS
(which shall not have been revoked or modifiedrig enaterial respect), in form and substance satisfa to Marathon Oil, to the effect
that, among other things, (1) the MOC Contributéonl the Internal Distribution and (2) the Contribatand the Distribution will be
tax-free to MOC, Marathon Oil, Marathon Petroleumd &olders of Marathon Oil Common Stock for Unittdtes federal income tax
purposes under Sections 355, 368 and related prosisf the Code, and (ii) an opinion of Bingham@déchen LLP (or other
nationally recognized tax counsel), in form andstabce satisfactory to Marathon Qil, to the efthat requirements necessary to obtain
tax-free treatment under Sections 355, 368 and
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related provisions of the Code for each of (1)M@C Contribution and the Internal Distribution a®) the Contribution and the
Distribution will be satisfied.

(c) Receipt of Solvency Conveyance Opiniohn independent firm acceptable to Marathon Qiiit$ sole and absolute discretion,
shall have delivered one or more opinions to tharBaf Directors of Marathon Oil confirming the wehcy and financial viability of
Marathon Petroleum, MOC and Marathon Qil, whichnéms shall be in form and substance satisfactoiarathon Oil, in its sole and
absolute discretion, and shall not have been wathdror rescinded.

(d) State and Foreign Securities ddue Sky Laws Approvals Marathon Oil and Marathon Petroleum shall haeeired all
permits, registrations and consents required utihdesecurities or “blue sky” laws of states or othalitical subdivisions of the United
States or of foreign jurisdictions in connectiortwthe Distribution.

(e) Effectiveness of Registration Statements; Nip&rder. The Form 10 Registration Statement and the Sbytions
Registration Statement shall have become effeativker the Exchange Act and the Securities Act,eetsely, and no stop order
suspending the effectiveness of the Form 10 Radjistr Statement or the Stock Options Registratiateghent shall be in effect or, to
the knowledge of either Marathon Oil or Marathotr&eum, threatened by the SEC.

(f) Dissemination of Information to Marathon Oiloskholders Prior to the Distribution, the Parties shall havepared and
mailed to the holders of record of Marathon Oil @aom Stock the Information Statement and such adttiermation concerning
Marathon Petroleum, its business, operations anthgement, the Distribution and such other mattefdarathon Oil shall determine
its sole and absolute discretion and as may otlserane required by law.

(9) Approval of NYSE Listing Application The NYSE shall have approved the Marathon Patrl€ommon Stock for listing,
subject to official notice of issuance.

(h) ResignationsPrior to the Distribution, all of Marathon Oiltepresentatives or designees shall have resignieelesr removed
as officers and from all Boards of Directors or isimgoverning bodies of the Marathon PetroleuntiBsrand all of Marathon
Petroleum’s representatives or designees shall temigned or been removed as officers and froBadirds of Directors or similar
governing bodies of the Marathon Oil Parties.

(i) Approvals and Consentdarathon Oil and Marathon Petroleum shall haeeireed all Governmental Approvals and Consents
and all Third-Party Consents necessary to effecbntribution and the Distribution and to perrhi bperation of the Marathon
Petroleum Business after the Distribution Date.

() No Legal Restraint No order, injunction or decree issued by any Gawental Authority or other legal restraint or pitwtion
preventing consummation of the Distribution or afiyhe transactions contemplated by this Agreeroetite
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Operating Agreements, including the Contributidrglshave been threatened or shall be in effect.

(k) Consummation of P¢Bistribution TransactionsThe transactions contemplated by Articland Article Ill to occur prior to
the Distribution, including the execution and deliy of the Operating Agreements, shall have beeswtomated.

() Credit Ratings Each of Marathon Oil and Marathon Petroleum dhalle credit ratings assigned by credit rating eigsrthat
are satisfactory to Marathon Oil in its sole andabte discretion.

(m) No Violation of Law. The Distribution shall not violate or result ilbeeach of applicable law or any material Contrdeiny
Party.

(n) No Other EventsNo other events or developments shall have oedwr shall exist that, in the judgment of the Bloafr
Directors of Marathon Qil, in its sole and absoldigcretion, would make it inadvisable to effea Distribution.

SECTION 8.2Marathon Oil Right Not to Close or to Terminaf€he satisfaction of the foregoing conditions aretlfie sole benefit of
Marathon Oil and shall not give rise to or creatg duty on the part of Marathon Oil or the Boardafectors of Marathon Oil to waive or r
waive any such condition or to effect the Distribaf or in any way limit Marathon Oil's power torteinate this Agreement as set forth in
Section 14.1%r alter the consequences of any termination floose specified in Section 14.18ny determination made by Marathon Oil
prior to the Distribution concerning the satisfanotor waiver of any or all of the conditions settficin Section 8.5hall be conclusive and
binding on the Parties.

ARTICLE IX
INSURANCE MATTERS

SECTION 9.1Insurance Prior to the Effective Tim&xcept as may otherwise be expressly providedisnAtticle IX , Marathon
Petroleum hereby agrees, for itself and on beHdleMarathon Petroleum Parties, that the MarathibiParties shall not have any Liability
whatsoever to the Marathon Petroleum Parties asudtrof the insurance policies, insurance corgrantd claim administration contracts and
practices related to the foregoing of the Marat@drParties in effect at any time prior to the Efige Time, including Liability as a result of
the level or scope of coverage of any such ins@a@aticies, insurance contracts, claim adminisirationtracts, the creditworthiness of any
insurance carrier, the terms and conditions offolicy or contract and the adequacy or timelindsang notice, or the lack thereof, to any
insurance carrier, bankruptcy trustee for any ieswscheme administrator for any insurer, or claaghsinistrator with respect to any actual
claim or potential claim or otherwise.

SECTION 9.20wnership of Policies and Programs .

(a) Marathon Oil or one or more of the other MaoatlDil Parties shall continue to own all insurapoécies, insurance contracts and
claim administration contracts of any kind of angarféthon Oil Party which were or are in effect at ime at or prior to the Effective Time
(other than the Marathon Petroleum Policies), idiclg general liability (whether primary,
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excess or umbrella), fiduciary liability, automahikircraft hull and liability, all risk propertyncluding business interruption) and casualty,
directors and officers liability, employer’s lialtyl, workers’ compensation, comprehensive crimgptésm, errors and omissions and
property/boiler and machinery insurance policied policies issued by OIL, together with all rightgnefits and privileges thereunder
(collectively, the “Marathon Oil Policies”). Subjet the provisions of this Agreement, (i) the Man Oil Parties shall retain all of their
respective rights, benefits and privileges, if amyder the Marathon Oil Policies and (ii) coveragéhe Marathon Petroleum Parties under the
Marathon Oil Policies shall cease as of the Effecliime with respect to all Losses to the exteatiired or suffered by one or more of the
Marathon Petroleum Parties in connection with,tiegpto, arising out of or due to, directly or inglitly, any event or occurrence at or aftel
Effective Time. Nothing contained herein shall bastrued to be an attempted assignment of or agehtmnany part of the ownership of the
Marathon Oil Policies or shall be construed to waawny right or remedy of any Marathon Oil Partyeapect thereof. No provision of this
Agreement is intended to relieve any insurer of kiaypility under any policy.

(b) Marathon Petroleum or one or more of the oiMarathon Petroleum Parties shall own (i) all inseepolicies, insurance contracts
and claim administration contracts establishecbimemplation of the Distribution to cover only thiarathon Petroleum Parties after the
Effective Time and (ii) the insurance policies,urence contracts and claims administration corgriggted on Schedule 9.2(B)ollectively,
the “Marathon Petroleum Policies”).

SECTION 9.3Maintenance of Insurance for Marathon PetroleuBubject to the other provisions of this Agreembtdrathon Oil shal
use commercially reasonable efforts to maintaifuiinforce and effect the Shared Policies to thieekthat such policies apply to the
Marathon Petroleum Business.

SECTION 9.4Acquisition, Administration and Maintenance of RD&tribution Insurance by Marathon Petroleur@ommencing as of
the Effective Time, Marathon Petroleum shall bgoesible for establishing and maintaining a separeurance program with commercially
reasonable limits, deductibles and self-retentfonsctivities and claims involving any of the Mtran Petroleum Parties or their respective
Subsidiaries. Each of the Marathon Petroleum Paatiel each of their Subsidiaries, as appropribtd| Ise responsible for all administrative
and financial matters relating to insurance poti@stablished and maintained by the Marathon RetmoParties and each of their Subsidie
for claims relating to any period at or after tHféeEtive Time involving any Marathon Petroleum Rast any of its Subsidiaries.

SECTION 9.5Rights under Shared Policies

(a) Prior to the Effective Time, Marathon Oil andifthon Petroleum shall, and each of them shaltheserespective commercially
reasonable efforts to have OIL, enter into the ®IQU to preserve retroactive coverage for both tregathon Oil Insured Parties and
Marathon Petroleum Insured Parties under the psligsued by OIL.

(b) At and after the Effective Time: (i) subjectttee provisions of Section 9.5(eMarathon Petroleum will have the right to assed/o
continue to prosecute claims for any
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Losses with respect to the Marathon Petroleum Bgsiand the Transferred Assets under MarathondDdi€s that provide coverage for
such Losses (excluding, for the avoidance of daag,group health and welfare insurance polici&shdred Policies”) with insurers that are
“occurrence-based” insurance policies (“OccurreBased Policies”) arising out of insured events camaing from the date of coverage
thereunder to the extent that the terms and cemditdf any such Occurrence-Based Policies and mgrms relating thereto so allow; and
(i) subject to the provisions of Section 9.5(&jarathon Petroleum will have the right to ass@d/or continue to prosecute claims for any
Losses with respect to the Marathon Petroleum EBssiand the Transferred Assets under Shared Rolitie insurers that are written on a
“claims-made” basis (“Claims-Made Policies”) arigiaut of insured events commencing from the datowérage thereunder to the extent
that the terms and conditions of any such Claimsi&/Rolicies and agreements relating thereto swallo

(c) For those claims asserted and/or prosecutedargthon Petroleum under either the Occurrence-BBséicies or the Claims-Made
Policies: (i) all of the Marathon Oil Parties’ reasble Out-of-Pocket Expenses incurred in connedtith their efforts to assist Marathon
Petroleum in asserting or continuing to proseduectaims described in Section 9.5¢d) be promptly paid by Marathon Petroleum
following receipt of an invoice for such expeng@$;such claims shall be subject to any amendmemsimutations, terminations, buy-outs,
extinguishments and modifications of the Sharedcksl subject to Section 9.5(gfiii) such claims will be subject to (and recoyénereon
will be reduced by the amount of) any applicabldudgibles or self-insured retentions, and, wittpees to any such deductibles or self-
insured retentions which require a payment by aalthem Oil Party or any Subsidiary of a Marathon Rttty in respect thereof (excepting
any deductibles, self-insured retentions, or gedfired co-insurance maintained by Yorktown Asswgdarporation or Old Main Assurance
Ltd. in such insurers’ policies of reinsurance tig not identical to the deductibles, self-insuegtentions, or self-insured co-insurance
maintained in such insurers’ policies issued to @ihe Marathon Oil Parties), Marathon Petroletnallsreimburse such Marathon Oil Party
or Subsidiary for such payment; (iv) Marathon Pletun shall be responsible for and shall pay any@Rocket Expenses for claims
handling or residual Liability arising from suchaichs; and (v) such claims will be subject to exhiansof existing sublimits and aggregate
limits in accordance with Section 9.5(f)

(d) Marathon Oil will use commercially reasonabifoes to assist Marathon Petroleum in assertiagnts and establishing its right to
coverage under applicable Shared Policies if soasigd by Marathon Petroleum in writing (so longlhsf the Marathon Oil Parties’ Out-of-
Pocket Expenses in connection therewith are pronmatid by Marathon Petroleum in accordance withiSe®.5(c)), but Marathon Oil will
not otherwise be obligated to negotiate, investigdéfend, settle or otherwise handle such claimsetalf of Marathon Petroleum. No
Marathon Oil Party will bear any Liability for tHailure of an insurer to pay any claim under angr@d Policy. It is understood that Claims-
Made Policies may not provide coverage to the MamatfPetroleum Parties for incidents occurring ptaothe Effective Time but asserted
with the insurance carrier after the Effective Time

(e) In the event that after the Effective Time Mhom Oil proposes to amend, commute, terminate;dutyextinguish liability under or
otherwise modify any Shared Policies under whichiditeon Petroleum has or may in the future havesighassert claims pursuant
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to this_Article IXin a manner that would reasonably be expectedvteradly affect any such rights of Marathon Petrmién any material
respect, (i) Marathon Oil will give Marathon Petom prior notice thereof and consult with MaratiR@troleum with respect to such action,
(i) Marathon Oil will not take such action withotlte prior written consent of Marathon Petroleunthsconsent not to be unreasonably
withheld, conditioned or delayed, and (iii) Marath©il will pay to Marathon Petroleum its equitakeare (which shall be mutually agreed
upon by Marathon Oil and Marathon Petroleum, acteasonably), if any, of any net proceeds actuakkgived by Marathon Oil from the
insurer under the applicable Shared Policy asutreEsuch action by Marathon Oil (after deductiMagrathon Oil’s Out-of-Pocket Expenses
incurred in connection with such action).

(f) To the extent that the limits of any Sharedi®opreclude payment in full of Unrelated Claimiedi by Marathon Oil and Marathon
Petroleum, the insurance proceeds available unaér Shared Policy shall be paid to Marathon OilaniMarathon Petroleum on a FIFO
Basis. In the event that Marathon Oil and MaratRetroleum file Related Claims under any SharedcPoiach of Marathon Oil and
Marathon Petroleum shall receiv@i® rataamount of the available insurance proceeds, baséldeorelationship the Loss incurred by each
such Party bears to the total Loss to both suctieBdrom the occurrence or event underlying thiated Claims.

(9) In no event will any Marathon Oil Party haveydiability or obligation whatsoever to any MarathBetroleum Party if any Shared
Policy is terminated or otherwise ceases to bdfetefor any reason (other than a terminationrigalgch of Section 9.5(¢) is unavailable or
inadequate to cover any Liability of any MarathatrBleum Party for any reason whatsoever or iserd¢wed or extended beyond the cur
expiration date.

SECTION 9.6Administration of Claims

(a) From and after the Effective Time, the MarathParties will be responsible for the Claims Adistration with respect to claims
of the Marathon QOil Parties under Shared Policies.

(b) From and after the Effective Time, the MarattR@iroleum Parties will be responsible for the @&Administration with respect to
claims of the Marathon Petroleum Parties under&hRolicies, and Marathon Qil shall provide appiatprinstructions to the applicable
insurance brokers under the Shared Policies ttittdei Claims Administration by Marathon Petroleum.

SECTION 9.7Insurance Premiumskrom and after the Effective Time, Marathon Oillyihy all premiums, taxes, assessments or
similar charges (retrospectively-rated or otherjvaserequired under the terms and conditions ofébpective Shared Policies in respect of
periods of coverage prior to the Effective Time gndupon Marathon Petroleum will upon the requestafathon Oil promptly reimburse
Marathon Oil for that portion of such additionaépriums and other payments paid by Marathon Oitasemsonably determined by
Marathon Oil to be attributable to the Marathonr&leum Businesgrovidedthat, prior to agreeing to pay any such additigmmamiums or
other payments that would reasonably be expectegktdt in a requirement for Marathon Petroleurpriovide reimbursement under this
Section 9.7, Marathon
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Qil shall, to the extent reasonably practicableyjte Marathon Petroleum with prior notice and @asmable opportunity to consult with
Marathon Oil with respect thereto. Notwithstandihg foregoing, Marathon Oil will distribute any wet of premiums, taxes, assessments or
similar charges (retrospectively-rated or otherjviseder the terms and conditions of the respe@ivared Policies, to Marathon Petroleum in
proportion to the amount of any such return presfipallocated to Marathon Petroleum.

SECTION 9.8Agreement for Waiver of Conflict and Shared Deferseahe event that a Shared Policy provides covefagboth a
Marathon Oil Party, on the one hand, and a Marafetmoleum Party, on the other hand, relating ¢ostime occurrence, Marathon Oil and
Marathon Petroleum agree to defend jointly, purst@the Joint Defense Agreement, provided thaihéevent there is a conflict of interest
which in the reasonable opinion of either suchyPaduld otherwise prevent the conduct of that joietense, the Parties shall cooperate to
pursue coverage under such Shared Policy pursnapiropriate arrangements (which may require s¢paounsel) as permitted by such
Shared Policy. Nothing in this Section 98l be construed to limit or otherwise alter inyaway the indemnity obligations of the Parties,
including those created by this Agreement, by dp@raf law or otherwise.

SECTION 9.9Duty to Mitigate To the extent that any Party is responsible forGlems Administration for any claim under any bét
Shared Policies after the Effective Time, suchyPsinall use its commercially reasonable effortmitigate the amount of the Loss which is
the subject of the claim under the applicable Sh&dlicy.

SECTION 9.1Non-Waiver of Rights to Coveragén insurance carrier that would otherwise be oldao pay any claim shall not be
relieved of the responsibility with respect theretn solely by virtue of the provisions of thististe IX , have any subrogation rights with
respect thereto, it being expressly understoodagneled that no insurance carrier or any Third Para)l be entitled to a benefit.é ., a
benefit such Person would not be entitled to rexéad the Distribution not occurred or in the albsenf the provisions of this Article IXby
virtue of the provisions hereof.

ARTICLE X
EXPENSES

SECTION 10.1Expenses Incurred on or Prior to the Distributioat® .Except as otherwise provided in this Agreement, @pgrating
Agreement or any other agreement contemplated feoelexcept as otherwise agreed to in writinghmy Parties hereto, each of Marathor
and Marathon Petroleum shall pay all Out-of Poékgienses incurred in connection with the prepamatsecution, delivery and
implementation of this Agreement, any Operatinge&gnent, any other agreement contemplated hereb¥atm 10 Registration Statement
and the Stock Options Registration Statement am@ddnsummation of the Distribution and the othangactions contemplated hereby and
thereby (“Separation Costs”) in accordance withathecations set forth on Schedule 10.1

SECTION 10.ZExpenses Incurred or Accrued After the Distributidete .Except as otherwise provided in this Agreement, any
Operating Agreement or any other agreement conegetbhereby, or except as otherwise agreed toiimwby the Parties hereto, Marathon
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Oil and Marathon Petroleum shall each bear its omgis and expenses incurred after the Distribubate.

ARTICLE Xl
INDEMNIFICATION

SECTION 11.1Release of Pre-Distribution Claims

(a) Except as provided in Section 11.1(bjfective as of the Effective Time, each Partseh® does hereby, on behalf of itself and its
successors and assigns, release and forever djsdihar other Party, each Subsidiary of such othelyRnd their respective successors and
assigns, and all Persons who at any time pridneédXistribution Date have been directors, offiaaremployees of such other Party (in each
case, in their respective capacities as such)tt@idrespective heirs, executors, administraguscessors and assigns, from any and all
demands, Actions and Liabilities whatsoever, whettiéaw or in equity (including any right of coittution), whether arising under any
Contract or agreement, by operation of law or otfie, existing or arising from any acts or everttsusring or failing to occur or alleged to
have occurred or to have failed to occur or anyd@@ns existing or alleged to have existed onefobe the Distribution Date, including in
connection with the transactions and all othewégets to implement the Distribution. Marathon Giilall cause each of the other Marathon Oil
Parties to, effective as of the Effective Timegeale and forever discharge each of the Marathool®atn Indemnified Parties as and to the
same extent as the release and discharge prowdeitathon Oil pursuant to the foregoing provisiafishis Section 11.1(a)Marathon
Petroleum shall cause each of the other MarathtnolBem Parties to, effective as of the Effectiven&, release and discharge each of the
Marathon Oil Indemnified Parties as and to the sartent as the release and discharge provided wgthtan Petroleum pursuant to the
foregoing provisions of this Section 11.1(a)

(b) Nothing contained in Section 11.1&hmall impair any right of any Person identifiedSaction 11.1(ajo enforce this Agreement or
any Operating Agreement. Nothing contained in $ectil.1(akhall release or discharge any Person from:

(i) any Liability provided in or resulting from arggreement (or portion thereof) of the MarathonRziities and Marathon
Petroleum Parties that is specified in Schedul&(B)., 1 to the extent set forth therein;

(i) any Liability assumed, transferred, assigmediined or allocated to that Person in accordaiite or any other Liability of
that Person under, this Agreement or any of the&jmgy Agreements;

(iii) any Liability that any Party may have withsqgect to indemnification or contribution pursuanthis Agreement for claims
brought against the Parties or their

Schedule 11.1(B) will include the indemnificatiobligations under: (i) the Shared Services Agreerdated as of January 1, 1998
between Marathon Ashland Petroleum LLC and MOC; @hthe Pipeline Purchase Agreement dated aspoil A, 2000 between
Marathon Ashland Pipe Line LLC and Red Butte PipeelCompany, relating to the Red Butte Pipel
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respective Subsidiaries or Affiliates by Third Rest which Liability shall be governed by the pigns of this Article XI;

(iv) any Liability that any Party may have with pest to indemnification or contribution pursuanatey of the Operating
Agreements for claims brought against the Partighair respective Subsidiaries or Affiliates byirthParties, which Liability shall be
governed by the appropriate provisions of the QpagaAgreements;

(v) any unpaid accounts payable or receivablerayifiom or relating to the sale, provision, or iiptef goods, payment for gooc
property or services purchased, obtained or usétkinrdinary course of business prior to the EifecTime by a Marathon Petroleum
Party from a Marathon Oil Party, or by a MarathahRarty from a Marathon Petroleum Party, pursdar{pr any refund claims
pursuant to): any Commercial Agreement; or the &h&ervices Agreement dated as of January 1, 1&98bn Marathon Ashland
Petroleum LLC and MOC,;

(vi) any Liability the release of which would resir the release of any Person other than a Mana@ibParty or a Marathon
Petroleum Party or their respective directorsceffs and employeegrovided, howeverthat the Parties hereto agree not to bring or
allow their respective Subsidiaries to bring sgiiast the other Party or any of their respectiveatiors, officers and employees with
respect to any such Liability; or

(vii) any Liability provided in or resulting fromny Employee Contract.

In addition, nothing contained in Section 11.1all release any Party from honoring its existihigations to indemnify, or advance
expenses to, any Person who was a director, officemployee of such Party, at or prior to the &iffe Time, to the extent such Person
becomes a named defendant in any Action involvirdndRarty, and was entitled to such indemnificatibadvancement of expenses purs
to then-existing obligationgrovided, howeverthat to the extent applicable, Section 1dn# Section 11.Bereof shall determine whether :
Party shall be required to indemnify the otheragpect of such Liability.

(c) No Party hereto shall make, nor permit anyt®Subsidiaries to make, any claim or demand, omaence any Action asserting any
claim or demand, including any claim of contributior indemnification, against the other Party, my ather Person released pursuant to

Section 11.1(a)with respect to any Liability released pursuangection 11.1(a)

(d) It is the intent of each of the Parties hei®twirtue of the provisions of this Section 110lprovide for a full and complete release
and discharge of all Liabilities existing or arigiftom all acts and events occurring or failingpt@ur or alleged to have occurred or to have
failed to occur and all conditions existing or gkl to have existed on or before the Distributi@teCbetween the Marathon Oil Parties and
the Marathon Petroleum Parties (including any @mttral agreements or arrangements existing oreallegexist between the Parties on or
before the Distribution Date), except as expresshforth in_ Section 11.1(b)At any time, at the reasonable request of eitherathon Oil or
Marathon Petroleum, the other Party hereto shaitete and deliver (and cause its respective Swarsdito execute and deliver) releases
reflecting the provisions hereof.
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SECTION 11.2ndemnification by Marathon Petroleuntxcept as provided in Section 11.&s expressly provided in any of the
Operating Agreements, Marathon Petroleum shallmmdfy, defend and hold harmless the Marathon Oitisiand each of their respective
Affiliates, directors, officers, employees and ageand each of the heirs, executors, successdrasaigns of any of the foregoing
(collectively, the “Marathon Oil Indemnified Pari§, from and against any and all Expenses or Lossthe extent incurred or suffered by
one or more of the Marathon Oil Indemnified Partiesonnection with, relating to, arising out ofdare to, directly or indirectly, any of the
following items:

(a) the failure by any Marathon Petroleum Partgrmy other Person to pay, perform or otherwise pthyngischarge any of the
Marathon Petroleum Liabilities or any Contract maagement included in the Transferred Assets @o@ance with their respective
terms;

(b) any Marathon Petroleum Liability;
(c) any Transferred Asset or the Marathon PetrolBuisiness;

(d) except to the extent provided_in Section 11).3@&hy untrue statement or alleged untrue statenfemtmaterial fact or omission
or alleged omission to state a material fact remgliio be stated therein or necessary in order e e statements therein not
misleading, contained in the Form 10 Registratitate®nent, the Information Statement, any NotesrffleMemorandum, the Stock
Options Registration Statement (or related progjeittrming a part thereof) or in any other regisrastatement filed by Marathon
Petroleum (or related prospectus forming a parethf;

(e) any use by any Marathon Petroleum Party alloerdunder after the Effective Time of the Marat@@hMarks or the
Information owned by, or licensed by a Third Paaya Marathon Oil Party;

(f) the breach by any Marathon Petroleum Partyngf@venant or agreement set forth in this Agregroeany Conveyancing
Instrument;

(9) any action or inaction by any Marathon PetroieRarty that results, directly or indirectly, itbeeach of any of the covenants
Marathon Oil contained in, or a breach by Maratfdlnor other failure of Marathon Qil to comply witbr a default or event of default
under, (i) the Series 2007A fixed rate tax-exeregenue bonds issued by the Parish of St. JohndpédB State of Louisiana, (ii) the
Installment Sale Agreement dated as of May 1, 2ween the Parish of St. John the Baptist, Sfdteuisiana, and Marathon Oil, or
(il) any related agreements, certifications or oth@cuments;

(h) any item or matter for which indemnificationtisbe provided by Marathon Petroleum in accordanmitie Article XV of the
Employee Matters Agreement; and

(i) any Marathon Petroleum Financial Instrument;
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in each case, regardless of when or where thedt@s), accident, occurrence, event or happeningpgirise to the Expense or Loss took
place, or whether any such loss, claim, accidattimence, event or happening is known or unknawmneported or unreported and
regardless of whether such loss, claim, accidextimence, event or happening giving rise to thpease or Loss existed prior to, on or after
the Distribution Date or relates to, arises oubrofesults from actions, inactions, events, omissiconditions, facts or circumstances
occurring or existing prior to, on or after the @itsution Date.

SECTION 11.3ndemnification by Marathon OilExcept as provided in Section 1145, expressly provided in any of the Operating
Agreements, Marathon Oil shall indemnify, defend &aold harmless the Marathon Petroleum PartiesanH of their respective Affiliates,
directors, officers, employees and agents, and efttte heirs, executors, successors and assigasyasf the foregoing (collectively, the
“Marathon Petroleum Indemnified Parties”), from aghinst any and all Expenses or Losses to thatarieurred or suffered by one or more
of the Marathon Petroleum Indemnified Parties inrection with, relating to, arising out of or dae directly or indirectly, any of the
following items:

(a) the failure by any Marathon Oil Party or anlgestPerson to pay, perform or otherwise promptigldarge any of the Marathon
Oil Liabilities in accordance with their respectitegms;

(b) any Marathon Oil Liability;
(c) the Marathon Oil Business;

(d) solely with respect to the information containe the Information Statement under the captioheé Bpin-off — Reasons for the
Spin-Off” and the information contained in the resaf Marathon Oil filed with the SEC under thecBange Act and incorporated by
reference in the Notes Offering Memorandum (coiety, the “Designated Marathon Information”), amytrue statement or alleged
untrue statement of a material fact or omissioall@ged omission to state a material fact requiodae stated therein or necessary in
order to make the statements therein, in lighhefdircumstances under which they were made, rsleading;

(e) any use by any Marathon Oil Party allowed hedeu after the Effective Time of the Marathon Pletnan Marks or the
Information owned by, or licensed by a Third Padcya Marathon Petroleum Party;

(f) the breach by any Marathon Oil Party of anyemmant or agreement set forth in this Agreemenhgr@Gonveyancing
Instrument;

(9) any item or matter for which indemnificationtésbe provided by Marathon Oil in accordance witticle XV of the Employee
Matters Agreement; and

(h) any Marathon Oil Financial Instrument;

in each case, regardless of when or where thedt@®, accident, occurrence, event or happeninmgirise to the Expense or Loss took
place, or whether any such loss, claim,
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accident, occurrence, event or happening is knawmknown, or reported or unreported and regardiésehether such loss, claim, accident,
occurrence, event or happening giving rise to tkgelse or Loss existed prior to, on or after thetridiution Date or relates to, arises out ¢
results from actions, inactions, events, omissioogsgditions, facts or circumstances occurring astéxg prior to, on or after the Distribution
Date.

SECTION 11.4Applicability of and Limitation on Indemnificatiaimhe indemnity obligations under this Article Xhall apply
notwithstanding any investigation made by or ondbietf any Indemnified Party and shall apply withoegard to whether the Loss or
Expense for which indemnity is claimed hereunddraised on strict liability, absolute liability anyaother theory of liability or arises as an
obligation for contribution. THE PARTIES UNDERSTANABND AGREE THAT THE RELEASE FROM LIABILITIES AND
INDEMNIFICATION OBLIGATIONS HEREUNDER AND UNDER THEOPERATING AGREEMENTS MAY INCLUDE RELEASE
FROM LIABILITIES AND INDEMNIFICATION FOR LOSSES REBLTING FROM, OR ARISING OUT OF, DIRECTLY OR
INDIRECTLY AND IN WHOLE OR IN PART, AN INDEMNITEE’'SOWN NEGLIGENCE, STRICT LIABILITY OR OTHER LEGAL
FAULT.

SECTION 11.5Adjustment of Indemnifiable Losses

(a) The amount that any Party (an “IndemnifyingtiPaiis required to pay to any Person entitledrtdémnification hereunder (an
“Indemnified Party”) shall be reduced by any insw@ proceeds and other amounts actually recovastdf any Out-of-Pocket Expenses
incurred in the collection thereof) by or on belaflsuch Indemnified Party in reduction of the tethExpense or Loss. Each of Marathon Oll
and Marathon Petroleum shall use its respectivenvertially reasonable efforts to collect any proseedder its respective available and
applicable insurance policies to which it or anytefSubsidiaries is entitled prior to seeking imuéfication or contribution under this
Agreement, where allowegrovided, howeverthat any such actions by an Indemnified Party nat relieve the Indemnifying Party of any
its obligations under this Agreement, including théemnifying Party’s obligation promptly to payreittly or reimburse the Indemnified
Party for costs and expenses actually incurredheyrtdemnified Party. If an Indemnified Party reesi a payment (an “Indemnity Payment”)
required by this Agreement from an Indemnifyingti?@m respect of any Expense or Loss and subselyusetually receives insurance
proceeds or indemnification proceeds from any TRiatty in respect of such Expense or Loss, theh Budemnified Party shall refund to the
Indemnifying Party an amount equal to the lesséi)dhe after-tax amount of such insurance prosesdndemnification proceeds actually
received and (iijhe net amount of Indemnity Payments actually remkpreviously. The Indemnified Party agrees thatihdemnifying Part
shall be subrogated to such Indemnified Party uadgrapplicable insurance policy as to any paymesaide by such Indemnifying Party.

(b) An insurer who would otherwise be obligategh&y any claim shall not be relieved of the respuitisi with respect thereto or, sole
by virtue of the indemnification provisions herelbéve any subrogation rights with respect theiietging expressly understood and agreed
that no insurer or any other Third Party shall betled to a “windfall” (i.e., a benefit it would not be entitled to receivahie absence of the
indemnification provisions), and shall not be dedrwebe third-party beneficiaries, by virtue of thdemnification provisions hereof.
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(c) To the extent permissible under applicablelaax amounts paid by Marathon Qil to or for the dfrof Marathon Petroleum or by
Marathon Petroleum to or for the benefit of Marati@il under this Article Xand under other specified provisions of this Agneat) shall
be treated by the Parties and their respectiveidiabss, for all applicable tax purposes, as eitheontribution by Marathon Oil to Marathon
Petroleum or a distribution by Marathon Petroleonviarathon Qil, as the case may be, occurring imately prior to the Distribution;
provided, howevethat, in the event it is determined that such imeait is not permissible under applicable law, thgnpent in question shall
be adjusted to place the Indemnified Party in Hmaesafter-tax position it would have enjoyed iflstreatment had been permissible.

(d) In the event that an Indemnity Payment shaliéseominated in a currency other than United S@ddars, the amount of such
payment shall be translated into United Statesadollising the Foreign Exchange Rate for such ocyréetermined in accordance with the
following rules:

(i) with respect to an Expense or a Loss arisingifpayment by a financial institution under a gusza, comfort letter, letter of
credit, foreign exchange contract or similar instemt, the Foreign Exchange Rate for such currehalf be determined as of the date
which such financial institution shall have beeimtgursed,;

(i) with respect to an Expense or a Loss coverethburance, the Foreign Exchange Rate for suafecay shall be the Foreign
Exchange Rate employed by the insurance compamydimg such insurance in settling such Expenseasslwith the Indemnifying
Party; and

(iii) with respect to an Expense or a Loss not cetidy clause (i) or (ii) above, the Foreign Exaj@Rate for such currency shall
be determined as of the date that notice of thenakgth respect to such Expense or Loss shall bergto the Indemnified Party.

SECTION 11.6Procedures for Indemnification of Third-Party Clam

() If any Third Party shall make any claim or coempe any Action (each such claim or Action beir{gtard-Party Claim”) against
any one or more of the Indemnified Parties witlpees$ to which an Indemnified Party intends to makeg claim for indemnification against
Marathon Petroleum under Section 1éragainst Marathon Oil under Section 12s8ich Indemnified Party shall promptly, but inexent
later than 10 days after receipt by the Indemnifadty of written notice of the Third-Party Claigiye written notice to the Indemnifying
Party describing such Third-Party Claim in reastmaletail. Notwithstanding the foregoing, the fadlwf any Indemnified Party to provide
notice in accordance with this Section 11.6(ll not relieve the related Indemnifying Partytefobligations under this Article Xlexcept to
the extent that such Indemnifying Party is actuphgjudiced by such failure to provide prompt netic

(b) The Indemnifying Party shall have 21 days aftereceipt of the notice referred to_in Sectidn6la)to notify the Indemnified Party
that it elects to conduct and control the deferisioh Third-Party Claim. If the Indemnifying Padges not give the foregoing notice,
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the Indemnified Party shall have the right to ddferontest, settle or compromise such Third-PalnCin the exercise of its reasonable
discretion, subject to the provisions of this Smttl1.6, and the Indemnifying Party shall, upon requestifany of the Indemnified Parties,
promptly pay to such Indemnified Parties in accamawith the other terms of this Section 11.6(k) amount of any Expense or Loss subject
to indemnification hereunder resulting from ther@iHParty Claim. If the Indemnifying Party gives theggoing notice that it elects to cond
and control the defense of such Third-Party Cldira,Indemnifying Party shall have the right, atsitée expense, to undertake, conduct and
control, through counsel reasonably acceptableadridemnified Party, the conduct and settlemestuoch Third-Party Claim, and the
Indemnified Party shall cooperate with the Indelying) Party in connection therewith, provided ti{gtthe Indemnifying Party shall use its
reasonable best efforts to prevent any lien, encantde or other adverse charge to thereafter atteahy asset of any Indemnified Party;

(i) the Indemnifying Party shall use its reasomalst efforts to prevent any injunction againgtlademnified Party; (iii) the Indemnifying
Party shall permit the Indemnified Party and anynsel chosen by the Indemnified Party and reasgraadgleptable to the Indemnifying Party
to monitor such conduct or settlement and shaWNidethe Indemnified Party and any such counséi witch information regarding such
Third-Party Claim as either of them may reasonabtjuest (which request may be general or specifit)the fees and expenses of such
counsel chosen by the Indemnified Party shall redby the Indemnified Party unless (A) the Inddying Party and the Indemnified Party
shall have mutually agreed that the IndemnifyingyPshould pay for such counsel or (B) the namatigmto any such Third-Party Claim
include the Indemnified Party and the Indemnifyi®ayty and representation of both parties by theessounsel would be inappropriate due to
actual or reasonably likely conflicts of interestleen them, in either of which cases the reaserfabk and disbursements of counsel for
such Indemnified Party shall be paid or reimbutsgthe Indemnifying Party; and (iv) the IndemnifgiRarty shall agree promptly to
reimburse to the extent required under this Artilehe Indemnified Party for the full amount of anypexse or Loss resulting from such
Third-Party Claim. A Party’s defense of any Thirdry Claim pursuant to Section 11.6{b¢ludes the right (after consultation with theeth
Party following at least 21 days’ written noticetbof) to compromise, settle or consent to theyesftany judgment or determination of
liability concerning such Third-Party Claim; proeid, however, that, in no event shall the IndemngyParty, without the prior written
consent of the Indemnified Party, settle or compsenany claim or consent to the entry of any judghifethe effect thereof is (i) to permit
any injunction, declaratory judgment, other ordeother non-monetary relief to be entered, direotlyndirectly, against such Indemnified
Party or (ii) in the reasonable judgment of suatemnified Party (as reflected in a written objecté®livered by such Indemnified Party to
the Indemnifying Party within the period of 21 ddgowing receipt of the written notice describalove in this Section 11.6()have a
material adverse financial impact or a materialesde effect upon the ongoing operations of suchrimified Party (taken together with its
Subsidiaries). Notwithstanding any other provisibrhis Section 11.6unless otherwise specifically agreed to by theiéxain writing (whict
agreement may not be unreasonably withheld, cam#iti or delayed), neither Party shall enter infpa@mpromise or settlement or consent
to the entry of any judgment which does not incladean unconditional term thereof the giving by Thed Party of a release of both the
Indemnitee and the Indemnifying Party (and thespeetive Subsidiaries) from all further liabilitgrecerning such Third-Party Claim.
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(c) If the Indemnifying Party shall not have una&en the conduct and control of the defense ofTdnind-Party Claim as provided
above, the Indemnifying Party shall nevertheleseriéled through counsel chosen by the Indemngffarty and reasonably acceptable to
the Indemnified Party to monitor the conduct otlegtent of such claim by the Indemnified Party, #mel Indemnified Party shall provide the
Indemnifying Party and such counsel with such imfation regarding such Thirdarty Claim as either of them may reasonably requésch
request may be general or specific), but all castsexpenses incurred in connection with such raong shall be borne by the Indemnifying
Party. In any such case, the Indemnified Partyl $laafe the right to compromise, settle or consenihé entry of any judgment with respect to
such Third-Party Claim as provided_in Section 14) 8({ithout the consent of the Indemnifying Party.

(d) If the Indemnified Party determines in its @aable judgment that the Indemnifying Party isecmttesting such Thiré@arty Claim ir
good faith or is not settling such Third-Party @ian accordance with this Section 11 6e Indemnified Party shall have the right to
undertake control of the defense of such ThirdyP@taim upon five days written notice to the Indefying Party and thereafter to defend,
contest, settle or compromise such Third-Partyr@laithe exercise of its exclusive discretion. ity auch case, the Indemnified Party shall
have the right to compromise, settle or consetti¢centry of any judgment with respect to such d4arty Claim as provided in Section 11.6
(b) without the consent of the Indemnifying Party ahtha sole expense of the Indemnifying Party.

(e) In the event of any payment by or on behalimf Indemnifying Party to any Indemnified Partyconnection with any Third-Party
Claim, the Indemnifying Party will be subrogatedattd will stand in the place of such IndemnifiedtfPo the extent of such payment as to
any events or circumstances in respect of which sutemnified Party may have any right, defenselaim relating to the Third-Party Claim
against any claimant or plaintiff asserting ther@Party Claim or against any other Person (othan another Indemnified Party). Such
Indemnified Party will cooperate with the Indemimify Party in a reasonable manner, and at the oolségpense of the Indemnifying Party
prosecuting any subrogated right, defense or claim.

(f) If an Action is commenced by a Third Party nagboth one or more Marathon Oil Parties and onaane Marathon Petroleum
Parties as defendants thereto, such Action wilidredled in accordance with Section 7.7 (tm) the extent applicable. Except as provided in
Section 11.8 in the event of any Action in which the Indeminify Party and the Indemnified Party each have litgbthen at the request of
either Party, the Parties will endeavor to agreamapportionment of Liability and Out-of-Pocketderses related to the defense of such
Action. In the event of any Action in which the brdnifying Party is not also a named defendanbeatéquest of either the Indemnified Pi
or Indemnifying Party, the Parties will use readneafforts to substitute the Indemnifying Party ttoe named defendant in the Action.

(9) With respect to any Proceeding (as definethénTtax Sharing Agreement), the provisions of the Sharing Agreement (and not the
provisions of this Section 11)6hall apply.
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SECTION 11.7Procedures for Indemnification of Direct Claimi any claim for indemnification on account of BRpense or a Loss
that does not result from a Third-Party Claim idéomade directly by the Indemnified Party agaihstindemnifying Party, the Indemnified
Party shall promptly after learning of such direletim give written notice to the Indemnifying Padgscribing such claim in reasonable de
Notwithstanding the foregoing, the failure of amgémnified Party to provide notice in accordancthis Section 11.&hall not relieve the
Indemnifying Party of its obligations under thistile XI , except to the extent that such Indemnifying Pargctually prejudiced by such
failure to provide prompt notice. Such notice maygven by email or other electronic means. Sudemmifying Party shall have a period of
21 days after the receipt of such notice withinahhtio respond thereto. If such Indemnifying Padgsinot respond within such 21-day
period, such Indemnifying Party shall be deemeltiaiee refused to accept responsibility to providkemnification with respect to such clai
If such Indemnifying Party does not respond withiich 21-day period or does respond within such&@idperiod and rejects such claim in
whole or in part, such Indemnified Party shall efto pursue resolution as provided in Article XII

SECTION 11.8Contribution. If the indemnification provided for in this Artee Xl is judicially determined to be unavailable (otHwar
in accordance with the terms of this Agreementyliich case this Section 11sBall not apply) to an Indemnified Party in respafcany
Losses or Expenses referred to herein, then theniniying Party, in lieu of indemnifying such Indeified Party, shall contribute to the
amount paid or payable by such Indemnified Party eessult of such Expense or Loss in such propoei®is appropriate to reflect the rela
fault of the Marathon Petroleum Indemnified Part@sthe one hand, and the Marathon Oil Indemnifladies, on the other hand, in
connection with the conduct, statements or omissibat resulted in such Expense or Loss. The vel&aiult of any Marathon Petroleum
Indemnified Party, on the one hand, and of any tham Oil Indemnified Party, on the other hand,ha tase of any Expense or Loss arising
out of or related to information contained in therf 10 Registration Statement, the Informationestant, any Notes Offering Memorandt
the Stock Options Registration Statement (or rdlatespectus forming a part thereof), any otheistegfion statement filed by Marathon
Petroleum (or related prospectus forming a parethf@ or other securities law filing shall be detéred by reference to, among other things,
whether the untrue or alleged untrue statementoéirial fact or the omission or alleged omissiba material fact relates to information
supplied by the Marathon Petroleum Business or eatlan Petroleum Indemnified Party, on the one hanby the Marathon Oil Business
or a Marathon Oil Indemnified Party, on the othanth. Only the Designated Marathon Information shalteemed supplied by the Marathon
Oil Business or the Marathon Oil Indemnified Paati8ll other information in the Form 10 RegistratiStatement, the Information Statement,
any Notes Offering Memorandum, the Stock Optiongi&eation Statement (or related prospectus forraipgrt thereof) and any other
registration statement filed by Marathon Petroldonrelated prospectus forming a part thereof)Idf@mbleemed supplied by the Marathon
Petroleum Business or the Marathon Petroleum IndfeedrParties. The Parties agree that it wouldbejust and equitable if contribution
were determined bpro rataallocation or by any other method of allocation ethdoes not take account of the equitable condidesa
referred to above.

SECTION 11.9Remedies Cumulativelrhe remedies provided in this Article Xtall be cumulative and, subject to the provisioins
Article XI , shall not preclude assertion by an
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Indemnified Party of any other rights or the seglafiany and all other remedies against any IndBsimgi Party;providedthat the procedure
set forth in this Article Xkhall be the exclusive procedures governing angrmdty action brought under this Agreement.

SECTION 11.1Gurvival. All covenants and agreements of the Parties gwadan this Agreement relating to indemnificatisimall
survive the Distribution Date indefinitely, unlesspecific survival or other applicable periodxpressly set forth herein.

SECTION 11.11 No Special Damagés.NO EVENT SHALL ANY PARTY BE LIABLE UNDER THIS AR TICLE Xl OR
OTHERWISE IN RESPECT OF THIS AGREEMENT OR ANY OPERA TING AGREEMENT FOR EXEMPLARY, SPECIAL,
PUNITIVE, INDIRECT, REMOTE, SPECULATIVE OR CONSEQUE NTIAL DAMAGES (INCLUDING IN RESPECT OF LOST
PROFITS OR REVENUES), HOWEVER CAUSED AND ON ANY THEORY OF LIABILITY (INCLUDING NEGLIGENCE),
WHETHER OR NOT SUCH PARTY HAS BEEN ADVISED OF THE P OSSIBILITY OF SUCH DAMAGES, EXCEPT TO THE
EXTENT ANY SUCH PARTY INCURS SUCH DAMAGES PAYABLE T O A THIRD PARTY IN CONNECTION WITH A THIRD-
PARTY CLAIM, IN WHICH EVENT SUCH DAMAGES SHALL BER ECOVERABLE.

SECTION 11.12Ancillary AgreementsNotwithstanding anything in this Agreement to doatrary, to the extent any Operating
Agreement contains any indemnification obligatiorcontribution obligation relating to any Marath@il Liability, Marathon Petroleum
Liability or Transferred Asset contributed, assunrethined, transferred, delivered, conveyed oegued pursuant to such Operating
Agreement, the indemnification obligations and dbution obligations contained herein shall notlggp such Marathon Oil Liability,
Marathon Petroleum Liability or Transferred Assetl anstead the indemnification obligations andfmtcibution obligations set forth in such
Operating Agreement shall govern with regard tdhadarathon Oil Liability, Marathon Petroleum Lialbl or Transferred Asset.

ARTICLE XII
DISPUTE RESOLUTION

SECTION 12.1Agreement to ArbitrateExcept as otherwise specifically provided heriin any Operating Agreement, the procedures
for discussion, negotiation and arbitration settfan this_Article XlI shall apply to all disputes, controversies or cl{mhether sounding in
contract, tort or otherwise) that may arise oubrofelate to, or arise under or in connection lils Agreement or any Operating Agreement
or the transactions contemplated hereby or thefi@bluding all actions taken in furtherance of thensactions contemplated hereby or
thereby on or before the date of this AgreemenhemDistribution Date), between or among any ofMagathon Oil Parties and the Marathon
Petroleum Parties. Each Party hereto agrees olif lmélitself and its respective Subsidiaries that procedures set forth in this Article XII
shall be the sole and exclusive remedy in connedtith any dispute, controversy or claim relatiogany of the foregoing matters and
irrevocably waives any right to commence any Aciioor before any Governmental Authority, excepeggressly provided in Section 12.7
(b) and except to the extent provided under the ArtiitnaAct in the case of judicial review of arbifi@t results or awards. EACH PARTY
ON BEHALF OF ITSELF AND ITS
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RESPECTIVE SUBSIDIARIES IRREVOCABLY WAIVES ANY RIGH TO ANY TRIAL IN A COURT THAT WOULD OTHERWISE
HAVE JURISDICTION OVER ANY CLAIM, CONTROVERSY OR BPUTE SET FORTH IN THE FIRST SENTENCE OF THIS
SECTION 12.1

SECTION 12.2Escalation.

(a) The Parties hereto agree to use commercialoreable efforts to resolve expeditiously any dispeontroversy or claim between
them or any of their respective Subsidiaries wétspeect to the matters covered hereby that may faoisetime to time on a mutually
acceptable negotiated basis. In furtherance ofattegoing, any Party hereto involved in a dispatetroversy or claim may deliver a notice
(an “Escalation Notice”) demanding anpe+son meeting involving representatives of thdi€®ahereto at a senior level of management o
Parties hereto (or if the Parties hereto agrethefppropriate strategic business unit or diviswithin each Party). A copy of any such
Escalation Natice shall be given to the Generalr@el) or like officer, of each Party involved irettlispute, controversy or claim (which cc
shall state that it is an Escalation Notice purstathis Agreement). Any agenda, location or pouges for such discussions or negotiations
between the Parties may be established by theeBdirtim time to timeprovided, howeverthat the Parties shall use commercially reasenabl
efforts to meet within 30 days of the Escalatiortidén

(b) If the Parties are unable to resolve the disputhin 30 business days after the date of th@lgson Notice, any Party hereto will
have the right to begin arbitration and submit ahi#tation Demand Notice in accordance with Secfi@r8.

(c) The Parties may, by mutual consent, selectdiatm to aid the Parties in their discussions m@glotiations. Any opinion expressed
by any such mediator shall be strictly advisory ahdll not be binding on the Parties, nor shall @pipion expressed by any such mediata
admissible in any arbitration proceedings. Costamyf mediation shall be borne equally by the Psiré&cept that each Party shall be
responsible for its own expenses. Mediation isenpterequisite to a demand for arbitration undetiGe 12.3.

(d) The Parties agree that all discussions, netimigand other information exchanged between #rgd? during the foregoing
proceedings will be without prejudice to the legasition of a Party in any subsequent Action.

SECTION 12.3Procedures for Arbitration.

(a) At any time following the 30 business day perset forth in Section 12.2(ikhe “Arbitration Demand Date”), any Party involved
the dispute, controversy or claim (regardless oftiver such Party delivered the Escalation Noticay,mnless the Applicable Deadline (as
hereinafter defined) has occurred, make a writemahd (the “Arbitration Demand Notice”) that thepalite be resolved by binding
arbitration, which Arbitration Demand Notice shadl given to the Parties to the dispute, controversgtaim in the manner set forth in
Section 14.9 If any Party shall deliver an Arbitration Demaldtice to another Party, such other Party mayfitbgiver an Arbitration
Demand Notice to such first Party with respectrip gelated dispute, controversy or claim with resge which the Applicable Deadline has
not passed without the
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requirement of delivering an Escalation Notice. P&ty may assert that the failure to resolve anttenduring any discussions or
negotiations, the course of conduct during theusisions or negotiations or the failure to agrea amutually acceptable time, agenda, loce
or procedures for the meeting, in each case, aswembated by Section 12,2s a prerequisite to a demand for arbitrationaurttis

Section 12.3 If either Party delivers an Arbitration Demandtide with respect to any dispute, controversy amglthat is the subject of any
then pending arbitration proceeding or of a presipdelivered Arbitration Demand Notice, all sudspites, controversies and claims shall
be resolved in the arbitration proceeding for whachArbitration Demand Notice was first deliveredass the arbitrator in his or her sole
discretion determines that it is impracticable tireowise inadvisable to do so.

(b) Except as may be expressly provided in any &jyey Agreement, any Arbitration Demand Notice rbaygiven until two years after
the later of (i) the occurrence of the act or exgving rise to the underlying claim (it being umst®od that in the case of a Third-Party Claim,
such date shall be the date of assertion of theddParty Claim rather than the act or event undeglyhe Third-Party Claim) and (ii) the date
on which such act or event was, or should have hirghe exercise of reasonable due diligence pdmed by the Party asserting the clain
applicable and as it may in a particular case leeifipally extended by the Parties in writing, theplicable Deadline”). Any discussions,
negotiations or mediations between the Partiesupmtsto this Agreement or otherwise will not tblétApplicable Deadline unless expressly
agreed in writing by the Parties. Each Party agreedehalf of itself and its respective Subsidigrthat, if an Arbitration Demand Notice
with respect to a dispute, controversy or claimdsgiven prior to the expiration of the Applicalideadline, such dispute, controversy or
claim will be barred. Subject to Section 12.7(dpon delivery of an Arbitration Demand Notice guent to Section 12.3(gjior to the
Applicable Deadline, the dispute, controversy airalshall be decided by one or more arbitratoecitordance with the rules set forth in this
Article XII .

SECTION 12.4Selection of Arbitrator.

(a) Except as otherwise set forth herein, any rtiin hereunder will be conducted in accordandh thie American Arbitration
Association (the “AAA™) Comprehensive ArbitratioruRs and Procedures then prevailing. Unless théeBaitherwise agree, any such
arbitration shall be conducted by and before alsiatpitrator. Within 16 days following the deliyeof any Arbitration Demand Notice
hereunder, the Parties shall jointly request AAAooninate ten candidates to act as arbitrator kepect to the dispute, by written notice to
the Parties provided, however, that, if the Party that submitted the Arbitratibamand Notice is unable to obtain the cooperaifcthe othe
Party to make such joint request, the Party thiatrsited such notice may make the request on behalbth parties). Within 10 days
following their receipt of such notice from AAA, aHParties shall concurrently exchange their regmecankings of the ten candidates and
shall seek to select the arbitrator by mutual ageed. If the Parties do not reach agreement osdhextion of the arbitrator within 20 days
following their receipt of the notice from AAA praling the ten candidates (as evidenced by theit judtice of selection to AAA), the
selection shall be made by AAA, which selection ke into account the Parties’ rankings of thedidates referred to in the immediately
preceding sentence, if such rankings are provided™A. If the Parties determine, by mutual writtegreement, to utilize an arbitration pai
consisting of two or more arbitrators, in connettio
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with any dispute, each such arbitrator shall bectetl pursuant to the procedures set forth inSbetion 12.4(afand, in that event, any
references to the “arbitrator” in this Article Xdhall be deemed to refer such arbitration panebah such arbitrator or any such arbitrator, as
the context indicates or requires). Any arbitratelected pursuant to this Section 12.4¢&ll be neutral and disinterested with respeettth

of the Parties and the matter and shall be reagponampetent in the applicable subject matter.

(b) The arbitrator selected pursuant to SectioA(&2will set a time for the hearing of the matter, whigill commence no later than 1
days after the selection of the arbitrator purstai@ection 12.4(a)The arbitrator may extend such period at hisesrdiscretion pursuant tc
reasoned request from either Party or on his opherinitiative if it is necessary to do so. Theiaator shall use his or her best efforts to
reach a final decision and render the same inmgritb the Parties not later than 60 days aftefasiehearing date, unless otherwise agreed by
the Parties in writing. Failure of the arbitratordo so, however, shall not be a basis for chailfenthe decision.

SECTION 12.%Hearings. The arbitrator shall actively manage the arbigratvith a view to achieving a just, speedy and-effective
resolution of the dispute, claim or controversye®hbitrator shall determine whether an oral hegisnmequired or whether the dispute should
be submitted for a judgment or decision based attenrsubmissions, verified witness statementsathdr written evidence. The arbitrator
may, in his or her sole discretion, set time af@ptimits on the presentation of each Party’s césenemoranda or other submissions, and
refuse to receive any proffered evidence that thirator finds to be cumulative, unnecessary)ewant or of low probative nature. The
decision of the arbitrator will be final and bindion the Parties, and judgment thereon may be maavdl be enforceable in any court having
jurisdiction over the Parties. Arbitration awardd Wwear interest from the date of the award adanual rate of the Prime Rate plus 2%. Tc
extent that the provisions of this Agreement amdgtrevailing rules of the AAA conflict, the prowisis of this Agreement shall govern.

SECTION 12.@iscovery and Certain Other Matters.

(a) Discovery procedures available in litigatioridve the courts shall not apply in any arbitrafnceedings hereunder. Any Party
involved in the applicable dispute, controversglaim may request limited document production fritve other Party or Parties of specific
and expressly relevant documents, with the reasemadpenses of the producing Party or Parties fedun such production paid by the
requesting Party. Any such discovery shall be cotetliexpeditiously and shall not cause the heamiagided for in_Section 128 be
adjourned except upon consent of both Parties on aphowing of cause demonstrating that such awjeent is necessary to permit
discovery essential to a Party to the proceedimgpdsitions, interrogatories or other forms of disry (other than the document production
set forth above) shall not occur except by conséatl Parties involved in the applicable disputentroversy or claim. Disputes concerning
the scope of document production and enforcemetiiteolocument production requests will be refeteetthe arbitrator for resolution. All
discovery requests will be subject to the Partiggits to claim any applicable privilege. The amdior will adopt procedures to protect the
proprietary rights of the Parties and to mainthim ¢onfidential treatment of the arbitration pratings (except as may be required by
applicable law). Subject
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to the foregoing, the arbitrator shall have the gote issue subpoenas to compel the productiomaiments relevant to the dispute,
controversy or claim.

(b) The arbitrator shall have full power and auiyaio determine issues of arbitrability but shatherwise be limited to interpreting or
construing the applicable provisions of this Agreaitnor any Operating Agreement, and will have nib@nity or power to limit, expand, alt
amend, modify, revoke or suspend any conditionraovipion of this Agreement or any Operating Agreaté being understood, however,
that the arbitrator will have full authority to ingment the provisions of this Agreement or any @perg Agreement and to fashion
appropriate remedies for breaches of this Agreeliieciuding interim or permanent injunctive religbrovided, howeverthat the arbitrator
shall not have (i) any authority in excess of ththarity a court having jurisdiction over the Pastiand the controversy or dispute would have
absent these arbitration provisions or (ii) anyrigr power to award exemplary, punitive, spedialirect, consequential, remote or
speculative damages (including in respect of lostifs or revenues) or treble damages (providedttiia clause (ii) shall not limit the award
of any such damages to the extent they are incliudady Liabilities to third parties as to whictetprovisions of this Article Xlare
applicable). It is the intention of the Partiesttimrendering a decision the arbitrator gives @fte the applicable provisions of this Agreen
and the Operating Agreements and follow applicéble(it being understood and agreed that this seetshall not give rise to a right of
judicial review of the award of the arbitratc

(c) If a Party fails or refuses to appear at amtigpate in an arbitration hearing after due netithe arbitrator may hear and determine
the controversy upon evidence produced by the ajmgeBarty. Any decision rendered under such cistamces shall be as valid and
enforceable as if the Parties had appeared anidipatéd fully at all stages.

(d) The fees of the arbitrator and all other adhitm costs shall be borne equally by each Pavtyled in the matter, except that each
Party shall be responsible for its own attornegssfand other costs and expenses, including the aositnesses selected by such Party.

SECTION 12.7Certain Additional Matters.

(a) Any arbitration award shall be an award withoiding in favor of or against a Party and shatlude findings as to facts, issues or
conclusions of law (including with respect to angttars relating to the validity or infringementpatents or patent applications) and shall
include a statement of the reasoning on which Werérests. The award must also be in adequatedorthat a judgment of a court may be
entered thereupon. Judgment upon any arbitrati@datvereunder may be entered in any court havirgdjation thereof. Any award shall
not be vacated or appealed except on the bas@gié @ward being procured by fraud or corrupti@ii the arbitrator being partial or corry,

(iii) the arbitrator wrongfully refusing to postpem hearing or hear evidence, or (iv) the arbitraxeeeding the scope of the power granted to
the arbitrator in this Agreement.

(b) Regardless of whether an Escalation Noticebleas delivered, prior to the time at which the taalbdr is appointed pursuant to
Section 12.4 either Party may seek one or more temporaryaiestg orders in a court of competent jurisdictibnecessary in order to
preserve
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and protect the status quo. Neither the requeshésrthe grant or denial of, any such temporasyragning order shall be deemed a waiver of
the obligation to arbitrate as set forth hereirg te arbitrator may order the Parties to petitf@court to dissolve, continue or modify any
such order. Any such temporary restraining ordatl semain in effect until the first to occur ofettexpiration of the order in accordance with
its terms or the dissolution thereof.

(c) Except as required by law, the Parties shdtl,remd shall cause their respective officers,aes, employees, agents and other
representatives to hold, the existence, contentesudt of mediation or arbitration in confidenoesiccordance with the provisions_of Article
Xlll_and except as may be required in order to enfargeaavard. Each of the Parties shall request tlaathitrator comply with such
confidentiality requirement.

(d) If at any time the arbitrator shall fail to geras such for any reason, the Parties shall seleetv arbitrator who shall be disinterested
as to the Parties and the matter in accordancethédtprocedure set forth herein for the selectiathe initial arbitrator. The extent, if any, to
which testimony previously given shall be repeateds to which the replacement arbitrator electelipon the stenographic record (if there
is one) of such testimony shall be determined lyattiitrator.

SECTION 12.8Continuity of Service and Performancenless otherwise agreed in writing, the Partidsoontinue to provide service
and honor all other commitments under this Agredgraad each Operating Agreement during the courskspfite resolution pursuant to the
provisions of this Article Xlwith respect to all matters not subject to sucputis, controversy or claim to the extent such Piargbligated tc
do so pursuant to the underlying agreement.

SECTION 12.9.aw Governing Arbitration ProceduresThe interpretation of the provisions of this Ak&i XII , only insofar as they
relate to the agreement to arbitrate and any proesdhursuant thereto, shall be governed by thdrAtion Act and other applicable U.S.
federal law. In all other respects, the interpietadf this Agreement shall be governed as sehforiSection 14.2

SECTION 12.1QChoice of Forum Any arbitration proceedings hereunder shall fglleee in Atlanta, Georgia, unless another locaiion
otherwise agreed to in writing by the Parties.

ARTICLE XIII
ACCESS TO INFORMATION AND SERVICES

SECTION 13.1Agreement for Exchange of Information.

(a) At all times from and after the Distribution t@dor a period of ten years, as soon as reasompabtyicable after written request:
(i) Marathon Qil shall afford to the Marathon Pé¢ram Parties and their authorized accountants,ssland other designated representatives
reasonable access during normal business houss, &, Marathon Petroleum’s written request anceasp, provide copies of, all records,
books, contracts, instruments, data, document®tied information (collectively, “Information”) ithe possession or under the control of
Marathon Oil immediately following the Distributidbate to the extent relating to Marathon Petroletira,Marathon Petroleum Business
immediately following the Distribution Date or the
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employees of the Marathon Petroleum Business; ignddrathon Petroleum shall afford to the Marath@ih Parties and their authorized
accountants, counsel and other designated repatisestreasonable access during normal business tmuor, at Marathon Oil’s written
request and expense, provide copies of, all Infioman the possession or under the control of Mera Petroleum immediately following
the Distribution Date to the extent relating to &twon Oil, the Marathon Oil Business immediatelofeing the Distribution Date or the
employees of the Marathon Oil Businegmvided, howeverthat in the event that either Marathon Oil or kthon Petroleum determines that
any such provision of or access to Information widagé commercially detrimental in any material respeiolate any law or agreement or
waive any attorney client privilege, the work protldoctrine or other applicable privilege, the Rarshall take all reasonable measures to
permit the compliance with such obligations in anmer that avoids any such harm or consequence.

(b) Any Party hereto may request Information urf8lection 13.DJr Section 13.7 (i) to comply with reporting, disclosure, filingy other
requirements imposed on the requesting Party @iguunder applicable securities laws) by a Govesmtal Authority having jurisdiction
over the requesting Party; (ii) for use in any ofdicial, regulatory, administrative or other peeding or in order to satisfy audit,
accounting, claims defense, regulatory filingsgéition or other similar requirements; (iii) foraugn compensation, benefit or welfare plan
administration or other bona fide business purpamev) to comply with its obligations under thiggreement or any Operating Agreement.

(c) Without limiting the generality of the foregainuntil the end of the first full fiscal year ofdvathon Petroleum occurring after the
Distribution Date (and for a reasonable periodroktafterwards as required for each Party to peepansolidated financial statements or
complete a financial statement audit for the figealr during which the Distribution Date occurg¢le Party shall use its commercially
reasonable efforts to cooperate with the otheryRaltformation requests to enable the other Plartyeet its timetable for dissemination of
its earnings releases and financial statementeaable such other Party’s independent registerblicpaccounting firm to timely complete
their audit of the annual financial statements @view of the quarterly financial statements.

(d) Notwithstanding any other provision of this ike XIII , neither Party shall be required to deliver or eakailable to the other
books and records or portions thereof which argestito any applicable law, rule or regulation onfidentiality agreements which would by
their terms prohibit such delivery; provided, howe\if requested by the other Party, such Part}l ska commercially reasonable efforts to
seek a waiver of or other relief from such confiiity restriction.

(e) To the extent any books or records are subjestrictions or limitations set forth the Empé@yMatters Agreement, such
restrictions and limitations shall apply to suctok® or records, notwithstanding any provisionshid Agreement.

(f) The Parties’ obligations to provide Informatiand cooperation with respect to taxes shall begmd by the Tax Sharing
Agreement, and not by this Section 13.1

51



SECTION 13.20wnership of Information After the Effective Time, the Marathon QOil Pastighall own all Information, including all
trade secrets, and all copyrights in any tangikfgessions thereof, then in the possession or uhderontrol of the Marathon Oil Parties or
the Marathon Petroleum Parties, relating primanlyhe Marathon Oil Business. The Marathon Oil itarhereby grant the Marathon
Petroleum Parties a nonexclusive, nonassignablddwidle, royalty-free, perpetual license to use angh Information being used by the
Marathon Petroleum Parties as of the Effective Tam@ermitted by the policies and procedures ieceffiithin Marathon Oil and its
Subsidiaries (including Marathon Petroleum an&itbsidiaries) immediately prior to the Effectiveri. After the Effective Time, the
Marathon Petroleum Parties shall own all Informatiocluding all trade secrets, and all copyrightany tangible expressions thereof, the
the possession or under the control of the Mara@ibParties or the Marathon Petroleum Partiestirad primarily to the Marathon
Petroleum Business. The Marathon Petroleum Pdréie=by grant the Marathon Oil Parties a nonexclysienassignable, worldwide,
royalty-free, perpetual license to use any sucbrinftion being used by the Marathon Oil Partiesfabe Effective Time as permitted by the
policies and procedures in effect within Marathdhadd its Subsidiaries (including Marathon Petumieand its Subsidiaries) immediately
prior to the Effective Time. Notwithstanding theoak: (i) all Information, including all trade setseand all copyrights in any tangible
expressions thereof, relating to gas-to-fuels,tgdfuids hydrates, SCRUB (kinetic cracking), saiv extraction, oil sands tailings recovery,
and down-hole technologies shall be the propertylafathon Oil or MOC; and (ii) all Information, ihaling all trade secrets, and all
copyrights in any tangible expressions thereogtired to refined products pricing, retail marketiogto Marathon Petroleum refineries,
pipelines, terminals, tugs or barges, shall beptbeerty of Marathon Petroleum. Any Information @erby one Party that is provided to a
requesting Party pursuant to Section Ishall be deemed to remain the property of the pingiParty. Except as specifically set forth herein
nothing contained in this Agreement shall be cargstrto grant or confer rights of license or otheeain any such Information.

SECTION 13.3Compensation for Providing Informatiormhe Party requesting Information agrees to reisdthe providing Party for
the reasonable costs, if any, of gathering andiogpsuch Information, to the extent that such castsincurred for the benefit of the
requesting Party. Except as otherwise specifigalbyided in this Agreement, such costs shall bemded in accordance with the providing
Party’s standard methodology and procedures, if angl if there is no such standard methodologymadedures, then on a commercially
reasonable basis.

SECTION 13.4Retention of RecordsTo facilitate the possible exchange of Informagmursuant to this Article Xllafter the
Distribution Date, except as otherwise requiredgneed in writing, or as otherwise provided in Tlax Sharing Agreement, the Parties hereto
agree to use commercially reasonable efforts &irretil Information in their respective possessiorontrol on the Distribution Date in
accordance with the policies and procedures of MaraOil as in effect on the Distribution Date ack other commercially reasonable
policies and procedures as may be adopted by thiecaple Party after the Distribution Date as pdmd herein. For a period of ten years
following the Distribution Date, prior to amendiimgany material respect its policies and/or legdtifprocedures with respect to retention of
Information held by such Party as of the Effecilimme, the Party proposing to amend its policiedaniggal hold procedures shall, to the
extent practicable, provide no less than 30
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days’ prior written notice to the other Party, spgieg the amendments proposed to be made, apdidf; to the scheduled date for
implementation of such amended policies and/orl leglal procedures, the other Party requests inngrithat implementation of such
amended policies and/or legal hold procedures lzyee, the other Party shall defer implementatamah additional 30 days and shall
discuss in good faith during such 30-day periodvihigten concerns and objections of the other Patttwithstanding the foregoing, no Party
hereto shall be required to delay implementatioargf amendment to Information retention policied Ergal hold procedures to the extent
such amendments are required by applicable law.

SECTION 13.9.imitation of Liability. Except as expressly provided in this AgreememtRarty shall have any liability to the other
Party (a) if any Information exchanged or provigenisuant to this Agreement is found to be inaceyiatthe absence of willful misconduct
or fraud by the Party providing such Information(lo) if any Information is destroyed despite ustmgnmercially reasonable efforts to
comply with the provisions of Section 13.4

SECTION 13.6Production of WitnessesAt all times from and after the Distribution Dagach Party shall use commercially reasonable
efforts to make available to the other Party (withcost (other than reimbursement of actual Outatket Expenses) to, and upon prior
written request of, the other Party) its directofficers, employees and agents as witnesses textieat that the same may reasonably be
required by the other Party (giving consideratiobtsiness demands of such directors, officers)@maps and agents) in connection with
legal, administrative or other proceeding in which requesting Party may from time to time be iaedlwith respect to the Marathon
Petroleum Business, the Marathon Oil Business gpitramsactions contemplated herepgqvided, however, that direct claims or proceedir
solely involving claims by one Party against theeptParty shall be governed by the provisions aichr Xl .

SECTION 13.7Sharing of KnowledgeFor a period of two years following the Distrilmut Date, subject to any limitations set forth in
any Operating Agreement, as soon as reasonabltigatale after written request: (i) to the exterdttinformation or knowledge with respect
to the Marathon Petroleum Business is availableutin discussions with employees of the MarathorP@ities, Marathon Oil shall make
such employees reasonably available to Marathamwleatm to provide such information or knowledged &ii) to the extent that information
or knowledge relating to the Marathon Oil Businisavailable through discussions with employeethefMarathon Petroleum Parties,
Marathon Petroleum shall make such employees rabpavailable to Marathon Oil to provide such imfiation or knowledgeprovided,
however, that in the event that either Marathon Oil or Btaon Petroleum determines that any such provisiguch information or
knowledge would be commercially detrimental in amgterial respect, violate any law or agreementaivgvany attorney-client privilege, the
work product doctrine or other applicable priviletfee Parties shall take all reasonable measungsrtoit the compliance with such
obligations in a manner that avoids any such haroonsequence. The Party receiving informationramvkedge shall retain such information
or knowledge in accordance with the policies aratedures of Marathon Oil as in effect on the Dhisttion Date.

SECTION 13.8Confidentiality.
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(a) From and after the Distribution Date, each afrddhon Oil and Marathon Petroleum shall hold, stmall cause their respective
Subsidiaries and its and their directors, officeraployees, agents, consultants, advisors, and igpeesentatives (collectively,
“Representatives”) to hold, in strict confidenceathnat least the same degree of care that apgibtarathon Oils confidential and proprieta
information pursuant to policies in effect as af fistribution Date or such other procedures as meagonably be adopted by the receiving
Party after the Distribution Date, all Confidentiaformation of the disclosing Party or any of $sbsidiaries obtained by it prior to the
Distribution Date, accessed by it pursuant to $ecti3.1or furnished to it by or on behalf of the disclasifarty or any of its Subsidiaries
pursuant to this Agreement or, to the extent ndtessed in an Operating Agreement, any agreematgroplated hereby, shall not use such
Confidential Information (except as contemplatedhiy Agreement, an Operating Agreement or anyeageat contemplated hereby) and
shall not release or disclose such Confidentiarmition to any other Person, except its Represeesawho shall be bound by the
provisions of this Section 13;&rovided, howeverConfidential Information does not include infortioa that a receiving Party can show 1
such information (A) has been published or hasretise become available to the general public asqfdhe public domain without breach
this Agreement, (B) has been furnished or made knmvthe receiving Party without any obligatiorkeep it confidential by a Third Party
under circumstances which are not known to theiveaeParty to involve a breach of the Third Pastgbligations to a Party or (C) was
developed independently of information furnishednade available to the receiving Party as conteiaglander this Agreement. Each of
Marathon Oil and Marathon Petroleum, respectivetall be responsible for any breach of this Sec®8by any of its Representatives.

(b) If a Party is required to produce Confidentidbrmation that it received from the disclosingtyan response to a subpoena or other
demand for disclosure of a Governmental Authootyin order to obtain or maintain any required gowneental approval or comply with any
applicable law, rule or regulation, any accountim@EC disclosure obligation or any rule of anycktexchange on which the shares of such
Party’s stock have been or will be traded, suclyPsrall, to the extent legally permissible, pravigtior written notice to the disclosing Party
before producing such Confidential Information. dpeceipt of such notice, the disclosing Party Ighr@mptly (i) seek an appropriate
protective order or (ii) waive the confidentialipligations hereunder to the extent necessaryroipthe other Party to respond to the
demand or fully satisfy the relevant requirementloligation. If a Party is nonetheless legally ceftgd to disclose Confidential Information
and the disclosing Party does not promptly respncequired by this Section 13.8(tsuch Party may disclose the Confidential Infoiorat
described in such Party’s prior written noticetie extent necessary to respond to the demandlpishtisfy the relevant requirement or
obligation.

(c) Without limiting the generality of Section 188from and after the Distribution Date, each of Mhacat Oil and Marathon Petrolet
will implement and maintain security measures witfheast the same degree of care that applies tatMan Oil's confidential and proprietary
information pursuant to policies in effect as ¢ fistribution Date or such other procedures as ragonably be adopted by the receiving
Party after the Distribution that are designedidosecure and maintain the confidentiality of Adeftial Information of the other Party;

(i) protect Confidential Information of the othBarty against anticipated threats or
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hazards; and (iii) protect against loss or theftmauthorized access, copying, disclosure, losaada, modification or use of Confidential
Information of the disclosing Party.

(d) Each of Marathon QOil and Marathon Petroleuneagron behalf of itself and their respective Suasis that in the performance of
its obligations under this Agreement or the OpatpfAgreements, it is a “data processor” to therite'processes personal dati behalf o
the other Party within a European Economic Areantguwor received from the other Party’s operatiomsuch a country. The terms “data
processor,” “processes personal data” and “dataater” shall have the meaning given or applicaioléhem in the European Union’s
Directive 95/46/EC regarding the protection of paid data.

(e) Each recipient of Confidential Information be&tother may utilize and enhance its knowledgeessperience retained in intangible
form in the unaided memories of its Representatigea result of developing, working with, or viegitihe other Party’s Confidential
Information (collectively, “Unaided Knowledge”). $ong as the recipient otherwise complies with Bect 3.80f this Agreement, the
recipient may develop, disclose, market, transfiefa use Unaided Knowledge, and the other Pasdil sbt have any rights in the works
created using such Unaided Knowledge nor any right®mpensation related to the recipient’s ussuch Unaided Knowledge, nor any
rights in the recipient’s business endeavors.

(f) Each of Marathon Oil and Marathon Petroleumrensiledges that the disclosing Party would not leavadequate remedy at law for
the breach by the receiving Party of any one orenodithe covenants contained in this Section AB@agrees that, in the event of such
breach, the disclosing Party may, in addition sdther remedies that may be available to it, afply court for an injunction to prevent
breaches of this Section 138d to enforce specifically the terms and provisiohthis Section 13.8Notwithstanding any other Section
hereof, the provisions of this Section 18H&ll survive the Distribution Date indefinitely.

(9) This Section 13.8hall not apply with respect to Confidential Infation furnished to the receiving Party or accessethe
receiving Party pursuant to a Commercial Agreemeitept to the extent that such Commercial Agre¢inenrporates the provisions of this
Section 13.8y reference.

(h) Notwithstanding the limitations set forth irgiSection 13.8 with respect to financial and other informatieteted to the Marathon
Petroleum Parties for the periods during which Sdelnathon Petroleum Parties were Subsidiaries abitan Oil, Marathon Oil shall be
permitted to disclose such information in its eagsireleases, investor calls, rating agency prasens and other similar disclosures to the
extent such information has customarily been inetbldy Marathon Qil in such disclosures and indfsorts, statements or other documents
filed or furnished with the SEC in accordance vdfiplicable law, rules or regulations.

SECTION 13.%rivileged Matters

(a) Each of Marathon Oil and Marathon Petroleuneagito use commercially reasonable efforts to rm@minpreserve and, following tl
written request of the other Party, assert allifgies, including privileges arising under or ridgtto the attorney-client relationship (which
shall include the attorney-client and work prodogtileges), not heretofore
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waived, that relate to the Marathon Petroleum Bassror the Marathon Oil Business for any periodrpgno the Distribution Date (each a
“Privilege”). Each Party hereto acknowledges angtag that any costs associated with asserting avileBe shall be borne by the Party
requesting that such Privilege be asserted. Eaxti 8grees that it shall not knowingly waive anywiege that could be asserted under
applicable law without the prior written consentloé other Party. Each Party agrees that it willptoduce or disclose any information that it
believes or has reason to believe may be coveredrvilege of the other Party under this Secti8r® unless (i) the other Party has provi
its written consent to such production or disclesfwhich consent shall not be unreasonably withregldditioned or delayed) or (ii) a cour!
competent jurisdiction has entered a final, nonafgi®e order finding that the information is notiged to protection under any applicable
Privilege. The rights and obligations created by 8ection 13.8hall apply to all information relating to the M#ran Oil Business or the
Marathon Petroleum Business as to which, but festribution, either Party would have been eatitlo assert or did assert the protectic
a Privilege (“Privileged Information”), including) @ny and all information generated prior to thistBbution Date but which, after the
Distribution, is in the possession of either Pauty (ii) all information generated, received osig after the Distribution Date that refers to
or relates to Privileged Information generatedeieed or arising prior to the Distribution Date.

(b) Upon receipt by either Party of any subpoeisgabery or other request that may call for thedpiation or disclosure of Privileged
Information or if either Party obtains knowledgatthny current or former employee of Marathon @iMarathon Petroleum has received any
subpoena, discovery or other request that mayfarathe production or disclosure of Privileged Infation of the other Party, such Party s
notify promptly the other Party of the existencetwf request and shall provide the other Partyasomable opportunity to review the
information and to assert any rights it may haveeaurthis Section 13.8r otherwise to prevent the production or disclesufrPrivileged
Information.

(c) Marathon Oil’s transfer of books and recordd ather information to Marathon Petroleum, and Ntawa Oil’s agreement to permit
Marathon Petroleum to possess Privileged Informagixisting or generated prior to the Distributioat® are made in reliance on Marathon
Petroleum’s agreement, as set forth in Section 48d38Section 13.9to maintain the confidentiality of Privileged tmmation and to assert
and maintain all applicable Privileges. The act¢essformation being granted pursuant to Sectior 1the agreement to provide witnesses
and individuals pursuant to Section 138r&l the transfer of Privileged Information to Maat Petroleum pursuant to this Agreement shall not
be deemed a waiver of any Privilege that has beemag be asserted under this Section H8.8therwise. Nothing in this Agreement shall
operate to reduce, minimize or condition the rigjrented to Marathon Qil in, or the obligations mepd upon Marathon Petroleum by, this
Section 13.9 Marathon Petroleum’s transfer of books and rexartt other information to Marathon Oil, and MaoatiPetroleum’s
agreement to permit Marathon Oil to possess Pgeilelnformation existing or generated prior to Bistribution Date, are made in reliance
on Marathon Oil's agreement, as set forth in Secti®.8and Section 13.9to maintain the confidentiality of Privileged émfation and to
assert and maintain all applicable Privileges. dteess to information being granted pursuant téiGet3.1,the agreement to provide
witnesses and individuals pursuant to Section 48dbthe transfer of Privileged Information to Ma@t Oil pursuant to this Agreement shall
not be deemed a waiver of any Privilege that has loe may be asserted under
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this Section 13.9r otherwise. Nothing in this Agreement shall opeta reduce, minimize or condition the rights geainto Marathon
Petroleum in, or the obligations imposed upon MaratOil by, this Section 13.9

SECTION 13.10Attorney RepresentatiorMarathon Oil, on behalf of itself and the other Etéion QOil Parties, hereby waives any
conflict of interest with respect to any attornelyons or becomes an employee of Marathon Petrotesmiting from such person being an
employee of Marathon Oil or any of its Subsidiafiesluding the Marathon Petroleum Parties) attmg prior to the Distribution and agre
to allow such attorney to represent the MarathdrnolRaim Parties in any transaction or dispute watpect to this Agreement, the Operating
Agreements, the transactions contemplated heretbyhameby and transactions between the Partieswaoimmence following the
Distribution Date. Marathon Petroleum, on behaliteélf and the other Marathon Petroleum Partieselhy waives any conflict of interest
with respect to any attorney who is or becomesnapl@yee of Marathon Oil resulting from such perbeing an employee of Marathon
Petroleum or any of its Subsidiaries (including kha@athon Oil Parties) at any time prior to thetBimition and agrees to allow such attorney
to represent the Marathon Oil Parties in any tretisa or dispute with respect to this Agreemenrg, @perating Agreements and the
transactions contemplated hereby and thereby anddctions between the Parties which commencenolipthe Distribution Date. In
furtherance of the foregoing, each Marathon Oityand each Marathon Petroleum Party will, uporuest, execute and deliver a specific
waiver as may be required in connection with aipaldr transaction or dispute under the applicables of professional conduct in order to
effectuate the general waiver set forth above.

SECTION 13.17Tinancial Information Certifications

(@) In order to enable the principal executiveadfior officers, principal financial officer or aférs and controller or controllers of
Marathon Oil to make the certifications requiredltm under Section 302 of the Sarbanes-Oxley A2062, within 30 days following the
end of any fiscal quarter during which Marathornr®etum is a Subsidiary of Marathon Qil, MarathortrBleum shall provide a certification
statement with respect to such quarter or portienetof to those certifying officers and employee®Mlarathon Qil, which certification shall
in substantially the same form as had been provigeafficers or employees of Marathon Petroleuroértifications delivered prior to the
Distribution Date (provided that such certificatisimall be made by Marathon Petroleum rather thdiviolual officers or employees), or as
otherwise agreed upon between the Parties. Sutifiaadion statements shall also reflect any charigecertification statements necessitated
by the transactions contemplated by this Agreement.

(b) In order to enable the principal executiveaxfior officers, principal financial officer or aférs and controller or controllers of
Marathon Petroleum to make the certifications resfliof them under Section 302 of the Sarbanes-Oxi¢ypf 2002, within 30 days
following the end of any fiscal quarter during whiklarathon Petroleum is a Subsidiary of Marathoin @arathon Oil shall provide a
certification statement with respect to testingnéérnal controls for corporate and shared servitesesses for such quarter or portion thereof
to those certifying officers and employees of Maoat Petroleum, which certification shall be in ¢absially the same form as had been
provided by officers or employees of Marathon @itertifications
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delivered to its principal executive officer, pripal financial officer and controller prior to ti#stribution Date (provided that such
certification shall be made by Marathon Oil rattien individual officers or employees,) or as ottise agreed upon between the Parties.
Such certification statements shall also reflegt@manges in certification statements necessitayatie transactions contemplated by this
Agreement.

ARTICLE XIV
MISCELLANEOUS

SECTION 14.1Entire AgreementThis Agreement and the Operating Agreementsydict the Schedules and Exhibits referred to
herein and therein and the documents deliveredupatshereto and thereto, constitute the entireemgeat between any of the Parties hereto
with respect to the subject matter contained hevetherein, and supersede all prior agreemengmtiaions, discussions, understandings and
commitments, written or oral, between any of theiPs hereto with respect to such subject matter.

SECTION 14.2Choice of Law THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEBND ENFORCED IN
ACCORDANCE WITH THE SUBSTANTIVE LAWS OF THE STATE BNEW YORK, WITHOUT REGARD TO ANY CONFLICTS OF
LAW PROVISION OR RULE THEREOF THAT WOULD RESULT INNHE APPLICATION OF THE LAWS OF ANY OTHER
JURISDICTION.

SECTION 14.3Amendment This Agreement shall not be amended, modifiesupplemented except by a written instrument sidrned
an authorized representative of each of MarathénM@C and Marathon Petroleum.

SECTION 14.4Waiver. Any term or provision of this Agreement may beved, or the time for its performance may be exéshdy
the Party or Parties entitled to the benefit ther&ny such waiver shall be validly and sufficigngiven for the purposes of this Agreemen
as to any Party, it is in writing signed by an awihed representative of such Party. The failurarof Party to enforce at any time any
provision of this Agreement shall not be constrteele a waiver of such provision, or in any wawtiect the validity of this Agreement or
any part hereof or the right of any Party theredfieenforce each and every such provision. No gradf any breach of this Agreement shall
be held to constitute a waiver of any other or sghgnt breach.

SECTION 14.5Partial Invalidity . Wherever possible, each provision hereof shalhtegpreted in such a manner as to be effectide an
valid under applicable law, but in case any onmore of the provisions contained herein shall aioy reason, be held to be invalid, illegal or
unenforceable in any respect, such provision ovipians shall be ineffective to the extent, butyoial the extent, of such invalidity, illegality
or unenforceability without invalidating the remd@r of such provision or provisions or any othevsions hereof, unless such a
construction would be unreasonable.

SECTION 14.6execution in CounterpartsThis Agreement may be executed in two or morentayparts, each of which shall be
deemed an original instrument, but all of which
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shall be considered one and the same agreemenghalidhecome binding when one or more counterpeais been signed by and delivered
to each of the Parties hereto.

SECTION 14.7Successors and Assignshis Agreement shall be binding upon and inurth&obenefit of the Parties hereto and their
successors and permitted assignmseyided, howeverthat the rights and obligations of any Party uritlis Agreement shall not be assignable
by such Party without the prior written consentha other Parties hereto. The successors and pedragsigns hereunder shall include any
permitted assignee as well as the successorsairesttto such permitted assignee (whether by mdrgeidation (including successive
mergers or liquidations) or otherwise).

SECTION 14.8Third-Party Beneficiaries Except to the extent otherwise provided in AditX (solely with respect to the directors and
officers insurance policy), Article Xand Section 13.10the provisions of this Agreement are solely f@ benefit of the Parties and their
respective Subsidiaries, Affiliates, successorsparditted assigns and shall not confer upon angdTarty any remedy, claim, liability,
reimbursement or other right in excess of thosstiexj without reference to this Agreement or ang@fing Agreement.

SECTION 14.9Notices. All notices, requests, claims, demands and atbermunications required or permitted hereundei bleaih
writing and shall be deemed duly given or delivefigavhen delivered personally, (ii) if transmittegt facsimile when confirmation of
transmission is received or by email when recefigiuch email is acknowledged by return email, {fient by registered or certified mail,
postage prepaid, return receipt requested, orhtreeliusiness day after mailing or (iv) if sentfnwate courier when received; and shall be
addressed as follows:

If to Marathon Oil or MOC, to:

Marathon Oil Corporation

5555 San Felipe Street

Houston, Texas 77056-2799

Attention: General Counsel

Facsimile: (713) 296-4375

Email address: sjkerrigan@marathonoil.com

If to Marathon Petroleum, to:

Marathon Petroleum Corporation

539 S. Main Street

Findlay, Ohio 45840

Attention: General Counsel

Facsimile: (419) 421-3124

Email address: jmwilder@marathonpetroleum.com

or to such other address as such Party may indigagenotice delivered to the other Parties.
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SECTION 14.1(No Reliance on Other PartyThe Parties hereto represent to each otherhisaf\greement is entered into with full
consideration of any and all rights which the Rartiereto may have. The Parties hereto have rghed their own knowledge and judgment
and have conducted such investigations they andithBouse counsel have deemed appropriate reggttiis Agreement and the Operating
Agreements and their rights in connection with thiseement and the Operating Agreements. The Bdréeeto are not relying upon any
representations or statements made by any othsr, Baany such other Party’s employees, agengsesentatives or attorneys, regarding this
Agreement, except to the extent such represensatimmexpressly set forth or incorporated in thase&ment. The Parties hereto are not
relying upon a legal duty, if one exists, on thet pdany other Party (or any such other Partployees, agents, representatives or attor
to disclose any information in connection with thecution of this Agreement or its preparatiomeiing expressly understood that no Party
hereto shall ever assert any failure to disclog@imation on the part of any other Party as a gddien challenging this Agreement or any
provision hereof.

SECTION 14.11Performance Each Party shall cause to be performed, and hepetrantees the performance of, all actions,
agreements and obligations set forth herein togofopned by any Subsidiary of such Party.

SECTION 14.1ZForce Majeure No Party shall be deemed in default of this Agrest to the extent that any delay or failure in the
performance of its obligations under this Agreenmrestilts from any cause beyond its reasonableaanrd without its fault or negligence,
including acts of God, acts of civil or military thority, embargoes, epidemics, war, riots, insuioes, fires, explosions, earthquakes, floods,
unusually severe weather conditions, labor problemsavailability of parts, or, in the case of qarter systems, any failure in electrical or
air conditioning equipment. In the event of anytsegcused delay, the time for performance shathtended for a period equal to the time
lost by reason of the delay.

SECTION 14.13Termination. Notwithstanding any provisions hereof, this Agnesmit may be terminated and the Distribution
abandoned at any time prior to the Effective Tirpeahd in the sole discretion of Marathon Oil withthe prior the approval of Marathon
Petroleum, MOC or any other Person. In the evestioh termination, this Agreement shall forthwidtbme void and no Party shall have
any liability to any Person by reason of this Agneat or such termination.

SECTION 14.14.imited Liability . Notwithstanding any other provision of this Agment, no individual who is a stockholder, director,
employee, officer, agent or representative of MamatPetroleum, MOC or Marathon Oil, in such indiadls capacity as such, shall have any
liability in respect of or relating to the covenswot obligations of Marathon Petroleum, MOC or Maoa Oil, as applicable, under this
Agreement or any Operating Agreement or in respkahy certificate delivered with respect heretdhareto and, to the fullest extent legally
permissible, each of Marathon Petroleum, MOC andaih@n Oil, for itself and its respective Subsigiarand its and their respective
stockholders, directors, employees and officersyegaand agrees not to seek to assert or enfoscsuam liability that any such Person
otherwise might have pursuant to applicable law.
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IN WITNESS WHEREOF, the Parties hereto have catlsiedAgreement to be executed by their authoriegadasentatives as of the ¢
first above written.

MARATHON OIL CORPORATION

By:
Name:
Title:

MARATHON OIL COMPANY

By:
Name:
Title:

MARATHON PETROLEUM CORPORATIONM

By:
Name:
Title:

Signature Page to Separation and Distribution Agneat
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Exhibit 3.1

RESTATED CERTIFICATE OF INCORPORATION
of
MARATHON PETROLEUM CORPORATION

Marathon Petroleum Corporation (the “Corporatiom’y;orporation organized and existing under anditbye of the General
Corporation Law of the State of Delaware, herelypaslthis Restated Certificate of Incorporationjchtaccurately restates and integrates
provisions of the existing Certificate of Incorptioa of the Corporation as previously amended ¢aarsended, the “Certificate of

Incorporation”) and further amends the Certificaténcorporation as provided in this Restated @iedtie of Incorporation, and hereby further
certifies that:

1. The name of the Corporation is Marathon Petral€orporation. The original certificate of incorption of the Corporation w.
filed with the Secretary of State of the State efdware on November 9, 2009.

2. The Board of Directors of the Corporation anel $ble stockholder of the Corporation have dulypsehb this Restated Certifici

of Incorporation in accordance with the provisiofi§ections 242 and 245 of the General Corpordtaom of the State of Delaware, as
amended or modified from time to time, or any sgsoe statute thereto (the “DGCL").

3. This Restated Certificate of Incorporation shaltome effective upon filing with the Secretarystdte of the State of Delaware.
4. The Certificate of Incorporation is hereby ameshdnd restated to read in its entirety as follows:

ARTICLE ONE
NAME

The name of the Corporation is Marathon Petrolewrp@ration.

ARTICLE TWO
REGISTERED AGENT

The address of the registered office of the Cotpmman the State of Delaware is 1209 Orange Stiedhe City of Wilmington, County
of New Castle. The name of the Corporation’s regest agent at that address is The Corporation Qoistpany.

ARTICLE THREE
CORPORATE PURPOSE

The purpose of the Corporation is to engage inlawful business, act or activity for which corpaooas may be organized under the
DGCL.



ARTICLE FOUR
AUTHORIZED SHARES

1. Authorized Shares.The aggregate number of shares of capital stocktwthie Corporation will have authority to issue is
1,030,000,000 (One Billion Thirty Million), of whit1,000,000,000 (One Billion) shares are classifisdommon stock, par value $.01 per
share (“Common Stock”), and of which 30,000,000iif/tMillion) shares are classified as preferregickt par value $.01 per share
(“Preferred Stock”). The Corporation may issue shaf any class or series of its capital stoclstarh consideration and for such corporate
purposes as the Board of Directors of the Corpamngthe “Board”) may from time to time determinedd share of Common Stock shall be
entitled to one vote.

2. Preferred Stock.The Preferred Stock may be issued in one or maiess@ he Board is hereby authorized to issue hlages of
Preferred Stock in such series and to fix from ttméme before issuance the number of shares todbeded in any such series and the
designation, powers, preferences and relativeiggzating, optional or other special rights, and thualifications, limitations or restrictions
applicable to such rights. The authority of the Boaith respect to each such series will includigheut limiting the generality of the
foregoing, the determination of any or all of teidwing:

(a) the number of shares of any series and thguiztson to distinguish the shares of such serms the shares of all other series;

(b) other than any voting rights required by apgiie law, statute, rule or regulation of any goweental authority (collectively,
“Applicable Laws”), the voting powers, if any, andether such voting powers are full or limited itk series;

(c) the redemption provisions, if any, applicaldestich series, including the redemption pricesedgimates, adjustments and other
terms and conditions of redemption (including trenmer of selecting shares of such series for reiemih fewer than all shares of
such series are to be redeemed);

(d) whether dividends, if any, will be cumulativeancumulative or partially cumulative, the dividenade of such series (or the
method of calculation thereof), and the dates, itmm$ and preferences of dividends on such series;

(e) the rights of such series upon the voluntanyeoluntary dissolution of, or upon any distritantiof the assets of, the
Corporation;

(f) the provisions, if any, pursuant to which thaes of such series are convertible into, or exgbable for, shares of any other
class or classes or any other series of the sameyoother class or classes of stock of the Cotjmoraat such price or prices or at such
rate or rates of exchange and with such adjustnampkcable thereto;

(9) the right, if any, to subscribe for or to puask any securities of the Corporation;

2



(h) the provisions, if any, of a sinking fund agpplble to such series; and

(i) any other designations, preferences and reapuarticipating, optional or other special riglasd qualifications, limitations or
restrictions thereof; all as may be determined ftone to time by the Board, stated or expressdtemresolution or resolutions
providing for the issuance of such Preferred Stoud set forth in a Certificate of Designation facls series of Preferred Stock filed
with the Secretary of State of the State of Delawaraccordance with the DGCL (a “Preferred StoelsiDnation”).

3. Consent of Stockholders Not Requiredexcept as required by the DGCL or other Applicdtdgvs, any Preferred Stock Designation
or this Restated Certificate of Incorporation, aeseof Preferred Stock may be authorized, andeiras of any series of Preferred Stock may
be amended, without the consent, approval or @tion of the holders of Common Stock, of any owies of Preferred Stock or of any
other class of capital stock of the Corporation.

4. No Preemptive or Preferential RightsExcept as otherwise may be provided in any PredeBteck Designation, no holder of any
shares of any class or series of capital stock@forporation, by reason of the holding of sudres of any class or series of capital stock of
the Corporation, will have a preemptive or preféiedmight to acquire or subscribe for any sharkary class or series of capital stock or o
securities (including securities convertible intcegercisable for capital stock) of the Corporatiwhether now or hereafter authorized, which
may at any time be issued, sold or offered for bglthe Corporation.

5. No Cumulative Voting of SharesExcept as otherwise may be provided in any PredeBteck Designation, cumulative voting of
shares of any class or series of capital stockakipited.

ARTICLE FIVE
FOREIGN OWNERSHIP

1. Certain Definitions. For purposes of this Article FIVE:

(a) “Fair Market Value” shall mean the average MaRrice of one Share of the same class as thesE&teres for the twenty
(20) consecutive trading days next preceding the didetermination. The “Market Price” for a peuiiar day shall mean (i) the last
reported sales price, regular way, or, in caseafmtakes place on such day, the average of tleetespclosing bid and asked prices,
regular way, in either case as reported on the Xexk Stock Exchange, Inc. (“NYSE”") composite tractians reporting system or, if
the Shares are not then listed or admitted to tedlisading privileges on the NYSE, as reportedhenconsolidated reporting system of
the principal national securities exchange (thgistered as such pursuant to section 6 of the BesuExchange Act of 1934, as
amended or modified from time to time (the “Excharigt”)) on which such capital stock is then listedadmitted to unlisted trading
privileges; or (ii) if the Shares are not thendébr admitted to unlisted trading privileges oa MY SE or on any national securities
exchange, (A) the average of the closing “bid” &agked” prices on such day in the over-the-countarket as reported by the
NASDAQ Stock Market LLC (“NASDAQ”) or (B) if “bid”"and “asked” prices for the Shares of the same dassich
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day shall not have been reported on NASDAQ, theameeof the “bid” and “asked” prices for such dayf@nished by any NYSE
member firm regularly making a market in and far 8hares. If the Shares are not publicly tradedtir Market Value thereof shall
mean the fair value of one Share of the same alatise Excess Shares, as determined in good faitietBoard, which determination
shall be conclusive.

(b) “Maritime Laws” means the Foreign Dredge Actl806, 46 U.S.C. section 55109, as amended; thehdat Marine Act of
1920, 46 U.S.C. section 55101, et seq., as amettte&hipping Act of 1916, 46 U.S.C. section 50%¥lamended; and any other U.S.
maritime, shipping, and vessel statutes, commos,la@gulations and binding publications requiringedating to the ownership or
control of the Corporation for purposes of qualifyito own and operate vessels in coastwise traddJaS. Citizen, as the same may be
amended or modified from time to time.

(c) “Non-U.S. Citizen” shall mean any Person ottiian a U.S. Citizen.

(d) to “Own” or to be an “Ownerdf any Shares or other equity interests, meatris {ipld such Shares of record (with the pow
act on behalf of the beneficial holder), or to basidered a “beneficial owner” of such Shares bepequity interests, as that term is
defined pursuant to Rule 13d-3 promulgated by #eufties and Exchange Commission under the Ex@hAat as such rule may be
amended or modified from time to time, or any sgsoe rule thereto; (ii) to be entitled to divideratwther distributions in respect of
such Shares or other equity interests; or (iidtteerwise control, or be permitted to exercise mver, such Shares or other equity
interests, with the Board being authorized to deiee reasonably the meaning of such control far phirpose pursuant to the guideli
set forth in Subpart C (sections 67.30-67.47) ¢i£6 of the Code of Federal Regulations, as &éneesmay be amended or modified
from time to time.

(e) “Permitted Percentage” means a percentagéstiegual to two percent (2%) less than the pergentaat would cause the
Corporation to be no longer qualified as a U.Siz€it to engage in coastwise trade under the Magitiaws. As of the date of the
adoption of this Restated Certificate of Incorpimmatthe Permitted Percentage is twenty-three pei@3%). In determining whether or
not the Permitted Percentage has been exceededtdhaumber of Shares shall include only thosar&hissued and outstanding in the
relevant class and shall exclude Shares of susls,dfaany, held in the treasury of the Corporation

(f) “Person” means an individual or a corporatitimjted liability company, partnership, joint veméy trust, unincorporated
organization, association, government agency atigall subdivision thereof or other entity.

(9) “U.S. Citizen” means: (i) an individual whoasnative-born, naturalized or derivative citizerthad United States, or otherwise
qualifies as a United States citizen; (ii) a parsh@ of which all of its general partners arezeitis of the United States and at least
seventy-five percent (75%) of the interest in thempership is Owned by citizens of the United Statiéi) a trust whereby each of its
trustees is a citizen of the United States, eacdefi@ary with an enforceable interest in the tigst citizen of the United States, and at
least seventy-five percent (75%) of the intereshantrust is Owned by citizens of the United S$tafw) an
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association or joint venture if each of its membes citizen of the United States; (v) a corpamaif (A) it is incorporated under the
laws of the United States or of a State of the &thBtates or a political subdivision thereof, oy ather territory or possession of the
United States, (B) its chief executive officer,wkatever title, and its Chairman of the Board atieens of the United States, (C) no
more of its directors are non-citizens than a nitpaf the number necessary to constitute a quoamd, (D) at least sevenfiwe percen
(75%) of the equity interests in the corporatio®@isned by citizens of the United States; (vi) agovnental entity that is an entity of
the federal government of the United States ohefgovernment of a State of the United Statespmiitical subdivision thereof, or any
other territory or possession of the United Staa#gs further defined in Subpart C (sections 663.47) of Title 46 of the Code of
Federal Regulations, as the same may be amendeddified from time to time. With respect to a liettliability company, a “U.S.
Citizen” shall mean an entity that meets the regquints of clause (ii) above, and, if the limitebility company has a chief executive
officer, by whatever title, or a board of managarslirectors, then it shall also meet the relevagtirements of clause (v) above.

2. Foreign Ownership and Control Restricted The purpose of this Article FIVE is to limit the aarship and control of the
Corporation by Non-U.S. Citizens to ensure thatGloeporation remains qualified to own and operassels engaged in coastwise trade as a
U.S. Citizen under the Maritime Laws. At no timabiNon-U.S. Citizens, individually or in the aggede, be permitted to Own greater than
the Permitted Percentage of any class of capitaksif the Corporation (“Shares”). If at any timerNU.S. Citizens, individually or in the
aggregate, become the Owners of more than the Bedriercentage of any class of Shares, the Cdipohall have the power to take the
actions prescribed in paragraphs 4, 5 and 6 ofAttisle FIVE. Notwithstanding the foregoing, theeRerred Stock Designation for any series
of Preferred Stock authorized in accordance wittickr FOUR may provide that such series of PreteBtock is excluded from the
restrictions set forth in, and the applicationthfs Article FIVE.

3. Implementation. The Corporation is authorized to effect any andredhsures and to make any and all determinati@s®nably
necessary or desirable (consistent with Applicélles and this Restated Certificate of Incorporatiorfulfill the purpose and implement the
provisions of this Article FIVE, including withotitnitation: (a) requiring one or more Owner(s) dfaes to confirm his, her or its citizenship
status and/or to provide citizenship certificatesther reasonable evidence of his, her or itzeaitship status from time to time, and
suspending voting, dividend and other distributiigits with respect to any Shares held by such @fghantil such confirmation and/or
evidence is received; (b) maintaining the shanester records of the Corporation in such a mana¢hat the percentage of any class of
Shares that is Owned by U.S. Citizens and by Ndh-Gitizens can be determined and confirmed; (&inlmg, as a condition precedent to
the transfer on the records of the Corporationasgntations, citizenship certificates and/or odwdence as to the identity and citizenship
status from all transferees (and from any recipigman original issuance) of any Shares and, if starisferee (or recipient) is acting as a
fiduciary or nominee for another Owner, such otBemer, and the registration of transfer (or orifjisauance) shall be denied upon refus
such transferee (or recipient) to make such reptasens and/or furnish such citizenship certifesabr other evidence; (d) recording in the
share records of the Corporation and/or on redistrs of transfer (or original issue) whether ot thee Owner(s) of each issued and
outstanding Share is a U.S.



Citizen. The Corporation is authorized to take soitter ministerial actions or make such interpretetst as it may deem necessary or advis
in order to implement the purpose and the poligyf@th in paragraph 2 of this Article FIVE.

4. Restrictions on Transfer.Any transfer, or attempted transfer, of any Shyydiie effect of which would be to cause one orerdon-
U.S. Citizens, individually or in the aggregatewn Shares of any class of capital stock in exoéfise Permitted Percentage, shall be void
and ineffective as against the Corporation, antheethe Corporation nor its transfer agent orstgi shall be required to (a) register such
transfer or purported transfer on the share recofrttse Corporation or (b) recognize the transfenepurported transferee thereof as a
stockholder of the Corporation for any purpose whaver except to the extent necessary to effecteangdy available to the Corporation
pursuant to this Article FIVE.

5. Suspension of Voting, Dividend and Other Distritition Rights of Non-U.S. Citizen Owned Sharedf on any date (including any
record date), the number of Shares of any clasamifal stock that is Owned, individually or in thegregate, by Non-U.S. Citizens is in
excess of the Permitted Percentage (such SharesddwnNon-U.S. Citizens in excess of the Permitertentage are referred to in this
Restated Certificate of Incorporation as the “ExcgBares”), the Corporation shall determine whicar&s Owned by Non-U.S. Citizens
constitute the Excess Shares. The determinatidhtshenade by reference to the date or dates hieaShares were acquired by Non-U.S.
Citizens, starting with the most recent acquisitidBhares by a Non-U.S. Citizen and including:eiverse chronological order of acquisition,
all other acquisitions of Shares of the same digddon-U.S. Citizens from and after the acquisitidnhe Shares that first caused the
Permitted Percentage to be exceeded. The deteromradtthe Corporation as to which Shares congtiikcess Shares shall be conclusive.
Shares deemed to constitute Excess Shares shidh(sas such excess exists) not be accorded amgwights and shall not be deemed tc
outstanding for purposes of determining the votgiired on any matter brought before the stockhsldéthe Corporation for a vote thereon.
The Corporation shall (so long as such excess@xisthhold the payment of dividends, if any, ahd sharing in any other distribution (upon
liquidation or otherwise) in respect of Excess $haAt such time as the Permitted Percentage lisnger exceeded, full voting, dividend and
other distribution rights shall be restored to &iares previously deemed to be Excess Sharesr¢hap donger Excess Shares, and any
dividend or other distribution with respect to s\&tares that has been withheld shall be due arabpgywithout interest thereon, solely to
record holders of such Shares within a reasonahkdfter the Permitted Percentage is no longezeded.

6. Redemption of Excess Share$he Corporation shall have the power, but no okiiga to redeem any Excess Shares subject to the
following terms and conditions:

(a) the Corporation shall pay a redemption priaespare for the Excess Shares to be redeemed tecinal sum of (i) the Fair
Market Value of one Share of the same class oddkethat the Excess Shares are called for redematid (ii) the amount of any
dividend or other distribution declared with redpecsuch Excess Shares prior to the date thatateegalled for redemption hereunder
but which has been withheld by the Corporation pan$ to paragraph 5 of this Article FIVE, withontarest thereon;

(b) the redemption price shall be paid in U.S. Bl



(c) the Corporation shall give a notice of redempty first class mail, postage prepaid, mailediess than ten (10) calendar d:
prior to the redemption date to each holder of iad the Excess Shares to be redeemed, at sudbrtsohddress as the same appears
on the share transfer records of the Corporatignirfdhe absence of such address in the transéerds of the Corporation, at such o
address as the Corporation may determine in itsdistretion). Each such notice shall state (iy#ftemption date, (ii) the number of
Excess Shares to be redeemed from such holdgth&iredemption price per Excess Share and theenari payment thereof; and
(iv) that dividends and other distributions, if aioy the Excess Shares to be redeemed will ceasetoe on such redemption date;

(d) from and after the redemption date and upomyey by the Corporation of the redemption priceiddinds and other
distributions, if any, on the Excess Shares cdtiededemption shall cease to accrue and such Skaadl no longer be deemed to be
outstanding and all rights of the holders thereo$tackholders of the Corporation shall cease; and

(e) such other terms and conditions as the Boasddetermine in its sole discretion.

7. Citizenship of Officers and Directors. At no time shall (a) more than the minority of tinégmber of Directors of the Corporation
necessary to constitute a quorum of Directors fioreating be Non-U.S. Citizens or (b) the Chairmbitie Board or Chief Executive Officer
(by whatever title) of the Corporation be a Non-UC8izen.

8. NYSE Transactions. Nothing in this Article FIVE shall preclude thetdement of any transaction entered into throunghfacilities
of the NYSE or any other national securities exgeafthen registered as such pursuant to sectidiih@ &xchange Act) or automated inter-
dealer quotation system for so long as any clasgmes of the capital stock of the Corporatiolisied on the NYSE or on such exchange or
traded through such system. The fact that theesedtht of any transaction occurs shall not negatetiect of any provision of this Article
FIVE and any transferee in such a transaction $feadlubject to all of the provisions and limitasaet forth in this Article FIVE.

9. Severability. Each provision of this Article FIVE is intendedlie severable from every other provision. If any onenore of the
provisions contained in this Article FIVE is helnlhie invalid, illegal or unenforceable, the valjdiegality or enforceability of any other
provision of this Article FIVE or this Restated @fcate of Incorporation shall not be affecteddauch other provisions shall be construe
if the provisions held to be invalid, illegal oranforceable had been reformed to the extent redjtirbe valid, legal and enforceable.

ARTICLE SIX
BOARD OF DIRECTORS

1. Authority of the Board. The business and affairs of the Corporation wilhienaged by or under the direction of the Board. In
addition to the authority and powers conferredranBoard by the DGCL or by the other provisionshig Restated Certificate of
Incorporation, the Board hereby is authorized angawvered to exercise all such powers and do all agts and things as may be exercised
or done by the Corporation, subject to the prowisiof the DGCL,



this Restated Certificate of Incorporation, anyf@med Stock Designation and any Bylaws of the @Gaafion;provided, howeverthat no
Bylaws hereafter adopted, or any amendments thesdtanvalidate any prior act of the Board thabwid have been valid if such Bylaws or
amendment had not been adopted.

2. Number of Directors. The number of Directors which will constitute thbale Board shall be fixed from time to time excugdy by,
and may be increased or decreased from time todkuokisively by, the affirmative vote of a majoridfthe Directors then in office (subjec
such rights of holders of a series of shares deed Stock to elect one or more Directors purstmany provisions contained in any
Preferred Stock Designation), but in any event mall be less than three (3) or greater than tw@d2g In the event of any change in the
authorized number of Directors, each Director tbentinuing to serve as such shall neverthelessragntis a Director of the class of which
he or she is a member until the expiration of hiker current term, or the earlier of his or heattieresignation or removal. The Board shall
specify the class to which a newly created diresttigr shall be allocated.

3. Classification and Terms of DirectorsThe Directors (other than those Directors, if aglgcted by the holders of any series of
Preferred Stock pursuant to the Preferred StockgDation for such series of Preferred Stock, votiegarately as a class), will be divided
into three classes as nearly equal in size asipabte: Class |, Class Il and Class Ill. Each Diveaevill serve for a three year term expiring on
the date of the third annual meeting of stockhadéithe Corporation following the annual meetifigtockholders at which that Director w
elected;provided, however, that the Directors first designated as Class¢®ors will serve for a term expiring on the dat¢he annual
meeting of stockholders next following the endh# talendar year 2011, the Directors first desaghas Class Il Directors will serve for a
term expiring on the date of the annual meetingtotkholders next following the end of the calengsar 2012, and the Directors first
designated as Class Il Directors will serve faemn expiring on the date of the annual meetingtetkholders next following the end of the
calendar year 2013. Each Director will hold offig&til the annual meeting of stockholders at whiwdt Director’s term expires and, the
foregoing notwithstanding, serve until his or heccessor shall have been duly elected and quabfieohtil his or her earlier death,
resignation or removal. Any Director elected by tivdders of a series of Preferred Stock will beteld for the term set forth in the applicable
Preferred Stock Designation.

4. Election and Succession of Director&lection of Directors need not be by written ballatess the Bylaws of the Corporation so
provide. At each annual election, the Directorsseimto succeed those whose terms then expire evidf khe same class as the Directors they
succeed, unless, by reason of any intervening @saimgthe authorized number of Directors, the Baaall have designated one or more
directorships whose term then expires as direcifgssdf another class in order to more nearly achieguality of number of Directors among
the classes.

5. Removal of Directors.Subject to the rights, if any, of holders of PrederStock as set forth in any applicable PrefeSttk
Designation, Directors of the Corporation may baaeed from office only (a) by the Court of Chancporsuant to Section 225(c) of the
DGCL or (b) for cause by the affirmative vote of tholders of at least eighty percent (80%) of thiing power of all then outstanding shares
of capital stock of the Corporation generally datit



to vote in the election of Directors, voting togatlas a single class. Except as Applicable Lawsratise provide, “causebr the removal of
Director will be deemed to exist only if the Directvhose removal is proposed: (i) has been cordjatehas been granted immunity to tes

in any proceeding in which another has been coedjaf a felony by a court of competent jurisdintand that conviction is no longer subject
to direct appeal; (ii) has been found to have lggensly negligent or guilty of misconduct in thefpemance of his or her duties to the
Corporation in any matter of substantial importatacthe Corporation by a court of competent judtidi; or (iii) has been adjudicated by a
court of competent jurisdiction to be mentally ingzetent, which mental incompetency directly afféissor her ability to serve as a Director
of the Corporation.

6. VacanciesSubject to the rights, if any, of holders of PregdrStock as set forth in any Preferred Stock Degign, newly created
directorships resulting from any increase in thmbar of Directors and any vacancies on the Boasdltiag from death, resignation, removal
or other cause will be filled by the affirmativete®mf a majority of the Directors remaining in cfieven if they represent less than a quorum
of the Board, or by the sole remaining Directaorify one Director remains in office. Any Directdeeted in accordance with the preceding
sentence will hold office for the remainder of th#é term of the class of Directors in which theandirectorship was created or the vacancy
occurred and until that Director’s successor shalle been elected and qualified or until his ordeatier death, resignation or removal.
Except as a Preferred Stock Designation may prostiderwise with respect to a Director elected pamsisuch Preferred Stock Designation,
no decrease in the number of Directors constitutiegBoard will shorten the term of any incumbeirebtor.

ARTICLE SEVEN
BYLAWS

The Board shall have the power to adopt, amenéatey restate the Bylaws of the Corporation. Adggion, amendment, repeal or
restatement of the Bylaws of the Corporation byBbard shall require the approval of a majoritytted Directors then in office. The
stockholders shall also have the power to adoptnaiyrepeal or restate the Bylaws of the Corpanaticany meeting of stockholders before
which such matter has been properly brought inmalzawe with the Bylaws of the Corporatigmovided, however, that, except for any
amendment, repeal or restatement approved by tfaitpaf the Directors then in office, in additiada any vote of the holders of any class or
series of capital stock of the Corporation requivgdipplicable Laws or by this Certificate of Inporation, the affirmative vote of the hold
of at least eighty percent (80%) of the voting poafeall then outstanding shares of the capitadlstaf the Corporation entitled to vote
generally in the election of Directors, voting tttgr as a single class, shall be required to adoptnd, repeal or restate any provision of the
Bylaws of the Corporation.

ARTICLE EIGHT
AMENDMENTS OF THIS RESTATED CERTIFICATE

Notwithstanding anything in this Restated Certificaf Incorporation or the Bylaws of the Corporatio the contrary, the affirmative
vote of the holders of at least eighty percent (B6%the voting power of all then outstanding slsavécapital stock of the Corporation
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entitled to vote generally in the election of Diars, voting together as a single class, shalkleired to alter, amend repeal or restate any
provision of this Restated Certificate of Incorgara; provided, however, that if any such alteration, amendment, repeatstatement
(except any alteration, amendment, repeal or st of Article SIX, this Article EIGHT or ArticlBlINE) has been approved by the
majority of the Directors then in office, then thirmative vote of the holders of a majority oktkioting power of all then outstanding shares
of capital stock of the Corporation entitled toergenerally in the election of Directors, votingéther as a single class, will be sufficient to
adopt such alteration, amendment, repeal or reséie Any alteration, amendment, repeal or resteterio Article SIX, this Article EIGHT

or Article NINE shall require the affirmative votd the holders of at least eighty percent (80%thefvoting power of all then outstanding
shares of capital stock of the Corporation entittedote generally in the election of Directorstimg together as a single class, regardless of
whether or not such alteration, amendment, repesdstatement is approved by the majority of thee€ors then in office.

ARTICLE NINE
NO STOCKHOLDER ACTION BY WRITTEN CONSENT

From and after the first date as of which the Coapon has a class or series of capital stock redub be registered under the Exche
Act, and subject to the rights, if any, of holdef$referred Stock as set forth in a Preferred liSBesignation, any action required or
permitted to be taken by the stockholders of thep@@tion must be effected at an annual or spewsting of stockholders of the
Corporation and may not be effected by any cornisentiting by those stockholders.

ARTICLE TEN
PERSONAL LIABILITY OF DIRECTORS LIMITED

No Director of the Corporation shall be personéiiple to the Corporation or any of its stockhoklar monetary damages for breact
fiduciary duty as a Directoprovided, howevethat the foregoing provision will not eliminate lonit the liability of a Director (a) for any
breach of that Director’s duty of loyalty to ther@oration or its stockholders, (b) for acts or aias not in good faith or which involve
intentional misconduct or a knowing violation ofvia(c) pursuant to section 174 of the DGCL, assthime exists or as that provision hereafter
may be amended or modified from time to time, Qrféd any transactions from which that Directorided an improper personal benefit. If
the DGCL is amended or modified after the filingtiois Restated Certificate of Incorporation to authe corporate action further eliminating
or limiting the personal liability of Directors,eh the liability of a Director, in addition to thienitation on personal liability provided in this
Restated Certificate of Incorporation, will be Ited to the fullest extent permitted by that lawsasamended or modified. Any repeal or
modification of this Article TEN by the stockholdeof the Corporation will be prospective only anitl mot have any effect on the liability or
alleged liability of a Director arising out of cglated to any event, act or omission that occuypreat to such repeal or modification.
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ARTICLE ELEVEN
COMPROMISE OR ARRANGEMENT WITH CREDITORS OR STOCKHO LDERS

Whenever a compromise or arrangement is proposegbe the Corporation and its creditors or anysctd#ghem or between the
Corporation and its stockholders or any class eifrthany court of equitable jurisdiction within tB8tate of Delaware may, on the application
in a summary way of the Corporation or of any diddr stockholder thereof, or on the applicatibmuy receiver or receivers appointed for
the Corporation pursuant to section 291 of the DG&Lon the application of trustees in dissolutiorof any receiver or receivers appointed
for the Corporation pursuant to section 279 of&CL, order a meeting of the creditors or classreflitors or of the stockholders or class of
stockholders of the Corporation, as the case matoli®e summoned in such manner as such courtsliléthe majority in number
representing three-fourths in value of the creditmrclass of creditors, or of the stockholderslass of stockholders, of the Corporation, as
the case may be, agree to any compromise or amargeand to any reorganization of the Corporat®a aonsequence of that compromis
arrangement, such compromise or arrangement amdrearganization, if sanctioned by the court toeckhguch application has been made,
will be binding on all the creditors or class oéditors, or on all the stockholders or class ofldtolders, of the Corporation, as the case may
be, and also on the Corporation.

ARTICLE TWELVE
JURISDICTION FOR CERTAIN PROCEEDINGS

The Court of Chancery of the State of Delawarel $feathe sole and exclusive forum for (i) any datfiwve action or proceeding brought
on behalf of the Corporation, (ii) any action atisgra claim of breach of a fiduciary duty oweddy Director or officer of the Corporation
to the Corporation or the Corporatisrstockholders, (iii) any action asserting a clagainst the Corporation arising pursuant to anyipion
of the DGCL, this Restated Certificate of Incorpgmma, any Preferred Stock Designation or the Bylafvghe Corporation, or (iv) any other
action asserting a claim against the CorporaticangrDirector or officer of the Corporation thagisverned by or subject to the internal
affairs doctrine for choice of law purposes.

ARTICLE THIRTEEN
CAPTIONS

Captions to Articles and paragraphs are included¢dovenience of reference only, and do not cansti part of this Restated
Certificate of Incorporation for any other purpasen any way affect the meaning or constructiomy provision of this Restated Certificate
of Incorporation.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Corporation has causedRaistated Certificate of Incorporation to be exeduhis [__] day of
[ ], 2011.

MARATHON PETROLEUM CORPORATIONM

By:

Name:
Title:
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AMENDED AND RESTATED
BYLAWS
OF
MARATHON PETROLEUM CORPORATION

The Board of Directors of Marathon Petroleum Coagpion (the “ Corporatiof) by resolution has duly adopted these Amended
and Restated Bylaws (these “ Bylalypursuant to Section 109 of the General Corporatiaw of the State of Delaware (the * DGQL

ARTICLE |
STOCKHOLDERS

Section 1.1 Annual Meetings The Corporation shall hold an annual meeting{eat" Annual Meeting) of the holders of its
capital stock (each, a “ Stockholdgreach calendar year for the election of Directfrthe Corporation (each, a * Directhrat such date,
time and place as the Board of Directors of thepGration (the “ Board) by resolution may designate, or if the Board sloet designate a
date, time and place, the Annual Meeting will biells 10:00 a.m., Eastern Time, on the last Thuyrsa&pril, at the principal executive
office of the Corporation. The Corporation may sact any other business, or act on any proposah annual Meeting which has properly
come before that meeting in accordance with Sedtidf.

Section 1.2 Special MeetingsAny of the following may call a special meetinfgStockholders for any purpose or purposes at any
time and designate the date, time and place ofaaly meeting: (i) the Chairman of the Board; (i Chief Executive Officer; or (iii) the
Board pursuant to a resolution approved by a ntgjofithe Directors then in office. Except as thestted Certificate of Incorporation of the
Corporation (as amended or amended and restatedtifree to time and including each certificate o§idgeation, if any, respecting any class
or series of preferred stock of the Corporationolithas been executed, acknowledged and filed iordance with the DGCL (the “
Certificate of Incorporatiofy)) or the DGCL or any other applicable law, statutle or regulation (collectively, “ Applicablealys™)
otherwise require, no other person or persons rathaspecial meeting of Stockholders.

Section 1.3 Notice of MeetingsBy or at the direction of the Chairman of the Bhdhe Chief Executive Officer or the Secretary
of the Corporation (the “ Secretdly whenever Stockholders are to take any acticmrmaeeting, the Corporation will give a notice tt
meeting to the Stockholders of record, as of tlkene date established pursuant to Sectiorfdr.determining Stockholders entitled to notice
of that meeting, which notice shall state the diatee and place of the meeting, the means of relwmi@emunications, if any, by which
Stockholders and proxy holders may be deemed prdsent in person and vote at the meeting, thedetate for determining the
Stockholders entitled to vote at the meeting, dhsdate is different from the record date for deiaing Stockholders entitled to notice of the
meeting, and, in the case of a special meetingptingose or purposes for which that meeting isdalUnless the Certificate of Incorporation,
these Bylaws, the DGCL or other Applicable Lawseottise require, the Corporation will give the netaf any meeting of Stockholders not
less than 10 nor more than 60 days before theaddleat meeting. Notice of any meeting of Stockleotdneed not be given to any Stockha
(a) if waived by such Stockholder in accordancén&ection



7.60r (b) to whom (i) notice of two consecutive Annigetings, and all notices of meetings to suchgrediring the period between such
two consecutive Annual Meetings, or (ii) all, artdesst two, payments (if sent by first-class maflilividends or interest on securities during
a 12-month period, in either case (i) or (ii) abdvave been mailed addressed to such person apstwtn’s address as shown on the records
of the Corporation and have been returned as wetable;provided, howevethat the exception in Section 1.3(bXhall not be applicable

any notice given by electronic transmission thaetsrned as undeliverable. Any action or meetaigeh or held without notice to such person
shall have the same force and effect as if thecadtad been duly given. If any person to whom eatieed not be given in accordance with
Section 1.3(byelivers to the Corporation a written notice settiorth such person’s then current address, theinrement that notice be given
to such person shall be reinstated.

Section 1.4 Fixing Date for Determination of Stockalders of Record. In order that the Corporation may determine the
Stockholders entitled to notice of or to vote af areeting of Stockholders or any adjournment thiei@oentitled to receive payment of any
dividend or other distribution or allotment of arights, or entitled to exercise any rights in retjg any change, conversion or exchange of
stock or for the purpose of any other lawful actitve Board by resolution may fix a record dateiclwhiecord date: (a) must not precede the
date on which the Board adopts the resolutionin(ithe case of a determination of Stockholderdledtio vote at any meeting of
Stockholders or adjournment thereof, (i) will, lsBdéApplicable Laws otherwise require, not be mbest60 nor less than 10 days before the
date of the meeting and (ii) may, unless Applicdlde/s otherwise require, be as of a date thatés than the record date established by the
Board pursuant to this Section tcddetermine the stockholders entitled to noticthaf meeting; and (c) in the case of any othéoagcwill
not be more than 60 days prior to that other acticthe Board does not fix a record date, (1)rbeord date for determining Stockholders
entitled to notice of or to vote at a meeting afckholders will be at the close of business ordidae next preceding the day on which notice is
given, or, if notice is waived in accordance wittcfon 7.6, at the close of business on the day next pregatimday on which the meeting
held and (2) the record date for determining Stotdérs for any other purpose will be at the closbusiness on the day on which the Board
adopts the resolution relating thereto. A detertibmaof Stockholders of record entitled to notidento vote at a meeting of Stockholders
will apply to any adjournment of that meetimgpvided, howevethat the Board by resolution may fix a new recastedor purposes of
determining Stockholders entitled to notice of@wobte at the adjourned meeting.

Section 1.5 List of Stockholders Entitled to Vote At least 10 days before each meeting of Stocldreldhe Secretary will
prepare a list of the Stockholders entitled to \aitthat meeting pursuant to the requirements af@e219 of the DGCL as in effect at that
time.

Section 1.6 Adjournments. Any meeting of Stockholders, annual or specialyine adjourned from time to time by (a) the
Chairman of the Board or other Director or offipeesiding over the meeting or (b) by the Stockhdepresenting a majority of shares of
capital stock present in person or representeddyypat the meeting and entitled to vote on anytendirought before the meeting, whethe
not a quorum is present, to reconvene at the sarsenee other place, and notice need not be givamptuch adjourned meeting if the time
and place thereof, and the means of remote commations, if any, by which Stockholders and
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proxy holders may be deemed to be present andatatech adjourned meeting are announced at thengedtwhich the adjournment is
taken. At the adjourned meeting the Corporation traysact any business it might have transacttiteairiginal meeting. If the adjournment
is for more than 30 days or if, after adjournméet Board fixes a new record date for determinirggi@tolders entitled to notice of or to vote
at the adjourned meeting, the Corporation will giegice of the adjourned meeting to each Stockhalfleecord (as of the applicable record
date for determining Stockholders entitled to o€ the adjourned meeting) in accordance withiSedt3.

Section 1.7 Quorum. Except as the Certificate of Incorporation, thBgtaws, the DGCL or other Applicable Laws othemvis
provide: (i) at each meeting of Stockholders thespnce in person or by proxy of the holders ofeshaf stock having a majority of the voti
power of all outstanding shares of capital stocthefCorporation entitled to vote at the meetint) g necessary and sufficient to constitu
quorum; and (ii) the holders of capital stock & thorporation so present and entitled to vote watdaty convened meeting at which the
necessary quorum has been ascertained may cotitiasact business until that meeting adjournwitftsstanding any withdrawal from tr
meeting of shares of capital stock counted in d&iteéng the existence of that quorum. Any shared irethe street name for which voting
instructions have not been received from the beiafowner and for which the broker does not hasgerdtionary authority to vote (“ Broker
nonvotes”) shall be considered present at the meeting fop@ses of the determination of a quorum. In treeabe of a quorum, the meeting
may be adjourned from time to time in the mannewrjged in_Section 1.6ntil a quorum is present either in person or xpr Shares of the
Corporation’s capital stock held in treasury by @erporation or by another corporation, limitedlldy company, partnership or other entity
in which the Corporation, directly or indirectlyplds a majority of the shares entitled to votehia ¢élection of Directors (or the equivalent),
will be neither entitled to vote nor counted fologum purposesrovided, howevethat the foregoing will not limit the right of the
Corporation to vote shares of capital stock, iniclgdut not limited to its own capital stock, itltis in a fiduciary capacity.

Section 1.8 Organization The Chairman of the Board will chair and presigter any meeting of Stockholders at which he or she
is present. The Board will designate a Directoamofficer of the Corporation to preside over argeting of Stockholders from which the
Chairman of the Board is absent. In the absenseadf designation by the Board, the Chief Execufiffecer will preside over any such
meeting. The Secretary will act as secretary oftinge of Stockholders, but in his or her absenomfany such meeting, the Chairman of the
Board or other Director or officer presiding ovieat meeting may appoint any person to act as segret that meeting.

Section 1.9 Voting by Stockholders

(a) Voting on Matters Other than the Election of Dist With respect to any matters as to which no othéngaequirement is
specified by the Certificate of Incorporation, th&ylaws, the DGCL or other Applicable Laws, or gmojicy or position statement adopted
by the Board that is not inconsistent with anyhaf toregoing, the affirmative vote required for &aolder action at a meeting at which a
qguorum is present shall be that of a majority efshares present in person or represented by ptdkg meeting and entitled to
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vote on the matter (including shares subject tdkBrmon-votes). In the case of a matter submitbec fvote of the Stockholders as to which a
Stockholder approval requirement is applicable utlge Stockholder approval policy of any stock exuie or quotation system on which the
capital stock of the Corporation is traded or qdpthe requirements (to the extent applicable ¢oQbrporation) of Rule 16b-3 under the
Securities Exchange Act of 1934, as amended (Erchange Act), or any provision of the Internal Revenue Cofld @86, as amended (the
“ Internal Revenue Cod®, in each case for which no higher voting requient is specified by the DGCL, the Certificate médrporation or
these Bylaws, the vote required for approval dhalthe requisite vote specified in such Stockhodgbgroval policy, Rule 16b-3 or Internal
Revenue Code provision, as the case may be (drighest such requirement if more than one is agbl&). For the approval or ratification
the appointment of independent public accountahssibmitted for a vote of the Stockholders) or #pproval of any other matter
recommended for approval to the Stockholders byBiberd and for which no other voting requiremergpscified by the Certificate of
Incorporation, these Bylaws, the DGCL or other Aggible Laws or any policy or position statementmdd by the Board that is not
inconsistent with any of the foregoing, includinghwrespect to the compensation of executive alydaawisory vote regarding executive
compensation, the vote required for approval dielhe affirmative vote of a majority of the votssst “for” or “against” by the Stockholders
entitled to vote on the matter at a meeting of Gtotders at which a quorum is present. For purpo$éisese Bylaws, any shares subject to
Broker non-votes and abstentions shall not be densd as votes cast.

(b) Voting in the Election of Director&/nless otherwise provided in the Certificate ofdrmaoration, Directors shall be elected kt
plurality of the votes cast by Stockholders ertiitle vote in the election of Directors at a meeth&tockholders at which a quorum is
present.

Section 1.10 Business to be Conducted at Meetings

(a) Annual MeetingsAt an Annual Meeting, only such business shall tredeicted, and only such proposals shall be acted, gs
shall have been properly brought before such Anieadting. To be properly brought before an Annualelting, business or proposals (other
than any nomination of Directors, which is goverbgdSection 2.10 must (i) be specified in the notice relatinghtie meeting (or any
supplement thereto) given by or at the directiothefBoard in accordance with Section @rJii) be properly brought before the meeting by a
Stockholder who (A) is a Stockholder of recordheg time of the giving of notice of the proposahitordance with this Section 1.40d on
the record date for the determination of Stockhddmtitled to vote at such Annual Meeting, (Bgditled to vote at the Annual Meeting and
(C) complies with the requirements of this Sectioh0, the DGCL and other Applicable Laws. Notwithstargdanything to the contrary in
these Bylaws, only proposals that are proper stibfec Stockholder action may properly be introdliaean Annual Meeting. Clause (ii) of
this Section 1.10(aghall be the exclusive means for a Stockholdeubarst business or proposals (other than directaninations, which are
governed by Section 2.)M®efore an Annual Meeting. For a proposal to priydee brought before an Annual Meeting by a Stad#tar
pursuant to these provisions, in addition to afeoapplicable requirements, such Stockholder giusttimely advance notice thereof in
writing to the Secretary. To be timely, such Stailler’'s notice must be delivered to, or mailed ssrkived at, the principal executive
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offices of the Corporation not later than the closbusiness on the 90th day and not earlier tharckose of business on the 120th day pri
the first anniversary of the date on which the ©@oagion first mailed proxy materials for the immaigily preceding Annual Meeting to
stockholdersprovided, howeverthat if the scheduled Annual Meeting date diffiecen the first anniversary date of the immediately
preceding Annual Meeting by more than 30 dayscedby such Stockholder, to be timely, must be $weated or received not later than the
close of business on the 90th day prior to thedwleel date of the Annual Meeting or, if less th@@ tlays’ prior notice or public disclosure
of the scheduled meeting date is given or madelatat than the 10 day following the earlier of ttete on which the notice of such meeting
was mailed to Stockholders or the date on whicl gublic disclosure was made. For purposes of3bidion 1.10(ajnd_Section 2.10(b)
with respect to the Annual Meeting next followitgtend of the year 2011, the first anniversanhefdate on which the Corporation first
mailed proxy materials for the immediately precgdimnual Meeting shall be deemed to be March 11220 no event shall any
adjournment, postponement or deferral of an AnMegting or the announcement thereof commence ainewperiod for the giving of a
Stockholder’s notice as described above.

(b) Form of Stockholder Proposal&ny Stockholder’s notice to the Secretary of busingroposed to be brought before an Annual
Meeting as contemplated by Section 1.18¢ll set forth in writing as to each matter sutthickholder proposes to bring before the Annual
Meeting: (i) a description of the proposal desit@the brought before the meeting and the reaseorfaducting such business at the meeting,
together with the text of the proposal or busin@ssuding the text of any resolutions proposeddonsideration); (ii) as to such Stockholder
proposing such business and the beneficial owhanyi, on whose behalf the proposal is made, (8)thme and address of such Stockho
as it appears on the Corporation’s books, and df seneficial owner, if any, and the name and axdoé any other Stockholders known by
such Stockholder to be supporting such businepsomosal, (B)(1) the class or series and numbehafes of capital stock of the Corporation
which are, directly or indirectly, owned benefityahnd of record by such Stockholder and such heiaébwner, (2) any option, warrant,
convertible security, stock appreciation right imnifar right with an exercise or conversion prigeor a settlement payment or mechanism at
a price related to any class or series of shareapfal stock of the Corporation or with a valwgided in whole or in part from the price,
value or volatility of any class or series of sisané capital stock of the Corporation or any detfixsaor synthetic arrangement having
characteristics of a long position in any classearies of shares of capital stock of the Corponatichether or not such instrument or right
shall be subject to settlement in the underlyiragslor series of capital stock of the Corporatiootberwise (a “ Derivative Instrumefjt
directly or indirectly owned beneficially by suckoSkholder and by such beneficial owner and angrotlirect or indirect opportunity to prc
or share in any profit derived from any increaseexrease in the value of shares of capital stbteoCorporation, (3) any proxy, contract,
arrangement, understanding or relationship, thecefir intent of which is to increase or decreasevbting power of such Stockholder or
beneficial owner with respect to any shares ofsagurity of the Corporation, (4) any pledge by s8tbckholder or beneficial owner of any
security of the Corporation or any short interdstuch Stockholder or beneficial owner in any siégwf the Corporation (for purposes of tl
Section 1.1@&nd Section 2.10a person shall be deemed to have a short inierastecurity if such person directly or indirgcthrough any
contract, arrangement, understanding, relationshgtherwise, has the opportunity to profit or ghiarany profit
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derived from any decrease in the value of the stilsjecurity), (5) any rights to dividends on thargls of capital stock of the Corporation
owned beneficially by such Stockholder and by dueheficial owner that are separated or separatue fhe underlying shares of capital
stock of the Corporation, (6) any proportionateiast in shares of capital stock of the CorporadioDerivative Instruments held, directly or
indirectly, by a general or limited partnershipathich such Stockholder or beneficial owner is aggahpartner or, directly or indirectly,
beneficially owns an interest in a general pararet (7) any performance-related fees (other thaasasat-based fee) that such Stockholder or
beneficial owner is entitled to based on any ineeear decrease in the value of shares of capitek sif the Corporation or Derivative
Instruments, if any, as of the date of such notimauding, without limitation, for purposes of akses (B)(1) through (B)(7) above, any of the
foregoing held by members of such Stockholder’bameficial owner’s immediate family sharing the samousehold or held by any other
Stockholders or beneficial owners acting in coneatth such Stockholder or beneficial owner (whinformation shall be supplemented by
such Stockholder and beneficial owner, if any,latgr than 10 days after the record date for therdenation of Stockholders entitled to vote
at the meeting, to disclose such ownership asdf secord date), and (C) any other informationtiedato such Stockholder and beneficial
owner, if any, that would be required to be disetbi solicitations of proxies for the proposalwauld otherwise be required, in each case
pursuant to Section 14 of the Exchange Act andules and regulations promulgated thereunder;diii) material interest of such
Stockholder and beneficial owner, if any, in sudsibess or proposal; and (iv) a description ohgleements, arrangements and
understandings between such Stockholder and baieafigner, if any, and any other person or pergorduding their names) in connection
with such business or proposal by such Stockholder.

(c) Duty to Update InformationA Stockholder providing notice of business praggbto be brought before an Annual Meeting
shall further update and supplement such notiaeg¢essary, so that the information provided ouired to be provided in such notice
pursuant to this Section 1.%8all be true and correct as of the record datéhfodetermination of Stockholders entitled to \attéhe meeting
and as of the date that is 10 business days jritvetmeeting or any adjournment or postponememett, and such update and supplement
shall be delivered to, or mailed and receivedhat principal executive offices of the Corporatiai kater than five business days after the
record date for the determination of Stockholderiled to vote at the meeting (in the case ofupdate and supplement required to be made
as of such record date), and not later than eigsinless days prior to the date for the meeting ifupdacticable (or, if not practicable, on the
first practicable date prior to), any adjournmenpostponement thereof (in the case of the updatesapplement required to be made as ¢
business days prior to the meeting or any adjountmiepostponement thereof). In addition, a Stotddaoproviding notice of business
proposed to be brought before an Annual Meeting spdate and supplement such notice, and deliven sipdate and supplement to the
principal executive offices of the Corporation, mutly following the occurrence of any event thatenally changes the information
provided or required to be provided in such nopigesuant to this Section 1.10

(d) Chairman of the Board to Determine Whether RequéreismHave Been Methe Chairman of the Board or, if the Chairman of
the Board is not presiding, the Director or offipeesiding over the meeting of Stockholders shetiédnine whether the requirements of this
Section 1.1(have been met with respect to any Stockholder maptf the Chairman of
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the Board or the other Director or officer presglver such meeting determines that any Stockhgiadgrosal was not made in accordance
with the terms of this Section 1.1®e or she shall so declare at the meeting andwaaety proposal shall not be acted upon at the ngeti

(e) Special MeetingsAt a special meeting of Stockholders, only suchiiess shall be conducted, and only such propobalsize
acted upon, as shall have been specified as tipogeiof calling the special meeting or otherwisgpprly brought before such special
meeting. To be properly brought before such a spewgeting, business or proposals must (i) be Spddn the notice relating to the meeting
(or any supplement thereto) given by or at theativa of the Board in accordance with Sectiondr.8ii) constitute matters incident to the
conduct of the meeting as the Chairman of the Boattle other Director or officer presiding oveckumeeting of the meeting shall detern
to be appropriate.

(f) Additional Requirementdn addition to the foregoing provisions of this Se 1.10, a Stockholder shall also comply with all
applicable requirements of the Exchange Act andutes and regulations thereunder, to the extertt sequirements apply to the Corporat
with respect to the matters set forth in this Sexcfi.10. Nothing in this Section 1.1€hall be deemed to affect any rights of Stockhalder
request inclusion of proposals in the Corporatigmisxy statement as required by Rule 14a-8 undeEt#tthange Act, to the extent such rule
applies to the Corporation.

Section 1.11 Proxies Each Stockholder entitled to vote at a meetin§totkholders may authorize another person or persn
act for such Stockholder by proxy duly granted auathorized under the DGCL and other Applicable La@rexies for use at any meeting of
Stockholders shall be filed with the Secretarysweh other officer as the Board may from time tteetidetermine by resolution to act as
secretary of the meeting, before or at the timhefmeeting. All proxies shall be received and magiearge of and all ballots shall be received
and canvassed by the secretary of the meeting sihibdecide all questions relating to the quadifien of voters, the validity of the proxies
and the acceptance or rejection of votes, unlelement inspector or inspectors shall have bgaoated by the Chairman of the Board or
other Director or officer presiding over the megtim which event such inspector or inspectorslsteide all such questions.

Section 1.12 Conduct of MeetingsThe Board may adopt by resolution such rulesragdlations for the conduct of meetings of
Stockholders as it deems appropriate. Except texbent inconsistent with such rules and regulatigfrany, the Chairman of the Board or
other Director or officer presiding over any megtof Stockholders shall have the right and autiiadtprescribe such rules, regulations and
procedures and to do all such acts as, in the jedgof the Chairman of the Board or other Directoofficer presiding over the meeting, are
appropriate for the proper conduct of that meetBugh rules, regulations or procedures whethertaddpy the Board or prescribed by the
Chairman of the Board or other Director or offipeesiding over the meeting may include, withoutt#tion, the following: (a) the
establishment of an agenda or order of busineghémeeting; (b) the determination of when thégpsthall open and close for any given
matter to be voted on at the meeting; (c) rulesm@ndedures for maintaining order at the meetirdytae safety of those present; (d)
limitations on attendance at or participation ia theeting to Stockholders of record, their dulyhatized and constituted proxies or such ¢
persons as the Chairman of the Board or other



Director or officer presiding over the meeting ntitermine; (e) restrictions on entry to the meetfigr the time fixed for the
commencement thereof; (f) limitations on the tiMletted to questions or comments by participantst @) policies and procedures with
respect to the adjournment of such meetings. Exoepie extent the Board or the Chairman of therBaa other Director or Officer presidil
over any meeting otherwise prescribes, no rulggmdfamentary procedure will govern any meetingtifckholders.

ARTICLE Il
BOARD OF DIRECTORS

Section 2.1 Powers, Number, Qualifications, Clas#ifition and Vacancies

(a) Powers of the Board of Director§he powers of the Corporation shall be exercisedriynder the authority of, and the
business and affairs of the Corporation shall beagad by or under the direction of, the Board.dditon to the authority and powers
conferred upon the Board by the DGCL, the Certiéiaaf Incorporation or these Bylaws, the Boardésely authorized and empowered to
exercise all such powers and do all such actstdnggs as may be exercised or done by the Corpaoratithject to the provisions of the
DGCL, the Certificate of Incorporation and thesdaBys; provided, howeverthat no Bylaw of the Corporation hereafter addpter any
amendment thereto, shall invalidate any prior &the Board that would have been valid if such Byt amendment thereto had not been
adopted.

(b) Management The Board shall have the right (which, to theeakiexercised, shall be exclusive) to establistrittes, powers,
duties, rules and procedures, consistent with #rgifi€ate of Incorporation, these Bylaws and ti@CL, that (i) from time to time shall
govern the Board, including, without limiting thergerality of the foregoing, the vote required foy action by the Board and (ii) from time
time shall affect the Directors’ power to manage lusiness and affairs of the Corporation.

(c) Number of DirectorsWithin the limits specified in the Certificate afdorporation, and subject to such rights, if ariynaders
of shares of one or more outstanding series obmed stock of the Corporation to elect one or nizirectors as provided by the Certificate
Designation for such series of preferred stockntimaber of Directors which will constitute the wadoard shall be fixed from time to time
exclusively by, and may be increased or decreasad ime to time exclusively by, the affirmativetecf a majority of the Directors then in
office.

(d) Qualifications. Directors must be natural persons. Directors megdbe residents of the State of Delaware or $toiclers. No
person shall stand for election or re-electiorh®@nominated to stand for election or re-electiorihe Board if such person has attained or
will attain the age of 72 prior to the date of ¢i@a or re-electionprovided, however, that any previously elected Director may be nated
for re-election and may be re-elected to the Bttaraugh the date of the Annual Meeting next follogvthe end of the calendar year 2013.
Any Director elected or re-elected who attainsabe of 72 during a term to which he or she wagetear re-elected shall continue to serve
for the expiration of his or her term or until loisher earlier death, resignation or removal. Atime shall more than a minority of the num
of Directors necessary to constitute a quorumraeating of Directors be persons who
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are not U.S. citizens. In the event that the nunalb&irectors who are not U.S. citizens exceed$ quermitted number, it is expected that one
or more Directors (whichever number is requireBeaemoved) who are not U.S. citizens will resigmf the Board in reverse order of
seniority based on such Directors’ length of senaa the Board (with the Director who is not a LtiBzen and has served on the Board the
least amount of time resigning first) to reducerthenber of Directors who are not U.S. citizens taumber permitted under this Section 2.1
(d) . Any resulting vacancies on the Board shall Hediin accordance with Section 2.1(f)

(e) Classification and Terms of Director#\s provided in the Certificate of Incorporatidhe Directors, other than those, if any,
who may be elected by the holders of any seriggaferred stock of the Corporation pursuant toGketificate of Designation for such series
of preferred stock, shall be divided into threessks as nearly equal in size as is practicablesC|&lass Il and Class Ill. Each Director will
serve for a three year term expiring on the dath®third Annual Meeting following the Annual Mé&eg at which that Director was elected;
provided, however, that the Directors first designated as Classé®ors will serve for a term expiring on the defi¢he Annual Meeting
next following the end of the calendar year 20h#, Directors first designated as Class Il Directuitsserve for a term expiring on the date
the Annual Meeting next following the end of théecalar year 2012, and the Directors first desighateClass Il Directors will serve for a
term expiring on the date of the Annual MeetingtrfeXowing the end of the calendar year 2013. ERalector will hold office until the
Annual Meeting at which that Director’s term exgind, the foregoing notwithstanding, until hisver successor shall have been duly
elected and qualified or until his or her earlieath, resignation or removal. Any Director eledbgdhe holders of a series of preferred stock
of the Corporation will be elected for the termfegth in the Certificate of Designation for suadriss of preferred stock. At each annual
election, the Directors chosen to succeed thoses&teyms then expire shall be of the same claggedlirectors they succeed unless the
Board shall have designated one or more directassiihose term then expires as directorships ohanatass in order to more nearly achi
equality of number of Directors among the classes.

(f) VacanciesUnless otherwise provided by or pursuant to theif@zte of Incorporation, newly created directdpshresulting
from any increase in the number of Directors, amghacancies on the Board resulting from deathgnasgion, removal or other cause, will
filled only by the affirmative vote of a majorityf the Directors remaining in office, even if theynstitute less than a quorum of the Board, or
by the sole remaining Director if only one Directemains in office. Any Director elected in accarda with the preceding sentence will hold
office for the remainder of the full term of thes$ of Directors in which the new directorship wasated or the vacancy occurred, and until
such Director’s successor shall have been dulytedesnd qualified or until his or her earlier dea#signation or removal. Unless otherwise
provided by or pursuant to the Certificate of Ingamation, no decrease in the number of Directorstituting the Board shall shorten the te
of any incumbent Director.

Section 2.2 Regular Meetings The Board will hold its regular meetings at sptdices within or without the State of Delaware
such dates and at such times as the Board by tiesoluay determine from time to time, and any stedolution will constitute due notice to
all Directors of the regular meeting or meetingsvtach it relates. By notice pursuant
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to Section 2.7 the Chairman of the Board or a majority of theebtors then in office may change the place, datene of any regular
meeting of the Board.

Section 2.3 Special MeetingsThe Board will hold a special meeting at any pladgthin or without the State of Delaware and on
any date and at any time such a meeting is cailetidChairman of the Board or by a majority of Bieectors then in office by giving notice
of such special meeting in accordance with Se@&i@n

Section 2.4 Telephonic MeetingsMembers of the Board may hold and participatarip Board meeting by means of conference
telephone or other communications equipment thamhipe all persons participating in the meeting ¢éaheach other, and participation of any
Director in a meeting by such means will constithie presence in person of that Director at sucétimg for all purposes of these Bylaws,
except in the case of a Director who so participatdy for the express purpose of objecting, abiginning of the meeting, to the transac
of any business at such meeting on the groundhkaneeting has not been called or convened inrdanoe with the Certificate of
Incorporation, these Bylaws, the DGCL or other Aqgible Laws.

Section 2.5 Organization The Chairman of the Board will chair and presister meetings of the Board at which he or she is
present. A majority of the Directors present at amgeting of the Board from which the Chairman & Board is absent will designate one of
their number as the chair of that meeting. The &acy will act as secretary of meetings of the Bohut in his or her absence from any such
meeting the chair of that meeting may appoint agng@n to act as secretary of that meeting.

Section 2.6 Order of BusinessThe Board will transact business at its meetingaich order as the Chairman of the Board or the
Board may determine.

Section 2.7 Notice of MeetingsTo call a special meeting of the Board, the Ghair of the Board or a majority of Directors then
in office must give a timely notice to all of therEctors then in office of the time and place afgdhe general nature of the business to be
transacted at, such special meeting. The noticé b&us writing or in an electronic transmissiordahgiven by the majority of the Directors
then in office, must be executed by each Direcadiiy the meeting. To change the time or placamyf regular meeting of the Board, the
Chairman of the Board or a majority of the Direstthren in office must give a timely notice to e@itector of that change. To be timely, any
notice required by this Section Z1iust be delivered to each Director personally omiayl, facsimile, e-mail or other communicatioresst
one day before the meeting to which it relaprsyided, howevethat notice of any meeting of the Board need nagilsen to any Director
who waives the requirement of that notice in acano# with Section 7.6(b)

Section 2.8 Quorum; Vote Required for Action. At all meetings of the Board, the presence isqeiof a majority of the
Directors then in office will constitute a quoruor the transaction of business, and the parti@paty a Director in any meeting of the Board
will constitute that Director’s presence in perstnhat meeting unless that Director expresslytéirtiiat participation to objecting, at the
beginning of the meeting, to the transaction of bmginess at that meeting on the ground that thetingehas not been called or convened in
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accordance with the DGCL, other Applicable Laws, @ertificate of Incorporation or these Bylaws. &pcin cases in which the Certificate
Incorporation or these Bylaws otherwise provide,bte of a majority of the Directors present aieeting at which a quorum is present will
be the act of the Board.

Section 2.9 Board Action by Unanimous Written Cons# in Lieu of Meeting . The Board, without a meeting, prior notice or a
vote, may take any action it must or may take gtrameting, if all Directors then in office conséatsuch action in writing or by electronic
transmission, and the written consents or eleatrsansmissions are filed with the minutes of pestiegs of the Board that the Secretary is to
keep.

Section 2.10 Nomination of Directors; Qualificatiors

(a) Director Nominations Subject to such rights, if any, of holders ofrglseof one or more outstanding series of prefesteck of
the Corporation to elect one or more Directors umiteumstances as shall be provided by or pursteaifie Certificate of Incorporation, only
persons who are nominated in accordance with thesgiures set forth in this Section 2shall be eligible for election as, and to serve as,
Directors. Nominations of persons for electiontte Board at any Annual Meeting or special meetindp® Stockholders in lieu of an Annual
Meeting for which Directors are to be elected mayrade only by (i) the Board or at the directionhaf Board or (ii) any Stockholder who is
a Stockholder of record at the time of the givifiguch Stockholder’s notice provided for in thictien 2.10and on the record date for the
determination of Stockholders entitled to voteluattsmeeting, who is entitled to vote at such megtirthe election of Directors and who
complies with the requirements of this Section 2.Clause (ii) of this Section 2.10(shall be the exclusive means for a Stockholderakem
any nomination of a person or persons for eleai®a Director. Any such nomination by a Stockhoktesll be preceded by timely advance
notice in writing to the Secretary pursuant to ®étion 2.10

(b) Timeliness of Stockholder Nominatioiiis. be timely with respect to an Annual Meeting,ic®bf any Stockholder’s
nomination must be delivered to, or mailed andivetkby, the Secretary at the principal executiffie@s of the Corporation not earlier than
the close of business on the 120th day and nottlzd® the close of business on the 90th day poitine first anniversary of the date on which
the Corporation first mailed proxy materials foe immediately preceding Annual Meeting to stockbodgiprovided, howeverthat (i) if the
scheduled date of the Annual Meeting for whichribenination is to be considered differs from thetfanniversary date of the immediately
preceding Annual Meeting by more than 30 dayscedby such Stockholder, to be timely, must be $weated or received not later than the
close of business on the 90th day prior to thectleel date of the Annual Meeting or, if less th@0 tlays’ prior notice or public disclosure
of the scheduled meeting date is given or madelatat than the 10th day following the earlier feé day on which the notice of such meeting
was mailed to Stockholders or the day on which gudflic disclosure was made; and (ii) if the numbfeDirectors to be elected to the Board
at such Annual Meeting is increased and there igrimw notice or public disclosure by the Corpavatnaming all of the nominees for
Director or specifying the size of the increase@uBloat least 100 days prior to such anniversany, @aStockholder’s notice required by this
Section 2.1Ghall also be considered timely, but only with extgo nominees for any new positions created bl fncrease, if delivered to
the principal
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executive offices of the Corporation not later thiaa close of business on the 10th day followiregehrlier of the day on which the notice of
such meeting was mailed to Stockholders or theotiayhich such public disclosure was made. To beltirwith respect to a special meeting
at which Directors are to be elected, notice of tgckholder’'s nomination must be delivered tanailed and received by, the Secretary at
the principal executive offices of the Corporatiwt earlier than the close of business on the 1@&¥hand not later than the close of business
on the 90th day prior to the scheduled special imgefate;provided, howeverthat if less than 100 days’ prior notice or paldisclosure of

the scheduled meeting date is given or made, nbjicaich Stockholder, to be timely, must be sovdedid or received not later than the close
of business on the 10 day following the earliethef day on which the notice of such meeting wadeddo Stockholders or the day on

which such public disclosure was made. In no eshatl any adjournment, postponement or deferrahoAnnual Meeting or special meeting
or the announcement thereof commence a new tiniedofar the giving of a Stockholder’s notice asadédsed above.

(c) Form of Stockholder’s Notice of Nominatiarisotice of a Stockholder’s nomination deliveredtie Secretary in accordance
with this Section 2.18hall set forth (i) as to each person whom sucbkBimder proposes to nominate for election oelestion as a Directc
(A) the name, age, country of citizenship, busiredress and residence address of such persotigBjincipal occupation or employment
of such person, (C) any other information relatmguch person that would be required to be disdas solicitations of proxies for election
of Directors in a contested election, or would otfise be required, in each case pursuant to Setfiaf the Exchange Act and the rules and
regulations promulgated thereunder (including, withimitation, the written consent of such persmmaving such person’s name placed in
nomination at the meeting and to serve as a Dirdfcédected), and (D) a description of all diractd indirect compensation and other material
monetary agreements, arrangements and understarilingg the past three years, and any other raatefationships, between or among
such Stockholder giving the notice and the berafmivner, if any, on whose behalf the nominatioméade, and their respective affiliates and
associates, or others acting in concert therewittthe one hand, and each proposed nominee, and ihés respective affiliates and
associates, or others acting in concert therewittthe other hand, including, without limitatiofi,information that would be required to be
disclosed pursuant to Rule 404 promulgated undguR&on S-K if such Stockholder and such benefiaianer, or any affiliate or associate
thereof or person acting in concert therewith, vibee“registrant” for purposes of such rule andribeninee were a director or executive
officer of such registrant; and (ii) as to suchcRtwlder giving the notice, the beneficial ownégny, on whose behalf the nomination is
made and the proposed nominee, (A) the name anmdsaldf such Stockholder, as they appear on theo€ation’s books, and of such
beneficial owner, if any, and the name and addvéasy other Stockholders known by such Stockhadlddre supporting such nomination,
(B)(2) the class or series and number of shareamifal stock of the Corporation which are, dingctt indirectly, owned beneficially and of
record by such Stockholder, such beneficial ownersuch nominee, (2) any Derivative Instrumentadiyeor indirectly owned beneficially
by such Stockholder, such beneficial owner and suwchinee and any other direct or indirect oppotiutu profit or share in any profit
derived from any increase or decrease in the vaflsbares of capital stock of the Corporation,ai3) proxy, contract, arrangement,
understanding or relationship the effect or in@nwhich is to increase or decrease the voting paf/such Stockholder, beneficial owner or
nominee with respect to any shares of any secofitiye
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Corporation, (4) any pledge by such Stockholdengfieial owner or nominee of any security of the@wation or any short interest of such
Stockholder, beneficial owner or nominee in anyusiég of the Corporation, (5) any rights to dividknon the shares of capital stock of the
Corporation owned beneficially by such Stockholdemneficial owner and nominee that are separatsdpmarable from the underlying shares
of capital stock of the Corporation, (6) any prdmmrate interest in shares of capital stock of@logporation or Derivative Instruments held,
directly or indirectly, by a general or limited pagrship in which such Stockholder, beneficial ommenominee is a general partner or,
directly or indirectly, beneficially owns an intstén a general partner and (7) any performancaadifees (other than an askased fee) the
such Stockholder, beneficial owner or nominee tétled to based on any increase or decrease iadhe of shares of capital stock of the
Corporation or Derivative Instruments, if any, &sh@ date of such notice, including, without liatibn, for purposes of clauses (B)(1)
through (B)(7) above, any of the foregoing heldhiigmbers of such Stockholder’s, beneficial owner'saminee’s immediate family sharing
the same household or held by any other Stockheltelbeneficial owners with whom such Stockholteneficial owner or nominee is
acting in concert (which information shall be swgpented by such Stockholder, beneficial ownemyf and nominee not later than 10 days
after the record date for the determination of Bhotders entitled to vote at the meeting to diselssch ownership as of such record date),
and (C) any other information relating to such &mider, beneficial owner, if any, and nominee twatild be required to be disclosed in
solicitations of proxies for election of Directarsa contested election, or would otherwise beirequin each case pursuant to Section 14 of
the Exchange Act and the rules and regulations pigated thereunder. Any such Stockholderbtice to the Secretary shall also include ¢
accompanied by, with respect to each nominee &mtieh or reelection to the Board, a completedsigded questionnaire, representation
agreement required by Section 2.10(€he Corporation may require any proposed nomtodernish such other information as may
reasonably be required by the Corporation to deterhe eligibility of such proposed nominee toveesis an independent Director or that
could be material to a reasonable Stockholder’'®stdnding of the independence, or lack thereafuoh nominee.

(d) Duty to Update InformationA Stockholder providing notice of any nominatimoposed to be made at a meeting shall further
update and supplement such notice, if necessatihasthe information provided or required to beyided in such notice pursuant to
Section 2.10(c¢hall be true and correct as of the record dathdetermination of Stockholders entitled to \attéhe meeting and as of the
date that is 10 business days prior to the meetirmmy adjournment or postponement thereof, and spdate and supplement shall be
delivered to, or mailed and received at, the ppakéexecutive offices of the Corporation not latean five business days after the record date
for the determination of Stockholders entitled ¢devat the meeting (in the case of the update applement required to be made as of such
record date), and not later than eight business fdegr to the date for the meeting and, if praaile (or, if not practicable, on the first
practicable date prior to), any adjournment or pasément thereof (in the case of the update anplesmgnt required to be made as of 10
business days prior to the meeting or any adjountmiepostponement thereof). In addition, followihg occurrence of any event that
materially changes the information provided or ieeflito be provided in such notice pursuant to $gstion 2.1Q a Stockholder that has
provided notice of any nomination proposed to béerat a meeting, within 10 days after such
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event and in any event prior to that meeting, sieliver an updated and supplemented notice t&dueetary.

(e) Nominee RequirementJ o be eligible to be a nominee for election @leetion as a Director, a person must meet atef t
gualifications to serve as a Director as set fortthese Bylaws, the DGCL or other Applicable Laavsl deliver (in accordance with the time
periods prescribed for delivery of notice underteac?.10(b)) to the Secretary at the principal executive effiof the Corporation a written
guestionnaire with respect to the background amdifipation of such person and the background gfather person or entity on whose
behalf the nomination is being made (which quesi@re shall be in the form provided by the Secyetgron written request) and a written
representation and agreement (in the form providethe Secretary upon written request) that suckgoe(A) is not and will not become a
party to (1) any agreement, arrangement or undetistg with, and has not given any commitment ouesce to, any person or entity as to
how such person, if elected as a Director, will@ctote on any issue or question (a “ Voting Cotnment”) that has not been disclosed to
Corporation or (2) any Voting Commitment that colithdit or interfere with such persamability to comply, if elected as a Director, withch
person’s fiduciary duties under the DGCL or othg@plicable Laws, (B) is not and will not become atyp#o any agreement, arrangement or
understanding with any person or entity other tt@nCorporation with respect to any direct or indircompensation, reimbursement or
indemnification in connection with service or actias a Director that has not been disclosed theaanh (C) in such person’s individual
capacity and on behalf of any person or entity tiose behalf the nomination is being made, woulthlm®mpliance, if elected as a Director,
and will comply with all applicable publicly disded corporate governance, conflict of interestfidentiality and stock ownership and
trading policies and guidelines of the Corporation.

() Chairman of the Board to Determine Whether Requér@siand Qualifications Have Been MBEte Chairman of the Board or,
if he or she is not presiding, the Director or cdfi presiding over the meeting of Stockholdersl stgkrmine whether or not any person
nominated to serve as a Director meets the qualifios set forth in these Bylaws, the DGCL or othpplicable Laws and whether or not the
requirements of this Section 2.h8ve been met with respect to any nomination opgted nomination. If the Chairman of the Boardher
other Director or officer presiding over such megtiletermines that any purported nomination wasmaate in accordance with the
requirements of this Section 2.16r that the person so nominated is not qualtiieserve as a Director, the Chairman of the Boaslioh
presiding Director or officer shall so declareta meeting and the defective nomination shall beedarded.

Section 2.11 CompensationUnless otherwise restricted by the DGCL or otheplicable Laws, the Board shall have the
authority to fix the compensation of the Directdrhe Directors may be paid their expenses, if ahgttendance at each meeting of the Board
and may be paid a fixed sum for attendance at eeeling of the Board or a stated salary or otherpemsation as a Director. No such
payment shall preclude any Director from servirg @orporation in any other capacity and receivioiggensation therefor. Members of
special or standing Board Committees may also kthair expenses, if any, and an additional swatarg or other compensation for
attending Board Committee meetings.
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ARTICLE Il
BOARD COMMITTEES

Section 3.1 Board Committees The Board may designate one or more Board Comesittonsisting of one or more of the
Directors. The Board may designate one or morediire as alternate members of any Board Committke,may replace any absent or
disqualified member at any meeting of that Comraitiehe Board may change the membership of any Boandmittee and fill vacancies on
any such Committee at any time. A majority of thenmbers of any Board Committee will constitute argunofor the transaction of business
by that Committee unless the Board requires a greatmber for that purpose. The Board may eletiadr of any Board Committee. Except
as otherwise set forth in these Bylaws, the elaatioappointment of any Director to a Board Comeeitvill not create any contract rights for
such Director, and the Board’s removal of any menab@ny Board Committee will not prejudice any trant rights that such Director
otherwise may have. Subject to the DGCL or othepligpble Laws, each Board Committee the Board nesjghate pursuant to this Section
3.1will have and may exercise all the powers and aittes of the Board to the extent the Board so fwtes. Each Board Committee may
appoint such subcommittees as it may deem necesgbuigable or appropriate.

Section 3.2 Board Committee RuledJnless the Board otherwise provides, each Boardritiee may make, alter and repeal
rules for the conduct of its business. In the absef those rules, each Board Committee will coh@tadusiness in the same manner as the
Board conducts its business pursuant to ARTICL& kny rules and procedures adopted by the Boarddardance with Section 2.1(b)

ARTICLE IV
OFFICERS

Section 4.1 Designation The officers of the Corporation will consist o€Caief Executive Officer, President, Secretary,abrger
and such senior or other Vice Presidents, AssiSantetaries, Assistant Treasurers and other offae®the Board may elect or appoint from
time to time. Any number of offices of the Corpdvatmay be held by the same person. The Board alsallelect or appoint from among the
Directors a person to act as Chairman of the Bodua shall not be deemed to be an officer of thep@G@tion unless he or she has otherwise
been elected or appointed as such. The Chairmtre @oard must be a U.S. citizen.

Section 4.2 Chief Executive OfficerThe Chief Executive Officer will, subject to thentml of the Board: (i) have general
supervision and control of the affairs, busineggrations and properties of the Corporation; &5 that all orders and resolutions of the B
are carried into effect; and (iii) have the poweappoint and remove all subordinate officers, eygs and agents of the Corporation, ex
for those the Board elects or appoints. The Chieichtive Officer also will perform such other dst@nd may exercise such other powers as
generally pertain to his or her office or thesedByd or the Board by resolution assigns to him offteen time to time. The Chief Executive
Officer must be a U.S. citizen.
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Section 4.3 Powers and Duties of Other OfficersThe other officers of the Corporation will hawek powers and duties in the
management of the Corporation as the Board byuBsnlmay prescribe and, except to the extent eequibed, as generally pertain to their
respective offices, subject to the control of tlwaRl. The Board may require any officer, agentapleyee to give security for the faithful
performance of his or her duties.

Section 4.4 VacanciesWhenever vacancies occur in any office by deasignation, increase in the number of officerthef
Corporation or otherwise, the same shall be filgdhe Board or the Chief Executive Officer, and tfficer so elected shall hold office until
such officer’s successor is elected or appointaghtit his or her earlier death, resignation or osal.

Section 4.5 Removal Any officer or agent elected or appointed by Board or the Chief Executive Officer may be remotgd
the Board whenever in its judgment the best intsresthe Corporation will be served thereby, ludrsremoval shall be without prejudice to
the contract, common law and statutory rightsnif,af the person so removed. Except as otherwmaged in these Bylaws, no election or
appointment of an officer or agent, or servicewaftsofficer or agent in such capacity, in and e¢lit, will create contract rights.

Section 4.6 Action with Respect to Securities of ®&r Corporations. Unless otherwise directed by the Board, the Chairofa
the Board, the Chief Executive Officer, the Prestdany Vice President and the Treasurer of theo@ation shall each have power to vote
and otherwise act on behalf of the Corporatioméarson or by proxy, at any meeting of security boddbf or with respect to any action of
security holders of any other corporation in whilee Corporation may hold securities and otherwgsexercise any and all rights and powers
which the Corporation may possess by reason ofwtgership of securities in such other corporation.

ARTICLE V
CAPITAL STOCK

Section 5.1 Share Certificates/Uncertificated Shase Shares of capital stock of the Corporation wéluncertificated and shall
not be represented by certificates except as textent required by Applicable Laws or as may oailige be authorized by the Secretary of
Corporation. Ownership of all uncertificated shagkall be evidenced by book entry notation on thekb of the Corporation. Any shares of
capital stock represented by a certificate shalkbeed in such form as approved by the Board. étificate representing shares, if any, will
be valid unless it is signed by or in the naméhef€orporation in accordance with the DGCL. Anytiieates issued by the Corporation for
any class of capital stock shall be consecutiveiylbered. The name of the person owning the shapessented thereby, with the class and
number of such shares and the date of issue ghalhtered in the books and records of the Corporati

Section 5.2 Transfer of Shares The Corporation may act as its own transfer agedtregistrar for shares of its capital stock or
use the services of one or more transfer agentsegyistrars as the Board by resolution may apdodms time to time. Transfers of
uncertificated shares shall be made on the bookseoforporation upon receipt of proper
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transfer instructions from the registered holdeirom such holder’s attorney upon presentmentpdweer of attorney or other proper
evidence of succession, assignment or authoritsatesfer in accordance with customary proceduresdnsferring shares in uncertificated
form. Transfers of shares, if any, representeddsiificates will be made on the books of the Coation only upon receipt by the Corporation
of the certificate or certificates representingtssbares properly endorsed for transfer or accoragdy appropriate stock transfer powers.
No transfer of shares shall be valid until suchgfar has been made upon the books of the Corpor

Section 5.3 Ownership of SharesUnless otherwise required by the DGCL or othepligable Laws, the Corporation may regard
the person in whose name any shares issued byotfp@Kation are registered in the stock transfeonds of the Corporation at any particular
time (including, without limitation, as of a recoddte fixed pursuant to Section hglthe owner of such shares at that time for appqaes
including but not limited to voting, receiving diftutions thereon or notices in respect of, tramsfg, exercising rights of dissent with respect
to, entering into agreements with respect to, wingi proxies with respect to such shares; and eettie Corporation nor any of its officers,
Directors, employees or agents shall be liabledgarding that person as the owner of such shathataime for any of those purposes.

Section 5.4 Regulations Regarding Share$he Board will have the power and authority to makeuch additional rules and
regulations, or authorize the Corporation’s tranafgent or registrar to make such additional rales regulations, as the Board or the transfer
agent or registrar, as the case may be, may depednt or desirable concerning the issue, trasfdiregistration of shares of capital stock
of the Corporation.

ARTICLE VI
INDEMNIFICATION AND ADVANCEMENT OF EXPENSES

Section 6.1 Indemnification. The Corporation shall, to the fullest extent pigted by the DGCL and other Applicable Laws in
effect on the effective date of these Bylaws, ansiuch greater extent as the DGCL or other Applecabws may thereafter permit, indemr
and hold each Indemnitee (as this and all otheitaleged words used in this ARTICLE VI and not piaysly defined in these Bylaws are
defined in_Section 6.1B8harmless from and against any and all Lossesaap@nd all reasonable Expenses incurred by sutgninitee in
connection with any Proceeding in which such Indiéeeris made or threatened to be made a partg,mate or threatened to be made a
witness, by reason of the fact that such Indemrstee was a Director or officer of the Corporatimnis or was serving in another Corporate
Capacity at the request of the Corporation.

Section 6.2 Advancement of Expensesn the event of any threatened or pending Prdogdfiat may give rise to a right of
indemnification to an Indemnitee under this ARTICVE following a written request to the Corporatiby such Indemnitee pursuant to
Section 6.3 the Corporation shall promptly pay to the Indetej or pay directly to the third party or partiesvhom such Expenses are
payable, amounts to cover all reasonable Expensesred by such Indemnitee in such Proceedingwamak of its final disposition upon the
receipt by the Corporation of (a) a written undeirtg executed by or on behalf of such Indemnitexigiing that the Indemnitee will repay
the advances if it shall ultimately be
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determined that the Indemnitee is not entitledgdntdlemnified by the Corporation as provided is iRTICLE VI or otherwise under the
DGCL or other Applicable Laws and (b) reasonablyséactory evidence as to the amount and natuseicth Expenses incurred.

Section 6.3 Notice of Proceeding; Request for Indarification . Promptly upon receipt by an Indemnitee of notitéhe
commencement of, or a threat to commence, any Bdaug for which such Indemnitee anticipates or eprglates making a claim for
indemnification or advancement of Expenses pursigaifiis ARTICLE VI, the Indemnitee shall notifyettCorporation of the commencement
or threat of commencement of such Proceedingyided, howeverthat any delay in so notifying the Corporatiomalshot constitute a waive
or release by the Indemnitee of his or her rigkt®tinder and that any omission by the Indemnitee taotify the Corporation shall not
relieve the Corporation from any liability thanitay have to the Indemnitee otherwise than undserARTICLE VI unless and only to the
extent that the Corporation can demonstrate thvaad materially prejudiced by such delay or omissithe Indemnitee, along with the notice
of commencement of, or threat to commence, sucbeding, shall submit to the Secretary a writtameifor indemnification and
advancement of Expenses. Such written claim sballain sufficient information to reasonably infothe Corporation about the nature of the
Proceeding and the extent of the indemnificatioth aitivancement of Expenses sought by the IndemditeeSecretary shall promptly advise
the Board of such claim.

Section 6.4 Determination of Entitlement; No Changef Control . If there has been no Change of Control on orreetfre date
of the determination of an Indemnitee’s entitlemenndemnification pursuant to this ARTICLE VI,cdudetermination shall be made in
accordance with Section 145(d) of the DGCL. If de¢ermination is to be made by an Independent Gbutle Corporation shall furnish
notice to the Indemnitee, within 10 days after ijgtcef the Indemnitee’s claim for indemnificatiospecifying the identity and address of the
selected Independent Counsel. The Indemnitee mittyinvit4 days after receipt of such written notideliver to the Corporation a written
objection to such selection. Such objection magsserted only on the ground that the Independemt$sb so selected does not meet the
requirements of an Independent Counsel (as sétifoBection 6.13 and the objection shall set forth with particitiathe factual basis for
such assertion. If the Indemnitee so objects te#hection of an Independent Counsel, the Corpmratiay petition the Court for a
determination that the Indemnitee’s objection ithaiit a reasonable basis, and the Indemnitee ntaippehe Court for the appointment of
an Independent Counsel selected by the Court. Mependent Counsel may serve if a timely objectamtheen made to his or her selection
until a court has determined that such objectiomiisout a reasonable basis.

Section 6.5 Determination of Entitlement; Change o€ontrol . If there has been a Change of Control on or leetfoe date of th
determination of an Indemnitee’s entitlement toeimahification pursuant to this ARTICLE VI, such deténation shall be made in a written
opinion by an Independent Counsel selected byrtierhnitee. The Indemnitee shall give the Corpamatiatten notice advising of the
identity and address of the Independent Counss¢exted. The Corporation may, within 14 days afteeipt of such written notice of
selection, deliver to the Indemnitee a written obig to such selection. The Indemnitee, withinrda4s after the receipt of such objection
from the Corporation, may submit the name of anolihgependent Counsel and the Corporation, withirea days after receipt of such
written notice,
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may deliver to the Indemnitee a written objectiortite Indemnitee’s second selection. Any objecti@fsrred to in this Section 6rbay be
asserted only on the ground that the Independemt€ad so selected does not meet the requiremeats lofdependent Counsel (as set forth in
Section 6.13 and such objection shall set forth with particityathe factual basis for such assertion. The indigee may petition the Court

for a determination that the Corporation’s objettio the first or second selection of an Indepeh@aunsel is without a reasonable basis or
for the appointment of an Independent Counsel tsddmy the Court. No Independent Counsel may séevéimely objection has been made
to his or her selection until a court has determhitieat such objection is without a reasonable bagisn the final selection of an Independent
Counsel in accordance with this Section 6% disinterested members of the Board shalttitee Independent Counsel to make a
determination of the Indemnitee’s entitlement tdemnification in a written opinion as permitted en&ection 145(d) of the DGCL.

Section 6.6 Presumptions In any determination or adjudication of an Indéeis right to receive indemnification or
advancement of Expenses pursuant to this ARTICLE VI

(a) Standard of Conduct Presumed to Have Been Satisfiegt Indemnitee shall be presumed to have satisfie applicable
standard of conduct under the DGCL or other Applied.aws to entitle him or her to indemnificationdccordance with Section 6.and the
Corporation shall have the burden of proof to owere the presumption by clear and convincing evidenc

(b) No Effect of Adverse Resolution of Proceedirtge termination of any Proceeding, or of any Materein, by judgment, ordi
settlement or conviction, or upon a pleanofo contenderer its equivalent, in and of itself, shall not acsady affect the right of an
Indemnitee to indemnification or create a presuampthat the Indemnitee did not satisfy the appleatandard of conduct under the DGCL
or other Applicable Laws to entitle him or her talémnification.

(c) Employee PlansA person who acted in good faith and in a mateeor she reasonably believed to be in the intefesie
participants and beneficiaries of an employee bieplein of the Corporation shall be deemed to teated in good faith and in a manner not
opposed to the best interests of the Corporation.

(d) Reliance on Books and Records; Opinions, RepArtgerson shall be deemed to have acted in godd daitl in a manner he or
she reasonably believed to be in or not opposéuktbest interests of the Corporation, or, witlpees to any criminal Proceeding, to have
no reasonable cause to believe his or her condastnlawful, if his or her action was taken inaetie upon (i) the records or books of
account or other records of the Corporation or laroéntity for which such person is or was seniing Corporate Capacity at the request of
the Corporation, (ii) information, opinions, repodr statements presented to him or her or to trpdZation or another entity for which such
person is or was serving in a Corporate Capacitiyeatequest of the Corporation by any of the Cafion’s or such other entity’s officers,
employees or Directors, or Board Committees, oafy other person as to matters that the persoimgetyn such information reasonably
believes are in such other person’s professionekpert competence and who has been selectedesisiomable care by or on behalf of the
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Corporation or such other entity or (iii) on infoation or records given or reports made to the Quaitan, or to another entity for which such
person is or was serving in a Corporate Capacitiyeatequest of the Corporation, by an independertified public accountant or by an
appraiser or other expert selected with reasor@ke by or on behalf of the Corporation or sucteotntity. The provisions of this paragraph
shall not be deemed to be exclusive or to limariry way the circumstances in which an Indemniteg Ineadeemed to have met the applici
standards of conduct for determining entitlememigbts under this ARTICLE VI.

(e) Expenses Presumed Reasonal#l@ Indemnitee will have the burden of showingttie Indemnitee actually incurred any
Expenses for which the Indemnitee requests indécatibn or advancement pursuant to Sectiono8.$ection 6.2 If the Corporation has
made any advance payments in respect of any Expémagred by the Indemnitee without objecting iritwg to the Indemnitee at the time
of the advance to the reasonableness thereofi¢cherénce of that Expense by the Indemnitee willemed for all purposes hereunder to
have been reasonable. In the case of any Experigemich such an objection has been made, or apgises for which no advance has |
made, the incurrence of that Expense will be preslita have been reasonable, and the Corporatibhavié the burden of proof to overco
that presumption.

(f No Knowledge Imputed to Indemnitékither the knowledge nor the conduct of any ofieector, officer, employee, agent,
manager, member, representative, administratother efficial of the Corporation, or any other énfior which an Indemnitee is or was
serving at the request of the Corporation, shalhijmuted to the Indemnitee.

(g) Presumed to be Serving at the Request of the Catipar A person serving in a Corporate Capacity with adtior indirect
subsidiary of the Corporation or another entityhia course of carrying out his or her duties toGleeporation or any direct or indirect
subsidiary of the Corporation will, absent evidetwéhe contrary, be deemed to be serving in surp@ate Capacity at the request of the
Corporation regardless of whether or not such refgqas made in writing.

Section 6.7 Independent Counsel Expense$he Corporation shall pay any and all reasontgse and expenses of an
Independent Counsel selected or appointed pursoidinis ARTICLE VI and in any Proceeding broughtguant to Section 61 which such
Independent Counsel is a party or witness in rasyfats investigation and written report. The Carrgtion shall also pay all reasonable fees
and expenses incident to the procedures in which Bwdependent Counsel was selected or appoimeldding all reasonable fees and
expenses incident to a Court petition to seleepmoint an Independent Counsel.

Section 6.8 Adjudication to Enforce Rights In the event that (a) a determination is madesypmt to Section 6.@r Section 6.5
that an Indemnitee is not entitled to indemnifioatunder this ARTICLE VI; (b) advancement of Expen not timely made pursuant to
Section 6.2 (c) a determination to be made pursuant to Se&id(unless such determination is to be made by Inddgr@rCounsel) is not
made and furnished to Indemnitee in writing witBhdays after the date of the Indemnitee’s claimrfdemnification delivered pursuant to
Section 6.3 (d) an Independent Counsel has not made andedetha written opinion determining the claim fadémnification (i) within 90
days after being appointed by the
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Court, (ii) within 90 days after objections to lisher selection have been overruled by the Caujtipwithin 90 days after the time for the
Corporation or Indemnitee to object to such Indejeeh Counsel’s selection has expired; or (e) paymeimdemnification is not made within
five days after a determination in favor of thednthitee has been made pursuant to Sectioaré&Séction 6.5 the Indemnitee may petition
the Court to enforce his or her rights to indenmaifion and/or advancement of Expenses pursuahtst@dRTICLE VI. In the event that a
determination shall have been made that the Indemis not entitled to indemnification, any adjudion commenced pursuant to tRisctior
6.8shall be conducted in all respects aeaovdrial on the merits and the Indemnitee shall nopiegudiced by reason of that adverse
determination. If a determination shall have beeadenor is deemed to have been made pursuant iors6ctor Section 6.3hat Indemnitee

is entitled to indemnification, the Corporation ki@ bound by such determination in any Proceedorgmenced pursuant to this Section
6.8, or otherwise, unless the Indemnitee knowinglyrepsesented a material fact in connection withclaanm for indemnification, or such
indemnification is prohibited by Applicable Laws. the event of any determination pursuant to Se@idor Section 6.%hat is adverse to tl
Indemnitee, the Indemnitee must commence Procegdimder this Section 6vithin one year following notice of such determinatto the
Indemnitee or be bound by such determination fopuadposes under this ARTICLE VI. The Corporatidral be precluded from asserting in
any Proceeding commenced pursuant to_this Sect®th# the procedures and presumptions of this ARBG@IL are not valid, binding and
enforceable. If an Indemnitee prevails in any Pedasg brought pursuant to this Section 6tlen the Indemnitee shall be entitled to recover
from the Corporation, and shall be indemnified Iy €orporation against, any and all Expenses dgtaiadl reasonably incurred by him or
her in such Proceeding. If it shall be determinmeduch Proceeding that Indemnitee is entitled ¢eive part but not all of the indemnification
or advancement of Expenses sought, then the Expémaared by Indemnitee in connection with suchiceeding shall be prorated between
the Indemnitee and the Corporation based upondleeptage that the amount of indemnification anpeses awarded to the Indemnitee in
such Proceeding bears to the total amount of indferation and Expenses sought by the Indemnitesuch Proceeding.

Section 6.9 Participation by the Corporation. With respect to any Proceeding (or any Matteretiimg to which the Corporation
not a party: (a) the Corporation will be entitledaarticipate therein at its own expense; (b) exasmtherwise provided below, to the extent
that, and for so long as, the Corporation has agrewriting that an Indemnitee is entitled to fildemnification for a Proceeding or any
Matter therein, the Corporation (jointly with angher indemnifying party similarly notified) will bentitled to assume the defense thereof,
with counsel reasonably satisfactory to the Indéeeniand (c) the Corporation shall not be liablentiemnify the Indemnitee under this
ARTICLE VI for any amounts paid in settlement ofyaction or claim effected without its prior writt€onsent, which consent shall not be
unreasonably withheld. After receipt of notice frtime Corporation to the Indemnitee of the Corporgs election to assume the defense of a
Proceeding (or any Matter therein) pursuant to $astion 6.9 the Corporation will not be liable to the Indemaei under this ARTICLE VI
for any legal or other expenses subsequently iaduny the Indemnitee in connection with the defeéheecof except as otherwise provided
below. The Indemnitee shall have the right to empiig or her own counsel in such Proceeding, beiféles and expenses of such counsel
incurred after the Corporation has assumed thendefthereof shall be at the expense of the Indemupitless the employment of separate
counsel by Indemnitee has been
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authorized by the Corporation. Notwithstandingfitregoing, the Corporation shall have no rightd¢ewane the defense of any Proceeding or
any Matter therein if (x) the Indemnitee reasonatggicludes that there is a conflict of interesteetn the Corporation and the Indemnitee in
the conduct of the defense of such Proceeding dtekidy) the Corporation does not employ counseltberwise fails to diligently defend
such Proceeding or Matter; or (z) the Proceedinglires allegations of criminal violations agairtst indemnitee, and the fees and expenses
of counsel employed by Indemnitee shall be sultgeativancement and indemnification (and all linidtas thereto) pursuant to the terms of
this ARTICLE VI. The Corporation shall not settleyaProceeding or any Matter therein in any manhat would impose any restrictions or
unindemnified Losses on the Indemnitee without indigee’s prior written consent, which consent shati be unreasonably withheld.

Section 6.10 Nonexclusivity of Rights; Successors Interest

(a) NonexclusivityThe rights of indemnification and advancement gbé&hses as provided by this ARTICLE VI shall not be
deemed exclusive of any other rights to which atemnitee may at any time be entitled under the D@Cather Applicable Laws, the
Certificate of Incorporation, these Bylaws, anyesgnent, a vote of Stockholders or a resolutionicéd@ors, or otherwise. No amendment,
alteration or repeal of this ARTICLE VI or any pision of these Bylaws shall be effective as to Endemnitee for acts, events and
circumstances that occurred, in whole or in pagtoie such amendment, alteration or repeal wastadofhe provisions of this ARTICLE \
shall be deemed to preclude the indemnificatioanyf person who is not specified in this ARTICLE&4 having the right to receive
indemnification.

(b) Successors in InteresiThe provisions of this ARTICLE VI shall inure tioe benefit of any Indemnitee and his or her heirs,
executors, administrators or personal represeetatnd be binding upon, and enforceable agairessCdiporation and its successors and
assigns, including (a) any resulting or survivimgity or entities of any consolidation or mergemihich the Corporation is a constituent er
and ceases to exist as a separate entity; andylguecessor of all or substantially all of theegssind properties of the Corporation (in which
event, the Corporation shall cause any such suzcefthe Corporation’s assets and properties teeatp assume the obligations of the
Corporation under this ARTICLE VI).

Section 6.11 Insurance; Third Party Payments; Subrgation . The Corporation may maintain insurance, at ifge@se, to
protect itself and any Director, officer, employaeagent of the Corporation or another corporatgamtnership, joint venture, trust or other
enterprise against any Losses or Expenses, whetimat the Corporation would have the power to mdiy such person against such Losses
or Expenses under the DGCL or other Applicable Lakine® Corporation shall not be liable under thisTARLE VI to make any payment of
amounts otherwise payable hereunder if, but onthéoextent that, an Indemnitee has previouslyadlgteeceived such payment of such
amounts from a third party under any insurancecgpltiontract, agreement or other arrangement. Withmiting the effect of the foregoing,
in the event that any Indemnitee is entitled teemadification or advancement of Expenses for theesbosses or Expenses from both the
Corporation under this ARTICLE VI or otherwise aambther entity (other than a wholbwned subsidiary of the Corporation, whether ow
directly by the Corporation or indirectly througther subsidiaries) as a result of such
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Indemnitee serving in a Corporate Capacity for suttler entity, then, as between the Corporationsamth other entity, the Corporation’s
obligations to provide indemnification or advancainef Expenses will be secondary to the obligatiohsuch other entity, and the
Corporation will only be obligated to pay such imtgfication or advancement of Expenses upon thétlehany claim for such
indemnification or advancement of Expenses by sudichr entity. In the event of any payment hereunither Corporation shall be subrogated
to the extent of such payment to all the rightseabvery of an Indemnitee, who shall execute atudeents or other instruments and take all
other actions, at the Corporation’s expense, assasonably requested by the Corporation and n@gesssecure such rights, including the
execution of any documents necessary to enabl€dhgoration to bring a Proceeding to enforce sigihis.

Section 6.12 Certain Actions for Which Indemnificaton Is Not Provided. Notwithstanding any other provision of this
ARTICLE VI, no person shall be entitled to indenicaftion or advancement of Expenses under this AREI&I with respect to (a) any
Proceeding or any Matter therein initiated by sperson or any counter-claim or third-party claimd@ar threatened in response to a
Proceeding initiated by such person except foarfiy) Proceeding authorized by the Corporation paty Proceeding brought by an
Indemnitee pursuant to Section ®:8otherwise to enforce his or her rights undes &iRTICLE VI, or (b) any claim made against an
Indemnitee for an accounting of profits, under ®eci6(b) of the Exchange Act or any similar pramsof the DGCL or other Applicable
Laws, from the purchase and sale, or sale and psesloy the Indemnitee of securities of the Cotpmra

Section 6.13 Definitions For purposes of this ARTICLE VI:

“ Change of Contral means a change in control of the Corporationrafie date Indemnitee acquired his or her Corporate
Capacity, which shall be deemed to have occurreshynone of the following circumstances occurriftgrasuch date: (i) there shall have
occurred an event that is or would be requiredetogported with respect to the Corporation in respdo Item 6(e) of Schedule 14A of
Regulation 14A (or in response to any similar itmany similar schedule or form) promulgated unlerExchange Act, if the Corporatior
or were subject to such reporting requirementafiiy “person” (as such term is used in Sectiond)1&td 14(d) of the Exchange Act) shall
have become the “beneficial owner” (as defined uteRL3d-3 under the Exchange Act), directly oriiadily, of securities of the Corporation
representing 40% or more of the combined votinggroef the Corporation’s then outstanding votingusgies without prior approval of at
least two-thirds of the members of the Board ificefimmediately prior to such person’s attaininghspercentage interest; (iii) the
Corporation is a party to a merger, consolidatsate of assets or other reorganization, or a pcoxyest, as a consequence of which member:
of the Board in office immediately prior to suchrisaction or event constitute less than a majofitiie Directors then in office thereafter;
(iv) during any period of two consecutive yeargliiduals who at the beginning of such period cituistd the Board (including, for this
purpose, any new Director whose election or norfondbr election by the Stockholders was approved bote of at least two-thirds of the
Directors then still in office who were Directorsthe beginning of such period) cease for any neas@onstitute a majority of the Directors
then in office; or (v) approval by the stockholdefshe Corporation of a complete liquidation osstilution of the Corporation, other than a
liquidation or dissolution in connection with aneaction to which clause (iii) above applies.
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“ Corporate Capacity describes the status of an individual as (i) eebtor or officer of the Corporation, or (ii) a eator, officer,
manager, partner, member, member representatissteér or other duly appointed official of any otberporation, partnership, limited
liability company, association, joint venture, triesmployee benefit plan or other enterprise oityent

“ Court” means the Court of Chancery of the State of Dafavor any other court of competent jurisdiction.

“ Expenses shall include all reasonable attorneys’ feesairedrs, court costs, transcript costs, expert f@gsess fees, travel
expenses, duplicating costs, printing and bindiogls; telephone charges, postage, delivery sefiese and all other disbursements or
expenses of the types customarily incurred in cotimie with prosecuting, defending, preparing togacute or defend, investigating, or being
or preparing to be a witness in a Proceeding.

“ Indemnitee” means any person who is or is threatened to eragarty or witness in any Proceeding by reaésereing as a
Director or officer of the Corporation or in anott@orporate Capacity at the request of the Corpmrat

“ Independent Counsélmeans a law firm, or a member of a law firm, tlaéxperienced in matters of corporate law antheei
presently is, nor in the five years previous tqg hir or its selection or appointment has beeaijmetl to represent: (i) the Corporation or the
applicable Indemnitee in any matter material thegitsuch party or (ii) any other party to the Pealieg giving rise to a claim for
indemnification hereunder.

“ Losses’ means losses, judgments, fines, penalties, daspageounts paid in settlement and other actuabiopibcket losses.
“ Matter” means a claim, a material issue or a substamgplest for relief.

“ Proceedind’ means any action, suit, arbitration, alternatpdie resolution mechanism, investigation, adnratiste hearing or
other proceeding, whether civil, criminal, admirasitve or investigative.

Section 6.14 Notices under Article VI Any communication required or permitted to beegivo the Corporation under this
ARTICLE VI shall be addressed to the SecretarhatGorporation’s principal office and any such camination to an Indemnitee shall be
addressed to the Indemnitee’s address as showredDarporation’s records unless he or she spedfrerwise and shall be personally
delivered, delivered by U.S. Mail, or delivereddymmercial express overnight delivery service,yofdzsimile, electronic mail or other
means of electronic transmission consented to éynttended recipient. Any such notice shall beatiffe upon receipt.

Section 6.15 Contractual Nature of Rights; Contribdion

(a) Contractual Nature of RightsThe rights to indemnification and advancemeriExjenses provided in this ARTICLE VI shall
be considered the equivalent of a contract right Wlests upon the occurrence or alleged occurreinary act or omission that
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forms the basis for or is related to the Proceetbingvhich indemnification or advancement of Expemgs sought by an Indemnitee, to the
same extent as if the provisions of this ARTICLEWAre set forth in a separate, written contracivbeh such Indemnitee and the
Corporation. Such rights shall survive the termorabf any Indemnitee’s service, whether by resiigma removal or otherwise, and will
continue to be effective with respect to actiotketaor events occurring, in whole or in part, dgrihe term of such Indemnitee’s office
regardless of when any Proceeding giving rise tthndamnitee’s rights under this ARTICLE VI are commaed. No repeal, amendment or
modification to this ARTICLE VI, or any provisiortd these Bylaws, will limit, restrict or otherwiselversely affect the rights of any
Indemnitee with respect to any actions taken on&sveccurring, in whole or part, prior to the datesuch repeal, amendment or modification
regardless of when any Proceeding giving rise tthdamnitee’s rights under this ARTICLE VI are coemsed.

(b) Contribution. If it is established that any Indemnitee hasritjlet to be indemnified under Section @is entitled to
advancement of Expenses under Sectionrbr@spect of any Proceeding, or Matter therein that right is unenforceable by reason of any
Applicable Laws or public policy, then, to the &8t extent permitted by Law, the Corporation, éulof indemnifying the Indemnitee in
accordance with Section 6. Will contribute or cause to be contributed an antdo the Indemnitee to offset the Losses thermdtee has
incurred, whether for judgments, fines, penaltiesise taxes, amounts paid or to be paid in setthemor for Expenses reasonably incurred, in
connection with such Proceeding or Matter, as &k fair and reasonable in light of all the cirstemces of the Proceeding or Matter in
order to reflect: (i) the relative benefits thag indemnitee and the Corporation have receivedrasudt of the events or transactions giving
rise to the Proceeding or Matter; or (ii) the nefafault of the Indemnitee and of the Corporaton its other employees, officers or agents in
connection with the events or transactions.

Section 6.16 Indemnification of Employees, Agentsd Fiduciaries . The Corporation, by adoption of a resolutionhaf Board,
may indemnify and advance Expenses to a persorisvioemployee, agent or fiduciary of the Corporatncluding any such person who is
or was serving at the request of the Corporatiom @siployee, agent or fiduciary of any other caafion, partnership, joint venture, limited
liability company, trust, employee benefit planotiner entity to the same extent and subject tedimee conditions (or to such lesser extent
and/or with such other conditions as the Board detgrmine) under which it may indemnify and advaBgpenses to an Indemnitee under
this ARTICLE VI. The Board, by resolution, may dgége its right and authority to approve the inddioaiion of, or the advancement of
Expenses to, any employee, agent or fiduciary ®Qhbrporation to the Chief Executive Officer or afige President, in consultation with the
General Counsel or other chief legal officer of @a@poration.

ARTICLE VI
MISCELLANEOUS

Section 7.1 Fiscal Year The fiscal year of the Corporation shall endloa 31st day of December of each year or as otherwis
provided by a resolution adopted by the Board.
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Section 7.2 Corporate Seal The Corporation may adopt a corporate seal, wiitlhthave the name of the Corporation inscribed
thereon and will be in such form as the Board Isphation may approve from time to time.

Section 7.3 Self-Interested TransactionsNo contract or transaction between the Corpanadind one or more of its Directors or
officers, or between the Corporation and any o#imtity in which one or more of its Directors orioérs are Directors or officers (or hold
equivalent offices or positions), or have a finahaiterest, will be void or voidable solely foighreason, or solely because the Director or
officer is present at or participates in the magtihthe Board or Board Committee which authoridescontract or transaction, or solely
because his, her or their votes are counted fomptingose, if: (i) the material facts as to hider relationship or interest and as to the contract
or transaction are disclosed or are known to theréor the Board Committee, and the Board or B@mhmittee in good faith authorizes the
contract or transaction by the affirmative votesohajority of the disinterested Directors, evesuth the disinterested Directors be less than
a quorum; or (ii) the material facts as to the Bliog's or officer’s relationship or interest andtaghe contract or transaction are disclosed or
are known to the Stockholders entitled to votegbar and the contract or transaction is specifiagtproved in good faith by vote of those
Stockholders; or (iii) the contract or transactisfiair as to the Corporation as of the time &ighorized, approved or ratified by the Board, a
Board Committee or the Stockholders. Common orésted Directors may be counted in determiningptiesence of a quorum at a meeting
of the Board or of a Board Committee which authesithe contract or transaction.

Section 7.4 Form of Records Any records the Corporation maintains in the tegoourse of its business, including its stock
ledger, books of account, and minute books, makelpe on, or be in the form of electronic media oy ather information storage device or
system, provided that such records so kept camiveected into clearly legible paper form withinesmsonable time.

Section 7.5 Bylaw Amendments The Board has the power to adopt, amend, repeaktate from time to time these Bylaws. /
adoption, amendment, repeal or restatement of BBgisevs by the Board shall require the approvad afiajority of the Directors then in
office. The Stockholders shall also have the paewexdopt, amend, repeal or restate these Bylaasyaimeeting of the Stockholders before
which such matter has been properly brought inm@izawe with Section 1.1;(provided, howevethat, except for any amendment, repeal or
restatement approved by a majority of the Directioes in office prior to submission for a Stockterldote, in addition to any vote of the
holders of any class or series of capital stocthefCorporation required by the DGCL or other Apalile Laws or by the Certificate of
Incorporation, the affirmative vote of the holdefsat least eighty percent (80%) of the voting poafthe then issued and outstanding shares
of the capital stock of the Corporation entitleds/tiie generally in the election of Directors, vgtiogether as a single class, shall be required
to adopt, amend, repeal or restate any provisidghesfe Bylaws.

Section 7.6 Notices; Waiver of Notice.

(a) Delivery of NoticeAny notice required to be given to any Director enthe provisions of the DGCL or other Applicablans,
the Certificate of Incorporation or these
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Bylaws, will be deemed to be sufficient if giveh lfiy facsimile, electronic mail or other form o&etronic transmission or (ii) by deposit of
the same in the United States mail, with postagg th@reon, addressed to the person entitled thetetis or her address as it appears in the
records of the Corporation, and that notice shallibemed to have been given on the day of sucbnmiasion or mailing, as the case may be.
Any notice required to be given to any Stockholdieder the provisions of the DGCL or other Applieabbws, the Certificate of
Incorporation or these Bylaws, will be deemed tsbficient if given (i) by facsimile, electronicaih or other form of electronic transmission
consented to by such Stockholder or (ii) by depafsihe same in the United States mail, with postaaid thereon, addressed to the person
entitled thereto at his or her address as it aggdadhe records of the Corporation, and that eattall be deemed to have been given on the
day of such transmission or mailing, as the casglmea

(b) Waiver of NoticeAs to any notice required to be given to any Stobtér or Director under the provisions of the DG@L
other Applicable Laws, the Certificate of Incorptima or these Bylaws, a waiver thereof in writingreed by the person or persons entitled to
that notice or a waiver by electronic transmisgigrihe person entitled to notice, whether beforaftar the time stated therein, will be
equivalent to the giving of that notice. Attendané@ person at a meeting will constitute a waivfenotice of that meeting, except when the
person attends a meeting solely for the expregsogerof objecting, at the beginning of the meetioghe transaction of any business because
the meeting is not lawfully called or convened.tNer the business to be transacted at, nor theopanpf, any regular or special meeting o
Stockholders, the Board or any Board Committee txeespecified in any written waiver of notice oyawaiver by electronic transmission
unless the Certificate of Incorporation or theséaBg so require.

Section 7.7 ResignationsAny Director or officer of the Corporation maysign at any time. Any such resignation shall be enad
by notice in writing (including by electronic trangsion) provided to the Chairman of the Board,Glief Executive Officer or the Secretary
and shall take effect at the time specified in suatice, or, if such notice does not specify amgetj at the time of its receipt by the Chairman
of the Board, the Chief Executive Officer or thee@gary. The acceptance of a resignation by ther@ha of the Board, in the case of a
Director or officer, or by the Chief Executive Qidir or Secretary in the case of an officer, will be necessary to make it effective, unless
that resignation expressly so provides.

Section 7.8 Books, Reports and Recordsrhe Corporation shall keep books and recordsodant and shall keep minutes of the
proceedings of the Stockholders, the Board and Baelnd Committee. Each Director and each membangBoard Committee shall, in the
performance of his or her duties, be fully protddterelying in good faith on the books of accoanbther records of the Corporation and on
information, opinions, reports or statements prieseto him or her or to the Corporation by anyhaf Corporation’s officers, employees or
other Directors, or Board Committees, or by anyeofierson as to matters the Director or membepredidy believes are within such other
person’s professional or expert competence andhasdeen selected with reasonable care by or alifteflihe Corporation.

Section 7.9 Severability. If any provision or provisions of these Bylawsklpe held to be invalid, illegal or unenforceafie any
reason whatsoever, the validity, legality and ecd#ability of the remaining provisions shall notimy way be affected or impaired
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thereby; and the provisions of these Bylaws so twlik invalid, illegal or unenforceable shall bedified to the extent necessary to be
conformed with Applicable Laws and to give effdotthe fullest extent possible, the intent manddstereby.

Section 7.10 Facsimile SignaturesFacsimile or electronic signatures of the Chairrobthe Board, any other Director, or any
officer or officers of the Corporation may be usdtenever and as authorized by the Board.

Section 7.11 Construction When used in these Bylaws, the word “hereunded’words of similar import refer to these Bylaws
as a whole and not to any provision of these Bylawmsgl the words “Article” and “Section” refer tothlles and Sections of these Bylaws
unless otherwise specified. Whenever the conterégaires, the singular number includes the plana vice versa, and a reference to one
gender includes the other gender and the neuterwbind “including” (and, with correlative meanintge word “include”) means including,
without limiting the generality of any descriptipnreceding that word, and the words “shall” and If\akre used interchangeably and have the
same meaning. Except as otherwise provided, wheeswestatute, rule or regulation, or any sectioprovision thereof, is referred to in th
Bylaws such reference shall be deemed to inclugeaamendment or modification thereof from time todi or any successor statute, rule or
regulation.

Section 7.12 Captions Captions to Articles and Sections of these Bylavesincluded for convenience of reference only démd
not constitute a part of these Bylaws for any ofhepose or in any way affect the meaning or coeitsn of any provision of these Bylaws.

Adopted: [ ], 2011
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Exhibit 10.1
TAX SHARING AGREEMENT
by and between
Marathon Oil Corporation,
Marathon Petroleum Corporation, and
MPC Investment LLC
Dated as of

[ ], 2011



TAX SHARING AGREEMENT

This TAX SHARING AGREEMENT (this “ Agreemeri}, dated as of ], 2011, is made by and between Marathon Oil
Corporation, a Delaware corporation (* Par§nMarathon Petroleum Corporation, a Delaware ooafion and indirect, wholly owned
Subsidiary of Parent (* SpinC9%, and MPC Investment LLC, a Delaware limited liglp company and wholly owned Subsidiary of SpinCo

WITNESSETH

WHEREAS, the Board of Directors of Parent has aeteed that it is in the best interest of its shatdérs to effect a reorganization e
spin-off providing for the separation of the SpinGmup (as defined below) from the Parent Grougl&iged below);

WHEREAS, Parent and SpinCo have entered into ar8éga and Distribution Agreement (the&S€eparation and Distribution Agreem
") providing for the separation of the SpinCo Grdtgm the Parent Group;

WHEREAS, pursuant to the terms of the Separatiahistribution Agreement, Marathon Oil Company (O ") will contribute
certain assets to SpinCo and SpinCo will assuntaindrabilities (the “ MOC Contributioti), followed by MOC'’s distribution of the shares

of SpinCo to Parent (the_ “ Internal Sgiff ”);

WHEREAS, pursuant to the terms of the Separatiahistribution Agreement, Parent will contributeteén assets to SpinCo and
SpinCo will assume certain liabilities (the * MRM#®ribution™), followed by Parent’s distribution of the shasSpinCo to Parent’s
shareholders (the * External Spiff " and, together with the Internal Spin-Off, the gi-Offs ”);

WHEREAS, for U.S. federal income tax purposess intended that each of (i) the MOC Contributiod #me Internal Spin-Off and
(i) the MRO Contribution and the External Spin-Gffall qualify as a tax-free transaction underiast355(a) and 368(a)(1)(D) of the Code
(as defined below);

WHEREAS, pursuant to the tax laws of various jugsdns, the Affiliated Group (as defined below)wliich Parent is the common
parent files certain tax returns on a consolidatedhbined, unitary or other group basis;

WHEREAS, the parties hereto wish to provide forpagment of Income Taxes (as defined below) an@&Ofaxes (as defined below)
and entitlement to refunds thereof, allocate resitility and provide for cooperation in connectiwith the filing of returns in respect of
Income Taxes and Other Taxes, and provide foricesther matters relating to Income Taxes and Oflasees.
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NOW, THEREFORE, in consideration of the premises thie representations, covenants and agreemenmis ltentained and intending
to be legally bound hereby, Parent, SpinCo, and MR€stment LLC hereby agree as follows:

1. Definitional Provisions.

(a) Definitions. Capitalized terms used but not otherwise defmar@in shall have the respective meanings assignieém in the
Separation and Distribution Agreement. For purpaselis Agreement, the following terms shall halve meanings set forth below:

“ Actually Realized’ or “ Actually Realizes’ shall mean, for purposes of determining the tignaf the incurrence of any Spin-Off Tax
Liability, Income Tax Liability or Other Tax Liabfly or the realization of a Refund (or any relabedome Tax or Other Tax cost or benefit),
whether by receipt or as a credit or other offeeldaxes payable, by a Person in respect of any @al/riransaction, occurrence or event, the
time at which the amount of Income Taxes or OtheeteB paid (or Refund realized) by such Persorcigésed above (or reduced below) the
amount of Income Taxes or Other Taxes that suckoRerould have been required to pay (or Refundghelh Person would have realized)
but for such payment, transaction, occurrence enev

“

Affiliated Group” shall mean an affiliated group of corporationshini the meaning of Code Section 1504(a).

“ Agreement’ shall have the meaning set forth in the recitalthis Agreement.

“ Ashland Adjustment shall mean an adjustment of any item of inconangloss, deduction or credit attributable to ditribution by
the Parent Group of the stock of Ashland, Inc.00%

“ Ashland TMA” shall mean the Amended and Restated Tax Mattgreénent among Ashland, Inc., ATB Holdings, Inc{MELLC,
New EXM Inc., MOC, Parent, Marathon Domestic LLQIaiPC LP dated April 27, 200:

“ Business Day shall mean any day other than a Saturday, a Suada day on which banking institutions locatedha state of New
York are authorized or obligated by law or execaitivder to close.

“ Carryback” shall mean the carryback of a Tax Attribute (urdihg a net operating loss, a net capital losstak&redit) from a Post-
Distribution Taxable Period to a Pre-Distributioaxgble Period.

“ Code” shall mean the Internal Revenue Code of 1986.

“ Combined Returri shall mean a consolidated, combined or unitagpime Tax Return or Other Tax Return that actualtjuides, by
election or otherwise, one or more members of #ref Group together with one or more memberseBghinCo Group. For the avoidance
of




doubt, a Combined Return shall not include an Inediax Return of a member of the Parent Group mératause such Tax Return includes
an allocable share of any items of income or guasgthpayments of MPC LP.

“ Contribution” shall mean each of the MOC Contribution and the®Contribution.

“ Distribution Date” shall mean the date on which the External Spihi©fompleted.

“ Distribution-Related Proceedinshall mean any Proceeding in which the IRS, agofrax Authority or any other party asserts a
position that could reasonably be expected to adeaffect the Tax-Free Status of any of the SpifiRelated Transactions.

“ Equity Securities shall mean any stock or other securities treatezhagy for tax purposes, options, warrants, rigbtsvertible deb
or any other instrument or security that affordg Berson the right, whether conditional or otheeyts acquire stock or to be paid an amount
determined by reference to the value of stock.

“ External SpirOff ” shall have the meaning set forth in the recitalthis Agreement.

“ Fifty -Percent or Greater Interésshall have the meaning ascribed to such ternp@oposes of Sections 355(d) and (e) of the Code.

“ Final Determinatiori (and the correlative term, “ Finally Determin8dshall mean the final resolution of liability fany Income Tax
or Other Tax, which resolution may be for a spedgsue or adjustment or for a taxable periodbyaRS Form 870, 870-PT or 870-AD (or
any successor forms thereto), on the date of a@eeptby or on behalf of the taxpayer, or by a caatga form under the laws of a state,
local, or foreign taxing jurisdiction, except tteaForm 870, 870-PT or 870-AD or comparable formIsta constitute a Final Determination
to the extent that it reserves (whether by its s2omby operation of law) the right of the taxpaigefile a claim for Refund or the right of the
Tax Authority to assert a further deficiency inpest of such issue or adjustment or for such taxpbtiod (as the case may be); (b) by a
decision, judgment, decree, or other order by ataficompetent jurisdiction, which has become Ifaxad nonappealable; (c) by a closing
agreement or accepted offer in compromise undaid®sc7/121 or 7122 of the Code, or a comparableeagent under the laws of a state,
local, or foreign taxing jurisdiction; (d) by anijlawvance of a Refund or credit in respect of anrpagment of Income Tax or Other Tax, but
only after the expiration of all periods during wihisuch Refund may be recovered (including by wayffset) by the jurisdiction imposing
such Income Tax or Other Tax; or (e) by any otlval fdisposition, including by reason of the expioa of the applicable statute of
limitations or by mutual agreement of the parties.

“Income Tax’ (a) shall mean (i) any federal, state, localanefgn tax, charge, fee, impost, levy or other s&a®ent that is based upon,
measured by, or calculated with respect to (A)imeame or profits (including, but not limited tayacapital gains, gross receipts, or minin
tax, and any tax on items of tax preference, butrmaduding sales, use, value added, real propgaiys, real or personal property, transfer or
similar taxes), (B) multiple bases (including, bot limited to, corporate franchise, doing busin@seccupation taxes), if one or
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more of the bases upon which such tax may be bhgeghich it may be measured, or with respect tictvit may be calculated is described
in clause (a)(i)(A) of this definition, or (C) amgt worth, franchise or similar tax, in each caggether with (ii) any interest and any penalties,
fines, additions to tax or additional amounts imggbby any Tax Authority with respect thereto andsttall include any transferee or
successor liability in respect of any amount désctiin clause (a) of this definition.

“ Income Tax Benefit shall mean, with respect to the effect of anyr@laack on the Income Tax Liability of Parent or #@ent Group
for any taxable period, the excess of (a) the hygtital Income Tax Liability of Parent or the Par@mnoup for such taxable period, calculated
as if such Carryback had not been utilized but witlother facts unchanged over (b) the actualimedax Liability of Parent or the Parent
Group for such taxable period, calculated taking account such Carryback (and treating a Refuradreegjative Income Tax Liability, for
purposes of such calculation).

“ Income Tax Liabilities’ shall mean all liabilities for Income Taxes.

“Income Tax Returri shall mean any return, report, filing, statemequiestionnaire, declaration or other document reguo be filed
with a Tax Authority in respect of Income Taxes.

“ Indemnified Party’ shall mean any Person seeking indemnificatiorspant to the provisions of this Agreement.

“ Indemnifying Party’ shall mean any party hereto from which any Indéiad Party is seeking indemnification pursuantte
provisions of this Agreement.

“ Internal SpinOff " shall have the meaning set forth in the recitalthis Agreement.

“ RS " shall mean the Internal Revenue Service of thiddrStates.

“ JV Entity " shall mean an entity (a) with respect to whiamember of the Parent Group or the SpinCo Groumhasvnership interest
and (b) that is classified as a partnership orrglags-through entity for federal, state, localefgn or other Tax purposes.

“ Losses’ shall mean any and all losses, liabilities, clajdamages, obligations, payments, costs and eepemsitured or unmatured,
absolute or contingent, accrued or unaccrued,dafed or unliquidated, known or unknown (includihg costs and expenses of any and all
actions, threatened actions, demands, assessijuelgisients, settlements and compromises relatingtinand attorneysees and any and ¢
expenses whatsoever reasonably incurred in ity preparing or defending against any sucloastor threatened actions).

“MOC " shall have the meaning set forth in the recitalthis Agreement.

“ MOC Contribution” shall have the meaning set forth in the recitalthis Agreement.
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“MPC LP” shall mean Marathon Petroleum Company LP, a Datavimited partnership.

“ MRO Contribution” shall have the meaning set forth in the recitalthis Agreement.

“ Other Tax Liabilities’ shall mean all liabilities for Other Taxes.

“ Other Tax Returri shall mean any return, report, filing, statemeqpigstionnaire, declaration or other document reduio be filed
with a Tax Authority in respect of Other Taxes.

“ Other Taxes shall mean all forms of taxation, whenever crdadeimposed, and whether of the United StatesroéAca or
elsewhere, and whether imposed by a local, murjaijpaernmental, state, federation or other body, without limiting the generality of the
foregoing, shall include superfund, sales, usejadarem, value added, occupancy, transfer, recgrdiithholding, payroll, employment,
excise, occupation, premium or property taxes dichecase, together with any related interest, fiesand additions to tax, or additional
amounts imposed by any Tax Authority theregmyvided, howevethat Other Taxes shall not include any Income Taxes

“ Parent” shall have the meaning set forth in the recitalthis Agreement.

“ Parent Adjustmenit shall mean an adjustment of any item of inconsngloss, deduction or credit attributable to ammber of the
Parent Group (including, in the case of any stateaal consolidated, combined or unitary incoméranchise taxes, a change in one or more
apportionment factors of members of the Parent @rpursuant to a Final Determination for a Pre-libsttion Taxable Period. For the
avoidance of doubt, any adjustment of any itermobime, gain, loss, deduction or credit of MPC Lllshot be considered a Parent
Adjustment, but shall be considered a SpinCo Adjesit.

“ Parent Busines5shall mean each trade or business that is agta@hducted (within the meaning of Section 355tthe Code) by
Parent or any other member of the Parent Group ohiatedy after the Spin-Off and that is relied uponhe Private Letter Ruling or the Tax
Opinion Documents to satisfy the requirements atie 355(b) with respect to the Spin-Offs.

“ Parent Consolidated Grotifshall mean the affiliated group of corporatiomstfiin the meaning of Section 1504(a) of the Caoafe)
which Parent is the common parent (and any predeces successor to such affiliated group).

“ Parent Employeé shall mean an employee of any member of the R&eoup immediately after the Spin-Off and any ferm
employee of the Parent Group who is not a SpinCpl&yee.

“ Parent Groug shall mean (a) Parent and each Person thatiiget @r indirect Subsidiary of Parent (includingyeSubsidiary of
Parent that is disregarded for U.S. federal



Income Tax purposes (or for purposes of any siatal, or foreign tax law)) immediately after thpi®Offs, (b) any corporation (or other
Person) that shall have merged or liquidated it/ or any such Subsidiary and (c) any predecessaccessor to any Person otherwise
described in this definition.

“ Parent Separate Retutshall mean any Income Tax Return or Other TaxuRetequired to be filed by any member of the Paren
Group (including any consolidated, combined oramitreturn) that does not include any member ofSpimCo Group. For the avoidance of
doubt, a Parent Separate Return shall includerargnie Tax Return required to be filed by any menabéine Parent Group notwithstanding
that such return includes an allocation of incogan, deduction, loss, credit or guaranteed paysn@ith respect to MPC LP.

“ Payroll Taxes' shall mean any Taxes imposed by any Tax Authattyan employer in connection with the paymentrorigion of
salaries or benefits and other remuneration to eyegls or directors, including income tax withhotgisocial security, unemployment taxes,
and premiums for workers’ compensation.

“ Permitted Transactiohshall mean any transaction that satisfies theireqents of Section 5(c).

“ Person” shall mean any individual, partnership, joint ueme, limited liability company, corporation, as&dion, joint stock company,
trust, unincorporated organization or similar gntit a governmental authority or any departmeratgency or other unit thereof.

“ PostDistribution Taxable Periotishall mean a taxable period that begins aftetistribution Date.

“ Pre-Distribution Taxable Periotishall mean a taxable period that ends on or leedothat includes the Distribution Date. For the
avoidance of doubt, a Pre-Distribution Taxable ®&mcludes a Straddle Period.

“ Private Letter Ruling shall mean (a) any private letter ruling issugdlie IRS in connection with any of the Spin-Offt&ed
Transactions or (b) any similar ruling issued by ather Tax Authority in connection with any of tBein-Off-Related Transactions.

“ Private Letter Ruling Documentsshall mean (a) any Private Letter Ruling, anyuest for a Private Letter Ruling submitted to the
IRS, together with the appendices and exhibitstioeand any supplemental filings or other matesalssequently submitted to the IRS, in
connection with the Spin-Off-Related Transactiangb) any similar filings submitted to any othexXTAuthority in connection with any such
request for a Private Letter Ruling.

“ Proceedind' shall mean any audit or other examination, oidiad or administrative proceeding relating to liéh for, or Refunds or
adjustments with respect to, Income Taxes or OIages.



“ Refund” shall mean any refund of Income Taxes or OtheeeBaincluding any reduction in Income Tax Liakélét or Other Tax
Liabilities by means of a credit, offset or otheswui

“ Representativé shall mean with respect to a Person, such Pessufficers, directors, employees and other authdremgents.

“ Restriction Period shall mean the period beginning on the DistribntDate and ending on the day after the secondarsairy of the
Distribution Date.

“ Separate Return Tax Liabilityshall mean, in the case of any member of the GpiGroup, the hypothetical tax liability which wdul
have been reported if the relevant member of the@pGroup had been required to report its taxlitgton a SpinCo Separate Return.

“ Separation and Distribution Agreemérghall have the meaning set forth in the recitalthis Agreement.

“ SpinCo” shall have the meaning set forth in the recitalthis Agreement.

“ SpinCo Adjustment shall mean an adjustment of any item of inconmaéngloss, deduction or credit attributable to ammber of the
SpinCo Group (including, in the case of any statldcal consolidated, combined or unitary incoméranchise taxes, a change in one or r
apportionment factors of members of the SpinCo @yqursuant to a Final Determination for a Pre-filistion Taxable Period.

“ SpinCo Business shall mean each trade or business that is agto@mhducted (within the meaning of Section 355fthe Code) by
SpinCo or any other member of the SpinCo Group ithately after the Spi®ff and that is relied upon in the Private LettediRg or the Ta:
Opinion Documents to satisfy the requirements atie 355(b) with respect to the Spin-offs.

“ SpinCo Consolidated Grodpshall mean the affiliated group of corporatiomstfiin the meaning of Section 1504(a) of the Caafe)
which SpinCo is the common parent, determined imately after the Spin-Off (and any predecessomgcsssor to such affiliated group
other than the Parent Consolidated Group).

“ SpinCo Employeé shall mean an employee of any member of the SpiB&up immediately after the Spin-Off and any ferm
employee of the SpinCo Group who is not employed byember of the Parent Group immediately afteDtiseribution Date.

“ SpinCo Groug' shall mean (a) SpinCo and each Person that ieatdr indirect Subsidiary of SpinCo (including?@ LP and any
Subsidiary of SpinCo or MPC LP that is disregarfted).S. federal Income Tax purposes (or for pugsosf any state, local, or foreign tax
law)) immediately after the Spin-Offs, (b) any corgtion (or other Person) that shall have mergdijoidated into SpinCo or any such
Subsidiary and (c) any predecessor or successamt&erson otherwise described in this definition.
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“ SpinCo Separate Retufrshall mean any Income Tax Return or Other TaxuRetequired to be filed by any member of the SpinC
Group (including any consolidated, combined oranyitreturn) that does not include any member oRtheent Group, including any U.S.
consolidated federal Income Tax Returns of the Spi@onsolidated Group required to be filed withpees to a Post-Distribution Taxable
Period.

“ SpinCo Tax Liability” shall mean, with respect to any Taxing Jurisdigtiany increase in Income Tax Liability or OthexTLiability
(or reduction in a Refund) that is attributableat8pinCo Adjustment.

“

Spin-Offs ” shall have the meaning set forth in the recitalthis Agreement.

“ Spin-Off-Related Transactiorisshall mean the MOC Contribution, the MRO Conttiba and the Spin-Offs.

“ Spin-Off Tax Liabilities” shall mean, with respect to any Taxing Jurisdictithe sum of (a) any increase in Income Tax Lliigtor
Other Tax Liability (or reduction in a Refund) imced as a result of any corporate-level gain ooiine recognized with respect to the failure
of any of the Spin-Off-Related Transactions to fudbr Tax-Free Status under the income tax lafvsuzh Taxing Jurisdiction pursuant to
any settlement, Final Determination, judgment, sssent or otherwise, (b) interest on such amouwaitsilated pursuant to such Taxing
Jurisdiction’s laws regarding interest on tax lileis at the highest Underpayment Rate for corfona in such Taxing Jurisdiction from the
date any Taxes with respect to such additional gaincome were required to be paid until full panhwith respect thereto is made pursuant
to Section 3 hereof (or in the case of a redudtica Refund, the amount of interest that would haeen received on the foregone portion of
the Refund but for the failure of any of the SpifiR&lated Transactions to qualify for Tax-Free &atand (c) any penalties actually paid to
such Taxing Jurisdiction that would not have beaid put for the failure of any of the Spin-Off-Rigd Transactions to qualify for Tax-Free
Status in such Taxing Jurisdiction.

“ Straddle Period shall mean any taxable period that begins bedoie ends after the Distribution Date.
“ Tax " shall mean all Income Taxes and Other Taxes.

“ Tax Attribute” shall mean a consolidated, combined or unitatyoperating loss, net capital loss, overall donedsts, unused
investment credit, unused foreign tax credit, aremss charitable contribution (as such terms aré ms€reasury Regulation Sections 1.1502-
79 and 1.1502-79A or comparable provisions of fprestate or local tax law), or a consolidated munmin tax credit or general business
credit.

“ Tax Authority ” shall mean a governmental authority (foreign omestic) or any subdivision, agency, commissioauthority thereof
or any quasi-governmental or private body havingsgliction over the assessment, determinationectitin or imposition of any Tax
(including the IRS).



“ Tax Benefit” shall have the meaning set forth in Section 4fdthis Agreement.
“ Tax Counsel shall mean tax counsel of recognized nationaiditeg that is acceptable to Parent.

“ Tax Dispute” shall have the meaning set forth in Section ¢haf Agreement.

“ Tax Dispute Arbitratof shall have the meaning set forth in Section ¢hif Agreement.

“ Tax-Free Statu$ shall mean the qualification of each of (a) th©® Contribution and the Internal Spin-Off and (i@ MRO
Contribution and the External Spin-Off, as the casg be: (i) as a transaction described in Sect&i%a) and 368(a)(1)(D) of the Code;
(i) as a transaction in which the stock distrillthereby is “qualified property” for purposes @c8on 361(c) of the Code; and (iii) as a
transaction in which Parent, the other memberk®Parent Group, SpinCo and the other membere@pmCo Group recognize no income
or gain other than intercompany items taken intmant pursuant to the Treasury Regulations prontedpursuant to Section 1502 of the
Code.

“ Tax Opinion” shall mean the tax opinion issued by Tax Couirsebnnection with the Spin-Off-Related Transaction

“ Tax Opinion Document shall mean (a) the Tax Opinion and the informatémd representations provided by, or on behaPafent
or SpinCo to Tax Counsel in connection therewittl ) the information and representations providgdor on behalf of Parent or SpinCa
the IRS in connection with the Private Letter Rglimith respect to the Spin-Off-Related Transactions

“ Tax-Related Lossesshall mean:

(&) the Spin-Off Tax Liabilities,

(b) all accounting, legal and other professionabkfeand court costs incurred in connection with setjlement, Final
Determination, judgment or other determination wehpect to such Spin-Off Tax Liabilities, and

(c) all costs, expenses, damages and other Lossesiated with stockholder litigation or controvessand any amount paid by
Parent or SpinCo in respect of the liability of dfelders, whether paid to shareholders or toR&dr any other Tax Authority payable by
Parent or SpinCo or their respective Affiliateseach case, resulting from the failure of any ef $pin-Off-Related Transactions to qualify
for Tax-Free Status.

“ Tax Returns’ shall mean all Income Tax Returns and Other Tatukhs.
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“ Taxing Jurisdictior’ shall mean the United States and every other gavemhor governmental unit having jurisdiction tg Rarent o
SpinCo or any of their respective Affiliates.

“ Underpayment Raté shall mean the annual rate of interest describ&kation 6621(c) of the Code for large corporatdeupayment
of Income Tax (or similar provision of state, localforeign Income Tax law, as applicable), as mheiteed from time to time.

“ Unqualified Tax Opiniori’ shall mean an unqualified opinion of Tax Courselhich Parent may rely to the effect that a taatisn
will not disqualify any of the Spin-Off-Related Trsactions from Tax-Free Status, assuming that pire Sff-Related Transactions would
have qualified for Tax-Free Status if such trarisaatlid not occur.

(b) Interpretation. In this Agreement, unless the context clearlydates otherwise:
(i) words used in the singular include the pluradl avords used in the plural include the singular;

(i) references to any Person include such Persautsessors and assigns but, if applicable, ordydh successors and
assigns are permitted by this Agreement, and aenede to such Person’s “Affiliates” or “Subsidiaieshall be deemed to mean
such Person’s Subsidiaries following the Distribati

(iii) any reference to any gender includes the ogfender and the neuter;

(iv) the words “include,” “includes” and “includirighall be deemed to be followed by the words “withlimitation”;
(v) the words “shall” and “will” are used interchgaably and have the same meaning;

(vi) the word “or” shall have the inclusive meanirgpresented by the phrase “and/or”;

(vii) any reference to any Section means such &ect this Agreement, and references in any Sectiatefinition to any
clause mean such clause of such Section or definiti

(viii) the words “herein,” “hereunder,” “hereof,’hereto” and words of similar import shall be deermafdrences to this
Agreement as a whole and not to any particulari®gctr other provision of this Agreement;

(ix) any reference to any agreement, instrumeitioer document means such agreement, instrumether document as
amended, supplemented
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and modified from time to time to the extent petadtby the provisions thereof and by this Agreement

(x) any reference to any law (including statuted ardinances) means such law (including all rutes r@gulations
promulgated thereunder) as amended, modified, ieddifr reenacted, in whole or in part, and in g@feddhe time of determining
compliance or applicability;

(xi) relative to the determination of any periodtiofie, “from” means “from and including,” “to” mearfto but excluding”
and “through” means “through and including”;

(xii) if there is any conflict between the provismof the Separation and Distribution AgreementthaislAgreement, the
provisions of this Agreement shall control withpest to the subject matter hereof;

(xiii) the headings of Sections contained in thig@dement have been inserted for convenience aferafe only and shall not
be deemed to be a part of or to affect the meaminigterpretation of this Agreement;

(xiv) any portion of this Agreement obligating arfyao take any action or refrain from taking amgfian, as the case may be,
shall mean that such party shall also be obligatexduse its relevant Subsidiaries to take sudbraot refrain from taking such
action, as the case may be; and

(xv) the language of this Agreement shall be deetodxt the language the parties hereto have choseipress their mutual
intent, and no rule of strict construction shalldmplied against any party.

2. Sole Tax Sharing Agreement.

This Agreement shall constitute the entire agreeretween Parent and SpinCo and their respectifibatds (including direct or
indirect corporate Subsidiaries, controlled parhgrs, and controlled limited liability companieg}h respect to the subject matters herein.
Further, for the avoidance of doubt, this Agreen{antl not the Second Amended and Restated Agrearhkimhited Partnership of MPC L
shall control with respect to any matters set ftwthein, including but not limited to preparing ditithg MPC LP Tax Returns, making any
Tax elections on behalf of MPC LP, designationhaf ttax matters partner” of MPC LP and the conémudi resolution of disputes regarding
MPC LP Tax Returns.

3. Preparation and Filing of Tax Returns; Payment of Taxes.

(a) Preparation of Tax Returns.

(i) In the absence of a controlling change in lanexcept as otherwise set forth in this AgreemahtA) Combined Returns
for
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Income Taxes, (B) Other Tax Returns of a membén@SpinCo Group, and (C) IRS Form 1065 (and amylai state, local or
foreign Tax Returns) of MPC LP or any other JV Bntin each case filed after the date of this Agrest with respect to a Pre-
Distribution Taxable Period shall be prepared trasis consistent with the elections, accountinghods, conventions and
principles of taxation used for the most recenabds periods for which such Tax Returns and acstin&blving similar items hay
been filed. Except as otherwise provided in thise®gnent, all decisions relating to the preparatiosuch Tax Returns shall be
made in the sole discretion of the party respoaadiiider this Agreement for such preparatfmoyided, howevethat the party nc
responsible for preparing such Tax Returns shak e right to review and comment on such Tax Retprior to the filing
thereof.

(if) Parent shall, in its sole discretion, deterenthe items of income, gain, deduction, loss arditof each member of the
SpinCo Group that must be included in the federabine Tax Return of the Parent Consolidated Gramop other Combined
Return or any Parent Separate Return for the taxadr ending December 31, 2011 by closing the Hobkhe members of the
SpinCo Group at the Distribution Date or, alterveliy, by ratable allocation to the extent allowaplesuant to Treasury
Regulation Section 1.1502-76(b)(2)(ii) or any saniprovision of state, local or foreign law. Thenits of income, gain, deduction,
loss and credit of MPC LP and each other JV Etitiag must be included in any Combined Return oefta®eparate Return for
the taxable year ending December 31, 2011 shalktermined on the basis of a closing of the bosksfahe end of the
Distribution Date in accordance with Treasury Ragiah Section 1.1502-76(b)(2)(ii) or any similappision of state, local or
foreign law.

(iii) Except as limited by Section 3(a)(i), Par€at its designee) shall determine the entitiesetanioluded in any Combined
Return for any state.

(iv) SpinCo shall, and shall cause each other memibine SpinCo Group to, prepare and submit a¢iter request (and in
no event later than 60 days after such requesPpiatCo’s expense, all information that Parentlsiealsonably request, in such
form as Parent shall reasonably request, to erRdrient to prepare any Income Tax Return or OthriRleturn required to be file
by Parent, including any Tax Returns on IRS Fori®5l@&nd any similar state, local or foreign TaxuRes) with respect to MPC
LP that are filed by Parent pursuant to this AgreeimParent shall make any such Income Tax Retu@tleer Tax Return and
related workpapers available for review by Spin€the extent such return relates to Taxes for waithmember of the SpinCo
Group would reasonably be expected to be liable.
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(v) Except as required by applicable law or assalteof a Final Determination, neither Parent npin€o shall (nor shall
cause or permit any other members of the Parenifzmo SpinCo Group, respectively, to) take any tuarsithat is either
inconsistent with the treatment of the Spin-Off-@&ell Transactions as having Tax-Free Status (dogmas status under state,
local or foreign law) or with respect to a specifam of income, deduction, gain, loss or credigoanncome Tax Return or Other
Tax Return, treat such specific item in a manneckvis inconsistent with the manner such speciémiis reported on an Income
Tax Return or Other Tax Return prepared or filedPbyent pursuant to Section 3(b) hereof (includirgclaiming of a deduction
previously claimed on any such Income Tax Retur@threr Tax Return).

(vi) Parent (and not SpinCo or any other membehefSpinCo Group) shall be entitled to Specifieablility Deductions (as
defined in the Ashland TMA), if any, in accordamneih section 5.01 of the Ashland TMA, and Paremid(aot SpinCo or any
other member of the SpinCo Group) shall be respta$or payments, if any, to Ashland, Inc. pursuangection 5.02 of the
Ashland TMA.

(b) Filing of Tax Returns and Payment of Taxes.

(i) Parent Consolidated Return for Pre-Distribution &ée Periods Parent shall prepare and file or cause to begpeep
and filed all U.S. consolidated federal Income Returns of the Parent Consolidated Group for alBistribution Taxable
Periods and shall pay all Income Taxes due withegeisto such Income Tax Returns. In consideratfdPapent’s payment of such
Income Taxes for the taxable year ending Decembg2@11, SpinCo shall pay to Parent an amount eéquhk product of (A) the
net amount of any taxable income of SpinCo (anth @diter member of the SpinCo Group, including MA®) that is included in
the consolidated federal Income Tax Return of thee® Consolidated Group for the taxable year epBiecember 31, 2011, and
(B) the highest U.S. federal income tax corporadegimal rate in effect in such year. Prior to thstfbution Date, SpinCo shall
pay to Parent an estimate of the Income Taxes feypaibsuant to the preceding sentence. Upon the ¢ét(x) 10 Business Days
after Parent files the applicable Income Tax Retwith respect to which Income Taxes pursuant te Sgction 3(b)(i) are due, or
(y) five Business Days after Parent provides writtetice setting forth the computation of such meoraxes, SpinCo shall pay to
Parent any such Income Taxes in excess of the astihpayment previously paid by SpinCo or, if teéneated Income Taxes pi
by SpinCo exceed the amount otherwise payablenPsahall refund such excess to SpinCo.
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(i) Other Income Tax Returns that are Combined RetiamBre-Distribution Taxable PeriodsParent shall prepare and file
or cause to be prepared and filed all Income TawmRe that are Combined Returns (other than the ¢hiSsolidated federal
Income Tax Returns described in Section 3(b)(ivabdor all Prebistribution Taxable Periods and shall pay all imeoTaxes du
with respect to such Income Tax Returns. In comatt of Parent’s payment of such Income Taxesvi@bas Income Taxes
payable with respect to any Parent Separate Retiuahsire attributable to income, gain or guarahtegyments of MPC LP) for
the taxable year ending December 31, 2011, witheego each such Combined Return and each Paepat&e Return that
includes an allocation of income, gain or guarashiggyments with respect to MPC LP, SpinCo shalltpadyarent an amount eq
to the product of (i) the net amount of any taxabt®me of SpinCo (and each other member of tha@GpiGroup, including MPC
LP) that is included in such Tax Return for theatale year ending December 31, 2011, and (ii) thedywt of (A) the highest
income tax corporate marginal rate in effect indpelicable Taxing Jurisdiction for such year, g&jsixty-five percent (0.65).
Prior to the Distribution Date, SpinCo shall payP@arent an estimate of the Income Taxes payabfugnt to the preceding
sentence. Upon the later of (x) 10 Business Daygs Bfarent files the applicable Income Tax Retuith vespect to which such
Income Taxes are due, or (y) five Business Dayer &arent provides written notice setting forth ¢benputation of such Income
Taxes, SpinCo shall pay to Parent any such Incoaxegin excess of the estimated payment previgastyby SpinCo or, if the
estimated Income Taxes paid by SpinCo exceed tleianotherwise payable, Parent shall refund sucksxto SpinCo.

(iii) MPC LP Tax ReturnsParent (on behalf of MPC LP) shall prepare aled(éir cause to be prepared and filed) all U.S.
returns of partnership income on IRS Form 1065amdsimilar state, local or foreign Tax Returndt#C LP for taxable periods
ending on or before December 31, 2010. SpinCo é&bralb of MPC LP) shall prepare and file (or causéd prepared and filed)
such Tax Returns of MPC LP with respect to taxgleleods beginning on or after January 1, 2011uiticlg any Straddle Periods.
In the case of any Tax Return described in theguliég sentence for which items of income, gainugdédn, loss, credit or
guaranteed payments of MPC LP are allocable ta@mber of the Parent Group, at least 30 days fwitite due date of such 1
Return, SpinCo shall submit a copy of such Tax Reto Parent. No later than 15 days after recdigit® Tax Return, Parent shall
provide written notice to SpinCo of any proposedrafes to such Tax Return, which comments shalbhsidered in good faith.
MPC LP shall be responsible for all Income Taxe®trer Taxes that are imposed by any Tax AuthanitfPC LP (as opposed
to Taxes that are payable by MPC LP’s owners with
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respect to their allocable shares of MPC LP’s inepfar all taxable years.

(iv) Payroll TaxesParent and SpinCo each shall pay or cause to HeapgiPayroll Taxes with respect to Parent Emplsyee
or SpinCo Employees, respectively, and shall bpaesible for filing any Tax Returns due with resgecsuch Payroll Taxes.

(v) Parent Separate Return$arent shall prepare and file or cause to beapeeipand filed all Parent Separate Returns.
Except as provided in Sections 3(b)(ii) and 3(¢Rarent shall pay, or cause to be paid, and beaksponsible for, any and all
Income Taxes or Other Taxes due or required tcalgk \pith respect to any Parent Separate Return.

(vi) SpinCo Separate Return&xcept as provided in Section 3(b)(iii), Spin®als prepare and file or cause to be prepared
and filed all SpinCo Separate Returns and shalébponsible for any and all Income Taxes or Otlee$ due or required to be
paid with respect to any SpinCo Separate Returbdtir Pre-Distribution Taxable Periods and Postribistion Taxable Periods.

(vii) Transfer Taxes SpinCo shall be responsible for, and shall indgmaach member of the Parent Group against, all
transfer, documentary, sales, use, registratiorsaniiar Taxes and related fees incurred as atreétthe Spin-Offs (including the
MOC Contribution and the MRO Contribution), andIstimely prepare and file all Other Tax Returnsnaay be required in
connection with the payment of such Taxes.

(viii) Amended Returng(A) Except as provided in Section 3(b)(viii)(CpinCo (and not any member of the Parent Group)
shall be entitled to amend any SpinCo Separaterfet(B) Parent (and not any member of the Spin@u@ shall be entitled to
amend any Parent Separate Returns, (C) Parenhfarashy member of the SpinCo Group) shall be edtitd file amended
Combined Returns for any Pre-Distribution Taxaldei®, and (D) Parent (and not any member of tie@&pGroup) shall be
entitled to cause MPC LP to file an amended reformany Pre-Distribution Taxable Period. In the mvilnat an amended return
described in Section 3(b)(viii)(B), (C) or (D) rdtsuin a Refund of Taxes to any member of the RaBeaup or the SpinCo Group,
the party entitled to such Refund shall be theypidwat would be entitled to such Refund under ®ecsi(c)(ii) if such Refund had
been attributable to a Final Determination, arglith amended return results in the payment ofiaddit Taxes, such Taxes shall
be the responsibility of the party that would bgp@nsible for such Taxes under Section 3(c)(i) if
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such Taxes had been attributable to a Parent Adgrdtor a SpinCo Adjustment, as the case may be.

(ix) Timing of Payment&xcept as otherwise specifically set forth in thggeement, all payments required to be made by
one Person to another Person pursuant to thisogBe2shall be made no later than five days pridhéodate such Taxes are due to
the relevant Tax Authority or, in the case of ameaded Tax Return, within five days after any Taagsbutable to such Tax
Return are Actually Realized.

(c) Tax Adjustments due to a Final Determination anfuRds.

(i) Pre-Distribution Taxable PeriodsExcept as provided in Sections 3(c)(iii) and (Rarent shall pay or cause to be paid all
Taxes attributable to Parent Adjustments for ad-Bistribution Taxable Periods. Except as provitte8ections 3(c)(iii) and (iv),
SpinCo shall pay or cause to be paid all Taxeatable to SpinCo Adjustments for all Pre-Disttibn Taxable Periods. For the
avoidance of doubt, SpinCo shall be responsiblafgrincrease in Taxes of any member of the P&emip for a Predistribution
Taxable Period to the extent such increase idatable to any adjustment to an item of incomen,gdéduction, loss or credit of
MPC LP. If a SpinCo Adjustment increases the tax@tome on a Tax Return for which the Parent Gisupsponsible for the
payment of Taxes, or if a Parent Adjustment inagedke taxable income on a Tax Return for whictSppi@Co Group is
responsible for the payment of Taxes, the incr@a3axes (other than any penalties and interesgiws$hall be determined on an
as-assessed basis) attributable to such adjusshathte computed in accordance with the formuieSdctions 3(b)(i) and (ii);
thus, for example, if a SpinCo Adjustment increakestaxable income reported on the Parent CoratelidGroup’s U.S. federal
Income Tax Return for the taxable year ending D31, 2010, the Taxes attributable to such aaijeist shall be computed by
multiplying the increase in the taxable income srttee highest federal income tax corporate margatalin effect for 2010 (and
adding to such amount any penalties and interésaly assessed).

(i Refunds (A) Except as provided in Section 3(c)(ii)(B),rEat shall be entitled to all Refunds of Taxes nes@ by any
member of the SpinCo Group or the Parent Group sespect to any Pre-Distribution Taxable Period.$BinCo shall be entitled
to Refunds of Taxes for Pre-Distribution Taxableiéts to the extent such Refunds are attributab®pinCo Adjustments. For
the avoidance of doubt, SpinCo shall be entitleRefunds of Taxes for Pre-Distribution Taxable Ba@sito the extent such
Refunds are attributable to an adjustment to an @éincome, gain, deduction, loss or credit of MBRZ A party receiving a
Refund to which another party is entitled pursuarthis Section 3(c)(ii) shall pay the
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amount to which such other party is entitled witfifteen Business Days after such Refund is AcjuRkalized.

(iii) Payroll Taxes In the event of any Final Determination that @ages the Payroll Taxes payable by any membeeof th
Parent Group or the SpinCo Group for any Pre-istion Taxable Period, such Payroll Taxes shathkeresponsibility of
(A) Parent if such Payroll Taxes are with respea Parent Employee, or (B) SpinCo if such Payraltes are with respect to a
SpinCo Employee.

(iv) Ashland AdjustmentsNotwithstanding any other provision of this Agment, SpinCo shall pay or cause to be paid (to
Parent or to the Tax Authority, as applicable), Blgome Taxes or any Other Taxes payable by anybeeof the Parent Group
the extent such Taxes are attributable to Ashladid#iments.

(v) Certain Partnership ItemsFor avoidance of doubt, notwithstanding any ofitevision of this Agreement, Parent shall
not be responsible (directly, by reason of indeiatfon or otherwise) for any Taxes payable by am@mber of the SpinCo Group
for any Post-Distribution Taxable Period that atatautable to a termination of MPC LP pursuanStction 708(b).

4. Indemnification for Income Taxes and Other Taxes.

(a) Indemnification by ParenErom and after the Distribution Date, except avigied in Section 3, Parent and each other membe
of the Parent Group shall jointly and severallyeimhify, defend and hold harmless SpinCo and eduwr obember of the SpinCo Group and
each of their respective Representatives from gaéhat (i) all Income Tax Liabilities and Other Taiabilities that Parent or any other
member of the Parent Group is responsible for @unsto Section 3 and (ii) all Income Taxes, Othaxés, Spin-Off Tax Liabilities and other
Tax-Related Losses incurred by any member of therfP&roup or SpinCo Group that are attributablete caused by, or result from, one or
more of the following: (A) any breach by a membgthe Parent Group of a covenant or representaéiated to the Parent Group or the
Parent Business hereunder or made in connectidmtiagt Tax Opinion Documents; (B) any action or aiais by a member of the Parent
Group after the Distribution Date (including any acomission that is in furtherance of, connedtedr part of a plan or series of related
transactions (within the meaning of Section 3556fehe Code) occurring on or prior to the DistribatDate) including a cessation, transfe
Affiliates or disposition of a Parent Business; @@y acquisition of any stock or assets of a merob#re Parent Group by one or more other
persons (other than a member of the SpinCo Groug) fo or following the Distribution Date; or (@ny issuance of Equity Securities by a
member of the Parent Groymovided, howevethat neither Parent nor any other member of therR@roup shall have any obligation to
indemnify, defend or hold harmless any Person @unsto this Section 4(a) to the extent that sudemmnification obligation is otherwise
attributable to any breach by SpinCo or

17



any other member of the SpinCo Group of any of Spia representations or covenants hereunder (imdughy representations made in
connection with the Tax Opinion).

(b) Indemnification by SpinCdé-rom and after the Distribution Date, SpinCo anctheather member of the SpinCo Group shall
jointly and severally indemnify, defend and holdrhkess Parent and each other member of the Pareap@nd each of their respect
Representatives from and against (i) all SpinCo Hiakilities, Income Tax Liabilities, Other Tax lhdities, Spin-Off Tax Liabilities and
other Tax-Related Losses that SpinCo or any otlenier of the SpinCo Group is responsible for uS#mtion 3 or Section 5 (including any
Income Tax Liabilities, Other Tax Liabilities, Spiff Tax Liabilities or other Tax-Related Lossegsgg with respect to a Permitted
Transaction for which SpinCo is liable pursuangaxtion 5), and (ii) all Income Taxes, Other Tax@sn-Off Tax Liabilities and other Tax-
Related Losses incurred by any member of the P&emip or SpinCo Group that are attributable te,cused by, or result from, one or
more of the following: (A) any breach by a membkthe SpinCo Group of a covenant or representattated to the SpinCo Group or the
SpinCo Business hereunder or made in connectidnttvit Tax Opinion Documents; (B) any action or aois by a member of the SpinCo
Group after the Distribution Date (including any acomission that is in furtherance of, connedtgdr part of a plan or series of related
transactions (within the meaning of Section 3556f¢he Code) occurring on or prior to the DistribatDate) including a cessation, transfe
Affiliates or disposition of a SpinCo Business; @)ly acquisition of any stock or assets of a merabt#re SpinCo Group by one or more
other persons (other than a member of the Parentg}following the Distribution Date; or (D) anysisance of Equity Securities by a men
of the SpinCo Grouprovided, howevethat neither SpinCo nor any other member of th@SpiGroup shall have any obligation to
indemnify, defend or hold harmless any Person @ursto this Section 4(b) to the extent that sudemnification obligation is otherwise
attributable to any breach by Parent or any othembrer of the Parent Group of any of Parent’s repradions or covenants hereunder
(including any representations made in connectiith the Tax Opinion).

(c) Timing of Indemnification Paymeniny payment with respect to any indemnificationigation pursuant to this Section 4
shall be made by the Indemnifying Party promptly, in any event, no later than:

() in the case of an indemnification obligationttwiespect to any SpinCo Tax Liabilities, Spin-Dé#x Liabilities, Income
Tax Liabilities or Other Tax Liabilities, the latef (A) five Business Days after the Indemnifiedti?anotifies the Indemnifying
Party and (B) five Business Days prior to the dateindemnified Party is required to make a paynoémaxes, interest, or
penalties to the applicable Tax Authority (incluglim payment with respect to an assessment ofdefeoiency by any Taxing
Jurisdiction or a payment made in settlement cdsserted tax deficiency) or realizes a reducedriRefand

(i) in the case of any payment or indemnificatafrany Losses not described in Section 4(c)(i)ldding, but not limited to,
any Losses described in clause (b) or (c) of tHimitien of Tax-Related
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Losses, attorneys’ fees and expenses and othaniifigble Losses), the later of (A) five Businesay® after the Indemnified
Party naotifies the Indemnifying Party and (B) fiBasiness Days prior to the date the IndemnifiedyRaakes a payment thereof.

(d) Tax Benefits If the indemnification provided by Parent undecton 4(a) results in (i) increased deductionssés, or credits,
or (ii) decreases in income, gains or recapturtaof credits (“Tax Benefits”) to SpinCo or any otmeember of the SpinCo Group, which
would not, but for the indemnification obligatioor the adjustment giving rise to such indemnifizatobligation), be allowable, then SpinCo
shall pay Parent the amount by which such Tax Beaetually reduces, in cash, the amount of Tax 8m@nCo or any other member of the
SpinCo Group would have been required to pay aad (@ increases, in cash, the amount of a Refomehich SpinCo or any other member
of the SpinCo Group would have been entitled) bustich indemnification obligation (or adjustmeiviigg rise to such indemnification
obligation). SpinCo shall pay Parent for such Tax&it no later than five Business Days after sk Benefit is Actually Realized. If the
indemnification provided by SpinCo under Sectiob)4€sults in Tax Benefits to Parent or any othentber of the Parent Group, which
would not, but for the indemnification obligatioor the adjustment giving rise to such indemnifizatobligation), be allowable, then Parent
shall pay SpinCo the amount by which such Tax Beaefually reduces, in cash, the amount of Tax Baent or any other member of the
Parent Group would have been required to pay aad(peincreases, in cash, the amount of a Refonchich Parent or any other member of
the Parent Group would have been entitled) buséich indemnification obligation (or adjustment giyirise to such indemnification
obligation). Parent shall pay SpinCo for such Tax&it no later than five Business Days after shiwk Benefit is Actually Realized.

5. Spin-Off Related Matters.

(a) Representations.

(i) Tax Opinion Document&pinCo hereby represents and warrants that (Astdxamined the Tax Opinion Documents
(including the representations to the extent they trelate to the plans, proposals, intentions,pidies of SpinCo, its
Subsidiaries, the SpinCo Business, or the Spin@u@rand (B) to the extent in reference to SpinGdsubsidiaries, the SpinCo
Business, or the SpinCo Group, the facts preseamddhe representations made therein are trueeat@nd complete.

(i) Tax-Free StatusSpinCo hereby represents and warrants that nefhieCo nor any other member of the SpinCo Group
has a plan or intention of taking any action, dlirfg to take any action, or knows of any circunmsta, that could reasonably be
expected to (A) cause any of the Spin-Off-Relatemh$actions not to have Tax-Free Status or (B)ecang representation or
factual statement made in this Agreement, the S¢iparand Distribution Agreement or the Tax Opini@mcuments to
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be untrue in a manner that would have an advefsetef the Tax-Free Status of any of the SpinfHfated Transactions.

(iii) Plan or Series of Related TransactioBpinCo hereby represents and warrants that, tbeeknowledge of SpinCo,
after due inquiry, none of the Spin-Off-Relatedigactions are part of a plan (or series of relagtsactions) pursuant to which a
Person will acquire stock representing a Fifty-Bator Greater Interest in SpinCo or any successspinCo.

(b) Covenants.

(i) Actions Consistent with Representations and Cowsnaeither Parent nor SpinCo shall take any actiopeomit any
other member of the Parent Group or the SpinCo Gn@spectively, to take any action, or shall faitake any action or permit
any other member of the Parent Group or the Spiaf@aip, respectively, to fail to take any actionanhsuch action or failure to
act would be inconsistent with or cause to be @nénly material information, covenant or repres@man this Agreement, the
Separation and Distribution Agreement or the Tain{@p Documents.

(i) Preservation of Tax-Free Status; SpinCo Busin&anCo shall not (A) take any action (includinyaessation, transf
or disposition of all or any portion of any SpinBasiness, payment of extraordinary dividends, astjons or issuances of stock
or entering into any agreement, understandingngement or substantial negotiations regarding anl sctions) or permit any
other member of the SpinCo Group to take any satibrg or fail to take any such action or permiy ather member of the
SpinCo Group to fail to take any such action, ioheease, unless such action or failure to act woatccause any of the Spin-Off-
Related Transactions not to have Tax-Free Statasudd not require Parent or SpinCo to reflectaility or reserve with respect
to any of the Spin-Off-Related Transactions irfitancial statements, and (B) until the first détgathe Restriction Period,
engage in any transaction (including any cessatiansfer or disposition of all or any portion @fyaSpinCo Business) that would
result in SpinCo or its “separate affiliated grop/ithin the meaning of Section 355(b) of the Codeasing to be engaged in any
SpinCo Business for purposes of Section 355(b).

(i) Sales, Issuances and Redemptions of Equity Sesudtitil the first day after the Restriction Periodne of SpinCo or
any other member of the SpinCo Group shall, orl stiake to, sell or otherwise issue to any Perspredeem or otherwise acqt
from any Person, any Equity Securities of SpinCaror other member of the SpinCo Gropmvided, howevethat SpinCo may
issue such Equity Securities to the
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extent such issuances satisfy Safe Harbor Vllh{ied) to acquisitions in connection with a persqgesformance of services) or
Safe Harbor IX (relating to acquisitions by a rtirent plan of an employer) of Treasury Regulatiecti®n 1.355-7(d).

(iv) Tender Offer; Other Business Transactiodstil the first day after the Restriction Periodne of SpinCo or any other
member of the SpinCo Group shall (A) solicit anydea to make a tender offer for, or otherwise awgai sell, the Equity
Securities of SpinCo, (B) participate in or suppty unsolicited tender offer for, or other acdiosi, issuance or disposition of,
the Equity Securities of SpinCo or (C) approve thieowise permit any proposed business combinati@mg transaction which, |
the case of clauses (A) or (B), individually ottlre aggregate, together with any transaction ocauwithin the four-year period
beginning on the date which is two years beforeliistribution Date and any other transaction whgchart of a plan or series of
related transactions (within the meaning of Sec8bs(e) of the Code) that includes the Spin-Offjldaesult in one or more
Persons acquiring (except for acquisitions thagwtise satisfy Safe Harbor VIII (relating to acdtigms in connection with a
person’s performance of services) or Safe Harbdrd¥ating to acquisitions by a retirement plaranfemployer) of Treasury
Regulation Section 1.355-7(d)) directly or inditgcttock representing a 40% or greater interestdig or value, in SpinCo (or
any successor thereto).

(v) Dispositions of Assettlntil the first day after the Restriction Periodne of SpinCo or any other member of the SpinCo
Group shall sell, transfer or dispose, or agreseth transfer or dispose, of more than 50 peroétiie gross assets of any SpinCo
Business (such percentages to be measured byddtetvalues on the Distribution Date) or transfiey assets of the SpinCo
Group in a transaction described in Section 35th@iCode (other than a transfer to a corporatiahitha member of SpinCo’s
“separate affiliated group” within the meaning @cBon 355(b) of the Code). The foregoing sentesizd! not apply to sales,
transfers, or dispositions of inventory in the oatly course of business.

(vi) Liquidations, Mergers, Reorganizatiorigntil the first day after the Restriction Perio@jther SpinCo nor any of its
Subsidiaries shall, or shall agree to, voluntadisolve or liquidate or engage in any transadtienlving a merger, consolidation
or other reorganizatiomrovided, howevethat mergers of direct or indirect wholly-owned Sigliaries of SpinCo solely with and
into SpinCo or with other direct or indirect wholbyvned Subsidiaries of SpinCo, and liquidation§pinCo’s Subsidiaries are not
subject to this Section 5(b)(vi) to the extent
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not inconsistent with the Tax-Free Status of thim-&ff-Related Transactions.

(c) Permitted Transaction®Notwithstanding the restrictions otherwise impobgdsections 5(b)(iii) through 5(b)(vi), during the
Restriction Period, SpinCo may (i) issue, sellgesd or otherwise acquire (or cause another menflike GpinCo Group to issue, sell,
redeem or otherwise acquire) Equity SecuritiespfiGo or any other member of the SpinCo Grouptiraasaction that would otherwise
breach the covenant set forth in Section 5(b)(jif), approve, participate in, support or otherwjgemit a proposed business combination or
transaction that would otherwise breach the covesetrforth in Section 5(b)(iv), (iii) sell or othveise dispose of the assets of SpinCo or any
other member of the SpinCo Group in a transactiahwould otherwise breach the covenant set fortbeiction 5(b)(v) or (iv) merge SpinCo
or any other member of the SpinCo Group with anodméity without regard to which party is the swiug entity in a transaction that would
otherwise breach the covenant set forth in Se&{bh(vi), in each case, if and only if such tranigacwould not violate Section 5(b)(i) or
Section 5(b)(iiJandprior to entering into any agreement contemplasirigansaction described in clauses (i), (i), @i)(iv) of this Section 5
(c), and prior to consummating any such transac{lpSpinCo shall provide Parent with an UnqualifiTax Opinion in form and substance
satisfactory to Parent in its sole and absoluterdi®n, (Y) SpinCo shall request that Parent obéaPrivate Letter Ruling to the effect that
such transaction will not affect the Tax-Free Staifiany of the Spin-Off-Related Transactions aackRt shall have received such a Private
Letter Ruling, in form and substance satisfactorParent in its sole and absolute discretion, éseddn good faith, or (Z) Parent in its sole
and absolute discretion shall have waived in wgitime requirement to obtain such Unqualified Taxn@m or Private Letter Ruling.

(d) Liability of SpinCo for Undertaking Certain Actiari$otwithstanding anything in this Agreement to tleatrary, SpinCo and
each other member of the SpinCo Group shall beoresiple for any and all Tax-Related Losses thag#tréoutable to, or result from:

(i) any act or failure to act by SpinCo or any athrember of the SpinCo Group, which act or failiract breaches any of
the covenants described in Section 5(b)(i) thrabig(vi) of this Agreement (without regard to theceptions or provisos set forth
in such provisions), expressly including, for thigpose, any Permitted Transaction and any aciloiré to act that breaches
Section 5(b)(i) or 5(b)(ii), regardless of whetlseich act or failure to act is permitted by Sec&@m)(iii) through 5(b)(vi);

(if) any acquisition of Equity Securities of Spin@Gpany other member of the SpinCo Group by angdéteor Persons
(including as a result of an issuance of SpinCoitygtecurities or a merger of another entity witld anto SpinCo or any other
member of the SpinCo Group) or any acquisitionssfess of SpinCo or any other member of the Spinfmg(including as a
result of a merger) by any Person or Persons; and
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(iii) Tax Counsel withdrawing all or any portion tife Tax Opinion or any Tax Authority withdrawintj @ any portion of a
Private Letter Ruling issued to Parent in connectiith the Spin-Off-Related Transactions because lmfeach by SpinCo or any
other member of the SpinCo Group of a represemtaiade in this Agreement (or made in connectioh tie Tax Opinion or ar
Private Letter Ruling).

(e) Cooperation.

(i) Parent shall reasonably cooperate with SpinCeonnection with any request by SpinCo for an Widifjed Tax Opinion
pursuant to Section 5(c).

(i) Until the first day after the Restriction Ped, SpinCo will provide adequate advance noticdeament in accordance with
the terms of Section 5(e)(iii) of any action delsed in Sections 5(b)(i) through 5(b)(vi) within erfpd of time sufficient to enable
Parent to seek injunctive relief as contemplate@égtion 5(f).

(iii) Each notice required by Section 5(e)(ii) dhsdt forth the terms and conditions of any sua@ppsed transaction,
including (A) the nature of any related action pregd to be taken by the board of directors of Spjr{B) the approximate numk
of Equity Securities (and their voting and econorigbts) of SpinCo or any other member of the Spir&@oup (if any) proposed
to be sold or otherwise issued, (C) the approxinabee of SpinCo’s assets (or assets of any otleniner of the SpinCo Group)
proposed to be transferred, and (D) the proposeetsible for such transaction, all with sufficieatticularity to enable Parent to
seek injunctive relief pursuant to Section 5(fpAptly, but in any event within 30 days after Pareceives such written notice
from SpinCo, Parent shall notify SpinCo in writinfjParent’s decision to seek such injunctive relief

(f) EnforcementThe parties hereto acknowledge that irreparableeould occur in the event that any of the provisiof this
Section 5 were not performed in accordance witir 8peecific terms or were otherwise breached. Téntigs hereto agree that, in order to
preserve the Tax-Free Status of the Spin-Off-Rélatansactions, injunctive relief is appropriatetevent any violation of the foregoing
covenantsprovided, howevethat injunctive relief shall not be the exclusiegal or equitable remedy for any such violation.

6. Tax Contests.

(a) Notification.Each of Parent and SpinCo shall notify the othetyga writing of any demand, claim or notice o&th
commencement of an audit received by such party fioy Tax Authority or other Person with respecing Income Taxes or Other Taxes
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Parent or any other member of the Parent GrougporCo or any other member of the SpinCo Groumeetsvely, for which a member of
the SpinCo Group or the Parent Group, respectivedy be responsible pursuant to this Agreementimviin (10) Business Days of receipt;
provided, howevethat in the case of any demand, claim or noticlnefcommencement of an audit that is reasonablgat&gd to give rise to
a DistributionRelated Proceeding, regardless of whether Spin@®amnt may be responsible for any resulting TaRasent or SpinCo, as 1
case may be, shall provide written notice to thepparty no later than ten (10) Business Days Bfeent or SpinCo receives any written
notice of such a demand, claim or notice of comraarent of an audit from the IRS or other Tax Autlyoftach of Parent and SpinCo shall
include with such notice a true, correct and comeptepy of any written communication, and an adeuaad complete written summary of
any oral communication, received by Parent or ghgromember of the Parent Group, or SpinCo or dhgranember of the SpinCo Group,
respectively. The failure of Parent or SpinCo tiyrtel provide such notice in accordance with thgt fientence of this Section 6(a) shall not
relieve SpinCo or Parent, respectively, of anygation to pay such Income Tax Liability or OtheixTaability or indemnify Parent and the
other members of the Parent Group, or SpinCo amotther members of the SpinCo Group, respectiaglg,their respective Representatives
therefor, except to the extent that the failureetirto provide such notice actually prejudicesabéity of SpinCo or Parent to contest such
Income Tax Liability or Other Tax Liability or ineases the amount of such Income Tax Liability dre®T ax Liability.

(b) Representation with Respect to Tax DispuRasent (or such other member of the Parent Grolaent may designate) shall
have the sole right to represent the interesteafriembers of the Parent Group and the membeine &ginCo Group and to employ counsel
of its choice in any Proceeding relating to (i) ahy. consolidated federal Income Tax Returns efRbrent Consolidated Group, (ii) any
other Combined Returns, (iii) any Parent SeparateifRs, and (iv) any Tax Returns of MPC LP for &ng-Distribution Taxable Period.
Parent may affirmatively elect, in writing and &t $ole and absolute discretion, not to assertraloot a Proceeding described in clauses (i
(iv) of the immediately preceding sentence, in watgdase SpinCo shall have the right to control frdteeding and Parent shall have the
to participate therein at its own coptpvided, howevethat SpinCo shall not have the right to settle sungh Proceeding without the prior
written consent of Parent (which shall not be usoeably withheld). Parent shall bear all expenskding to any Proceeding referred to in
first sentence of this Section 6(b), except théh wespect to a Proceeding relating to any ContbReturn for any Pre-Distribution Taxable
Period, expenses shall be borne by Parent and Spintbe extent such expenses are attributablarenPAdjustments or SpinCo
Adjustments, respectivelprovided, howevethat to the extent such expenses cannot reasobalaltributed to Parent Adjustments or
SpinCo Adjustments, such expenses shall be bouralgdpy Parent and SpinCo. Except as set forthénfirst sentence of this Section 6(b),
SpinCo (or such other member of the SpinCo GrouppisCo may designate) shall have the sole rightpoesent the interests of the
members of the SpinCo Group and to employ courfdtd choice at its expense in any Proceedingirgjab SpinCo Separate Returns.

(c) Power of AttorneyEach member of the SpinCo Group shall execute atided to Parent (or such other member of the Raren
Group as Parent may designate) any power
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of attorney or other document requested by Paogrguch designee) in connection with any Proceedésgribed in the first sentence of
Section 6(b).

(d) Tax Matters Partner The parties agree to cause MOC to be the “taxemsapartner” (as defined under Code Section 6331(a
(7)) of MPC LP for all taxable periods ending orbefore December 31, 2010, and to cause MPC Inesdthi C to be the tax matters
partner for any Straddle Period of MPC LP. Notwiimsling the appointment of the tax matters parmisgsrovided in the preceding sentence,
the parties agree to take all actions necessagdble the parties designated in Section 6(b) mtralbany Proceedings as set forth in Section €

(b).
(e) Distribution-Related Proceedings, Proceedings Rtispect to SpinCo Tax Liabilities.

() In the event of any Distribution-Related Prodieg or Proceeding relating to a SpinCo Tax Li#pidis a result of which
SpinCo could reasonably be expected to becomelfablTax or any Tax-Related Losses and with rasipeghich Parent has the
right to represent the interests of the membetbeParent Group and/or the members of the SpinGap3pursuant to Section 6
(b) above, (A) Parent shall consult with SpinCsewbly in advance of taking any significant actioeonnection with such
Proceeding, (B) Parent shall consult with SpinCa affer SpinCo a reasonable opportunity to comrbefdre submitting any
written materials prepared or furnished in conmectiith such Proceeding, (C) Parent shall defeiott 8iroceeding diligently and
in good faith as if it were the only party in intet in connection with such Proceeding, and (DgRashall provide SpinCo copies
of any written materials relating to such Procegdgcreived from the relevant Tax Authority. Notwgitinding anything in the
preceding sentence to the contrary, the final datetion of the positions taken, including withpest to settlement or other
disposition, in (i) any Distribution-Related Prode®y, or (ii) any other Proceeding relating to & Return described in Section 6
(b) with respect to which Parent is entitled toressent the interests of the members of the PanentpGand/or the members of the
SpinCo Group, shall be made in the sole discraifdParent and shall not be subject to the Disp@soRition provisions of
Section 9.

(i) In the event of any Distribution-Related Predeng with respect to any SpinCo Separate RetA)nSpinCo shall consult
with Parent reasonably in advance of taking angi@ant action in connection with such Proceedif®), SpinCo shall consult
with Parent and offer Parent a reasonable oppdyttmicomment before submitting any written matsriepared or furnished in
connection with such Proceeding, (C) SpinCo shefitd such Proceeding diligently and in good faghf it were the only party
in interest in connection with such Proceeding, P@jent shall be entitled to participate in suatcBeding
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and receive copies of any written materials retptmsuch Proceeding received from the relevantAtsthority, and (E) SpinCo
shall not settle, compromise or abandon any sucbdeding without obtaining the prior written cortsehParent, which consent
shall not be unreasonably withheld.

7. Apportionment of Tax Attributes; Carrybacks.

(a) Apportionment of Tax Attributes.

(i) If the Parent Consolidated Group has a Taxite, the portion, if any, of such Tax Attributepartioned to SpinCo or
any other member of the SpinCo Consolidated Growjtieated as a carryover to the first Post-Distidm Taxable Period of
SpinCo (or such member) shall be determined byrPémeaccordance with Treasury Regulation Sectiods502-9T, 1.1502-21,
1.1502-21T, 1.1502-22, 1.1502-79 and, if applicabl&02-79A.

(i) No Tax Attribute with respect to consolidatedS. federal Income Tax of the Parent Consolid&esslip, other than tho:
described in Section 7(a)(i), and no Tax Attribwith respect to consolidated, combined or unitéayes local or foreign Income
Tax, in each case, arising in respect of a Combietdrn shall be apportioned to SpinCo or any athember of the SpinCo
Group, except as Parent (or such other membeedPénent Group as Parent may designate) deterisindserwise required
under applicable law.

(iii) Parent (or its designee) shall determine gibetion, if any, of any Tax Attribute which musb&ent a Final Determinatic
to the contrary) be apportioned to SpinCo or ammeomember of the SpinCo Group in accordance \with$ection 7(a) and
applicable law, and the amount of earnings andtsruf be apportioned to SpinCo or any other menobéne SpinCo Group in
accordance with applicable law.

(iv) Except as otherwise required by applicable taypursuant to a Final Determination, no membehefSpinCo Group
shall take any position (whether on a Tax Returatberwise) that is inconsistent with the apporti@nt by Parent in Section 7(a)

(iii).

(b) Carrybacks Except to the extent otherwise consented to byrRareprohibited by applicable law, SpinCo and eattter
member of the SpinCo Group shall elect to relinlguvgaive or otherwise forgo all Carrybacks. In évent that SpinCo (or the appropriate
other member of the SpinCo Group) is prohibitecapplicable law to relinquish, waive or otherwisegima Carryback (or Parent consents to

a Carryback), (i) Parent shall cooperate with Spirgt SpinCo’s expense, in seeking from the appatgmax Authority such Refund as
reasonably would result from such Carryback, and&@inCo shall be entitled to any Income
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Tax Benefit Actually Realized by a member of thedPa Group (including any interest thereon receifveth such Tax Authority), to the
extent that such Refund is directly attributablswch Carryback, within 15 Business Days after SRefund is Actually Realizegyrovided,
howeverthat SpinCo shall indemnify and hold the memberhefParent Group harmless from and against anglcdllateral Tax
consequences resulting from or caused by any saatylack, including (but not limited to) the logspmstponement of any benefit from the
use of Tax Attributes generated by a member oPtirent Group or an Affiliate thereof if (xX) suchxXTAttributes expire unutilized, but would
have been utilized but for such Carryback, or () tise of such Tax Attributes is postponed toex tatxable period than the taxable period in
which such Tax Attributes would have been utilibed for such Carryback.

8. Cooperation and Exchange of I nformation.

(a) Cooperation and Exchange of Informatidach of Parent and SpinCo, on behalf of itself @amch other member of the Parent
Group and the SpinCo Group, respectively, agrepsaaide the other party (or its designee) withhrsagoperation or information as such
other party (or its designee) reasonably shall@stjin connection with the determination of anymaemt or any calculations described in this
Agreement, the preparation or filing of any Incofiax Return or Other Tax Return or claim for Refuoidthe conduct of any Proceeding.
Such cooperation and information shall include,rupgasonable notice, (i) promptly forwarding copiésppropriate notices and forms or
other communications (including information documeEquests, revenue agent’s reports and similartgpotices of proposed adjustments
and notices of deficiency) received from or serdng Tax Authority or any other administrative, igidl or governmental authority,
(i) providing copies of all relevant Income TaxtRas or Other Tax Returns, together with accomimangchedules and related workpapers,
documents relating to rulings or other determinatiby any Tax Authority, and such other recordsceaming the ownership and Tax basis of
property, or other relevant information, (iii) theovision of such additional information and ex@tans of documents and information
provided under this Agreement (including statemecegtificates, forms, returns and schedules dedivéy either party) as shall be reason
requested by Parent (or its designee) or SpinCitqdesignee), as the case may be, (iv) the eiacaf any document that may be necessary
or reasonably helpful in connection with the filinfan Income Tax Return or Other Tax Return, aclar a Refund, or in connection with
any Proceeding, including such waivers, consenfmuers of attorney as may be necessary for ParespinCo, as the case may be, to
exercise its rights under this Agreement, andi{g)use of Parent’s or SpinCo’s, as the case magasonable efforts to obtain any
documentation from a governmental authority or adrRarty that may be necessary or reasonably tilalptonnection with any of the
foregoing. It is expressly the intention of thetjeer to this Agreement to take all actions thatldf®necessary to establish Parent as the sole
agent for Income Tax or Other Tax purposes of @aember of the SpinCo Group with respect to all Ciovedh Returns. Upon reasonable
notice, each of Parent and SpinCo shall makeritshall cause the other members of the Parent Gaotlee SpinCo Group, as applicable, to
make their, employees and facilities available emuually convenient basis to provide explanatibary documents or information provid
hereunder. Any information obtained under this ®adB shall be kept confidential, except as othseweasonably may be necessary in
connection with the filing of Income Tax Returns@ther Tax Returns or claims for Refund or in castohg any Proceeding.
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(b) Retention of Record&ach of Parent and SpinCo agrees to retain alhhecdax Returns and Other Tax Returns, related
schedules and workpapers, and all material re@rdother documents as required under Section 60t Code and the regulations
promulgated thereunder (and any similar provisibstate, local or foreign law) existing on the daézeof or created in respect of (i) any Pre-
Distribution Taxable Period or (ii) any taxable iperthat may be subject to a claim hereunder, ah&ase, until the later of (A) the expirat
of the statute of limitations (including extensipfar the taxable periods to which such Income Raturns, Other Tax Returns and other
documents relate and (B) the Final Determinatioargf payments that may be required in respectaf taxable periods under this
Agreement.

9. Resolution of Disputes. Parent and SpinCo shall attempt in good faith solkee any disagreement arising with respect to this
Agreement, including any dispute in connection veittlaim by a Third Party (a “Tax Dispute”). Anyrpato this Agreement may give any
other party hereto written notice of any Tax Digpobt resolved in the normal course of businedbeliparties cannot agree by the tenth
Business Day following the date on which one pgitaes such notice, then the parties shall prometigin the services of a nationally
recognized law or accounting firm reasonably acdaptto the parties (the “Tax Dispute ArbitratoiThe Tax Dispute Arbitrator shall be
instructed to resolve the Tax Dispute, and sucbluéisn shall be (a) set forth in writing and sidrigy the Tax Dispute Arbitrator,

(b) delivered to each party involved in the Taxite as soon as practicable after the Tax Disgutabmitted to the Tax Dispute Arbitrator,
but no later than the fifteenth Business Day dfierTax Dispute Arbitrator is instructed to resallre dispute, (c) made in accordance with
this Agreement, and (d) final, binding and conalasin the parties involved in the Tax Dispute andhate of delivery of such resolution. The
Tax Dispute Arbitrator shall only be authorizedamy one issue to decide in favor of and choos@diséion of either of the parties involved
in the Tax Dispute or to decide upon a comprom@stipn between the ranges presented by the paotiae Tax Dispute Arbitrator. The fe
and expenses of the Tax Dispute Arbitrator shalbdime 50% by Parent and 50% by SpinCo.

10. Payments.

(a) Method of PaymenAll payments required by this Agreement shall belenhy (i) wire transfer to the appropriate bankoatt
as may from time to time be designated by the meparties for such purpogarovided, howevethat, on the date of such wire transfer,
notice of the transfer is given to the recipiemrdof in accordance with Section 11, or (ii) anysstmethod agreed to by the parties. All
payments due under this Agreement shall be deemlee paid when available funds are actually recebsethe payee.

(b) Interest.Any payment required by this Agreement that ismatie on or before the date required hereunder lsbatlinterest,
from and after such date through the date of payna¢the Underpayment Rate.

(c) Characterization of PaymentBor all tax purposes, the parties hereto agreestd, tand to cause their respective Affiliates to
treat any payment required by this Agreement d&&ed contribution by Parent to SpinCo or a digtidn by SpinCo to Parent, as
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the case may be, occurring immediately prior toSpa-Off, except as otherwise mandated by applkcketv or a Final Determination;
provided, howevethat in the event it is determined (i) pursuanapplicable law, or (ii) pursuant to a Final Detanation, that any such
treatment is not permissible (or that an Indemdiffarty nevertheless suffers an Income Tax or Gthrrdetriment as a result of such
payment), the payment in question shall be adjustgdiace the Indemnified Party in the same afi@rgosition it would have enjoyed absent
such applicable law or Final Determination.

11.Notices. Notices, requests, permissions, waivers, and abramunications hereunder shall be in writing aralldfe deemed to ha
been duly given upon (a) a transmitter’s confirmaibf a receipt of a facsimile transmission (buyafifollowed by confirmed delivery of a
standard overnight courier the following Businesg/Dr if delivered by hand the following Businesayl) or (b) confirmed delivery of a
standard overnight courier or delivered by handh&parties at the following addresses (or at sitlebr addresses for a party as shall be
specified by like notice):

If to Parent, to Marathon Oil Corporatio
5555 San Felipe Stre
Houston, Texas 770%
Attention: Stephen J. Landry, Vice President,’
Telecopier: (713) 51-4431

If to SpinCo to: Marathon Petroleum Corporatir
539 South Main Stres
Findlay, Ohio 4584(
Attention: John R. Haley, [Vice President, T
Telecopier: (419) 42-8428

Such names and addresses may be changed by nodoemgaccordance with this Section 11.

12.Designation of Affiliate. Each of Parent and SpinCo may assign any of itdgigr obligations under this Agreement to any me&mb
of the Parent Group or the SpinCo Group, respdgtias it shall designat@rovided, howevethat no such assignment shall relieve Parent or
SpinCo, respectively, of any obligation hereunderluding any obligation to make a payment hereatal&pinCo or Parent, respectively, to
the extent such designee fails to make such payment

13. Miscellaneous. To the extent not inconsistent with any specifiot@f this Agreement, the following sections of Beparation and
Distribution Agreement shall apply in relevant garthis Agreement: Section 14.1 (Entire Agreemedéction 14.2 (Choice of Law),
Section 14.3 (Amendment), Section 14.4 (Waiverti®a 14.5 (Partial Invalidity), Section 14.6 (Ex¢ion in Counterparts), Section 14.7
(Successors and Assigns), Section 14.8 (Third-Reteficiaries), Section 14.10 (No Reliance on ©faty), Section 14.11 (Performance),
Section 14.12 (Force Majeure), Section 14.13 (Teation), and Section 14.14 (Limited Liability).
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IN WITNESS WHEREOF, each of the parties has catisisdAgreement to be executed on its behalf bgfiisers thereunto duly

authorized, all as of the day and year first wnittdove.
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MARATHON OIL CORPORATION

By:

Name:
Title:

MARATHON PETROLEUM CORPORATIONM

By:

Name:
Title:

MPC INVESTMENT LLC

By:

Name:
Title:
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EMPLOYEE MATTERS AGREEMENT

This Employee Matters Agreement (this * Agreen@ntiated as of | ], 2011, is by and between Marathon Oil Corporaten
Delaware corporation (“ Marathon Qibr “ MRO "), and Marathon Petroleum Corporation, a Delaveamgoration (* Marathon Petroleuim
or“ MPC™").

WHEREAS, Marathon Oil, through its Subsidiarieghéy than Marathon Petroleum and its Subsidiaris®ngaged in the businesse
crude oil and natural gas exploration and produciistegrated natural gas, and oil sands minintgctively the “ Marathon Qil Busines$;

WHEREAS, Marathon Petroleum, through its Subsid&is engaged in the business of petroleum refimragketing and transportation
(the “ Marathon Petroleum Busin€3s

WHEREAS, the Board of Directors of Marathon Oil ligermined that it would be advisable and in th&t interests of Marathon Oll
and its stockholders for Marathon Qil to distribotea pro rata basis to the holders of Marathots @dmmon stock all of the outstanding
shares of Marathon Petroleum common stock owndddmathon Oil (the “ Distributiori);

WHEREAS, Marathon Oil and Marathon Petroleum havered into a Separation and Distribution Agreendeéd as of the date
hereof (the “ Distribution Agreemeht) in order to carry out, effect and consummate thraribiution; and

WHEREAS, pursuant to the Distribution Agreementréhon Oil and Marathon Petroleum have agreed tier émo this Agreement fc
the purpose of allocating assets, Liabilities aagponsibilities with respect to certain employeegensation and benefit plans and programs
between and among them.

NOW, THEREFORE, in consideration of the premised @fithe respective agreements and covenants oedtai this Agreement, and
for other good and valuable consideration, theipt@nd sufficiency of which are hereby acknowledigbe Parties, intending to be legally
bound, agree as follows:

ARTICLE |
DEFINITIONS AND INTERPRETATION

Section 1.1Definitions. Capitalized terms not defined in this Agreemdralishave the meanings ascribed to them in theribigton
Agreement. For purposes of this Agreement:

“Actuary” means the Aon Hewitt business compondraan Corporation and/or any other actuarial fitmttwill perform the
calculations required by this Agreement.

“Agreement” means this Employee Matters Agreemegéther with those parts of the Distribution Agreemspecifically referenced
herein and all Schedules hereto.

“Benefit Plan” means, with respect to an entitygheplan, program, arrangement, agreement or comanithether written or
unwritten, formal or informal) that is an employmeronsulting, non-competition or deferred compénssagreement, or an executive
compensation, incentive bonus or other bonus, eyeplpension, profit sharing, savings, retiremamptemental retirement, stock option,
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stock purchase, stock appreciation rights, restiistock, other equity-based compensation, seve@ag salary continuation, life, health,
hospitalization, wellness, sick leave, vacation,ghgability or accident insurance plan, or oth@ptoyee benefit plan, program, arrangement,
agreement or commitment, (1) including any “emptopenefit plan” (as defined in Section 3(3) of ER)Ssponsored or maintained by such
entity (or to which such entity contributes orégjuired to contribute or has any Liabilities, dilgor indirectly, contingent or fixed) and

(2) excluding any indemnification obligations, atlilean any obligations contained in any of the doiag.

“COBRA” means the continuation coverage requirerménit “group health plans” under Title X of the Gotidated Omnibus Budget
Reconciliation Act of 1985, as codified in Code 88t 4980B and Sections 601 through 608 of ERIS#A, any similar purpose state group
health plan continuation Law.

“Code” or “Internal Revenue Code” means the InteRevenue Code of 1986.

“Delayed Transfer Employees” means those MRO Emgdeyor MPC Employees who are considered by theRaotbe important to
the Marathon Petroleum Business or Marathon Oilfigass and whose transfer from the MRO Group tdMR€ Group or from the MPC
Group to the MRO Group in connection with the Sapan will be delayed, due to certain business taimds, until after the Distribution
Date but prior to January 1, 2012. Such delayetsfeas will occur on or after July 1, 2011 but later than immediately prior to midnight on
December 31, 2011.

“Delayed Transfer MPC Option” has the meaning sehfin Section 13.2(c)(ii).

“Delayed Transfer MPC Restricted Stock” has the mr&gaset forth in Section 13.5(c)(ii).
“Delayed Transfer MRO Option” has the meaning eethfin Section 13.2(c)(iii).

“Delayed Transfer MRO Restricted Stock” shall hétve meaning set forth in Section 13.5(c)(iii).
“Distribution” has the meaning set forth in theitals to this Agreement.

“Distribution Agreement” has the meaning set farthhe recitals to this Agreement.

“Downstream Employee” means an employee employetthidyefining, marketing and transportation bussn@sor to, on or after the
Distribution Date, as well as employees of Speedwldy and its Subsidiaries unless otherwise statatiis Agreement, but specifically
excluding any individual who is an MRO Employee.

“Employee Leasing Agreements” means the agreenbetigeen the Parties (or their respective Subsatiafor providing, on a limited
basis, temporary services from individual employafesne Party or any of its Subsidiaries to thesotParty or any of its Subsidiaries.

“Equity Awards” means all equity-based awards grdninder the MRO Stock Plans or the MPC Incenties@ensation Plan.
“ERISA” means the Employee Retirement Income Séguéct of 1974.

“ERISA Affiliate” means, with respect to any Perseach business or entity which is a member obatfolled group of corporations,”
under “common control” or a member of an “affilidtservice grouptith such person within the meaning of Sections(d),4c) or (m) of th
Code, or required to be
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aggregated with such Person under Section 414(teaCode, or under “common control” with such Bar&ithin the meaning of
Section 4001(a)(14) of ERISA.

“HIPAA" means the Health Insurance Portability akctountability Act of 1996.

“IRS” means the Internal Revenue Service.

“NYSE” means the New York Stock Exchange.

“Marathon Oil” or “MRO” has the meaning set fortihthe preamble to this Agreement.
“Marathon Oil Business” has the meaning set famtthie recitals to this Agreement.
“Marathon Petroleum” or “MPC” has the meaning sett in the preamble to this Agreement.
“Marathon Petroleum Business” has the meaningos#t fn the recitals to this Agreement.
“MPC” means Marathon Petroleum Corporation.

“MPC Adjusted Exercise Price” has the meaning sghfin Section 13.2(b).

“MPC Benefit Plan” means any U.S. Benefit Plan smwad, maintained or contributed to by any membé&reMPC Group, including
the Marathon Petroleum Retirement Plan, the MaraBetroleum Thrift Plan, the Marathon Petroleumddefd Compensation Plan, the
Marathon Petroleum Excess Benefit Plan, the Marafetroleum Termination Allowance Plan, the MaratRetroleum Change in Control
Severance Benefits Plan, the MPC/10 Retiree H&4dth and the MPC Welfare Plans, and any Benefit B&sumed or adopted by any
member of the MPC Group,specifically excluding &R0 Benefit Plans.

“MPC Committee” means the Compensation Committeth@Board of Directors of Marathon Petroleum dneve action has been
taken by the full board, the full Board of Direcaf MPC.

“MPC Delayed Price Ratio” means, with respect edayed Transfer Employee, the quotient obtaineditigling (i) the mean average
of the high and low NYSE consolidated transacti@morting system trading prices for Marathon Petrol common stock on the last Trad
Day on the NYSE immediately before such Delayed3ier Employee’s Transfer Date by (ii) the mearrage of the high and low NYSE
consolidated transactions reporting system tragirages for Marathon Oil common stock on the lastdiing Day on the NYSE immediately
before such Delayed Transfer Employee’s Transfee Da

“MPC Delayed Share Ratioheans, with respect to a Delayed Transfer Emplayeequotient obtained by dividing (i) the meanrage
of the high and low NYSE consolidated transacti@porting system trading prices for Marathon Oiheoon stock on the last trading day on
the NYSE immediately before such Delayed Transfaplbyee’s Transfer Date by (ii) the mean averagéetigh and low NYSE
consolidated transactions reporting system tragirages for Marathon Petroleum common stock ondlsé Trading Day on the NYSE
immediately before such Delayed Transfer Employ&esmsfer Date.

“MPC Employee” means any individual who immediatdifowing the Distribution Date is employed by Mé#inon Petroleum or any
member of the MPC Group, other than Speedway LLd€Cin
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Subsidiaries unless specifically stated to thereopt as a common law employee, including activpleyees and employees on vacation ¢
approved leave of absence.

“MPC Group” means Marathon Petroleum Corporatiod igs Subsidiaries.
“MPC Incentive Compensation Plan” means the MamatRetroleum Corporation 2011 Incentive Compensaian.

“MPC Participant” means any individual who, immedig following the Distribution Date, is an MPC Elapee, a former Downstream
Employee who is not an MRO Employee, or a beneficidependent or alternate payee of an MPC Employéermer Downstream
Employee who is not an MRO Employee.

“MPC Price Ratio” means the quotient obtained hydiing the MPC Stock Value by the MRO Pre-DistributStock Value.
“MPC Reimbursement Account Plans” shall have thammg set forth in Section 7.1.

“MPC Restricted Stock” shall have the meaning segthfin Section 13.5(b).

“MPC RSUs"” shall have the meaning set forth in Bec13.6(b).

“MPC SAR” shall have the meaning set forth in Sattl 3.4.

“MPC Service Plans” means (a) the Marathon Petrol&mployee Service Plan, which is used by planerdtian the qualified and non-
qualified plans, (b) the Marathon Petroleum RetegatrPlan, (¢) the Marathon Petroleum Thrift Plad &) the Marathon Petroleum
severance plan.

“MPC Share Ratio” means the quotient obtained biditig the MRO Pre-Distribution Stock Value by thi®C Stock Value.

“MPC Stock Value” means the mean average of thi aigl low NYSE consolidated transactions reporsiygem trading prices for
Marathon Petroleum common stock on the first Trgdbay on the NYSE immediately following the EffeeiTime.

“MPC Unvested Option” has the meaning set fortBéttion 13.2(b).

“MPC Vested Option” has the meaning set forth iotla 13.3(a).

“MPC Welfare Plans” has the meaning set forth ihestule 1.

“MRO” means Marathon Oil Corporation.

“MRO Adjusted Exercise Price” has the meaning sghfin Section 13.2(a).

“MRO Benefit Plan” means any domestic U.S. Berelitn sponsored, maintained or contributed to by MiR@ny Subsidiaries of
MRO, other than an MPC Benefit Plan.

“MRO Committee” means the Compensation Committetn@Board of Directors of Marathon Oil Corporation
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“MRO Delayed Price Ratiotneans, with respect to a Delayed Transfer Empldayeegquotient obtained by dividing (i) the meanrage
of the high and low NYSE consolidated transacti@morting system trading prices for Marathon Oineoon stock on the last Trading Day
on the NYSE immediately before such Delayed Trarisfeployee’s Transfer Date by (ii) the mean avemige high and low NYSE
consolidated transactions reporting system tragirags for Marathon Petroleum common stock ondlsé Trading Day on the NYSE
immediately before such Delayed Transfer Employ&esmsfer Date.

“MRO Delayed Share Ratio” means, with respect Betayed Transfer Employee, the quotient obtainedibigling (i) the mean
average of the high and low NYSE consolidated @atisns reporting system trading prices for MaratRetroleum common stock on the |
trading day on the NYSE immediately before suchaedl Transfer Employee’s Transfer Date by (ii)eman average of the high and low
NYSE consolidated transactions reporting systeriricaprices for Marathon Oil common stock on the& [Brading Day on the NYS
immediately before such Delayed Transfer Employ&esmsfer Date.

“MRO Employee” means any individual who immediat&difowing the Distribution Date is employed by MR any member of the
MRO Group as a common law employee, including actinployees and employees on vacation or an apptesee of absence.

“MRO Group” means Marathon Qil Corporation and its Subsidiarigsexcluding Marathon Petroleum Corporation aadbubsidiaries
“MRO Option” means a stock option award under aithe MRO Stock Plans.

“MRO Participant” means any individual who, immeeig following the Distribution Date, is (a) an MREmployee, (b) a former
Upstream Employee who is not an MPC Employee oe®pay Employee, or (c) a beneficiary, dependemiternate payee of an MRO
Employee or former Upstream Employee who is ndi&C Employee or Speedway Employee. Any individubbwetired from an entity in
the MPC Group after April 1, 1998 or terminateceatlarch 31, 1998 shall not be an MRO Participant.

“MRO Post-Distribution Stock Value” means the maarrage of the high and low NYSE consolidated &eatisns reporting system
trading prices for Marathon Oil common stock onfilg Trading Day on the NYSE immediately followgithe Effective Time.

“MRO Pre-Distribution Stock Value” means the meaerage of the high and low NYSE consolidated tratisas reporting system
trading prices for Marathon Oil common stock on It Trading Day on the NYSE immediately before Bifective Time.

“MRO Price Ratio” means the quotient obtained hyiding the MRO Post-Distribution Stock Value by thi&kO PreDistribution Stock
Value.

“MRO Reimbursement Account Plans” has the mean@dasth in Article VII.

“MRO Restricted Stock” means a restricted stockravwander any of the MRO Stock Plans.

“MRO RSU” means a restricted stock unit award uradgr of the MRO Stock Plans.

“MRO SAR” means a stock appreciation right awardemany of the MRO Stock Plans.
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“MRO Service Plans” means (a) the Marathon Oil CampEmployee Service Plan, which is used by planerdhan the qualified and
non-qualified plans, (b) the Retirement Plan of dhon Oil Company, (c) the Marathon Oil Companyiftian.

“MRO Share Ratio” means the quotient obtained wdéig the MRO Pre-Distribution Stock Value by kRO Postbistribution Stocl
Value.

“MRO Stock Plans” means, collectively, the Maratt@ih Corporation 1990 Stock Plan, the Marathon@ikporation 2003 Incentive
Compensation Plan, the Marathon Oil Corporation720@entive Compensation Plan and any other stptikio or stock incentive
compensation plan or arrangement for employeegeosf or directors of Marathon Oil or its Subsitiar

“MRO Thrift Plan” means the Marathon Oil CompanyriftPlan.

“MRO Unvested Option” means an MRO Option or a porbf an MRO Option which is not vested as of Effective Time.
“MRO Vested Option” means an MRO Option or port@fran MRO Option which is vested as of the Effegtiime.

“MRO Welfare Plans” has the meaning set forth in&tule 1.

“Participating Employerimeans an entity that has agreed to permit its graplbto participate in a benefit plan sponsoreMBRO or its
Subsidiaries or MPC or its Subsidiaries.

“Parties” means Marathon QOil and Marathon Petroleasmparties to this Agreement.

“Pre-Distribution Spread” means, with respect tg B®IRO Vested Option or MRO SAR, the product oftfag number of shares of
MRO common stock subject to such MRO Vested OpioklRO SAR immediately prior to the Effective Tiraad (b) the excess of the
MRO Pre-Distribution Stock Value over the per-shaxercise price for such MRO Vested Option or MRERSprior to any adjustment
contemplated by Article XIILI.

“Remaining MRO SAR” has the meaning set forth ict®m 13.4.

“Remaining MRO Unvested Option” has the meaning@eh in Section 13.2(a).

“Remaining MRO Vested Option” has the meaning sghfin Section 13.3(a).

“Retail Operations” means Speedway LLC, its predsees including EMRO Marketing Company, and thespective Subsidiaries.

“Speedway Employee” means any individual who aanaf immediately following the Distribution Dateamployed by Speedway LLC
or any of its Subsidiaries, as a common law emmoyeluding active employees and employees ontivacar an approved leave of abser

“Trading Day” means the period of time during amyeg calendar day, commencing with the determimatibthe NYSE consolidated
transactions reporting system opening price anthgnalith the determination of the NYSE consolidatesthsactions reporting system closing
price, in which trading and settlement in shares1IBfO Common Stock or MPC Common Stock is permittedhe NY SE.
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“Transfer Date” means, with respect to a Delayesh$fer Employee, the date that such Delayed Traksihgployee commences active
employment with a member of the MPC Group or theQ®roup, as applicable, after the Distribution Date

“U.S.” means the United States of America.

“Upstream Employee” means an employee assigndtet&xploration and Production, Integrated Gas,@ih&ands Mining businesses
prior to, on or after the Distribution Date unletkerwise stated, but specifically excluding andividual who is an MPC Employee.

“WC Claim” means a claim under a state workers’ pensation statute by an employee of the MRO GroupeoMPC Group as a
result of their employment with the MRO Group oe tiPC Group.

“Welfare Plans” means MRO Welfare Plans and MPCfavelPlans.
Section 1.Anterpretation. In this Agreement, unless the context clearlydates otherwise:
(a) words used in the singular include the plural ords used in the plural include the singular;

(b) references to any Person include such Persogsessors and assigns but, if applicable, ordydh successors and assigns are
permitted by this Agreement;

(c) any reference to any gender includes the ajarder;

LLNTH

(d) the words “include,” “includes” and “includinghall be deemed to be followed by the words “witHonitation”;
(e) the words “shall” and “will” are used interclggably and have the same meaning;
(f) the word “or” shall have the inclusive meanimpresented by the phrase “and/or”;

(g) any reference to any Article, Section or Schedueans such Article or Section of, or such Scleetdy this Agreement, as the case
may be, and references in any Section or definithosny clause means such clause of such Sectidefinition;

(h) the words “herein” “hereunder” “hereof” “herétand words of similar import shall be deemed refiees to this Agreement as a
whole and not to any particular Section or othewjsion of this Agreement;

(i) any reference to any agreement, Benefit Plastriment or other document means such agreememgfiBPlan, instrument or other
document as amended, supplemented and modifiedtinoato time to the extent permitted by the primris thereof and not prohibited by
this Agreement;

(j) any reference to any Law (including statuted ardinances) means such Law (including all rulegs regulations promulgated
thereunder) as amended, modified, codified or retedain whole or in part, and in effect at thedinf determining compliance or
applicability;

(k) relative to the determination of any periodiofe, “from” means “from and including” and “to” raas “to but excluding” and
“through” means “through and including”;
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(1) if there is any conflict between the provisiasfshe Distribution Agreement and this Agreeméim, provisions of this Agreement
shall control with respect to the subject matteebg if there is any conflict between the provismf the main body of this Agreement and
any of the Schedules hereto, the provisions ofithi body of this Agreement shall control unlesglieily stated otherwise in such
Schedule;

(m) the titles to Articles and headings of Sectioastained in this Agreement have been inserteddovenience of reference only and
shall not be deemed to be a part of or to affectieaning or interpretation of this Agreement;

(n) any portion of this Agreement obligating a Raa take any action or refrain from taking anyi@tt as the case may be, shall mean
that such Party shall also be obligated to cagseievant Subsidiaries to take such action oairefrom taking such action, as the case may
be;

(o) unless otherwise specified in this Agreemelhtederences to dollar amounts herein shall beegpect of lawful currency of the
United States; and

(p) the language of this Agreement shall be deaimée the language the Parties hereto have choseiptess their mutual intent, and
no rule of strict construction shall be appliedingbeither Party.

ARTICLE Il
GENERAL PRINCIPLES

Section 2.1Assignment of Employeeb general, most employees assigned to the MRidiisand most employees assigned to the
Group will remain with their existing employers thre Distribution Date. However, in certain situasdMPC employees will be assigned and
transferred to the MRO Group and in certain sibraiMRO employees will be assigned and transfaodide MPC Group effective prior to
the Distribution.

Section 2.2Assumption and Retention of Liabilities, Relatesets

(a) Marathon Qil As of the Distribution Date, except as othervagpressly provided for in this Agreement, Marati@hshall, or shall
cause one or more members of the MRO Group tonassu retain, as applicable, and hereby agreeaytogerform, fulfill and discharge, in
due course in full (i) all Liabilities under all MRRBenefit Plans, (ii) all Liabilities with respettt the employment, service, termination of
employment or termination of service of all MRO Hoyees, former Upstream Employees who are not MRPl&yees or Speedway
Employees, and the respective dependents and bianiet of such MRO Employees and former UpstreamplByees and (iii) any other
Liabilities expressly assigned or allocated to Mawa Oil or any member of the MRO Group under fkigseement, and neither Marathon
Petroleum nor any other member of the MPC Groufl ke any responsibility for any such Liabilities

(b) Marathon PetroleumAs of the Distribution Date, except as othervégpressly provided for in this Agreement, Maratfatroleum
shall, or shall cause one or more members of th€ lBPoup to, assume or retain, as applicable, anikan Petroleum hereby agrees to
perform, fulfill and discharge, in due course il {)) all Liabilities under all MPC Benefit Plansj) all Liabilities with respect to the
employment, service, termination of employmenteomination of service of all MPC Employees, Speed®wmployees, former Downstream
Employees who are not MRO Employees, former Spegdmaployees who are not MRO Employees and the otispedependents and
beneficiaries of such MPC Employees and former Dsirgam Employees and Speedway Employees and former
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Speedway Employees and (iii) any other Liabiligxpressly assigned or allocated to Marathon Petnoler any member of the MPC Group
under this Agreement, and neither Marathon Oilaror other member of the MRO Group shall have asgassibility for any such
Liabilities.

(c) Payments Before the Distribution Datehe assumption by Marathon Petroleum of Liak#itunder this Agreement shall not create
any obligation of Marathon Petroleum to reimbursarddhon Oil for any Liabilities paid or dischargegdMarathon Oil before the
Distribution Date. The assumption by Marathon @iLabilities under this Agreement shall not createyy obligation of Marathon QOil to
reimburse Marathon Petroleum for any Liabilitiesdpar discharged by Marathon Petroleum before trstribution Date.

(d) Reimbursements

(i) From time to time after the Distribution Datdarathon Petroleum (acting directly or through anber of the MPC Group)
shall promptly reimburse Marathon Oil, upon Maratt@il's reasonable request and the presentatididnathon Oil of such
substantiating documentation as Marathon Petrolmamreasonably request, for the cost of any Ligdslisatisfied by Marathon Oil or
any member of the MRO Group that are, pursuarttitoAgreement, the responsibility of Marathon Plettm or any member of the
MPC Group.

(i) From time to time after the Distribution Datdarathon Oil (acting directly or through a membéthe MRO Group) shall
promptly reimburse Marathon Petroleum, upon MamatRetroleum’s reasonable request and the presamtatiMarathon Petroleum of
such substantiating documentation as Marathon @ reasonably request, for the cost of any Liaédlisatisfied by Marathon
Petroleum or any member of the MPC Group that@mresuant to this Agreement, the responsibility @frthon Oil or any member of
the MRO Group.

Section 2.Plan Participation.

(a) MPC Participation in MRO Benefit PlanExcept as otherwise expressly provided for ia fkgreement or as otherwise expressly
agreed to in writing between the Parties, (i) effecas of the Distribution Date, each of Maratt@troleum and each other member of the
MPC Group shall cease to be a Participating Employthe MRO Benefit Plans, and (ii) each (A) MP@oyee and Speedway Employee
as of the Distribution Date, and (B) Delayed Tran&mployee who transfers from the MRO Group toMHRC Group, effective as of such
Delayed Transfer Employee’s Transfer Date, shalsedo participate in, be covered by, accrue bisnafider, be eligible to contribute to or
have any other rights under any MRO Benefit Plaud, llarathon Oil and Marathon Petroleum shall tdkeexessary action to effectuate
each such cessation.

(b) Marathon Qil Participation in MPC Benefit PlartSxcept as otherwise expressly provided for is kgreement or as otherwise
expressly agreed to in writing between the Parigeffective as of the Distribution Date, Marath@il and each other member of the MRO
Group shall cease to be a Participating Employ®RC Benefit Plans and (ii) each (A) MRO Employsen&the Distribution Date, and
(B) Delayed Transfer Employee who transfers fromMPC Group to the MRO Group, effective as of sDellayed Transfer Employee’s
Transfer Date, shall cease to participate in, e by, accrue benefits under, be eligible tdrimute to or have any other rights under any
MPC Benefit Plan, and Marathon Petroleum and Maratil shall take all necessary action to effeaetch such cessation.
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Section 2.4Comparable Benefits

(a) Comparable Benefits for MPC Employe&sxcept as otherwise agreed to in writing by MawatOil, with respect to an MPC
Employee, for the period commencing on the DistidyuDate and ending on December 31, 2011, Marafeiroleum (acting directly or
through a member of the MPC Group) intends to plewiuch MPC Employee with employee benefits thatraMarathon Petroleum’s sole
opinion, substantially comparable, in the aggregatéhe employee benefits to which such MPC Emgidoyas entitled immediately prior to
the Effective Time.

(b) Comparable Benefits for MRO Employedsxcept as otherwise agreed to in writing by MaoatPetroleum, with respect to an M
Employee, for the period commencing on the DistidouDate and ending on December 31, 2011, Mara@ib(acting directly or through a
member of the MRO Group) intends to provide suchOviRnployee with employee benefits that are in MaatOil’s sole opinion,
substantially comparable, in the aggregate, tethployee benefits to which such MRO Employee waitl@thto immediately prior to the
Effective Time.

Section 2.FEmployee Service Recognitiofa) MPC PreDistribution Service Creditvlarathon Petroleum (acting directly or through a
member of the MPC Group) shall give each MPC Emgxédfyll credit for purposes of eligibility, vestindetermination of level of benefits
and, to the extent applicable, benefit accrualeuady MPC Benefit Plan for such MPC Employee’siserwith any member of the MRO
Group prior to the Distribution Date to the sam&eaksuch service was recognized by the correspgndRO Benefit Plan immediately pri
to the Distribution Date; provided, however, thatls service shall not be recognized to the extattsuch recognition would result in the
duplication of benefits under an MPC Benefit Plad an MRO Benefit Plan.

(b) MRO PreDistribution Service CreditMarathon Qil (acting directly or through a membéthe MRO Group) shall give each MRO
Employee full credit for purposes of eligibilityesting, determination of level of benefits andthi® extent applicable, benefit accruals under
any MRO Benefit Plan for such MRO Employee’s sexvidth any member of the MPC Group prior to thetiibsition Date to the same
extent such service was recognized by the correpgMPC Benefit Plan immediately prior to the Distition Date; provided, however, i
such service shall not be recognized to the exbatitsuch recognition would result in the duplicatof benefits under an MRO Benefit Plan
and an MPC Benefit Plan.

(c) PostDistribution Reciprocal Service Creditindeach of Marathon Oil and Marathon Petroleum ¢actirectly or through members
of the MRO Group or the MPC Group, respectivelyglsbause each of the MRO Service Plans and the B@€ice Plans, respectively, to
provide the following service crediting rules efige as of the Distribution Date:

(i) If Marathon Oil and Marathon Petroleum agreeviiiting to the transfer of an MRO Employee as daed Transfer Employee
to a member of the MPC Group, such MRO Employeeavgarticipant in any of the MRO Service Plans sixch MRO Employee is
continuously employed by the MRO Group from thetiisition Date through the date which comes immiedijebefore such MRO
Employee commences active employment with a mewibéie MPC Group, then such MRO Employee’s senviith the MRO Group
following the Distribution Date shall be recognizgenter the corresponding MPC Service Plans forqeeg of eligibility, vesting and
level of benefits, in each case to the same esgstich MRO Employee’s service with the MRO Groag wecognized under the
corresponding MRO Service Plans; provided, howewt, such service shall not be recognized to xteng that such recognition wot
result in the duplication of benefits under an MB&hefit Plan and an MRO Benefit Plan.
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(i) If Marathon Oil and Marathon Petroleum agreeniriting to the transfer of an MPC Employee asadaped Transfer Employee
to a member of the MRO Group, such MPC Employeeavgarticipant in any of the MPC Service Plans such MPC Employee is
continuously employed by the MPC Group from thetiibsition Date through the date which comes immietijsbefore such MPC
Employee commences active employment with a mewibétie MRO Group, then such MPC Employee’s senviith the MPC Group
following the Distribution Date shall be recogniagnder the corresponding MRO Service Plans for gaep of eligibility, vesting and
level of benefits, in each case to the same exgstich MPC Employee’s service with the MPC Groap recognized under the
corresponding MPC Service Plans; provided, howatet,such service shall not be recognized to xtené that such recognition would
result in the duplication of benefits under an MB&hefit Plan and an MRO Benefit Plan.

(iii) Except as provided in Section 2.5(c)(i), if MRO Employee after the Distribution Date becomeployed by a member of
the MPC Group, then, except to the extent requisedpplicable Law, such individual's service witletMRO Group following the
Distribution Date will not be recognized for anyrpase under any MPC Benefit Plan.

(iv) Except as provided in Section 2.5(c)(ii), if ¥PC Employee after the Distribution Date becomrployed by a member of
the MRO Group, then, except to the extent requiedpplicable Law, such individual’s service witletMPC Group following the
Distribution Date will not be recognized for anyrpase under any MRO Benefit Plan.

Section 2.@Plan Spin-offs Both Marathon Oil and Marathon Petroleum shétappropriate steps, prior to the Effective Titoe,
ensure that the benefits of MPC Employees and MRPI&yees are transferred, to the extent necessadysuch that each MPC Employee’s
full benefit is fully reflected in the appropriadt#PC Benefit Plan, and each MRO Employee’s full b fully reflected in the appropriate
MRO Benefit Plan as soon as practicable on or #fieeDistribution Date, or in the case of a Delayeahsfer Employee, at the applicable
Transfer Date but in no case later than the finsivgersary of the Distribution Date.

Section 2. Delayed Transfer Employeefollowing the Distribution Date but on or bef@ecember 31, 2011, a limited number of
MRO Employees may be transferred to the MPC Grang,a limited number of MPC Employees may be temsfl to the MRO Group.

Section 2.8 eased EmployeesMRO Employees who have been leased or secondbd tdPC Group through an employee leasing
agreement shall remain in the MRO Benefits Plamgduhe duration of the secondment or leasingctvishall not exceed 18 months. MPC
Employees who have been leased or seconded toR@ Group through an Employee Leasing Agreement strakin in the MPC Benefit
Plans during the duration of the secondment oirlgasvhich shall not exceed 18 months. Any suchleyge leasing agreement(s) shall
require the company benefiting from the servicesauth leased employee to fully reimburse the lgasimpany for the full cost of each such
employee’s remuneration and shall contain othengeand conditions consistent with an arm’s lengtimmercial relationship between the
leasing company and service recipient.

Section 2.%Bpeedway EmployeeSpeedway LLC will remain a Subsidiary of Marathetroleum and, immediately after the
Distribution Date, will continue to sponsor its remt Benefit Plans, employment practices, and pagtiges pursuant to their respective terms
and conditions. Speedway LLC shall continue to spoBenefit Plans as provided in Section 3.4 arali@e4.4.
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ARTICLE Il
QUALIFIED PENSION PLANS

In an effort to ensure that, to the extent prattiodividuals who will be MRO Employees and MPC HEloyees after the Distribution
Date will have all of their accrued benefits inirgte plan, certain actions will be taken with respto the Retirement Plan of Marathon Oil
Company and the Marathon Petroleum Retirement telamake appropriate transfers of plan assets aatdillties.

Section 3.1Defined Benefit Pension Plans

(a) Retirement Plan of Marathon Oil Compar@fter the Distribution Date, MRO Participants Bltantinue to participate in the
Retirement Plan of Marathon Oil Company. Marathdlrs@all take all necessary steps to have the &aent Plan of Marathon Oil Company
accept assets and Liabilities from the MarathomdRaim Retirement Plan (based on a good faith aefusstimate of accrued benefits as of
May 31, 2011) representing any benefits accrueihdiyiduals who have accrued benefits in the MaryatRetroleum Retirement Plan and
who are expected to be employed by the MRO Groupddiately after the Distribution Date. An initighhsfer of assets and Liabilities shall
occur on or about June 16, 2011. On or about Oct®be2011, Marathon Qil shall take all necesstpsto have the Retirement Plan of
Marathon Oil Company accept assets and Liabilfi@s the Marathon Petroleum Retirement Plan baseal final actuarial calculation
representing any benefits accrued by individuale Wave accrued benefits in the Marathon Petroleatirétnent Plan and who are employed
by the MRO Group immediately after the DistributiDate.

(b) Marathon Petroleum Retirement Plakfter the Distribution Date, MPC Participants Blcantinue to participate in the Marathon
Petroleum Retirement Plan. Marathon Petroleum shiledl all necessary steps to have the MarathoolBetn Retirement Plan accept assets
and Liabilities from the Retirement Plan of Marath@il Company (based on a good faith actuariatrestte of accrued benefits as of May 31,
2011) representing any benefits accrued by indalglwho have accrued benefits in the Retirememt 8l&arathon Oil Company and who
are expected to be employed by the MPC Group imatelgti after the Distribution Date. An initial trdas of assets and Liabilities shall occur
on or about June 16, 2011. On or about Octobe?@®11, Marathon Petroleum shall take all necesdepsdo have the Marathon Petroleum
Retirement Plan accept assets and Liabilities ffuerRetirement Plan of Marathon Oil Company baged final actuarial calculation
representing any benefits accrued by individuale Wave accrued benefits in the Retirement Planarfakthon Oil Company and who are
employed by the MPC Group immediately after thetii¥igtion Date.

(c) PostMay 31, 2011 Transfers and Delayed Transfer Em@ey®n or before February 29, 2012, Marathon Oil lfa&k all
necessary steps to have the Retirement Plan oftMara@il Company accept assets and Liabilities ftbenMarathon Petroleum Retirement
Plan representing any benefits accrued by indivgdwéo transferred from the MPC Group to the MR@@r after May 31, 2011 and have
accrued benefits in the Marathon Petroleum RetirgrRé&an. On or before February 29, 2012, MarathetndReum shall take all necessary
steps to have the Marathon Petroleum Retirement&leept assets and Liabilities from the Retirenfdah of Marathon Oil Company
representing any benefits accrued by individuale wansferred from the MRO Group to the MPC GrofipravMay 31, 2011 and have
accrued benefits in the Retirement Plan of MaratBdrCompany.

(d) Transfer of Pension Plan AsseWith respect to both the Retirement Plan of MawatOil Company and the Marathon Petroleum
Retirement Plan the Parties agree that with regpecansfers from each respective plan, assetaandelated earnings or losses shall be
determined and transferred from each plan’s trusccordance with Section 414(l) of the Code, TugaRegulation Section 1.414(1)-1,
Section 208 of ERISA and the assumptions and vialuatethodology which the Pension
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Benefit Guaranty Corporation would have used uiststion 4044 of ERISA as of the Distribution Dasesat forth in Schedule 2 to this
Agreement.

(e) Continuation of Elections

(i) MPC Continuation of ElectionsAs of the Distribution Date, Marathon Petroleuant{ng directly or through a member of the
MPC Group) shall cause the Marathon Petroleum &atint Plan to recognize, to the extent practicalexisting elections, including
beneficiary designations, payment form electiord rights of alternate payees under qualified doimestations orders with respect to
MPC Participants under the Retirement Plan of MematOil Company.

(i MRO Continuation of ElectionsAs of the Distribution Date, Marathon Qil (actidgectly or through a member of the MRO
Group) shall cause the Retirement Plan of Maratbib@ompany to recognize, to the extent practicadlleexisting elections beneficic
designations, payment form elections and righ@lternate payees under qualified domestic relatimdsrs with respect to MRO
Participants under the Marathon Petroleum Retirgm&m.

Section 3.Delayed Transfer Employees

(a) Marathon Petroleum Company LP Delayed TrarSfeployees

(i) MPC Continuation of ElectionsAs of each Delayed Transfer Employee’s Transf@eDMarathon Petroleum (acting directly
or through a member of the MPC Group) shall cansévtarathon Petroleum Retirement Plan to recogiozéhe extent practicable, all
existing elections under the Retirement Plan ofd¢tasn Oil Company, including beneficiary designasiopayment form elections and
rights of alternate payees under qualified domestations orders with respect to each Delayed StearEmployee who transfers from
the MRO Group to the MPC Group.

(il MRO Continuation of ElectionsAs of each Delayed Transfer Employee’s Transf@eDMarathon Oil (acting directly or
through a member of the MRO Group) shall causéritt@ement Plan of Marathon Oil Company to recognia the extent practicable,
all existing elections under the MPC RetirementdR@nPlan, including beneficiary designations, pegtrform elections and rights of
alternate payees under qualified domestic relatiwders with respect to each Delayed Transfer Eygglavho transfers from the MPC
Group to the MRO Group.

Section 3.Defined Contribution PlansOn the Distribution Date, Marathon Petroleumitagctirectly or through a member of the M
Group) shall assume or continue sponsorship ofteathon Petroleum Thrift Plan which shall be ceeadn or prior to the Distribution Date.
Marathon Petroleum shall take all necessary smpthé& Marathon Petroleum Thrift Plan to accepetssand Liabilities, including participant
loans, from the Marathon Oil Company Thrift Plapressenting any benefits accrued by individuals, ateemployees of the MPC Group
either (i) immediately on or after the DistributiBate, or (ii) the applicable Transfer Date in tiase of a Delayed Transfer Employee moving
from the MRO Group to the MPC Group, or (iii) whetired or terminated as Downstream Employees Afteit 1, 1998 and prior to the
Distribution Date who have accrued benefits inNa@athon Oil Company Thrift Plan. Marathon Petroheshall also take all necessary steps
for the Marathon Petroleum Thrift Plan to accegess and Liabilities, including participant loafrem the
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Marathon Oil Company Thrift Plan representing aepdfits accrued by Speedway Employees, who haveetbenefits in the Marathon (
Company Thrift Plan.

Section 3.45peedway LLC Qualified Benefit Plarisnmediately after the Distribution Date Speedwa{ shall remain a Subsidiary of
Marathon Petroleum.

(a) Speedway LLC and its direct Subsidiaries st@iltinue to sponsor the Speedway LLC Retirement, Pdet such period of time as
Speedway LLC shall determine in its sole discretion

(b) Speedway LLC and its direct Subsidiaries statitinue to sponsor the Speedway LLC RetiremeningawPlan, for such period of
time as Speedway LLC shall determine in its soderdition.

ARTICLE IV
NON-QUALIFIED PLANS

Section 4.1Excess Benefit Plans

(a) Marathon Oil Company Excess Benefit Platarathon Oil Company shall continue to sponserNtarathon Oil Company Excess
Benefit Plan after the Distribution Date, for syghriod of time as Marathon Qil shall determinetinsiole discretion. Marathon Oil shall take
all necessary steps for the Marathon Oil CompargeEs Benefit Plan to accept Liabilities from therdfaon Petroleum Excess Benefit Plan
representing any benefits accrued by individuale ate either (i) MRO Employees or (ii) Delayed Tsfam Employees who move from the
MPC Group to the MRO Group and, in either caseelancrued benefits in the Marathon Petroleum ExBesgfit Plan. Marathon Oil shall
also take all necessary steps for the MarathoC@ihpany Excess Benefit Plan to accept Liabilitresnfthe Speedway Excess Benefit Plan
representing any benefits accrued by individuals are either (i) MRO Employees or (ii) Delayedister Employees who move from the
MPC Group to the MRO Group and, in either caseetwocrued benefits in the Speedway Excess Berafit P

(b) Marathon Petroleum Excess Benefit Pldarathon Petroleum Company LP shall continugotmsor the Marathon Petroleum
Excess Benefit Plan after the Distribution Date,sfiech period of time as Marathon Petroleum shettbiainine in its sole discretion. Marathon
Petroleum (acting directly or through a memberthef MPC Group) shall take all necessary steps tMhbrathon Petroleum Excess Benefit
Plan to accept Liabilities from the Marathon Oil@many Excess Benefit Plan representing any berafisied by individuals, who are eitl
(i) MPC Employees or (ii) Delayed Transfer Emplay@eého move from the MRO Group to the MPC Group amejther case, have accrued
benefits in the Marathon Oil Company Excess Berdfin. Marathon Petroleum (acting directly or tlglo@ member of the MPC Group)
shall also take all necessary steps for the MaraBeiroleum Excess Benefit Plan to accept Liabdlifrom the Marathon Oil Company Exc
Benefit Plan representing any benefits accruedtividuals, who are Speedway Employees and have@ddenefits in the Marathon Oll
Company Excess Benefit Plan.

Section 4.0fficer Deferred Compensation Plans

(a) Marathon Oil Company Deferred Compensation PMarathon Oil (acting directly or through a membéthe MRO Group) shall
continue to sponsor the Marathon Oil Company Deteompensation Plan, for such period of time asathan Oil shall determine in its
sole discretion. After the Distribution Date eliilemployees of Marathon Oil or its Subsidiariealistontinue to participate in the Marathon
Oil Company Deferred Compensation Plan. Marathdr{a@ting directly or through a member of the MR@@) shall take all necessary
steps for the Marathon Oil Company Deferred Comatms Plan to accept Liabilities from the MaratHetroleum Deferred Compensation
Plan
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representing any benefits accrued by individuals are either (i) MRO Employees or (ii) Delayedister Employees transferring from the
MPC Group to the MRO Group and, in either caseetaocrued benefits in the Marathon Petroleum Defe@ompensation Plan as of the
Effective Time or Transfer Date, as applicableadidition, Marathon Qil (acting directly or throughmember of the MRO Group) shall take
all necessary steps for the Marathon Oil Comparfgided Compensation Plan to accept Liabilities fiitven Speedway Deferred
Compensation Plan representing any benefits actyéutividuals who are MRO Employees and havewtibenefits in the Speedway
Deferred Compensation Plan as of the Effective Time

(b) Marathon Petroleum Deferred Compensation Plere Marathon Petroleum Deferred Compensation $haifi continue to be
sponsored by Marathon Petroleum (acting directlthosugh a member of the MPC Group), for such pkoibtime as Marathon Petroleum
shall determine in its sole discretion. After thistBlbution Date eligible employees of MarathonrBletum or its Subsidiaries shall continue to
participate in the Marathon Petroleum Deferred Censation Plan. Marathon Petroleum (acting diremtlihrough a member of the MPC
Group) shall take all necessary steps for the MaraPetroleum Deferred Compensation Plan to addeptlities from the Marathon Oil
Company Deferred Compensation Plan representindp@angfits accrued by individuals, who are eitheMPC Employees or (ii) Delayed
Transfer Employees transferring from the MRO GrthgoMPC Group and, in either case, have accrueefibem the Marathon Oil Compa
Deferred Compensation Plan. Marathon Petroleunmn@directly or through a member of the MPC Grosipall also take all necessary steps
for the Marathon Petroleum Deferred Compensatian R accept Liabilities from the Marathon Oil Camy Deferred Compensation Plan
representing any benefits accrued by individuale ate Speedway Employees and have accrued bendfits Marathon Oil Company
Deferred Compensation Plan.

Section 4.3ontinuation of ElectionsAll deferral elections under the Marathon Oil Gmny Deferred Compensation Plan, the
Marathon Petroleum Deferred Compensation Planlam&peedway Deferred Compensation Plan shall reimaifiect for all of 2011.

Section 4.45peedway Nonqualified Plans

(a) Speedway Excess Benefit Pla®peedway LLC shall continue to sponsor (for quetiod of time as Speedway LLC shall determine
in its sole discretion) and retain the Liabilitefsthe Speedway Excess Benefit Plan after the ibigion Date except for those Liabilities
transferred pursuant to Section 4.1(a).

(b) Speedway Deferred Compensation Pl8peedway LLC shall continue to sponsor (for quetiod of time as Speedway LLC shall
determine in its sole discretion) and retain thabllities of the Speedway Deferred Compensation Bfter the Distribution Date, except for
those Liabilities transferred pursuant to Sectici{&).

(c) EMRO Marketing Company Deferred Compensati@anPDn and immediately following the Distribution @BaSpeedway LLC
shall continue to sponsor the frozen EMRO Marke@ugpany Deferred Compensation Plan (for such geridime as Speedway LLC shall
determine in its sole discretion). Neither MRO aay member of the MRO Group shall assume any lifesilwith respect to this plan.
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ARTICLE V
WELFARE BENEFITS PLANS AND EMPLOYMENT PRACTICES

Section 5.1Adoption of Plans by MPC

(a) Prior to the Distribution Date, Marathon Pegtoh (acting directly or through a member of the MBPX@up) shall establish welfare
benefit plans and employment practices substaysathilar to those currently available to DownstreBEmployees generally. Marathon
Petroleum shall retain the assets and Liabilitfesllcsuch welfare benefit plans and employmentticas on and after the Distribution Date.

(b) Terms of Participation in MPC Welfare Plariddarathon Petroleum (acting directly or througim@mber of the MPC Group) shall
cause each MPC Welfare Plan to (i) waive all linitas as to preexisting conditions, exclusions sewice conditions with respect to
participation and coverage requirements appliceloMPC Participants and Delayed Transfer Employesessferring from the MRO Group to
the MPC Group, (ii) honor any deductibles, out-ofsket maximums, and co-payments incurred by MP@diaants and Delayed Transfer
Employees transferring from the MRO Group to theQVBroup under the corresponding MRO Welfare Plasaiisfying any applicable
deductibles, out-of-pocket maximums or co-paymentier an MPC Welfare Plan during the same plan iypeahich such deductibles, out-
of-pocket maximums and co-payments were made,ianddive any waiting period limitation or evideaof insurability requirement that
would otherwise be applicable to (A) an MPC Paptcit following the Distribution Date or (B) a Dety Transfer Employee transferring
from the MRO Group to the MPC Group following suablayed Transfer Employee’s Transfer Date, in ezde to the extent such MPC
Participant or Delayed Transfer Employee, as apple; had satisfied any similar limitation undez ttorresponding MRO Welfare Plan.

(c) Terms of Participation in MRO Welfare Plaridarathon Oil (acting directly or through a membéthe MRO Group) shall cause
each MRO Welfare Plan to (i) waive all limitatioas to preexisting conditions, exclusions, and sergonditions with respect to participation
and coverage requirements applicable to MRO Ppatits and Delayed Transfer Employees transferromg the MPC Group to the MRO
Group, (ii) honor any deductibles, out-of-pocketdnaums, and co-payments incurred by MRO Participamtd Delayed Transfer Employees
transferring from the MPC Group to the MRO Grouplemnthe corresponding MPC Welfare Plan in satigfyiny applicable deductibles, out-
of-pocket maximums or co-payments under an MPC &velPlan during the same plan year in which sudactéles, out-of-pocket
maximums and co-payments were made, and (iii) wamnyewaiting period limitation or evidence of inability requirement that would
otherwise be applicable to (A) an MRO Participantiiofving the Distribution Date or (B) a Delayed msfier Employee transferring from the
MPC Group to the MRO Group following such Delayedrisfer Employee’s Transfer Date, in each caska@xtent such MRO Participant
or Delayed Transfer Employee, as applicable, hésfiga any similar limitation under the corresporgiIMRO Welfare Plan.

(d) Speedway LLC shall continue to sponsor itsentrERISA welfare Benefit Plans, payroll practie@sl employment policies subject
to its right under each plan to terminate, amenchodify each plan.

(e) Continuation of Elections

(i) With respect to MPC Participants, as of thetfilisition Date, Marathon Petroleum (acting direcththrough a member of the
MPC Group) shall cause each MPC Welfare Plan togize all elections and designations (includingaVerage and contribution
elections and beneficiary designations) made by MBicipants under, or with respect to, the
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MPC Welfare Plans or the corresponding MRO Welfan, as applicable, and apply such elections asjdations under the MPC
Welfare Plan for the remainder of the period oiiqus for which such elections or designations gréhbir original terms applicable, to
the extent an election or designation made ungarticular MRO Welfare Plan is available under¢beresponding MPC Welfare Ple
With respect to each Delayed Transfer Employeestearing from the MRO Group to the MPC Group, asuth Delayed Transfer
Employee’s Transfer Date, Marathon Petroleum (gddiinectly or through a member of the MPC Groulistause each MPC Welfare
Plan to recognize all elections and designatiamdyding all coverage and contribution electiond baneficiary designations) made by
such Delayed Transfer Employee under, or with retsjpe the corresponding MRO Welfare Plan and appbh elections and
designations under the MPC Welfare Plan for theaiader of the period or periods for which such &bes or designations are by their
original terms applicable, to the extent such @ecor designation is available under the corredpunMPC Welfare Plan.

(i) With respect to MRO Participants, as of thestfibution Date, Marathon Qil (acting directly droaugh a member of the MRO
Group) shall cause each MRO Welfare Plan to re@egall elections and designations (including allerage and contribution elections
and beneficiary designations) made by MRO Partitpander, or with respect to, the MRO Welfare Planthe corresponding MPC
Welfare Plan, as applicable, and apply such elestamd designations under the MRO Welfare Plath®remainder of the period or
periods for which such elections or designatiomesbgrtheir original terms applicable, to the ext@melection or designation made ur
a particular MPC Welfare Plan is available underdbrresponding MRO Welfare Plan. With respectacheDelayed Transfer
Employee transferring from the MPC Group to the MBf@up, as of such Delayed Transfer Employee’s SfearDate, Marathon Oil
(acting directly or through a member of the MRO @apshall cause each MRO Welfare Plan to recogaizelections and designations
(including all coverage and contribution electiamsl beneficiary designations) made by such Deldyadsfer Employee under, or with
respect to, the corresponding MPC Welfare Planagpudly such elections and designations under the MR®are Plan for the
remainder of the period or periods for which sulgtions or designations are by their original tempplicable, to the extent such
election or designation is available under theegponding MRO Welfare Plan.

Section 5.4 iabilities for Claims.

(a) MPC Employees and Former MPC Employedarathon Petroleum shall, or shall cause one oerotrer members of the MPC
Group to, continue to provide payment or reimbursetnfior all Liabilities under the MRO Welfare Pldios claims incurred by MPC
Employees and former employees of the MPC Group avekacnot MRO Employees. Such payment or reimburseotdigation shall be made
by the first anniversary of the Distribution. Mdrah Petroleum shall, or shall cause one or morerattembers of the MPC Group to, assume
all Liabilities with respect to the MPC Welfare Rfa as contemplated by this Agreement. Additionaflgrathon Petroleum shall, or shall
cause the MPC Welfare Plans to assume all Liadslitinder the MRO Welfare Plans with respect toridaof Downstream Employees that
incurred but unreported as of the Effective Timeegorted but not processed and paid as of thetiféeTime. With respect to each Delayed
Transfer Employee transferring from the MPC Graughe MRO Group, Marathon Petroleum shall contitoueetain all Liabilities under the
MPC Welfare Plans incurred and reported befor@htger Transfer Date in accordance with each slafigpstandard policies and practices
for processing and paying claims.

(b) MRO Employees and Former MRO EmployeEgcept as provided in Section 5.2(a), MarathonCGdimpany shall retain all
Liabilities under the MRO Welfare Plans. With resp® each Delayed Transfer Employee transferniomfthe MRO Group to the MPC
Group, Marathon Qil shall
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continue to retain all Liabilities under the MRO Wéee Plans incurred and reported before his offmansfer Date in accordance with each
such plan’s standard policies and practices focgssing and paying claims.

(c) Cooperation Marathon Oil and Marathon Petroleum agree to ecaie to assure the transfers of Liabilities urilisrSection 5.2 are
effected in a manner intended to have a minimuneesgvimpact, if any, on employees.

(d) Responsibility for Processing and Paymeviarathon Oil agrees to process and pay (or &nge for payment) claims for which
Marathon Oil retains the Liability under this Secti5.2, and Marathon Petroleum agrees to procespan(or to arrange for payment) clai
for which Marathon Petroleum retains the Liabilityder this Section 5.2. Processing and paymemrferParty may be done for the other
Party pursuant to the Transition Services Agreement

(e) Balances Any balances including imprest balances and dgayment balances held temporarily by a thiadty administrator as
the Distribution Date will be divided on a per-dagbasis between Marathon Oil and Marathon Petnoland used to pay benefits or
administrative fees of the appropriate Welfare Blamovided, however that the Prudential Advanaarum Account shall be divided based
upon the respective coverage levels of MRO Pagitipand MPC Participants in light of the provideecommendation that this is its best
practice.

ARTICLE VI
NON-U.S. MPC EMPLOYEES

Marathon Petroleum (acting directly or through amher of the MPC Group) shall take steps to probieeefit plan coverage to
employees of its non-U.S. Subsidiaries effectivefabe Distribution Date. Given the limited numindithese employees and the practical
limitations of establishing similar benefit plamsthose jurisdictions, such arrangements may Werdiit than current benefit plan plans
offered to certain employees of non-U.S. Subsidgri

ARTICLE VII
REIMBURSEMENT ACCOUNT PLANS

Section 7.1Plans. Effective not later than the Distribution Dateaidthon Petroleum (acting directly or through a fenof the MPC
Group) shall commence sponsorship of the Maratharoleum health and dependent care spending acptang and health care
reimbursement account plans (the * MPC Reimbursémetount Plans), with features that are substantially the samé¢hase in the MRO
Health Care Spending Account Plan, the MRO Depemndare Reimbursement Account Plan and the MRO Hé&&timbursement Account
Plan immediately prior to the Distribution (the ‘R Reimbursement Account Pla)sEach MPC Participant shall cease participatmthe
MRO Reimbursement Account Plans effective as oDistribution and shall commence participationtia MPC Reimbursement Account
Plans. The elections of each MPC Participant uttteMRO Reimbursement Account Plans for calendar 2811 shall be recognized under
the MPC Reimbursement Account Plans.

(a) Effective as of the Distribution Date, Marathi®etroleum (acting directly or through a membethefMPC Group) shall assume
responsibility for administering and, to the extesquired by the terms of the plan, paying all t@imsement claims under the MPC
Reimbursement Account Plans with respect to caleyelar 2011, whether arising before, on or after@stribution Date, and Marathon Oil
(acting directly or through a member of the MRO @apshall retain responsibility for administeringdato the extent required by the term
the plan, paying all reimbursement claims under
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the MRO Reimbursement Account Plans with respecatendar year 2011, whether arising before, aafter the Distribution Date. In
addition, Marathon Qil (acting directly or throughmember of the MRO Group) shall retain resporigitfibr administering and, to the extent
required by the terms of the plan, paying all rainsiement claims under the MRO Reimbursement AccBlamts with respect to calendar y
2010, including claims of MPC Participants.

(b) With respect to each Delayed Transfer Empldyeesferring from the MRO Group to the MPC Groueaive as of such Delayed
Transfer Employee’s Transfer Date, Marathon Petiraléacting directly or through a member of the MB@up) shall assume responsibility
for administering and, to the extent required ytdrms of the plan, paying all reimbursement ctaimder the MPC Reimbursement Accc
Plans of such Delayed Transfer Employee with resjpecalendar year 2011, whether arising beforegraafter such Transfer Date. With
respect to each Delayed Transfer Employee tramsfeimrom the MPC Group to the MRO Group, effectasof such Delayed Transfer
Employee’s Transfer Date, Marathon Oil (acting dilyeor through a member of the MRO Group) shadiumse responsibility for
administering and, to the extent required by thmseof the plan, paying all reimbursement claimdarrthe MRO Reimbursement Account
Plans of such Delayed Transfer Employee with resjeecalendar year 2011, whether arising beforegraafter such Transfer Date.

Section 7.Zash Transfers Marathon Oil (acting directly or through a membé&the MRO Group) shall retain all amounts deferoy
MRO Participants under the MRO Reimbursement Act®lans, as well as Delayed Transfer Employeestvensfer from the MPC Group
to the MRO Group. To the extent that such amoumsat being separately accounted for and retadyedarathon Petroleum, Marathon Oil
(acting directly or through a member of the MRO @apshall transfer or cause an amount of cash tealnsferred to Marathon Petroleum
equal to (i) the amounts deferred by MPC Partidipand Delayed Transfer Employees who transfer fterMRO Group to the MPC Group
under the MRO Reimbursement Plans for the perigihipéng with January 1, 2011 and ending on therbistion Date, reduced by (ii) the
sum of all claims for calendar year 2011 paid uriderMRO Reimbursement Plans to or on behalf of NfRg@icipants and Delayed Transfer
Employees who transfer from the MRO Group to theOMBoup. Cash transfers under this Section 7.2 ebaiir as mutually agreed by the
Parties, and may be effected by means of periadicudtiple transfers; provided, however, that altls transfers shall be complete not later
than December 31, 2012.

ARTICLE VI
COBRA

Section 8.IMPC Participants. Effective as of the Distribution Date, Marathcgti®leum (acting directly or through a member &f th
MPC Group) shall assume, or shall have caused € M elfare Plans to assume, responsibility for d@npe with the health care
continuation coverage requirements of COBRA wittpext to MPC Participants who, as of the day padhe Distribution Date, were
covered under an MRO Welfare Plan pursuant to COBRWho had a COBRA qualifying event (as define€ode Section 4980B) prior to
the Distribution Date.

Section 8.Delayed Transfer Employees

(a) For COBRA qualifying events (as defined in C&#etion 4980B) occurring on and after a Delayeah$ter Employee’s Transfer
Date:

(i) For Delayed Transfers to MPQViarathon Petroleum (acting directly or througmember of the MPC Group) shall assume, or
shall have caused the MPC Welfare Plans to asswsgonsibility for compliance with the health caomtinuation coverage
requirements of COBRA with respect to such Delayshsfer Employee who transfers from the MRO Grughe MPC Group (and
his or her qualified beneficiaries under COBRA).
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(il) For Delayed Transfers to MROMarathon Oil (acting directly or through a membéthe MRO Group) shall assume, or shall
have caused the MRO Welfare Plans to assume, reifiip for compliance with the health care cont@tion coverage requirements of
COBRA with respect to such Delayed Transfer Empoyo transfers from the MPC Group to the MRO Gr@am his or her
qualified beneficiaries under COBRA).

(b) For COBRA qualifying events (as defined in C&bxtion 4980B) occurring before a Delayed Transfaployee’s Transfer Date:

(i) For Delayed Transfers to MP@Varathon Oil (acting directly or through a membéthe MRO Group) shall retain, or shall
have caused the MRO Welfare Plans to retain, resbitity for compliance with the health care cont@tion coverage requirements of
COBRA with respect to such Delayed Transfer Empoyo transfers from the MRO Group to the MPC Gr@am his or her
qualified beneficiaries under COBRA).

(i) For Delayed Transfers to MROMarathon Petroleum (acting directly or througmamber of the MPC Group) shall retain, or
shall have caused the MPC Welfare Plans to retagmonsibility for compliance with the health caomtinuation coverage requireme
of COBRA with respect to such Delayed Transfer Eogpeé who transfers from the MPC Group to the MROuUBr(and his or her
qualified beneficiaries under COBRA).

ARTICLE IX
INACTIVE EMPLOYEE AND RETIREE WELFARE BENEFIT PLANS

Section 9.1 evel Premium Life Insurance PlaMarathon Oil shall arrange with the applicablgurance carrier to issue a separate
insurance policy for eligible Downstream Employestigipants and eligible MPC Employee participantthe Level Premium Life Insurance
Plan which shall be used to create a separate Rreetium Life Insurance Plan sponsored by Maraf@tmoleum or another member of the
MPC Group on or before the Distribution Date.

Section 9.Retiree Medical Marathon Petroleum (acting directly or througimember of the MPC Group) shall no later than the
Distribution Date sponsor a health plan for eligibktired Downstream Employees substantially smidahe retiree provisions of the Health
Plan of Marathon Oil Company and other MRO Welfalens providing health benefits to retirees. ThalthePlan of Marathon Oil Compa
or other MRO Welfare Plans providing health besdfit retirees shall retain Liability for retiree digal obligations to all eligible retired
Upstream Employees, as well as all Downstream Eyeglo who retired on or before April 1, 1998. MagaitfPetroleum shall have no
Liability for retiree medical obligations to MRO Froyees, and Marathon Oil shall have no Liabiliy fetiree medical obligations to MPC
Employees.

Section 9.3.ong Term Disability With respect to employees currently in pay statudaming benefits under the Long Term Disabi
Plan of Marathon Oil Company, the ongoing respadliisés for claims shall be allocated as follows:

(a) Marathon Petroleum (acting directly or throagmember of the MPC Group) shall cause a long thsability plan sponsored by
Marathon Petroleum (acting directly or through amher of the MPC Group) to assume all Liabilities Bmwnstream Employees who
became eligible for benefits after March 31, 199#ject to the terms of that plan, which shall llessantially similar to the terms of the Lc
Term Disability Plan of Marathon Oil Company.
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(b) The Long Term Disability Plan of Marathon Oib@pany shall retain, or cause to be retained,iabilities for (i) all Upstream
Employees and (ii) Downstream Employees who becaligible for benefits on or before March 31, 1988bject to the terms of such plan.

Section 9.4 iabilities for Claims.

(a) Downstream Employees and Former Downstream &repk. Except as otherwise provided in this Agreemerabilities under the
MRO Welfare Plans for claims made by or relatindptovnstream Employees and former Downstream Employéno are not MRO
Employees shall be fully assumed by the MPC WelRdams on the Distribution Date, and Marathon Retirm shall be responsible for
administration of such claims.

(b) Upstream Employees and Former Upstream Empsayeecept as otherwise provided in this Agreementbiliites under the MRO
Welfare Plans for claims made by or relating tdJ@stream Employees and former Upstream Employéesare not MPC Employees or
Speedway Employees and (i) Downstream Employeéarorer Downstream Employees who retired on or teefpril 1, 1998 or terminated
employment (other than by retirement) on or befdezch 31, 1998 shall be fully retained by the MR@If&re Plans on the Distribution De
and Marathon Oil shall be responsible for admiaistn of such claims.

(c) Delayed Transfer Employeeg&xcept as otherwise provided in this Agreemeiitt) vespect to Delayed Transfer Employees,
Liabilities for claims made by Delayed Transfer Hoyges shall remain with the Welfare Plans of timpleying entity up until the applicable
Transfer Date. On and after the applicable Trari3tde, the Welfare Plans of the new employing ert#t of the day immediately after the
applicable Transfer Date shall be liable for claiansd such new employing entity shall be respoadinl administration of such claims.

(d) Cooperation Marathon Oil and Marathon Petroleum agree to capdp assure the transfers of Liabilities under $ection 9.4 ar
effected in a manner intended to have a minimuneesgvimpact, if any, on employees.

ARTICLE X
RETENTION OF LIABILITIES AND EMPLOYMENT ISSUES

Section 10.Employment Claims and LitigatiarClaims and litigation by or relating to Upstre&mployees and former Upstream
Employees who are not MPC Employees or Speedwaydyegs, shall be retained by Marathon Oil or a manah the MRO Group. Claims
and litigation by or relating to Downstream Emplegeand former Downstream Employees who are not MRiployees shall be retained by
Marathon Petroleum or a member of the MPC Group.

Section 10.Zollective Bargaining Agreements$/arathon Petroleum shall retain or assume albbilitg for the collective bargaining
agreements of all represented MPC Employees. Mama®etroleum (acting directly or through a membdeéhe MPC Group) shall take all
necessary steps to assume Liability for colledbasgaining agreements as well as any Liabilityg@articipation under any multi-employer
pension plans in which MPC Employees participate.

ARTICLE Xl
LEAVES OF ABSENCE, PAID TIME OFF AND PAYROLL

Section 11.Transfer of Employees on Leaves of Abserdbobligations to Downstream Employees (exclydemployees on sick
leave who became eligible for long-term disabibignefits
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prior to April 1, 1998) on a leave of absence of ype on the Distribution Date shall be the resilitity of Marathon Petroleum. All
obligations to (i) Upstream Employees on a leavelafence of any type on the Distribution Date @hd6wnstream Employees on sick
leave who became eligible for long-term disabiignefits prior to April 1, 1998 shall be the resgibility of Marathon Oil.

Section 11.MPC Leaves of Absenc&xcept as otherwise specifically assigned taMIRO Group in this Agreement, Marathon
Petroleum shall retain Liability (including Liakiks for associated administrative functions) ibb@wnstream Employees who have
commenced a leave of any type prior to the DistidmuDate or on and after the Distribution Datejeubto the MPC Group’s applicable
employment practices and policies including the &ttamn Petroleum Sick Benefit Plan, or other paitktioff plan or policy.

Section 11.3MRO Leaves of Absencé&xcept as otherwise specifically assigned toMIRC Group in this Agreement, Marathon QOil
shall retain Liability (including Liabilities forssociated administrative functions) for all Upstneamployees who have commenced a leave
of any type prior to the Distribution Date or ordaafter the Distribution Date subject to the MRQ@y's applicable employment practices
and policies including the Marathon Oil Companyk3enefit Plan or other paid time off plan or pglic

Section 11.Military Leaves. Both Parties shall fully comply with all applidai.aw applying to leaves granted for military seev

ARTICLE XIl
WORKERS’ COMPENSATION

Section 12.Treatment of Claims

(a) MRO Workers Compensation Claim$4arathon Oil (acting directly or through a membéthe MRO Group) will be responsible 1
all Liabilities (including Liabilities for associetl administrative functions) for workers’ compermatlaims made by

(i) employees who were Upstream Employees at the tf their compensable injuries and
(i) all Upstream Employees and Downstream Empleyfee compensable injuries occurring on or prioMarch 31, 1998

(b) MPC Workers Compensation ClaimsMarathon Petroleum (acting directly or througimember of the MPC Group) will be
responsible for all Liabilities for all WC Claimg€luding Liabilities for associated administratifusctions), except as provided in
Section 12.1(a). To the extent that insurance @gescannot be assumed by Marathon Petroleum fosutyWC Claims, Marathon
Petroleum shall indemnify and hold harmless Manat@d for any such claims. At a mutually agreed mjgate (but not later than the first
anniversary of the Distribution Date), an actudyidketermined present value of such claims shaéidienated and Marathon Petroleum shall
reimburse Marathon Oil that amount.

Section 12.2Vhen Workers Compensation Claims Maéer purposes of this Article XII, WC Claims shiaéi deemed “made” at the
time of the occurrence of the event giving riseligibility for workers’ compensation benefits.
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Section 12.Fost-Distribution Date ClaimsAll workers’ compensation Liabilities relating to, arising ofitar resulting from any clair
by an MPC Employee or former Downstream Employee ismmot an MRO Employee that results from an amtidincident or event
occurring, or from an occupational disease whiatobges manifest, on or after the Distribution Ddtellsbe retained by Marathon Petroleum
or a member of the MPC Group. All workers’ compdiusaLiabilities relating to, arising out of, orgelting from any claim by an MRO
Employee or former Upstream Employee who is ndi&C Employee that results from an accident, indiderevent occurring, or from an
occupational disease which becomes manifest, afterthe Distribution Date shall be retained byrddaon Oil or a member of the MRO
Group.

Section 12.Delayed Transfer Employees

(a) All workers’ compensation Liabilities relating, arising out of, or resulting from any claim &yelayed Transfer Employee
transferring from the MPC Group to the MRO Grouattlesults from an accident, incident or event aieg, or from an occupational dise:
which becomes manifest, before such Delayed Traisfeloyee’s Transfer Date shall be assumed oinedaas applicable, by Marathon
Petroleum or a member of the MPC Group.

(b) All workers’ compensation Liabilities relatirig, arising out of, or resulting from any claim &pelayed Transfer Employee
transferring from the MRO Group to the MPC Grouattlesults from an accident, incident or event aieg, or from an occupational dise:
which becomes manifest, before such Delayed Traisfgployees Transfer Date shall be assumed or retained,@alple, by Marathon O
or a member of the MRO Group.

(c) All workers’ compensation Liabilities relatirig, arising out of, or resulting from any claim &elayed Transfer Employee that
results from an accident, incident or event ocagyror from an occupational disease which beconasfast, on or after such Delayed
Transfer Employee’s Transfer Date shall be retaoreassumed, as applicable, by the entity thatinesahe new employing entity on the
Transfer Date.

Section 12.%ollateral. On and after the Distribution Date, Marathon &letrm (acting directly or through a member of the®
Group) shall be responsible for providing all ctalal required by insurance carriers in connectigth WC Claims for which Liability is
allocated to the MPC Group under this Article Xarathon Oil (acting directly or through a membéthee MRO Group) shall be responsi
for providing all collateral required by insuranzariers in connection with WC Claims for which hility is allocated to the MRO Group
under this Article XII.

Section 12.6VIPC Legacy PoliciesUpon receipt by Marathon Oil of a statement fdjuatments to the legacy policies involving
Liabilities for which Marathon Petroleum is Liahleder Section 12.1, Section 12.3 or Section 12 arakhon Oil will submit to Marathon
Petroleum a copy of the workers’ compensation portif the statement involving Downstream Employ#ebe statement requires an
additional premium for the workersbmpensation portion, Marathon Petroleum will sutarpayment to Marathon Qil for the amount of s
required premium, and if the statement providesfoeturn of premium paid for the workers’ compeiesaportion, Marathon Oil will submit
a payment to Marathon Petroleum for the amountiofiseturn of premium.

Section 12.MRO Legacy PoliciesUpon receipt by Marathon Petroleum of a staterf@madjustments to the legacy policies involving
Liabilities for which Marathon Oil is Liable und&ection 12.1, Section 12.3 or Section 12.4, Maratetroleum will submit to Marathon
a copy of the workers’ compensation portion ofsteement involving Upstream Employees. If theestent requires an additional premium
for the workers’ compensation portion, Marathon Will submit a payment to
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Marathon Petroleum for the amount of such requiregnium, and if the statement provides for a retfrpremium paid for the workers’
compensation portion, Marathon Petroleum will sulbappayment to Marathon Oil for the amount of stetiarn of premium.

Section 12.8Notification of Government Authoritiedarathon Petroleum (acting directly or througimember of the MPC Group) will
have responsibility for notifying applicable goverental authorities, as appropriate, of any on-theljpjuries or WC Claims for which a
member of the MPC Group is responsible under thigla XII. Marathon Oil (acting directly or throliga member of the MRO Group) will
have responsibility for notifying applicable Goverental Authorities, as appropriate, of any on-tieipjuries or WC Claims for which a
member of the MRO Group is responsible under thitcke XIl. The Parties will cooperate in providing each other information needed for
these notifications and related filings.

Section 12.Assignment of Contribution RightMarathon Qil will transfer and assign (or will causnother member of the MRO Gr¢
to transfer and assign) to Marathon Petroleum othear member of the MPC Group all rights to seaktiioution or damages from any
applicable third party (such as a third party whgravates an injury to a worker who makes a WCr@)lavith respect to any WC Claim for
which any member of the MPC Group is responsiblsymnt to this Article Xll. Marathon Petroleum wilhnsfer and assign (or will cause
another member of the MPC Group to transfer anigias® Marathon Oil or another member of the MR@@ all rights to seek
contribution or damages from any applicable thiadty (such as a third party who aggravates anyrtua worker who makes a WC Claim)
with respect to any WC Claim for which any membkethe MRO Group is responsible pursuant to thischetXIl.

ARTICLE XIII
INCENTIVE COMPENSATION PLANS

Section 13.Equity Incentive Awards

(a) General This Article XIlI sets forth obligations and agraents between the Parties with respect to thariesd of outstanding
equity incentive awards under the MRO Stock Plansfahe Effective Time. Notwithstanding anythimgthis Agreement to the contrary,
(i) for purposes of the MRO Stock Plans, Marathdinsall treat employment by MPC and each membe¢heMPC Group as employment
by the MRO Group with respect to MRO Vested Optiamich are held by MPC Employees or Speedway Engasyr by Delayed Transfer
Employees who transfer from the MRO Group to theOMBroup and (ii) for purposes of the MPC Incent@@mnpensation Plan, MPC shall
treat employment by Marathon Oil and each membén@MRO Group as employment by MPC under the Mir@ntive Compensation Pl
with respect to MRO Vested Options which are hgldlRO Employees or by Delayed Transfer Employees wansfer from the MPC
Group to the MRO Group.

(b) Restriction on Exercisability of Options andB#\and Receipt or Sale of Stackhe Parties acknowledge and agree that blackout
periods will be implemented with respect to optitmpurchase common stock issued by Marathon Qiydviarathon Petroleum, whether
such options are vested or unvested, for admitiigtreeasons in accordance with the terms of theOMBRock Plans or the MPC Incentive
Compensation Plan, or any administrative practizgslicies pursuant to which such plans are opdrats applicable. Further, the Parties
acknowledge that the ability of holders of Equitwa#tds to (i) receive shares or common stock isfyedarathon Oil or Marathon Petrolet
upon the vesting of an Equity Award other thanamior (ii) direct that shares of common stockddd apon vesting of an Equity Award
may be subject to delays or limitations for adntiaisve reasons during such blackout periods.
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Section 13.Zreatment of Outstanding MRO Unvested Options

(a) All Holders Other than MPC Employees and Spesdamployees Each MRO Unvested Option outstanding under theOMBRock
Plans at the Effective Time which is held by anysea other than an MPC Employee or a Speedway Braplshall remain an option to
purchase Marathon Oil common stock issued undeapipécable MRO Stock Plan (each such option, &hRining MRO Unvested Option
"). Except as provided in this Section 13.2(a),,eBRemaining MRO Unvested Option shall be subjeth#éosame terms and conditions after
the Effective Time as the terms and conditionsiapple to the corresponding MRO Unvested Option @diately prior to the Effective Tim
The exercise price and number of shares subjezidh Remaining MRO Unvested Option shall be adjusyeaction of the Board of
Directors or Marathon Oil under the applicable MB®@ck Plan as follows: (i) the per-share exerciseepf each such Remaining MRO
Unvested Option shall be equal to the product pti& per-share exercise price of the correspondliR@ Unvested Option immediately
prior to the Effective Time and (y) the MRO PricatR, rounded up or down to the nearest whole itt, one-half cents being rounded up
(the “ MRO Adjusted Exercise Pri¢gand (ii) the number of shares of Marathon Oilronon stock subject to each such Remaining MRO
Unvested Option shall be equal to the product pfig number of shares of Marathon Oil common sgdiect to the corresponding MRO
Unvested Option immediately prior to the EffectiMene and (y) the quotient obtained by dividing fAg excess of the MRO PRistribution
Stock Value over the original exercise price oftsMRO Unvested Option by (B) the excess of the MRR§3t-Distribution Stock Value over
the MRO Adjusted Exercise Price, with any fracticsteare rounded down to the nearest whole share.

(b) MPC Employees and Speedway Employdeach MRO Unvested Option outstanding under theOMBRock Plans which is held by
an MPC Employee or Speedway Employee at the Effedtime shall be converted as of the Effective Tinte an option to purchase shares
of Marathon Petroleum common stock (each such opéin “ MPC Unvested Optidh pursuant to the terms of the MPC Incentive
Compensation Plan subject to terms and conditifies the Effective Time that are substantially $émto the terms and conditions applicable
to the corresponding MRO Unvested Option immedygpeilor to the Effective Time, except as providedhis Section 13.2(b). The exercise
price and number of shares subject to such MPC &tadeOption shall be determined as follows: (i) lee-share exercise price of each such
MPC Unvested Option shall be equal to the prodfit)athe per-share exercise price of the corredpanMRO Unvested Option
immediately prior to the Effective Time and (y) thi€C Price Ratio, rounded up or down to the neawbsie cent, with one-half cents being
rounded up (the “ MPC Adjusted Exercise Pricand (ii) the number of shares of Marathon Petmoh common stock subject to each such
MPC Unvested Option shall be equal to the prodfi¢t)ahe number of shares of Marathon Oil commtatk subject to the corresponding
MRO Unvested Option immediately prior to the EffeetTime and (y) the quotient obtained by dividi{#g the excess of the MRO Pre-
Distribution Stock Value over the original exercpgice of such MRO Unvested Option by (B) the exaafsthe MPC Stock Value over the
MPC Adjusted Exercise Price, with any fractionaughrounded down to the nearest whole share.

(c) Delayed Transfer Employees

(i) Each MRO Unvested Option held by a Delayed $fanEmployee who is an MRO Employee shall be aeguander
Section 13.2(a) on the same basis as any other MR@sted Option. Each MRO Unvested Option held Bekyed Transfer
Employee who is an MPC Employee shall be adjustettuSection 13.2(b) on the same basis as any BRE Unvested Option held
by other MPC Employees.

(i) Each Remaining MRO Unvested Option outstandinger the MRO Stock Plans held by a Delayed TeariSiployee who
transfers from the MRO Group to the MPC Group
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shall be converted as of such Transfer Date intopion to purchase shares of Marathon Petroleunmuan stock (each such option, a
“ Delayed Transfer MPC Optioh pursuant to the terms of the MPC Incentive Congation Plan and shall be subject to terms and
conditions after such Delayed Transfer Employeeansfer Date that are substantially similar totdrens and conditions applicable to
the corresponding Remaining MRO Unvested Option édliately prior to such Delayed Transfer Employdaansfer Date, except as
provided in this Section 13.2(c)(ii). The exergsé&e and number of shares subject to such Del@yaasfer MPC Option shall be
determined as follows: (A) the per-share exercigeef each such Delayed Transfer MPC Option dhakqual to the product of

(x) the per-share exercise price of the correspunBiemaining MRO Unvested Option immediately ptiosuch Delayed Transfer
Employee’s Transfer Date and (y) the MPC DelayadePRatio, rounded up or down to the nearest wbetd with one-half cents being
rounded up and (B) the number of shares of MaraBetroleum common stock subject to each such Deél@yansfer MPC Option sh
be equal to the product of (x) the number of shafédarathon Oil common stock subject to the cqgroegling Remaining MRO
Unvested Option immediately prior to such DelayedriBfer Employee’s Transfer Date and (y) the qubtbtained by dividing (1) the
excess of the mean average of the high and low N&tBBolidated transactions system trading pricédarhithon Oil common stock on
the last Trading Day on the NYSE immediately befeweh Delayed Transfer Employee’s Transfer Date thaeexercise price of the
Remaining MRO Unvested Option by (Il) the excesthefmean average of the high and low NYSE conawititransactions system
trading prices of Marathon Petroleum common statkhe last Trading Day on the NYSE immediately befsuch Delayed Transfer
Employee’s Transfer Date over the exercise pricéHfe Delayed Transfer MPC Option, as determinettuslause (A) of this

Section 13.2(c)(ii), with fractional shares roundkevn to the nearest whole share.

(iii) Each MPC Unvested Option outstanding under MPC Incentive Compensation Plan held by a Deldyadsfer Employee
who transfers from the MPC Group to the MRO Groliallsbe converted as of such Transfer Date intogion to purchase shares of
Marathon Oil common stock (each such option, a faped Transfer MRO Optiof) pursuant to the terms of the Marathon Ol
Corporation 2007 Incentive Compensation Plan a@adl bk subject to terms and conditions after suelajped Transfer Employee’s
Transfer Date that are substantially similar toti® extent practicable) the terms and conditigpdieable to the corresponding MPC
Unvested Option immediately prior to such DelayedrBfer Employee’s Transfer Date, except as pravidehis Section 13.2(c)(iii).
The exercise price and number of shares subjesttdio Delayed Transfer MRO Option shall be deterthafollows: (A) the per-share
exercise price of each such Delayed Transfer MR@o@®ghall be equal to the product of (x) the peare exercise price of the
corresponding MPC Unvested Option immediately piaosuch Delayed Transfer Employee’s Transfer Ratk(y) the MRO Delayed
Price Ratio, rounded up or down to the nearest &vheht with one-half cents being rounded up andi®number of shares of
Marathon Oil common stock subject to each suchy@eldransfer MRO Option shall be equal to the pobdii (x) the number of shar
of Marathon Petroleum common stock subject to tireesponding MPC Unvested Option immediately praosuch Delayed Transfer
Employee’s Transfer Date and (y) the quotient oladiby dividing (1) the excess of the mean averdghe high and low NYSE
consolidated transactions system trading pricédarfithon Petroleum common stock on the last TraBiagon the NYSE immediately
before such Delayed Transfer Employee’s Transfeée Daer the exercise price of the MPC Unvestedddply (1) the excess of the
mean average of the high and low NYSE consolidatatsactions system trading prices of Marathorc@ihmon stock on the last
Trading Day on the NYSE immediately before suchapetl Transfer Employee’s Transfer Date over theoise price for the Delayed
Transfer MRO Option, as determined under clauseofAlis Section 13.2(c)(iii), with fractional skegrrounded down to the nearest
whole share.
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Section 13.3reatment of Outstanding Vested Options

(a) Subject to Section 13.3(b), each MRO Vestedddsthall be adjusted as of the Effective Time sihett the holder of such MRO
Vested Option shall, immediately following the HEffiwe Time, hold an adjusted vested option to pasehMarathon Oil common stock (a “
Remaining MRO Vested Optid) and a vested option to purchase Marathon Petnoleommon stock (an * MPC Vested OptidnExcept a:
provided in this Section 13.3(a), each RemainingOWRested Option and each MPC Vested Option shaduipgect to substantially the same
terms and conditions after the Effective Time astdrms and conditions applicable to the corresipgnblRO Vested Option immediately
prior to the Effective Time, and (i) the per-sharercise price of each such Remaining MRO Vestdib@®ghall be the MRO Adjusted
Exercise Price (ii) the number of shares of Marat®id common stock subject to each such RemainilRPWested Option shall be equal to
the quotient obtained by dividing (x) the Pre-Dimition Spread by (y) the sum of (A) the excesthefMRO Post-Distribution Stock Value
over the MRO Adjusted Exercise Price plus (B) oak the excess of the MPC Post-Distribution Stoeitué over the MPC Adjusted
Exercise Price. The per-share exercise price df sach MPC Vested Option shall be the MPC Adjugteercise Price, and the number of
shares of Marathon Petroleum common stock suljegath such MPC Vested Option shall be equal tchaifehe number of shares subject
to the corresponding Remaining MRO Vested Optiath factional shares rounded down to the nearésiavshare.

(b) Any MRO Vested Option that is held by an MRO fayee to whom MPC common stock registered on Fefghcannot be issued
shall be converted as provided in Section 13.2&her than as provided in this Section 13.3. AlR®IVested Option that is held by an M
Employee to whom MRO common stock registered omF88 cannot be issued shall be converted as provid&eédtion 13.2(b), rather th
as provided in this Section 13.3.

Section 13.4reatment of Outstanding Vested Stock Appreciaights. Each MRO SAR shall be adjusted as of the Effectiime
such that the holder of such MRO SAR shall, immiedljafollowing the Effective Time, hold an adjustsithck appreciation right with respect
to Marathon Oil common stock (a “ Remaining MRO SARnd a stock appreciation right with respect to Mea Petroleum common stc
(an “ MPC SAR"). Except as provided in this Section 13.4, eaemBining MRO SAR and each MPC SAR shall be subgestibstantially
the same terms and conditions after the EffectiveeTas the terms and conditions applicable to gimeesponding MRO SAR immediately
prior to the Effective Time, and (i) the per-sharercise price of each such Remaining MRO SAR $feathe MRO Adjusted Exercise Price
(i) the number of shares of Marathon Oil commartktsubject to each such Remaining MRO SAR shaficeal to the quotient obtained by
dividing (x) the Pre-Distribution Spread by (y) them of (A) the excess of the MRO Post-Distributiinck Value over the MRO Adjusted
Exercise Price plus (B) one half the excess oMR& Post-Distribution Stock Value over the MPC Asipd Exercise Price, with any
fractional share rounded down to the nearest wélwdee. The per-share exercise price of each such AR shall be the MPC Adjusted
Exercise Price, and the number of shares of Manafeiroleum common stock subject to each such MR shall be equal to one half the
number of shares subject to the corresponding RengaMRO SAR, with any fractional share rounded ddwthe nearest whole share.

Section 13.5reatment of Outstanding Restricted Stock

(a) All Holders of Restricted Stock Other Than MP@ployees and Speedway Employe®RO Restricted Stock which is held by any
Person other than an MPC Employee or Speedway Bexplonmediately following the Effective Time shia# adjusted by multiplying the
number of shares of MRO Restricted Stock subjeettth grant by the MRO Share Ratio. If the resglfiroduct includes a fractional share,
the number of shares of MRO Restricted Stock sfetounded down to the nearest
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whole share or maintained as fractional shares t@imes and conditions to which MRO Restricted Stecsubject shall be substantially the
same both immediately prior to the Distribution dolibwing the Distribution.

(b) MPC Employees and Speedway EmployddfRO Restricted Stock which is held by an MPC Eagpk or Speedway Employee
immediately following the Effective Time shall beptaced with an award of a number of shares oficest stock of MPC (* MPC Restricted
Stock™) determined by multiplying the number of sharé$MRO Restricted Stock subject to each grant byMiRC Share Ratio. If the
resulting product includes a fractional share,rthmber of shares of MPC Restricted Stock shalblb@ded down to the nearest whole share
or maintained as fractional shares. MPC RestriStedk shall be subject to substantially the sanmmagend conditions after the Distribution
as the terms and conditions applicable to the spmeding MRO Restricted Stock grant immediatelpipid the Distribution.

(c) Delayed Transfer Employees

(i) MRO Restricted Stock held by a Delayed Trangfaployee who is employed by MPC or Speedway imatetli following the
Effective Time shall be adjusted under Section (3.6n the same basis as any other MRO Restridtatk 8eld by any other MPC
Employee or Speedway Employee. MRO Restricted Stetk by a Delayed Transfer Employee who is empaldyye MRO immediately
following the Effective Time shall be adjusted un8ection 13.5 on the same basis as any other M&@riBted Stock held by an
individual who is not an MPC Employee or Speedwayplbyee.

(i) MRO Restricted Stock held by a Delayed Tran&mployee who transfers from the MRO Group toNt#eC Group shall be
converted as of such Delayed Transfer Employeasdfer Date into MPC Restricted Stock (such stb@elayed Transfer MPC
Restricted StocK). Delayed Transfer MPC Restricted Stock shalldseied pursuant to the terms of the MPC 2011 Ingent
Compensation Plan and shall be subject to termganditions after the holder's Transfer Date thratsubstantially similar to the terms
and conditions applicable to the corresponding MR&tricted Stock grant immediately prior to suctaped Transfer Employee’s
Transfer Date, except as provided in this Secti®B(t)(ii). The number of shares of Delayed Trandf@C Restricted stock subject to
each grant shall be determined by multiplying (#9 humber of shares of MRO Restricted Stock sulbjeeaich grant by (B) the MPC
Delayed Share Ratio. Any fractional shares whigulterom such calculation shall be shall be rouhdewn to the nearest whole share
or maintained as fractional shares.

(iii) MPC Restricted Stock held by a Delayed TramgEmployee who transfers from the MPC Group toMifRO Group shall be
converted as of such Delayed Transfer Employeedsdfer Date into MRO Restricted Stock (such stb@elayed Transfer MRO
Restricted StocK). Delayed Transfer MRO Restricted Stock shalldseied pursuant to the terms of the Marathon OipG@tion 2007
Incentive Compensation Plan and shall be subjeetrtos and conditions after the holder’s TransfateDhat are substantially similar to
the terms and conditions applicable to the cornegdimy MPC Restricted Stock grant immediately ptiosuch Delayed Transfer
Employee’s Transfer Date, except as provided s Saction 13.5(c)(iii). The number of shares ofdyetl Transfer MRO Restricted
stock subject to each grant shall be determinemhtiplying (A) the number of shares of MPC Reg#rt Stock subject to each grant
(B) the MRO Delayed Share Ratio. Any fractionalrgisavhich result from such calculation shall bdldh&rounded down to the near
whole shareor maintained as fractional shares.
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Section 13.6lreatment of Outstanding Restricted Stock Units

(a) All Holders of MRO RSUs Other Than Downstreamftoyees and MPC NeEmployee Directors MRO RSUs which are held by
any Person other than an MPC Employee, a Speedmgjolfee or a nonemployee director who will serva asnemployee director of MPC
immediately following the Effective Time shall bdjasted by multiplying the number of MRO RSUs sebje each grant by the MRO Share
Ratio. If the resulting product includes a fractibanit, the number of MRO RSUs shall be roundedrdto the nearest whole unit or
maintained as fractional units. The other termsamdlitions to which each MRO RSU is subject shalbubstantially similar both
immediately prior to and following the Effectiverie.

(b) Downstream Employees and MPC Nemployee Directors MRO RSUs which are held by an MPC Employee, Spagd
Employee or a nonemployee director who will sersa@ airector of MPC immediately following the Effe Time shall be converted into
restricted stock units of MPC (* MPC RSUsby multiplying the number of MRO RSUs subjectgach grant by the MPC Share Ratio. If the
resulting product includes a fractional unit, thember of MPC RSUs shall be rounded down to theastavhole unit or maintained as
fractional units. MPC RSUs shall otherwise be stibje substantially the same terms and conditidtes the Effective Time as the terms and
conditions applicable to the corresponding MRO R8ttsediately prior to the Effective Time.

Section 13.Liabilities for Settlement of Awards
Except as provided in Section 13.10 regarding TakNélding and Reporting for Equity-Based Awards:

(a) Settlement of MRO OptiondMarathon Oil shall be responsible for all Liatidls associated with MRO Options (regardless of the
holder of such awards) including any option exercshare delivery, registration or other obligagioslated to the exercise of the MRO
Options.

(b) Settlement of MPC OptiondMarathon Petroleum shall be responsible for @lbllities associated with MPC Options (regardless
the holder of such awards) including any optionreise, share delivery, registration or other olilzs related to the exercise of the MPC
Options.

(c) Settlement of MRO SARsMarathon Oil shall be responsible for all Liatids associated with MRO SARSs (regardless of tHedro
of such awards) including any stock appreciatightrexercise, share delivery, registration or otii#igations related to the exercise of the
MRO SARs.

(d) Settlement of MPC SARdMarathon Petroleum shall be responsible for &lbllities associated with MPC SARs (regardlesthef
holder of such awards) including any stock apptemaight exercise, share delivery, registratiorother obligations related to the exercisi
the MPC SARs.

(e) Settlement of Outstanding MRO Restricted Stddarathon Oil shall be responsible for all Liatils associated with MRO
Restricted Stock including any share delivery, segtion or other obligations related to the setdat of the MRO Restricted Stock awards.

(f) Settlement of Outstanding MPC Restricted Stobarathon Petroleum shall be responsible for &lbllities associated with MPC
Restricted Stock including any share delivery, strgtion or other obligations related to the setdat of the MPC Restricted Stock awards.
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(9) Settlement of Outstanding MRO RSlUdarathon Oil shall be responsible for all Liatids associated with MRO RSUSs, including
any share delivery, registration or other obligagioelated to the settlement of MRO RSUs.

(h) Settlement of Outstanding MPC RSUdarathon Petroleum shall be responsible for &lbllities associated with MPC RSUSs,
including any share delivery, registration or otbbligations related to the settlement of the MRELUR.

Section 13.88EC Registration The Parties mutually agree to use commercialgoaable efforts to maintain effective registration
statements with the SEC with respect to the longr-iacentive awards described in this Article Xth,the extent any such registration
statement is required by applicable Law. Marathdrsiall be responsible for taking all appropriattion to continue to maintain and
administer the MRO Stock Plans and the awards gdathiereunder so that they comply with applicatalesLincluding continued compliance
with, and qualification under, Section 16 of the®ities Exchange Act of 1934 and the registrat@Eguirements under the Securities Act of
1933. Marathon Petroleum shall be responsibleaking all appropriate action (a) to adopt and adsten the MPC Incentive Compensation
Plan and the awards granted thereunder (includmgdy of conversion pursuant to this Article X1 that it and they comply with
applicable Law, including compliance with, and dfiedtion under, Section 16 of the Securities Exxd@Act of 1934, and (b) to register the
shares for issuance under the MPC Incentive ConagiensPlan or any other equity-based plan of ManatRetroleum (including shares
acquired by conversion pursuant to this ArticlelXlincluding the filing of a registration statenmie@m an appropriate form with the U.S.
Securities and Exchange Commission.

Section 13.Employee GrantsThe MPC Committee or the Board of Directors ofrsthon Petroleum shall have full discretion to gran
options to purchase Marathon Petroleum common saw#rd restricted stock or restricted stock uaiitslarathon Petroleum or grant other
forms of compensation that are derived from theealf the equity of Marathon Petroleum, provideat the exercise of such discretion does
not cause a materially adverse tax or accountifegiedn Marathon Qil or any member of the MRO Grolipe MRO Committee shall have
full discretion to grant options to purchase Magaitl®il common stock, award restricted stock orrietstd stock units of Marathon QOil or
grant other forms of compensation that are derfv@u the value of the equity of Marathon Oil, prded that the exercise of such discretion
does not cause a materially adverse tax or acegueffect on Marathon Petroleum or any member @fMPC Group.

Section 13.10ax Reporting and Withholding for Equity-Based AdgarMarathon Oil (or one of its Subsidiaries) will lEsponsible for
all income, payroll or other tax reporting relatedncome of MRO Employees from equity-based awamdd Marathon Petroleum (or one of
its Subsidiaries) will be responsible for all inoenpayroll or other tax reporting related to incooiéPC Employees and Speedway
Employees from equity-based awards. Similarly, Nfava Oil will be responsible for all income, payrot other tax reporting related to
income of its non-employee directors from equitgdrhawards, and Marathon Petroleum will be resptn&r all income, payroll or other
tax reporting related to income of its non-emplogigectors from equity-based awards. Further, MamatOil (or one of its Subsidiaries) shall
be responsible for remitting applicable tax withtings for MRO Employees to each applicable taximfperity, and Marathon Petroleum (or
one of its Subsidiaries) shall be responsible éanitting applicable tax withholdings for MPC Empées or Speedway Employees to each
applicable taxing authority; provided, however ttbigher Marathon Oil or Marathon Petroleum shatlas agent for the other company by
remitting amounts withheld in the form of sharesnoconjunction with an exercise transaction tappropriate taxing authority. Marathon
Oil and Marathon Petroleum will communicate witltle®ther and with third-party providers to effed¢tuwithholding and remittance of
taxes, as well as required tax reporting, in a lymefficient and appropriate manner.
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ARTICLE XIV
SEVERANCE BENEFITS

Section 14.Trermination Allowance PlansMarathon Qil (acting directly or through a membéthe MRO Group) and Marathon
Petroleum (acting directly or through a membethef MPC Group) shall maintain comparable severarmemgements through respective
Termination Allowance Plans. Such plans shall rencaimparable until December 31, 2011. Marathon(&ziling directly or through a
member of the MRO Group) shall be responsible ligitde payments under its severance arrangemeatieron and after the Distribution
Date, and Marathon Petroleum (acting directly ootigh a member of the MPC Group) shall be respta§ib eligible payments under its
severance arrangements made on and after theliDisin Date.

ARTICLE XV
INDEMNIFICATION

The obligations of Marathon Oil under this Agreetngmall be deemed to be Marathon Oil Liabilities dafined in the Distribution
Agreement, and the obligations of Marathon Petrolewnder this Agreement shall be deemed to be Mama#fetroleum Liabilities under the
Distribution Agreement.

ARTICLE XVI
GENERAL AND ADMINISTRATIVE

Section 16.3Sharing of Information Subject to any limitations imposed by applicabdev, Marathon Oil and Marathon Petroleum
(acting directly or through members of the MRO Graun MPC Group, respectively) shall provide to tleer and their respective agents and
vendors all Information relevant to the performantéhe Parties under this Agreement, in accordavitteArticle XllI of the Distribution
Agreement. The Parties also hereby agree to emteany business associate agreements that magbiead for the sharing of any
Information pursuant to this Agreement to complyhvithe requirements of HIPAA.

Section 16.Zransfer of Personnel Records and Authorizations

(a) Subject to any limitations imposed by appliealbhw, on the Distribution Date, Marathon Oil shiedinsfer and assign to Marathon
Petroleum all personnel records, all immigratioswtoents, including 1-9 forms and work authorizasioall payroll deduction authorizations
and elections, whether voluntary or mandated by,liagluding but not limited to W-4 forms and dedaos for benefits such as insurance,
MRO and Marathon Petroleum Reimbursement AccoulaissPRetirement and Thrift Plans, charitable giyiand purchases at the cafeterias,
and all absence management records, Family andclllddtéave Act records, insurance beneficiary degigns, Flexible Spending Account
enrollment confirmations, attendance, and retunvddk information (“ Benefit Management Recoffiselating to MPC Participants.
Marathon Oil shall transfer and assign to MPC afispnnel records, immigration documents, payrothfand benefit management records
relating to Delayed Transfer Employees on the Teari3ate for each Delayed Transfer Employee. Stibgeany limitations imposed by
applicable Law, Marathon Qil, however, may retaiigioals of, copies of, or access to personnel RE;ammigration records, payroll forms
and Benefit Management Records as long as necessprrgvide services to Marathon Petroleum (actingn its behalf pursuant to the
Transition Services Agreement between the Partitssed into as of the date of this Agreement. Inmatign Records will, if and as
appropriate, become a part of Marathon Petroleymubdic access file. Marathon Petroleum will usespanel records, payroll forms and
benefit management records for lawful purposes,antjuding calculation of withholdings from wagasd personnel management. It is
understood that following the Distribution Date Mtiron Oil records may be maintained by Marathon
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Petroleum (acting directly or through one of itbSidiaries) pursuant to Marathon Petroleum’s applie records retention policy.

(b) Subject to any limitations imposed by applieabaw, on the Distribution Date, Marathon Petroleshall transfer and assign to
Marathon Oil all personnel records, all immigrataecuments, including 1-9 forms and work authoiad, all payroll deduction
authorizations and elections, whether voluntargnandated by Law, including but not limited to We4rhs and deductions for benefits such
as insurance, and Benefit Management RecordsmglatiMRO Participants. Subject to any limitatiamposed by applicable Law, Marathon
Petroleum shall transfer and assign to MarathoralDgersonnel records, immigration documents, plajorms and benefit management
records relating to Delayed Transfer EmployeeshenTransfer Date for each Delayed Transfer Employegathon Petroleum, however,
may retain originals of, copies of, or access ts@enel Records, immigration records, payroll foand Benefit Management Records as
long as necessary to provide services to Marattiba€ting or on its behalf pursuant to the TraiositServices Agreement entered into by
Parties as of the date of this Agreement). ImmignaRecords will, if and as appropriate, becomeaid pf Marathon Oil’s public access file.
Marathon Petroleum will use personnel records, @bforms and benefit management records for laypfuposes only, including calculation
of withholdings from wages and personnel managentieistunderstood that following the Distributi@rate, Marathon Petroleum records
may be maintained by Marathon Oil (acting direcththrough one of its Subsidiaries) pursuant toa#tawn Oil’'s applicable records retention

policy.

(c) As part of a spin-off of any MRO Welfare Plaali,information on file with a third-party adminiator (including all information
required to process claims and provide benefiteutite applicable Welfare Plans) shall be transteto the third-party administrator of the
analogous MPC Welfare Plans, unless prohibitedgpfieable Law.

Section 16.Reasonable Efforts/Cooperatioftach of the Parties will use its commerciallys@zable efforts to promptly take, or cause
to be taken, all actions and to do, or cause tidoe, all things necessary, proper or advisableuapplicable Laws to consummate the
transactions contemplated by this Agreement. Tbeigions of Section 14.8 of the Distribution Agremmhshall apply to any action or third
party claim to which an employee, director, menmdreBenefit Plan of the MRO Group or MPC Group igdlved to the extent that such
action or third-party claim relates to this Agreerner any such Benefit Plan.

Section 16.£mployer Rights Nothing in this Agreement shall prohibit Marath®etroleum or any other member of the MPC Group
from amending, modifying or terminating any MPC B&nPlan, at any time within its sole discretiamyided that any such amendment,
modification or termination shall not relieve Mdrah Petroleum from any obligation herein and stathply with any applicable
requirements of the Tax Sharing Agreement. Notmintis Agreement shall prohibit Marathon Oil oiyanember of the MRO Group from
amending, modifying or terminating any MRO Bené&fian, at any time within its sole discretion praddhat any such amendment,
modification or termination shall not relieve Mdrah Oil from any obligation herein and shall compfigh any applicable requirements of
Tax Sharing Agreement. Nothing in this Agreementifies any Benefit Plans intended to be qualifiedhiagements under Section 401(a) of
the Code.

Section 16.%Consent of Third Partieslf any provision of this Agreement is dependemtioe consent of any third party and such
consent is withheld, the Parties shall use thairercially reasonable efforts to implement the @mgple provisions of this Agreement to the
fullest extent practicable. If any provision ofg¢lfigreement cannot be implemented due to the éituobtain any such third-party consent,
the Parties shall negotiate in good faith to impatthe provision in a mutually satisfactory manpeovided, however, neither Party shall
have any obligation under this Agreement to
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the other Party to obtain a novation with respeditiligations which a Party might have with resgeany MPC Participant or MRO
Participant.

Section 16.8Not a Change in ControlThe Parties acknowledge and agree that the thosa contemplated by the Distribution
Agreement and this Agreement do not constituteharige in control” for purposes of any MRO BeneférPor arrangement or any MPC
Benefit Plan or other arrangement.

ARTICLE XVII
MISCELLANEOUS

Section 17.Effect if Distribution Does Not OccumNotwithstanding anything in this Agreement to tdomtrary, if the Distribution
Agreement is terminated prior to the Distributioat®, then all actions and events that are, unéeAtgreement, to be taken or occur effec
immediately prior to, as of or following the Diditition Date, or otherwise in connection with thatfbution, shall not be taken or occur
except to the extent specifically agreed to iningitoy Marathon Oil and Marathon Petroleum, andhegiParty shall have any Liabilities to
the other Party under this Agreement.

Section 17.2Ashland Asset Transfer and Contribution Agreeméatilities . Marathon Oil assigns to Marathon Petroleum abilities
for any and all Benefit Plans arising under theemadification provisions of the Ashland Asset Tramsfnd Contribution Agreement among
Marathon Oil Company, Ashland Inc. and Marathonlastl Petroleum Company LLC dated as of Decembet927 or any of the
Transaction Documents referred to therein (coletyi the “ATCA”). In addition, Marathon Petroleushall indemnify, defend and hold
Marathon Oil harmless for indemnity obligationsatexd by the ATCA relating to Benefit Plan Liab#ii.

Section 17.FEntire AgreementThis Agreement, including the Schedules heretbtha sections of the Distribution Agreement
referenced herein, constitutes the entire agreebenieen the Parties with respect to the subjettemaf this Agreement, and supersedes all
prior agreements, negotiations, discussions, utafedisgs and commitments, written or oral, betwibenParties with respect to such subject
matter.

Section 17.4Choice of Law THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEBND ENFORCED IN
ACCORDANCE WITH THE SUBSTANTIVE LAWS OF THE STATE BNEW YORK, WITHOUT REGARD TO ANY CONFLICTS OF
LAW PROVISION OR RULE THEREOF THAT WOULD RESULT INHE APPLICATION OF THE LAWS OF ANY OTHER
JURISDICTION.

Section 17.5Amendment This Agreement shall not be amended, modifiesupplemented except by a written instrument sidrean
authorized representative of each of Marathon @il llarathon Petroleum.

Section 17.6Vaiver. Any term or provision of this Agreement may bewed, or the time for its performance may be exéshdy the
Party or Parties entitled to the benefit thereafy Auch waiver shall be validly and sufficientlyen for the purposes of this Agreement if, as
to either Party, it is in writing signed by an awrilzed representative of such Party. The failureitsfer Party to enforce at any time any
provision of this Agreement shall not be constrtete a waiver of such provision, or in any waytfect the validity of this Agreement or
any part hereof or the right of either Party théterao enforce each and every such provision. Mover of any breach of this Agreement sl
be held to constitute a waiver of any other or sghgnt breach.
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Section 17.Partial Invalidity . Wherever possible, each provision hereof shalhtexpreted in such a manner as to be effectide an
valid under applicable Law, but in case any onmore of the provisions contained herein shall gioy reason, be held to be invalid, illega
unenforceable in any respect, such provision ovipimns shall be ineffective to the extent, butyoil the extent, of such invalidity, illegality
or unenforceability without invalidating the remd@r of such provision or provisions or any othevsions hereof, unless such a
construction would be unreasonable.

Section 17.&xecution in CounterpartsThis Agreement may be executed in two or morentaparts, each of which shall be deemed
an original instrument, but all of which shall bensidered one and the same agreement, and shaihbdiinding when one or more
counterparts have been signed by and delivereddio ef the Parties.

Section 17.%Buccessors and Assignghis Agreement shall be binding upon and inurthéobenefit of the Parties and their successors
and permitted assigns; provided, however, thatitigs and obligations of either Party under thggeement shall not be assignable by such
Party without the prior written consent of the atRarty. The successors and permitted assignsiageshall include any permitted assignee
as well as the successors in interest to such fiedrassignee (whether by merger, liquidation (idirig successive mergers or liquidations)
or otherwise).

Section 17.10o Third Party BeneficiariesThe provisions of this Agreement are solely far benefit of the Parties and their respe«
Affiliates, successors and permitted assigns, atllimg in this Agreement, express or implied, teimed to or shall confer upon any other
Person or Persons any rights, benefits or remediasy nature whatsoever under or by reason ofAgreement, including any MPC
Participant and any MRO Participant. Furthermooghimg in this Agreement is intended (i) to confipon any employee or former employee
of MRO, MPC or any member of the MRO Group or MP@@ any right to continued employment, or any lemasimilar rights to an
individual on layoff or any type of approved leawe i) to be construed to relieve any insurangmpany of any responsibility for any
employee benefit under any Benefit Plan or anyrdthebility. Nothing in this Agreement is intendad an amendment to any Benefit Plan or
employment practice.

Section 17.1Notices. All notices or other communications under thigégment shall be in writing and shall be deemdaktduly
given when delivered or mailed in accordance withrovisions of Section 14.9 of the Distributiogréement.

Section 17.1Performance Each of Marathon Oil and MPC shall cause to béopmed, and hereby guarantees the performancl of,
actions, agreements and obligations set forthimAlgreement to be performed indirectly by suchtyar by the MRO Group or the MPC
Group, respectively.

Section 17.13 imited Liability . Notwithstanding any other provision of this Agment, no individual who is a stockholder, director,
employee, officer, agent or representative of MamatPetroleum or Marathon Oil, in such individua&pacity as such, shall have any
Liability in respect of or relating to the covensr obligations of such Party under this Agreenaertt, to the fullest extent legally
permissible, each of Marathon Petroleum and Mara®ib for itself and its respective stockholdetsectors, employees, officers and
Affiliates, waives and agrees not to seek to agsseznforce any such Liability that any such Persthrerwise might have pursuant to
applicable Law.

Section 17.1MDispute ResolutionThe Parties agree that any dispute, controvarsiaom between them with respect to the matters
covered hereby shall be governed by and resolvaddordance with the procedures set forth in Agtill of the Distribution Agreement.
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IN WITNESS WHEREOF, the Parties hereto have catlsiedAgreement to be executed by their authoriegadasentatives as of the ¢
first above written.

MARATHON OIL CORPORATION

By:

Name
Title:

MARATHON PETROLEUM CORPORATION

By:

Name
Title:
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Exhibit 10.3
TRANSITION SERVICES AGREEMENT

THIS TRANSITION SERVICES AGREEMENT is made as df 011 by and between Marathon Oil CorporatioBetaware
corporation (“ Marathon Qil), and Marathon Petroleum Corporation, a Delaveamgoration (“ Marathon Petroleuth

WHEREAS, Marathon Oil, through its Subsidiariesh@tthan Marathon Petroleum and its Subsidiaris€ngaged in the businesses of
crude oil and natural gas exploration and productistegrated natural gas, and oil sands minintgciively, the “ Marathon Qil Businesy,

WHEREAS, Marathon Petroleum, through its Subsidiris engaged in the business of petroleum refimrarketing and transportati
(the “ Marathon Petroleum Busin€3s

WHEREAS, the Board of Directors of Marathon Oil liegermined that it would be advisable and in thst interests of Marathon Oil
and its stockholders for Marathon Oil to distribotea pro rata basis to the holders of Marathois ©@dmmon stock all of the outstanding
shares of Marathon Petroleum common stock owndddmathon Oil (the “ Distributiori);

WHEREAS, Marathon Oil and Marathon Petroleum havered into a Separation and Distribution Agreendeéd as of the date
hereof (the “ Distribution Agreemehi) in order to carry out, effect and consummate thegoing transactions;

WHEREAS, to facilitate the transactions describledva, Marathon QOil and Marathon Petroleum deem litet appropriate and in the
best interests of Marathon Oil and Marathon Petirol¢hat Marathon QOil provide certain Services taalaon Petroleum and Marathon
Petroleum provide certain Services to Marathon @ilthe terms and conditions set forth herein; and

WHEREAS, it is the intent of the Parties that tleev&es be provided at cost, and therefore the eteforth on Annex Bind Annex C
were calculated to reflect costs.

NOW, THEREFORE, in consideration of the forgoingld@he mutual agreements contained herein and gtieat and valuable
consideration, the receipt and sufficiency of which hereby acknowledged, the Parties hereby agréslows:

ARTICLE |
DEFINITIONS

Section 1.1 Definitions Unless otherwise defined herein, each capitalieet shall have the meaning specified for such tarthe
Distribution Agreement. As used in this Agreement:

(&) “ Additional Services means the Additional Marathon Oil Services (airgkal in Section 3.2(a)) or the Additional Marathon
Petroleum Services (as defined in Section 3.p(imdividually, or the Additional Marathon Oil Saces and the Additional
Marathon Petroleum Services, collectively, as thretext may indicate. Any Additional Services praddpursuant to this
Agreement shall be deemed to“Service” under this Agreemen

(b) “ Agreement’ means this Transition Services Agreement togethtr those portions of the Distribution Agreemesfierenced
herein and all Annexes attached hereto and incatpdterein by this reference and all amendmerddifivations and changes
hereto and theret



(c) “ Authorized Representati\” means, for each Party, any of the individuals disia Annex Aunder the name of such Par
(d) *“ Availed Party” has the meaning set forthSection 8.2(aof this Agreement
(e) “ Feeg” for a particular Service shall be as set forttAnnex Bor Annex C, as the case may t

(H “ Marathon Oil Service$ means the Services generally described on Annardany other Service provided by Marathon QOil or
any of its Subsidiaries pursuant to this Agreemr

(o) “Marathon Petroleum Servicésneans the Services generally described on AnnardCany other Service provided by Marathon
Petroleum or any of its Subsidiaries pursuant i® Agreement

(h) “ Partial Terminatior” has the meaning set forth in Section 3.3(a) of Agisement
(i) “ Party” means Marathon Oil or Marathon Petroleum, as aalpléic Partie” means Marathon Oil and Marathon Petrole
() “ Security Regulation” has the meaning set forthSection 8.2(aof this Agreement

(k) “ Services’ means the Marathon Qil Services or the Marathetndleum Services, individually, or the Marathorh €&rvices and
the Marathon Petroleum Services, collectively hasdontext may indicat:

() “ System¢” has the meaning set forthSection 8.2(aof this Agreement

Section 1.2 Interpretation. (a) In this Agreement, unless the context cleartiidates otherwise:
(i) words used in the singular include the pluradl avords used in the plural include the singular;

(i) references to any Person include such Persaurtsessors and assigns but, if applicable, ordydh successors and assigns are
permitted by this Agreement, and a reference th ferson’s “Subsidiaries” shall be deemed to meah Person’s Subsidiaries
following the Distribution;

(iii) any reference to any gender includes the ogfender and the neuter;

(iv) the words “include,” “includes” and “includirighall be deemed to be followed by the words “withlimitation”;
(v) the words “shall” and “will” are used interchgaably and have the same meaning;

(vi) the word “or” shall have the inclusive meanirgpresented by the phrase “and/or”;
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(vii) any reference to any Article, Section or Arrmaeans such Article or Section of, or such Anrexthis Agreement, as the case
may be, and references in any Section or definitiosny clause means such clause of such Sectidefinition;

(viii) the words “herein,” “hereunder,” “hereof,’hereto”and words of similar import shall be deemed refegsrto this Agreeme
as a whole and not to any particular Section oemginovision of this Agreement;

(ix) any reference to any agreement, instrumeitioer document means such agreement, instrumether document as
amended, supplemented and modified from time te trthe extent permitted by the provisions theeswf by this Agreement;

(x) any reference to any law (including statuted ardinances) means such law (including all rutes r@gulations promulgated
thereunder) as amended, modified, codified or retedain whole or in part, and in effect at thedinf determining compliance or
applicability;

(xi) relative to the determination of any periodtiofie, “from” means “from and including,” “to” mearfto but excluding” and
“through” means “through and including”;

(xii) accounting terms used herein shall have teammngs historically ascribed to them by Marathdre@d its Subsidiaries,
including Marathon Petroleum and its Subsidiarie$ts and their internal accounting and finangialicies and procedures in effect as
of the date of this Agreement;

(xiii) if there is any conflict between the prowsis of the Distribution Agreement and this Agreetntire provisions of this
Agreement shall control with respect to the subjeatter hereof; if there is any conflict betweea finovisions of the main body of this
Agreement and the Annexes hereto, the provisiotiseomain body of this Agreement shall control gelexplicitly stated otherwise in
such Annex;

(xiv) the titles to Articles and headings of Senicontained in this Agreement have been inseateddnvenience of reference
only and shall not be deemed to be a part of affext the meaning or interpretation of this Agreeit)

(xv) any portion of this Agreement obligating atydo take any action or refrain from taking anyi@e, as the case may be, shall
mean that such Party shall also be obligated teecés relevant Subsidiaries to take such actiaefoain from taking such action, as
case may be (and, accordingly, if Services areigeavby Subsidiaries of Marathon QOil, reference®Marathon Oil” shall be deemed
be references to such Subsidiaries which provideStrvices under this Agreement; if Services aogiged by Subsidiaries of Marath
Petroleum, references to “Marathon Petroleum” dballeemed to be references to such Subsidiaries wtovide the Services under
this Agreement);

(xvi) unless otherwise specified in this Agreemaettitreferences to dollar amounts herein shalhbespect of lawful currency of
the United States; and

(xvii) the language of this Agreement shall be deérno be the language the Parties hereto have chogxpress their mutual
intent, and no rule of strict construction shallapplied against either Party.
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ARTICLE II
TERM

Section 2.1 Term. The term of this Agreement shall commence orDiséribution Date and end on the first anniversafryhe
Distribution Date (the “ Terr)).

ARTICLE Il
PERFORMANCE OF SERVICES

Section 3.1 General (a) During the Term, and subject to the terms amdliitions of this Agreement, Marathon Oil will use
commercially reasonable efforts to provide, or eatasbe provided, the Marathon Oil Services to Maya Petroleum and its Subsidiaries.
Unless specifically provided to the contrary_ on AriB (including any performance standards set forthetingr all Marathon Oil Services
provided pursuant to this Agreement shall be paréat or provided, as applicable: (i) with the useeafsonable care; (ii) consistent with this
Agreement and in substantially the same mannelu@itey as to level, quality and timeliness) as s8efvices have been provided to the
Marathon Petroleum Business by the Marathon Ofili€aon or prior to the Distribution Date (excepthe extent that such level of care and
diligence will be reduced by reason of the fact arathon Oil is not providing executive managetrsvices to Marathon Petroleum and
its Subsidiaries from and after the Distributiont®al(iii) in material compliance with applicablaws, rules and regulations; and (iv) with
substantially the same priority under comparabieucnstances as it provides such services to @selfits Subsidiaries.

(b) During the Term, and subject to the terms amtltions of this Agreement, Marathon Petroleurm use commercially reasonable
efforts to provide, or cause to be provided, thediteon Petroleum Services to Marathon Oil and utiss&liaries. Unless specifically provided
to the contrary on Annex (Including any performance standards set forthetingrall Marathon Petroleum Services provided pans to this
Agreement shall be performed or provided, as agbl& (i) with the use of reasonable care; (ii)sistent with this Agreement and in
substantially the same manner (including as tolJeplity and timeliness) as such Services haemlpgovided to the Marathon Oil Business
by the Marathon Petroleum Parties on or prior eoDiistribution Date; (iii) in material compliancétivapplicable laws, rules and regulations;
and (iv) with substantially the same priority undemparable circumstances as it provides suchce=vo itself and its Subsidiaries.

(c) Notwithstanding anything to the contrary instiligreement, neither Marathon Qil nor Marathon é¢tetrm (nor any of their
respective Subsidiaries) shall be required to perfServices hereunder or take any actions relatiegeto that conflict with or violate any
applicable law, contract, license, sublicense, @ightion, certification or permit.

Section 3.2 Additional Services (a) If Marathon Petroleum reasonably determinesabditional transition services (not listed on
Annex B) of the type previously provided by the MarathahRarties to the Marathon Petroleum Business aoessary to conduct the
Marathon Petroleum Business and Marathon Petrotauits Subsidiaries are not able to provide suchices to the Marathon Petroleum
Business, then Marathon Petroleum may provide evritiotice thereof to Marathon Oil. Upon receipsoth notice by Marathon Oill, if
Marathon Oil is willing, in its sole discretion, pwovide such additional service during the Teime, Parties will negotiate in good faith an
amendment to Annex Betting forth the additional service (each suckiseran “ Additional Marathon Qil Servicg the terms and
conditions for the provision of such Additional M#tton Oil Service and the Fees payable by Marafeiroleum for such Additional
Marathon




Qil Service, such Fees to be determined on an danigth basis with the intent that they reflecttsos

(b) If Marathon Oil reasonably determines that &ddal transition Services (not listed on Anney @f the type previously provided by
the Marathon Petroleum Parties to the MarathorBOdiness are necessary to conduct the MarathoBuSihess and Marathon Oil or its
Subsidiaries are not able to provide such sentizéise Marathon Oil Business, then Marathon Oil meyvide written notice thereof to
Marathon Petroleum. Upon receipt of such noticélayathon Petroleum, if Marathon Petroleum is wdliin its sole discretion, to provide
such additional service during the Term, the Psawsti#l negotiate in good faith an amendment to An@ssetting forth the additional service
(each such service an “ Additional Marathon PetnaleService'), the terms and conditions for the provision o€ls Additional Marathon
Petroleum Service and the Fees payable by Mara@iidor such Additional Marathon Petroleum Servisach Fees to be determined on an
arm’s-length basis with the intent that they refiasts.

Section 3.3 Procedure (a) Any requests by a Party to the other Paganding (i) the Services or (ii) any modificationadteration to
the provision of the Services must be made by ahdtized Representative (it being understood thatéceiving Party shall not be obligated
to agree to any modification or alteration requetskereby). A Party receiving Services shall previb less than 30 days written notice
(unless a shorter time is mutually agreed uporhbyPtarties) to the other Party of any Services phar to the expiration of the Term, are no
longer needed from the other Party, in which chseAgreement shall terminate as to such Servmewsidedthat the Party providing such
Services must consent to such early terminatioch sonsent not to be unreasonably withheld, cormétil or delayed (a * Partial Termination
"). The Parties shall mutually agree as to theatiffe date of any Partial Termination. In the evafnéiny termination prior to the scheduled
expiration of the Term or of any Partial Terminatiwereunder, (x) with respect to any terminatedies in which the Fee for such
terminated Services is charged as a flat monthéy; rftermination occurs other than the end ofrtitanth, the Fee for that month shall be pro
rated to reflect a partial month, and (y) with msto any other terminated Services, all amounéspiirsuant to the terms hereof with respect
to the terminated Services shall be appropriatedyrated and reduced to reflect such shortenedgeriring which such Services are actually
provided hereunder, and each Party shall refutide@ther Party an appropriate pro rated amourdrgrsuch Services that have been paid
for by such other Party in advance. Notwithstandiregimmediately preceding sentence, to the exeypiamounts due or advances made
hereunder related to costs or expenses that havedsewill be incurred and that cannot be recovéned Party providing Services, such
amounts due or advances made shall not be progatedluced and such Party shall not be requiredftmd to the other Party any pro rated
amount for such costs or expenses; and the terimgn@arty shall reimburse the Party providing s8ehvice for any Third-Party cancellation
or similar charges incurred as a result of suclyéarmination. Notwithstanding anything to the tainy hereunder, each Party may avail
itself of the remedies set forth in Sections 3.4¢J_10.2wvithout fulfilling the notice requirements of thgection 3.3(a)

(b) In the event of a Partial Termination, this &gment shall remain in full force and effect witlspect to the Services which have not
been terminated by the Parties as provided herein.

(c) Each Party acknowledges and agrees that ceftéiire Services to be provided under this Agredrhame been, and will continue to
be provided (in accordance with this AgreementhsMarathon Oil Business or the Marathon Petrol®uwsiness, as applicable, by Third
Parties designated by the Party responsible forigiray such Services hereunder. To the
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extent so provided, the Party responsible for ghog such Services shall use commercially reasengdfibrts to (a) cause such Third Parties
to provide such Services under this Agreement ar{ijoenable the Party seeking the benefit of Setvices and its Subsidiaries to avail
itself of such Services; providedhowever, that if any such Third Party is unable or unwijito provide any such Services, the Parties agree
to use their commercially reasonable efforts t@deine the manner, if any, in which such Servias lzest be provided (it being
acknowledged and agreed that any costs or exp&mbesincurred in connection with obtaining a THaarty to provide any such Services
shall be paid by the Party to which such Servicespeovided; providethat the Party responsible for providing such Smwishall use
commercially reasonable efforts to communicatectists or expenses expected to be incurred in adwafrincurring such costs or expenses).

Section 3.4 Disclaimer of Warranties: Force Majeure

(a) Except as expressly set forth in this Agreem@néach Party acknowledges and agrees thatttte ®arty makes no warranties of
any kind with respect to the Services to be pravidereunder; and (ii) each Party hereby expresstlaims all warranties, expressed or
implied, of any kind with respect to the Servicedé provided hereunder, including any warrantgarf-infringement, merchantability,
fitness for a particular purpose or conformity try aepresentation or description as to the Senpeegided hereunder. EXCEPT AS
EXPRESSLY SET FORTH IN THIS AGREEMENT, THE SERVICHE® BE PROVIDED UNDER THIS AGREEMENT WILL BE
PROVIDED AS IS, WHERE IS, WITH ALL FAULTS, AND WITI®OUT WARRANTY OF ANY KIND, EXPRESS OR IMPLIED,
INCLUDING ANY WARRANTY OF NON-INFRINGEMENT, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
CONFORMITY TO ANY REPRESENTATION OR DESCRIPTION, TLE OR ANY OTHER WARRANTY WHATSOEVER.

(b) If either Party, any of its Subsidiaries or drtyird-Party service provider is prevented frondefayed in complying, either totally or
in part, with any of the terms or provisions ofstifigreement by reason of fire, flood, storm, strikalkout, lockout or other labor trouble or
shortage, delays by unaffiliated suppliers or eastishortages of fuel, power, raw materials orpaments, equipment failure, any law, order,
proclamation, regulation, ordinance, demand, seiparequirement of any Governmental Authorityt,r@vil commotion, war, rebellion, act
of terrorism, nuclear or other accident, explosmasualty, pandemic, or act of God, or act, omissiodelay in acting by any governmenta
military authority or the other Party or any of 8sbsidiaries or any other cause, whether or natabiss or kind listed in this sentence,
beyond the reasonable control and without the fafulhe otherwise defaulting Party, then upon reotiwthe other Party, the affected
provisions and/or other requirements of this Agreetishall be suspended during the period of susdibdity and, unless otherwise set forth
herein to the contrary, the otherwise defaultingyPshall have no liability to the other Party, 8absidiaries or any other Person in connet
therewith. Each Party shall use commercially reabtmefforts to promptly remove such disabilitysasn as possible; providethowever,
that nothing in this Section 3.4(hjll be construed to require the settlement of satnike, walkout, lockout or other labor disputeterms
which, in the reasonable judgment of the affectadyR are contrary to its interest. It is undersittizat the settlement of a strike, walkout,
lockout or other labor dispute will be entirely kit the discretion of the affected Party. If a Pastunable to provide any of the Services due
to a disability described in the first sentencéhi$ Section 3.4(b) each Party shall use commercially reasonabletsffo cooperatively seel
solution that is mutually satisfactory to the Restiln addition, upon becoming aware of a disghilitusing a delay in performance or
preventing performance of any obligations of ayartder this Agreement, the otherwise defaultingyPshall promptly notify the other Pai
in writing of the existence of such disability atheé anticipated




duration of the disability. The Party entitled e tbenefit of the Services shall have the right,niod the obligation, to engage subcontractors
to perform such obligations for the duration of gegiod during which such disability delays or meis the performance of such obligatior
the otherwise defaulting Party, it being agreed tha Fees paid or payable under this Agreemetit iegpect to the Service affected by the
disability shall be reduced (or refunded, if apgltite) on a dollar-for-dollar basis for all amoup#sd by the Party entitled to the benefit of the
Services to such subcontractors, provided thabtherwise defaulting Party shall not be responditnié¢he amount of fees charged by any
such subcontractors to perform such Services textent they exceed the Fees for the applicabliegef disability. Notwithstanding
anything to the contrary hereunder, each Party siete the mitigation and resolution of any dis@p#ffecting its ability to perform
hereunder a high priority and shall use efforta dfpe, intensity and duration which, taking ine@@unt the type of Services and the
significance of such Services to the other Patty'siness, represent a reasonably appropriate respoisuch disability, but in any event no
less than commercially reasonable efforts. In &midnd notwithstanding anything hereunder to tharary, the Parties agree that this
Section 3.4(b¥hall not be construed so as to excuse a Partydoonplying with any of its obligations under ArgcVIIl .

Section 3.5 Transition of Responsibilities Each Party agrees to use commercially reasonatolgsefo reduce or eliminate its and its
Subsidiaries’ dependency on each Service as sosr@asonably practicable. Each Party agreesdpesate with the other Party to facilitate
the smooth transition of the Services being prayibesuch Party by the other Party.

Section 3.5 Employee StatusDuring the Term of this Agreement:

(i) No employee of a Party shall be deemed an eyeglof the other Party by reason of such employiagtdvement in providing
Services provided hereunder. The employing Paml blear the sole responsibility for payment ofteaach employee’s wages,
benefits, all withholding obligations to federakte and local taxation and insurance authoritigsadl other costs and expenses
associated with such employees.

(i) No workers’ compensation insurance shall b&aoted by either Party for the employees of theoBarty in connection with
the Services provided hereunder.

(iii) Each Party shall retain control over the timeanner and method of the employment of its eng#sy This retained control
shall include the right to review employees’ peniance, determine employees’ compensation and engifcipline employees and
determine whether or not to continue employees’leympent.

(iv) This Agreement shall not be construed as areagent granting employees any employment righta gpecific duration, and
shall not constrain a Party’s right to terminate émployment relationship with any of its employees

(v) A Party’s employees may be considered for fienssor bids by employees for positions listed ochsParty’s job posting
system.

(vi) Each employee shall be entitled to take varatind other time off in accordance with the pekodf his or her employer,
including sick leave and military leave.

ARTICLE IV
COOPERATION

Section 4. 1 Cooperation. Each Party shall, and shall cause its Subsidiaoieuse good faith efforts
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to provide reasonable cooperation to the otheyRaudll matters relating to the provision and iiptef the Services, including providing
information and documentation reasonably requdsyatie other Party, other than information and doentation protected by attorney-client
privilege, sufficient for the other Party to progithe Services and making available, as reasomegilyested by the other Party, timely
decisions, approvals and acceptances in ordetitbaither Party and its Subsidiaries may perfomir ttespective obligations under this
Agreement in a timely manner.

Section 4.2 Consents(a) Each Party shall, and shall cause its Subggian, provide reasonable cooperation to obtadifhatd-Party
Consents for any Third-Party software or other d4iarty intellectual property related to the prawisof the Services sufficient to enable the
Parties to perform the Services in accordance thithAgreement; provideghowever, that neither Party shall be obligated under this
Agreement to pay any consideration, grant any cgsior or incur any Liability to any Third Partydbtain any such Third-Party Consent.

(b) In the event that any Third-Party Consent gr @overnmental Approval and Consent required ferglovision of Services
hereunder is not obtained, then, unless and undii §hird-Party Consent or Governmental Approval @onsent is obtained, the Parties
shall, to the extent practicable, provide reasanabbperation to each other in achieving a reaseradiernative arrangement for the Party
entitled to the benefit of the Services to contitmprocess its work and for the Party providing 8ervices to perform such Services.

Section 4.3 Informal Dispute Resolution The Authorized Representatives of Marathon Oil Ktedathon Petroleum (each of whom
shall have the authority to legally bind the Pétrtgpresents) shall meet as often as shall re&dpbe requested by either Party to review the
performance of the other Party under this Agreemarthe event of any dispute or disagreement betviee Parties either with respect to the
interpretation of any provision of this Agreementwith respect to the performance by MarathonadDiarathon Petroleum hereunder, then
upon the written request of Marathon Oil or Marattietroleum each Party shall appoint within 14 dagssignated officer whose task it
shall be to meet for the purpose of endeavorimggolve such dispute or to negotiate for an adjestrto such provision of the Agreement.
The Parties shall use commercially reasonabletsfforcause their respective designated officemseet within 15 days following
identification of the designated officers. The desited officers shall meet as often as the Pag&sonably deem necessary in order to gather
and furnish to the other all information with resp the matter in issue which the Parties belteviee appropriate and germane in conne
with its resolution. Such officers shall discuss groblem and/or negotiate in good faith in anrétio resolve the dispute or renegotiate the
applicable provision without the necessity of aognfal proceeding relating thereto. During the cewfsuch negotiation, subject to the
Parties’ respective confidentiality obligations aubject to the provisions of Section 44ll reasonable requests made by either Partyeto t
other for information shall be honored in ordertthach of the Parties may be fully advised in ttadten. The specific format for such
discussions shall be left to the discretion ofdbsignated officers but may include the preparatfaagreed upon statements of fact or written
statements of position furnished to the other P&xgept for claims arising under Articles V]ithe Parties agree to follow the dispute
resolution process set forth in this Sectiongtidr to the commencement of any Action under ®ecti2.13.

ARTICLE V
FEES

Section 5.1 FeesEach Party shall pay the other Party the Fees®oBervices provided by such other Party undergisement. The
Fees for the Marathon Qil Services are set forthonex Band the Fees for the Marathon Petroleum Servieeseairforth on Annex C
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Section 5.2 Taxes To the extent required or permitted by applicdave, there shall be added to any Fees due undeAtteement, ar
each Party agrees to pay to the other, amountd egaay taxes, however designated or levied, baget such Fees, or upon this Agreement
or the Services provided under the Agreement, air tise, including state and local privilege orisgtaxes based on gross revenue and any
taxes or amounts in lieu thereof paid or payabléheyParty providing Services hereunder. In thenetaxes are not added to an invoice from
the Party providing Services hereunder, the Pariydoprovided such Services is responsible to ramttie appropriate tax jurisdiction any
additional amounts due including tax, interest padalty. The Parties shall cooperate with eachrathminimize any of these taxes to the
extent reasonable. If additional amounts are deteuinto be due on the Services provided hereurslarrasult of an audit by a tax
jurisdiction, the Party provided the Services hadar agrees to reimburse the Party who provide&#meices for the additional amounts «
including tax, interest and penalty. The Party gdtiéd to make such reimbursement shall have thétdgcontest the assessment with the tax
jurisdiction at its own expense. The Party provid8ervices hereunder will be responsible for pgraltinterest associated with its failure
remit invoiced taxes. The Parties further agreg thawithstanding the foregoing, neither Partylisha required to pay any franchise taxes,
taxes based on the net income of the other Partgrsonal property taxes on property owned or tbayea Party and used by such Party to
provide Services. Notwithstanding anything els¢éhia Agreement to the contrary, the obligationshig Section 5.3hall remain in effect
until the expiration of the relevant statutes ofitation.

ARTICLE VI
INVOICE AND PAYMENT; AUDIT

Section 6.1 Invoices and PaymentWithin 20 days following the end of each month dgrthe Term (or within 20 days after receipt of
a Third Party supplier’s invoice in the case ofV@ms that are provided by a Third-Party supplieach Party will submit to the other Party
for payment a written statement of amounts due wtiile Agreement for such month. The statementseitiforth the Fees, in the aggregate
and itemized, based on the descriptions set fartArmex Bor Annex C, as the case may be. Each statement will spd@fyature of any
amounts due for any Fees as set forth on AnnexBnnex Cand will contain reasonably satisfactory documeémriasin support of such
amounts as specified therein and such other supgafetail as the other Party may reasonably redoivalidate such amounts due.

Section 6.2 Timing of Payment; No OffsetsEach Party will pay all amounts due pursuanhi® Agreement within 10 days after the
date upon which each such statement that is retjtdrbe provided hereunder is received by suctyPe#ither Party shall offset any amou
owing to it by the other Party or any of its Sulisitks against amounts payable by such Party hdeswor any other agreement or
arrangement. All timely payments under this Agreenshall be made without early payment discount.

Section 6. 3 Non-Payment. If either Party fails to pay the full amount of aimyoice within 30 days after its receipt of thedice, such
failure shall be considered a material default urldis Agreement. The remedies provided to eactyParthis Section 6.and by
Section 10.&hall be without limitation of any other applicalpl®visions of this Agreement. Payments made #feedate they are due shall
bear interest at a rate per annum equal to theeFRiate plus 2.0% (compounded monthly).

Section 6.4 Payment DisputesEither Party may object to any amounts for anyige
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invoiced to it at any time before, at the timemfafter payment is made, provided such objeciamade in writing to the other Party within
60 days following the end of the Term. The dispytfarty shall timely pay the disputed items in fdflile resolution of the dispute is
pending; provided however, that the other Party shall pay interest at apateannum equal to the Prime Rate plus 2.0% (comgexd
monthly) on any amounts it is required to returtht® disputing Party upon resolution of the dispB&yment of any amount shall not
constitute approval thereof. Any dispute under 8gstion 6.4hall be resolved in accordance with the provisminSection 4.3

Section 6.5 Audit Rights. (a) Each Party may, at its own cost and expensl, @ur cause an independent Third Party audit@uiit)
the books, records and facilities of the otheryPrthe extent necessary to determine the otheéy’Paompliance with this Agreement with
respect to Fees paid or payable pursuant to thisl&i/| or the performance of its other obligations settfan this Agreement. For any given
Service, each Party shall have the right to aheititooks, records and facilities of the other Ppetyaining to such Service once for each
twelve-month period during which payment obligati@re due (and at such other times as may be eedoyrapplicable law); provided
however, that any such audit shall not be commenced tater six months after the termination of such Servi

(b) Any audit shall be conducted during regularibess hours and in a manner that complies wittbthileing and security requiremer
of, and does not unreasonably interfere with theraipons of, the Party being audited. Such autidl sot interfere unreasonably with the
operations of the Party being audited. The Parsjritg to conduct an audit shall provide noticeite Party to be audited not less than 30
prior to the commencement of the audit and shatip the date on which the audit will commencehl audit concludes that an
overpayment or underpayment has occurred duringudéed period, then the Party that conductedtltit may raise an objection pursuant
to the provisions of Section 6.4

ARTICLE VII
INDEPENDENCE; OWNERSHIP OF ASSETS

Section 7.1 IndependenceThe Parties are independent contractors. All emgaeyand representatives of a Party and any of its
Subsidiaries involved in providing services shallunder the exclusive direction, control and suig@m of the Party or its Subsidiaries (or
their subcontractors) providing such Services, rmoicbf the Party receiving such Services. In acaoce with Section 3.5the Party or its
Subsidiaries (or their subcontractors) providing 8ervices will have the sole right to exercisaathority with respect to the employment
(including termination of employment), assignmemtl @ompensation of such employees and represesgativ

Section 7.2 AssetsAll procedures, methods, systems, strategiesls, equipment, facilities and other resourcesiusy a Party, any of
its Subsidiaries or any ThirBarty service provider in connection with the psia of the Services hereunder shall remain thpepty of sucl
Party, its Subsidiaries or such service provideds axcept as otherwise provided herein, shall ¢ihges be under the sole direction and
control of such Party, its Subsidiaries or suchrd4farty service provider. No license under angpiat, know-how, trade secrets, copyrights
or other rights is granted by this Agreement or disglosure in connection with this Agreement thei Party.

ARTICLE VIII
CONFIDENTIALITY

Section 8.1 Confidentiality. Each Party agrees that the specific terms anditons of this
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Agreement and any information conveyed or otherngseived by or on behalf of a Party in conjuncti@newith are confidential and are
subject to the terms of the confidentiality proeis set forth in Section 13.8 of the Distributiogréement.

Section 8.2 System Security

(a) If any Party is given access to the other Padgmputer systems or software (collectively, s&ms") in connection with the
Transition Services, the Party given access (thediled Party”) shall comply with all of the other Party’s systesecurity policies,
procedures and requirements that have been protodbe Availed Party in advance and in writingli@ctively, “ Security Regulation$,
and shall not tamper with, compromise or circumamt security or audit measures employed by suwér ®arty. The Availed Party shall
access and use only those Systems of the othgrfBaxthich it has been granted the right to aceasbuse.

(b) Each Party shall use commercially reasonalftetsfto ensure that only those of its personned ate specifically authorized to have
access to the Systems of the other Party gainatadss, and use commercially reasonable effopgsetent unauthorized access, use,
destruction, alteration or loss of information ained therein, including notifying its personnekioé restrictions set forth in this Agreement
and of the Security Regulations.

(c) If, at any time, the Availed Party determinkattany of its personnel has sought to circumwariias circumvented, the Security
Regulations, that any unauthorized Availed Partg@enel has accessed the Systems, or that arg/érisonnel has engaged in activities that
may lead to the unauthorized access, use, desinyetiteration or loss of data, information or s@ifte of the other Party, the Availed Party
shall promptly terminate any such person’s acaesiset Systems and promptly notify the other Pdrmaddition, such other Party shall have
the right to deny personnel of the Availed Partyess to its Systems upon notice to the AvailedyRarthe event that the other Party
reasonably believes that such personnel have edgaggy of the activities set forth above in tBisction 8.2(cpr otherwise pose a security
concern. The Availed Party shall use commerciahspnable efforts to cooperate with the other Rarityvestigating any apparent
unauthorized access to such other Party’s Systems.

ARTICLE IX
NO PARTNERSHIP OR AGENCY RELATIONSHIP

Section 9.1 No Partnership or Agency RelationshipNothing in this Agreement is intended or shall bemied to constitute a
partnership, agency, franchise or joint venturati@hship between the Parties or any of their Slidnses. Neither Party shall have power to
control the activities and operations of the otRarty or its Subsidiaries, nor to bind or commé tther Party or its Subsidiaries.

ARTICLE X
TERMINATION

Section 10.1 General Subject to the provisions of Section 10this Agreement shall terminate, and the obligatibeach Party to
provide all Services shall cease, on the earlgesttur of (i) the date on which the provision bfServices has been terminated by the Parties
pursuant to Section 3,3ubject to the terms of Section 308 ii) the date on which the Term of this Agreemleas ended pursuant to
Section 2.%or 10.2.

Section 10.2 Termination of Entire Agreement Subject to the provisions of Section 10& Party shall have the right to terminate this
Agreement or effect a Partial Termination effectiygwn delivery of written notice to the other Pdftihe other Party: (a) makes an
assignment for the
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benefit of creditors, or becomes bankrupt or ing@otyor is petitioned into bankruptcy, or takesaadage of any state, federal or foreign
bankruptcy or insolvency act, or if a receiver @eaiver/manager is appointed for all or any sultistigpart of its property and business and
such receiver or receiver/manager remains undigelaior a period of 30 days; or (b) materially détain the performance of any of its
covenants or obligations contained in this Agreem(en in the case of a Partial Termination, witspect to the Services being terminated)
and such default is not remedied to the nondefayifiarty’s reasonable satisfaction within 45 ddtex aeceipt of written notice by the
defaulting Party informing such Party of such défaar if such default is not capable of being clvéthin 45 days, if the defaulting Party has
not promptly begun to cure the default within sd&hday period and thereafter proceeded with aljeliice to cure the same.

Section 10.3 Procedures on TerminationFollowing any termination of this Agreement or RarTermination, each Party will
cooperate with the other Party as reasonably nagessavoid disruption of the ordinary coursela# bther Party’s and its Subsidiaries’
businesses. Termination shall not affect any righgayment for Services provided prior to termioati

Section 10.4 Effect of Termination Section 4.3 Article V (with respect to Fees and Taxes attributable tmgeprior to termination),
Sections 6.1 6.2, 6.4, 6.5and 10.3 this Section 10.4nd Articles |, VIl , VIII , Xl and_XlI shall survive any termination of this Agreement.
For the avoidance of doubt, neither (a) terminatiba particular Service hereunder nor (b) termamabf this Agreement with respect to the
Services provided under one Annex, but not therodinmex, shall be a termination of this Agreement.

ARTICLE XI
INDEMNIFICATION

Section 11.1 Indemnification by Marathon Petroleum Marathon Petroleum shall indemnify, defend and thaldnless each of the
Marathon Oil Indemnified Parties for any Losses Brgenses incurred by them in connection with @irag out of any: (i) material breach
this Agreement by Marathon Petroleum; (ii) MarattiR@troleum’s, its Subsidiaries’, employees’, sugglior contractors’ gross negligence,
willful misconduct or bad faith in the provision tife Marathon Petroleum Services by Marathon Ratro| its Subsidiaries, employees,
suppliers or contractors pursuant to this Agreem@ntany Action that determines that the prowisiby any Marathon Petroleum Party an
the receipt by any of the Marathon Oil Indemnifiearties of any Marathon Petroleum Services infénggon or misappropriates the
intellectual property of any Third Party, to theent that any such Losses and Expenses are degzttairnave resulted from Marathon
Petroleum’s, its Subsidiaries’, employees’, supplier contractors’ gross negligence, willful misctuct or bad faith; and (iv) Third-Party
claims arising out of the provision of the Marath@ih Services, except to the extent that such FRiadty claims for Losses and Expenses are
finally determined by a final non-appealable dexisdf a court having jurisdiction over Marathonmktum and Marathon Qil or pursuant to
Article XII of the Distribution Agreement to haveisen out of the material breach of this Agreemgriss negligence willful misconduct or
bad faith of Marathon Oil, its Subsidiaries, emgey, suppliers or contractors in providing the Mara Oil Services.

Section 11.2 Indemnification by Marathon QOil. Marathon Oil shall indemnify, defend and hold harssl the Marathon Petroleum
Indemnified Parties for any Losses and Expenseasriad by them in connection with or arising out(@f:any material breach of this
Agreement by Marathon Oil; (ii) Marathon Oil's, @ubsidiaries’, employees’, suppliers’ or contrag'tgross negligence, willful misconduct
or bad faith in the provision of the Marathon Odr@ces by
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Marathon Oil, its Subsidiaries, employees, supgl@rcontractors pursuant to this Agreement; &iiiy Action that determines that the
provision by any Marathon Oil Party and/or the igtby any of the Marathon Petroleum Indemnifiedtiea of any Marathon Oil Services
infringes upon or misappropriates the intellecfualperty of any Third Party, to the extent that angh Losses and Expenses are determined
to have resulted from Marathon Oil’s, its Subsidial, employees’, suppliers’ or contractors’ grasgligence, willful misconduct or bad

faith; and (iv) Third-Party claims arising out bt provision of the Marathon Petroleum Servicesepkto the extent that such Losses and
Expenses are finally determined by a final non-afgi#e decision of a court having jurisdiction odgrrathon Oil and Marathon Petroleum

or pursuant to Article XllI of the Distribution Ageenent to have arisen out of the material brea¢hisfAgreement, gross negligence, willful
misconduct or bad faith of Marathon PetroleumSitbsidiaries, employees, suppliers or contractopsaviding the Marathon Petroleum
Services.

Section 11.3 Limitations and Liability . (a) Each Party shall have a duty to mitigate the Loas@sExpenses for which the other is
responsible hereunder. Except for Losses or Exgesrsging out of or related to the gross negligendéful misconduct or bad faith of the
defaulting Party or in respect of Article Vilin no event shall a Party’s (including its Sulesiets’, employees’, contractors’ or suppliers’)
cumulative aggregate liability arising under oconnection with this Agreement (or the provisiorSefrvices hereunder) exceed the great
$10,000,000 and the amount of payments due toRadly from the other Party pursuant to this Agresimi& NO EVENT SHALL EITHER
PARTY OR ANY OF THEIR RESPECTIVE SUBSIDIARIES BEABLE FOR ANY SPECIAL, INCIDENTAL, INDIRECT,
CONSEQUENTIAL (INCLUDING LOSS OF REVENUES OR PRORBTLOSS OF DATA, LOSS OF GOODWILL AND LOSS OF
CAPITAL, WHETHER OR NOT SUCH PARTY HAS BEEN ADVISEDF THE POSSIBILITY OF SUCH DAMAGES), EXEMPLARY
OR PUNITIVE DAMAGES OR THE LIKE ARISING UNDER ANY EGAL OR EQUITABLE THEORY OR ARISING UNDER OR IN
CONNECTION WITH THIS AGREEMENT (OR THE PROVISION OFERVICES HEREUNDER), ALL OF WHICH ARE HEREBY
EXCLUDED BY AGREEMENT OF THE PARTIES REGARDLESS QWVHETHER OR NOT ANY PARTY TO THIS AGREEMENT HA
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. TESE LIMITATIONS SHALL APPLY NOTWITHSTANDING ANY
FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY.

(b) It is not the intent of either Party to recefu@m the other Party, or any of its officers, eoy@es, Subsidiaries or representatives,
professional opinions, whether with regard to tagal, treasury, finance, employment or other bessrand financial matters, or technical
advice, whether with regard to information techigglor other matters; neither Party shall rely anganstrue, any Service provided to it as
such professional advice or opinions or technidaice; and each Party shall seek all third-partfessional advice and opinions or technical
advice as it may desire or need in connection itstbusiness and operations.

Section 11.4 Indemnification Is Exclusive RemedyExcept for equitable relief and rights pursuangection 5.2 Section 6.3r
Article VIl , the indemnification provisions of this Article Xhall be the exclusive remedy for breach of thisekgent.

Section 11.5 Risk Allocation Each Party agrees that the Fees charged undeékgréement reflect the allocation of risk betwees th
Parties, including the disclaimer of warrantieSaction 3.4(aand the limitations on liability in Section 11.81odifying the allocation of ris
from what is stated here would affect the Feesdhah Party charges, and in consideration of tRess, each Party agrees to the stated
allocation of risk.
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Section 11.6 Indemnification Procedures All claims for indemnification pursuant to thigtile Xl shall be made in accordance with
the provisions set forth in Sections 11.2 and bf Be Distribution Agreement. Notwithstanding arigg to the contrary hereunder, no cause
of action, dispute or claim for indemnification miag asserted against either Party or submittecbitration or legal proceedings which
accrued more than two years after the later ofh@pccurrence of the act or event giving risentounderlying cause of action, dispute or
claim and (b) the date on which such act or evexst,wr should have been, in the exercise of reatmdae diligence, discovered by the Pi
asserting the cause of action, dispute or claim.

Section 11.7 Express NegligencéfHE INDEMNITY, RELEASES AND LIMITATIONS OF LIABILITY IN THIS AGREEMENT
(INCLUDING ARTICLES Il AND THIS ARTICLE XI) ARE INTENDED TO BE ENFORCEABLE AGAINST THE PARTIES IN
ACCORDANCE WITH THE EXPRESS TERMS AND SCOPE THEREABTWITHSTANDING ANY EXPRESS NEGLIGENCE RULE
OR ANY SIMILAR DIRECTIVE THAT WOULD PROHIBIT OR OTHERWISE LIMIT INDEMNITIES BECAUSE OF THE
NEGLIGENCE OR GROSS NEGLIGENCE (WHETHER SOLE, JOINR CONCURRENT OR ACTIVE OR PASSIVE) OR OTHE
FAULT OR STRICT LIABILITY OF ANY OF THE INDEMNIFIED PARTIES.

ARTICLE Xl
MISCELLANEOUS

Section 12.1 Entire Agreement This Agreement, including the Annexes hereto thiedsections of the Distribution Agreement
referenced herein, constitutes the entire agreebreteen the Parties with respect to the subjettemaf this Agreement, and supersedes all
prior agreements, negotiations, discussions, utatedsgs and commitments, written or oral, betwtsenParties with respect to such subject
matter.

Section 12. 2 Choice of Law. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED KD ENFORCED IN
ACCORDANCE WITH THE SUBSTANTIVE LAWS OF THE STATE BNEW YORK, WITHOUT REGARD TO ANY CONFLICTS OF
LAW PROVISION OR RULE THEREOF THAT WOULD RESULT INNHE APPLICATION OF THE LAWS OF ANY OTHER
JURISDICTION.

Section 12.3 Amendment This Agreement shall not be amended, modifiesupplemented except by a written instrument sidned
an authorized representative of each of Marathda@i Marathon Petroleum.

Section 12.4 Waiver. Any term or provision of this Agreement may beved, or the time for its performance may be exéshdy the
Party or Parties entitled to the benefit thereafy Auch waiver shall be validly and sufficientlyen for the purposes of this Agreement if, as
to either Party, it is in writing signed by an awutlaed representative of such Party. The failureithfer Party to enforce at any time any
provision of this Agreement shall not be constrteele a waiver of such provision, or in any wawtiect the validity of this Agreement or
any part hereof or the right of either Party thierdo enforce each and every such provision. Mover of any breach of this Agreement sl
be held to constitute a waiver of any other or sghent breach.

Section 12.5 Partial Invalidity . Wherever possible, each provision hereof shalhberpreted in such a manner as to be effective and
valid under applicable law, but in case any onmore of the provisions contained herein shall gioy reason, be held to be invalid, illegal or
unenforceable in any respect, such provision ovipians shall be ineffective to the extent, butyoial the extent, of such invalidity, illegality
or unenforceability without invalidating the remdér of
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such provision or provisions or any other provisitvereof, unless such a construction would be soretble.

Section 12.6 Execution in Counterparts This Agreement may be executed in two or more apatts, each of which shall be deer
an original instrument, but all of which shall lensidered one and the same agreement, and shathbdisinding when one or more
counterparts have been signed by and delivereddio ef the Parties.

Section 12.7 Successors and AssigriBhis Agreement shall be binding upon and inuréneolienefit of the Parties and their successors
and permitted assigns; providedowever, that the rights and obligations of either Parger this Agreement shall not be assignable by such
Party without the prior written consent of the atRarty. The successors and permitted assignsieeeshall include any permitted assignee
as well as the successors in interest to such gerhassignee (whether by merger, liquidation (idtig successive mergers or liquidations)
or otherwise).

Section 12.8 ThirdParty Beneficiaries. Except to the extent otherwise provided in Arti€leand Section 12.12the provisions of this
Agreement are solely for the benefit of the Pardied their respective Subsidiaries, successorpamitted assigns and shall not confer upon
any Third Party any remedy, claim, liability, reio¥sement or other right in excess of those existiitigout reference to this Agreement.

Section 12.9 NoticesAll notices or other communications under this Agrent shall be in writing and shall be deemed tduig
given when delivered or mailed in accordance withgrovisions of Section 14.9 of the Distributiogréement.

Section 12.10 Performance Each Party shall cause to be performed, and hieyetrantees the performance of, all actions, ageeés
and obligations set forth herein to be performecivy Subsidiary of such Party.

Section 12.11 No Public AnnouncementNeither Marathon Oil nor Marathon Petroleum shaithout the approval of the other, make
any press release or other public announcemeneaaing the transactions contemplated by this Agergmexcept as and to the extent that
either Party shall be so obligated by law or tHegwf any regulatory body, stock exchange or digtasystem, in which case the other Party
shall be advised and the Parties shall use comatkgrotasonable efforts to cause a mutually agleealease or announcement to be issued;
provided, however, that the foregoing shall not preclude communigeior disclosures necessary to implement the gioms of this
Agreement or to comply with applicable law, accingniand SEC disclosure obligations or the rulearof stock exchange.

Section 12.12 Limited Liability . Notwithstanding any other provision of this Agment, no individual who is a stockholder, director,
employee, officer, agent or representative of MamatPetroleum or Marathon Oil, in such individua&pacity as such, shall have any
liability in respect of or relating to the covensuotr obligations of such Party under this Agreenaet, to the fullest extent legally
permissible, each of Marathon Petroleum and Maraib for itself and its respective stockholdetsectors, employees, officers and
Subsidiaries, waives and agrees not to seek totassenforce any such liability that any such Barstherwise might have pursuant to
applicable law.

Section 12.13 Dispute ResolutionThe Parties agree that any dispute, controvarsiaom between them with respect to the matters
covered hereby shall be governed by and resolvaddordance with the procedures set forth in SeetiBhereof and in Article XII of the
Distribution Agreement.
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IN WITNESS WHEREOF, the Parties have caused thie&gent to be signed by their authorized repretieesaas of the date first
above written.

MARATHON OIL CORPORATION

By:

Name,

Title:

MARATHON PETROLEUM CORPORATION

By:

Name,

Title:
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Annex B
MARATHON OIL SERVICES AND FEES
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Annex C
MARATHON PETROLEUM SERVICES AND FEES
[Intentionally omitted]
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Exhibit 10.4

MARATHON PETROLEUM CORPORATION (“MPC")
2011 INCENTIVE COMPENSATION PLAN

1. Objectives This Marathon Petroleum Corporation 2011 Incen@ompensation Plan (this “Plan”) is adopted byaitasn Petroleum
Corporation (the “Corporation’ih order to retain employees and directors witligh ldegree of training, experience, and abilityatiwact nev
employees and directors whose services are coesligarticularly valuable; to encourage the sengeayrietorship of such persons; and to
promote the active interest of such persons ird#welopment and financial success of the Corporati its Subsidiaries. These objectives
are to be accomplished by making Awards underRlds and thereby providing Participants with a pietpry interest in the growth and
performance of the Corporation and its Subsidiaries

2. Definitions. As used herein, the terms set forth below stelktthe following respective meanings:

“Administrator” means: (i) with respect to Employ&wards, the Committee, and (ii) with respect todotor Awards, the Board.

“Authorized Officer” means the Chief Executive @#r of the Corporation (or any other senior offickthe Corporation to whom
he or she shall delegate the authority to exeaugeAavard Agreement, where applicable).

“Award” means an Employee Award or a Director Award

“Award Agreement” means any Employee Award Agreenoemirector Award Agreement.
“Board” means the Board of Directors of the Corpiora

“Cash Award” means an award denominated in cash.

“Code” means the Internal Revenue Code of 198&ngended from time to time.

“Committee” means the Compensation Committee oBibard and any successor committee to the Compensabmmittee, as
may be designated by the Board to administer tlais 2 whole or in part.

“Common Stock” means Marathon Petroleum Corporatmmmon stock, par value $.01 per share.
“Corporation” has the meaning set forth in parabragereof.

“Director Award” means any Nonqualified Stock Optjtock Appreciation Right, Stock Award, Restric&ock Unit Award,
Cash Award or Performance Award granted, whethmglysiin combination or in tandem, to a Participatio is a Non-Employee
Director pursuant to such applicable terms, coodgiand limitations (including treatment as a Renénce Award) as the Board may
establish in order to fulfill the objectives of tRéan.



“Director Award Agreement” means an agreement (iittén or electronic form) setting forth the termenditions, and limitations
applicable to a Director Award, to the extent treaBl determines such agreement is necessary.

“Disability” means either (a) a condition that rensl the Participant wholly and continuously disdlfter a period of at least two
years, to the extent that the Participant is unabéngage in any occupation or perform any worlg&inful compensation or profit for
which they are, or may become, reasonably quallfiedducation, training, or experience; or (b) aditton for which the Participant
has obtained a Social Security determination cdligy.

“Dividend Equivalents” means, with respect to skasERestricted Stock or Restricted Stock Unitshwéspect to which shares
are to be issued at the end of the RestrictioroBean amount equal to all dividends and otheridigions (or the economic equivalent
thereof) that are payable to stockholders of redorihg the Restriction Period on a like numbeslwdres of Common Stock granted in
the Award.

“Employee” means an employee of the Corporatioanyr of its Subsidiaries or an individual who haseagd to become an
employee of the Corporation or any of its Subsidi&and actually becomes such an employee witlirfialfowing six months.
However, the term “Employee” shall not include amgividual who owns directly or indirectly stock ggessing more than five percent
(5%) of the total combined voting power or valueabfclasses of stock of the Corporation or anysstiary

“Employee Award” means any Option, Stock AppreciatRight, Stock Award, Restricted Stock Unit Awa@ésh Award or
Performance Award granted, whether singly, in coration or in tandem, to a Participant who is an Exyge pursuant to such
applicable terms, conditions and limitations (irtthg treatment as a Performance Award) that ther@ittee may establish in order to
fulfill the objectives of the Plan.

“Employee Award Agreement” means an agreement (ittam or electronic form) setting forth the termenditions, and
limitations applicable to an Employee Award, to éxtent the Committee determines such agreemeecisssary or advisable.

“Equity Award” means any Option, Stock Appreciatiight, Stock Award, or Performance Award (othenmtla Performance
Award denominated in cash) granted to a Participader the Plan.

“Executive Officer’ means a “covered employee” witthe meaning of Code § 162(m)(3) or any othecatiee officer
designated by the Committee for purposes of exemg@bmpensation payable under this Plan from tllecten limits of Code § 162
(m).

“Fair Market Value” of a share of Common Stock me&aas of a particular date: (i) if Common Stocksted on a national
securities exchange, the closing sales price meestf such Common Stock on the consolidated tcaiosareporting system for the
principal national securities exchange on whichrehaf Common Stock are listed on that date, dhefe shall have been no such sale
so reported on that date, on the next succeeditegasiawhich such a sale is so reported, or, afligwretion of the Administrator, the
price prevailing on the exchange at the time of@se; (ii) if Common Stock is not so listed butjisoted on a national securities
market, the
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closing sales price per share of Common Stock tega@uch market for such date, or, if there shalehbeen no such sale so reporte
that date, on the next succeeding date on which awsale is so reported; or (iii) if Common Stogkot so listed or quoted, the most
recent value determined by an independent apprajgminted by the Corporation for such purpose.

“Grant Date” means the effective date of the gadretn Award to a Participant pursuant to the Plemich may be later than but
shall never be earlier than the date on which the@ittee (or its delegate) met or otherwise todioado effect the grant of such
Award.

“Grant Price” means the price at which a Participaay exercise his or her right to receive cas@@mmon Stock, as applicable,
under the terms of an Award.

“Incentive Stock Option” means an Option that ieimded to comply with the requirements set fortGaue § 422.

“Non-Employee Director” means an individual servama member of the Board who is not then an Eneglaf the Corporation
or any of its Subsidiaries.

“Nonqualified Stock Option” means an Option thah@t an Incentive Stock Option.
“Option” means a right to purchase a specified neindf shares of Common Stock at a specified GreneP
“Participant” means an Employee or Non-EmployeeE&tior to whom an Award has been granted undePthis.

“Performance Award” means an Award made pursuatitisoPlan, which Award is subject to the attaininafrone or more
Performance Goals.

“Performance Goalfeans a standard established by the Committedeontgiee in whole or in part whether a Performaneea/d
shall be earned.

“Plan” has the meaning set forth in paragraph &dfer
“Restricted Stock” means Common Stock that is ietstt or subject to forfeiture provisions.

“Restricted Stock Unit” means a unit evidencing tiglat to receive in specified circumstances oraslof Common Stock or
equivalent value (as determined by the Administjatmat is restricted or subject to forfeiture psions.

“Restricted Stock Unit Award” means an Award in fbam of Restricted Stock Units.

“Restriction Period” means a period of time begnmgnon the Grant Date of an Award of Restricted StacRestricted Stock Unit
Award and ending on the date upon which the Com8tonk subject to such Award, or equivalent valaessued (if not previously
issued), paid or is no longer restricted or sulj@dbrfeiture provisions.
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“Retirement” means termination of employment oftanployee on or after the time at which the Emplogitieer (a) is eligible for
retirement under the Marathon Petroleum RetirerRéant (or for employees of Marathon Oil Corporatiwnts subsidiaries who have
received awards under this Plan in conjunction withspin-off of the Corporation from Marathon Qibrporation, the Retirement Plan
of Marathon Oil Company), or a successor retirenptart or (b) has attained age 50 and completeglgars of employment with the
Corporation or its Subsidiaries, as applicable. Easv, the term Retirement does not include an dwemediately following which the
Participant remains an Employee.

“Stock Appreciation Right” means a right to recevpayment, in cash or Common Stock, equal toxhess of the Fair Market
Value or other specified valuation of a specifiesnier of shares of Common Stock on the date tin isgexercised over a specified
Grant Price.

“Stock Award”means an Award in the form of, or denominated irhyoreference to, shares of Common Stock, inclyidim awar
of Restricted Stock.

“Subsidiary” means: (i) in the case of a corporatia “subsidiary corporation” of the Corporationdedined in Code § 424(f); and
(i) in the case of a partnership or other busireegy not organized as a corporation, any sudinass entity of which the Corporation
directly or indirectly owns 50% or more of the vagj capital, or profits interests (whether in tbenf of partnership interests,
membership interests, or otherwise).

3. Eligibility . All Employees of the Corporation or a Subsidiarg eligible for Employee Awards under this Plathi& sole discretion
of the Committee. All Non-employee Directors of therporation are eligible for Director Awards undeis Plan in the sole discretion of the
Board.

4. Common Stock Available for AwardSubject to the provisions of paragraph 14 hetbefe shall be available for Awards under this
Plan granted wholly or partly in Common Stock (udihg rights or options that may be exercised fasaitled in Common Stock) an
aggregate of 25 million shares of Common Stocknidwoe than 10 million shares of Common Stock mathkesubject of Awards that are not
Options or Stock Appreciation Rights. In the sakeretion of the Committee, 10 million shares of@oon Stock may be granted as
Incentive Stock Options.

(&) In connection with the granting of an Optiorotiier Award, the number of shares of Common Sawellable for issuance under t
Plan shall be reduced by the number of shares ofran Stock in respect of which the Option or Awardranted or denominated. For
example, upon the grant of stock-settled Stock Agpiation Rights, the number of shares of CommogiSavailable for issuance under this
Plan shall be reduced by the full number of Stopprciation Rights granted, and the number of shaf€ommon Stock available for
issuance under this Plan shall not thereafter tre@sed upon the exercise of the Stock Appreci&ights and settlement in shares of
Common Stock, even if the actual number of shaf€ommon Stock delivered in settlement of the StApkreciation Rights is less than the
full number of Stock Appreciation Rights exerciseldwever, Awards that by their terms do not pegeitlement in shares of Common Stock
shall not reduce the number of shares of CommockSteailable for issuance under this Plan.

4 | Page



(b) Any shares of Common Stock that are tenderea Barticipant or withheld as full or partial paymhef withholding or other taxes or
as payment for the exercise or conversion pricanofward under this Plan shall not be added bathkemumber of shares of Common Stock
available for issuance under this Plan.

(c) Whenever any outstanding Option or other Aw@rdportion thereof) expires, is cancelled or fage or is otherwise terminated for
any reason without having been exercised or payhearihg been made in the form of shares of ComntookSthe number of shares of
Common Stock available for issuance under this Bftedl be increased by the number of shares of Gumfatock allocable to the expired,
forfeited, cancelled or otherwise terminated Optiother Award (or portion thereof). To the extdrdt any Award is forfeited, or any
Option or Stock Appreciation Right terminates, egpior lapses without being exercised, the shdr€@mmon Stock subject to such Awards
will not be counted as shares delivered underRlds.

(d) Shares of Common Stock delivered under the iRlaettlement of an Award issued or made: (i) ufi@nassumption, substitution,
conversion or replacement of outstanding awardemuadgblan or arrangement of an acquired entityii)oas a post-transaction grant under
such a plan or arrangement of an acquired entigl| aot reduce or be counted against the maximumber of shares of Common Stock
available for delivery under the Plan, to the ektbat the exemption for transactions in connectitth mergers and acquisitions from the
stockholder approval requirements of the New Yddck Exchange for equity compensation plans applies

(e) Awards valued by reference to Common Stockrieat be settled in equivalent cash value will camshares of Common Stock
delivered to the same extent as if the Award wettesl in shares of Common Stock.

(f) Awards granted in connection with the spin-offthe Corporation from Marathon Oil Corporatiorabiieduce the maximum number
of shares of Common Stock available for delivergdanthe Plan.

Consistent with the requirements specified in gaigagraph 4, the Committee may from time to timepadnd observe such procedures
concerning the counting of shares against this Plaximum as it may deem appropriate, includingsmh®re restrictive than those set forth
above to the extent necessary to satisfy the reapgints of any national securities exchange on whielCommon Stock is listed or any
applicable regulatory requirement. The Committee the appropriate officers of the Corporation shallauthorized to, from time to time,
take all such actions as any of them may deterarieenecessary or appropriate to file any documettiisgovernmental authorities, stock
exchanges, and transaction reporting systems adbeegquired to ensure that shares of Common Stechkvailable for issuance pursuant to
Awards.

5. Administration.

(a) Authority of the Committe&ubject to the terms of this Plan, the Committesl $tave the full and exclusive power and authaxty
administer this Plan with respect to Employee Awaadd to take all actions that are specificallytemplated by this Plan or are necessary or
appropriate in connection with the administratiéthis Plan. The Committee shall also have thedoll exclusive authority to interpret this
Plan and outstanding Employee Award Agreementd@adopt such rules, regulations and guidelinesdorying out this Plan as it may
deem
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necessary or appropriate. The Committee may coargctiefect or supply any omission or reconcile iangnsistency in this Plan or in any
Employee Award Agreement in the manner and to xiené the Committee deems necessary or desiralilgtteer Plan purposes. Any
decision of the Committee in the interpretation addhinistration of this Plan or any Employee AwAgteement shall lie within its sole
discretion and shall be final, conclusive, and bigan all parties concerned. All decisions anéatidns made by the Committee pursuant to
the provisions of the Plan shall be made by a ritgjof its members unless subject to the Commisiekegllegation of authority pursuant to
paragraph 6 herein. The powers of the Committek isitbude the authority (within the limitations sleribed in this Plan):

» to determine the time when Employee Awards arestgrinted and any conditions that must be satistddre an Employee
Award is granted

» except as otherwise provided in paragraphs 7(ajlantb modify the terms of Employee Awards madeeurthis Plan; an
» to determine the guidelines and/or procedureshi®iplyment or exercise of Employee Awa

(b) Limitation of Liability. No member of the Board or the Committee or offifethe Corporation to whom the Board or the Cotten
has delegated authority in accordance with theigias of paragraph 6 of this Plan shall be lidbteanything done or omitted to be done by
him or her, by any member of the Board or the Cattemior by any officer of the Corporation in contieat with the performance of any
duties under this Plan, except for his or her ovilfukmisconduct or as expressly provided by statu

(c) Authority of the Board The Board shall have the same powers, dutiesaatiobrity to administer and interpret the Plan alhd
Director Awards outstanding under the Plan as th@ittee retains with respect to Employee Awardgjescribed above.

(d) Prohibition on Repricing of AwardsNo Option or Stock Appreciation Right may be regd, replaced, regranted through
cancellation, or modified without stockholder apm@b(except as contemplated in paragraph 14 ofRtan), if the effect would be to reduce
the exercise price for the shares underlying syefio® or Stock Appreciation Right.

6. Delegation of Authority The Committee may delegate to a subcommitteeCttief Executive Officer or other senior officerfstioe
Corporation, or to another committee of the Bo#isdguties or authority under this Plan with regged&Employee Awards, subject to such
conditions or limitations as the Committee may lelsth; provided, however, that to the extent thenGuttee determines that it is necessar
desirable to exempt compensation payable undePthis from the deduction limits of Code § 162(rhg Committee will carry out such
duties as may be required under Code § 162(m)Bblaed may delegate to the Committee, the Chief &kee Officer or other senior office
of the Corporation, or to another committee ofBoard, its administrative functions under this Rhath respect to Director Awards subjec
such conditions or limitations as the Board maglg&gh. The Committee or the Board or their delegiads applicable, may engage or
authorize engagement of a third party administred@arry out administrative functions under tharP|
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7. Employee Awards

(a) The Committee shall determine the type or tygfdsmployee Awards to be made under this Planstuadl designate from time to
time the Participants who are to be the recipiehwich Employee Awards. Each Employee Award di&kvidenced in an Employee Award
Agreement, which shall contain such terms, cond#j@nd limitations as shall be determined by tbmmittee in its sole discretion, and may
be signed by an Authorized Officer on behalf of @@ poration. Employee Awards may consist of tHded in this paragraph 7(a) and may
be granted singly, in combination or in tandem. Eyge Awards may also be made in combination ¢amidem with, in replacement of, or
as alternatives to, grants or rights under this Blaany other plan of the Corporation or any sfStibsidiaries, including the plan of any
acquired entity; provided that, except as conteteflan paragraph 14 hereof, no Option or Stock Apiation Right may be issued in
exchange for the cancellation of an Option or Stapfreciation Right with a higher exercise price n@y the exercise price of any Optiot
Stock Appreciation Right be reduced. No Option mc® Appreciation Right may include provisions th@tioad” the Option or Stock
Appreciation Right upon exercise or that extendtémm of an Option or Stock Appreciation Right begiden years from its Grant Date. All
part of an Employee Award may be subject to cooditiestablished by the Committee, which may inglbdéare not limited to, continuous
service with the Corporation and its Subsidiaried achievement of specific Performance Goals. Wpertermination of employment by a
Participant who is an Employee, any unexerciseférded, unvested, or unpaid Awards shall be treateset forth in the applicable Employee
Award Agreement.

(i) Option. An Employee Award may be in the form of an OptiAn Option awarded to an Employee pursuant toRlas may consist
of an Incentive Stock Option or a Non-Qualified &t@®ption and will be designated accordingly attthee of grant. The Grant Price of an
Option shall be not less than the Fair Market Valfithe Common Stock on the Grant Date. The teranoDption shall not exceed ten years
from the Grant Date.

(i) Stock Appreciation RightAn Employee Award may be in the form of a Stogpfeciation Right. The Grant Price for a Stock
Appreciation Right shall not be less than the Farket Value of the Common Stock on the Grant Dabe term of a Stock Appreciation
Right shall not exceed ten years from the GraneDat

(iii) Stock Award An Employee Award may be in the form of a Stockakd. Any Stock Award which is not a Performanceatavshal
have a minimum Restriction Period of three yeasmfthe Grant Date, provided that: (i) the Committesy provide for earlier vesting
following a change of control or other specifiearis involving the Corporation or upon an Emplogdermination of employment by reas
of death, Disability, or Retirement; and (ii) vegtiof a Stock Award may occur incrementally over tifree-year minimum Restricted Period,
provided, no portion of any Stock Award will hav®astriction Period of less than one year.

(iv) Restricted Stock Unit AwardAn Employee Award may be in the form of a RestdcStock Unit Award. Any Restricted Stock Unit
Award which is not a Performance Award shall haveigimum Restriction Period of three years from @rant Date, provided that: (i) the
Committee may provide for earlier vesting followiaghange of control or other specified eventsliring the Corporation or upon an
Employee’s termination of employment by reasonettl, Disability, or Retirement; and (ii) vestingaoRestricted Stock Unit Award may
occur
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incrementally over the three-year minimum Restdd®eriod, provided, no portion of any Restrictedc&tUnit Award will have a Restriction
Period of less than one year.

(v) Cash Awards An Employee Award may be in the form of a Cashafdv

(vi) Performance Award Without limiting the type or number of Employe&Ards that may be made under the other provisibtisi®
Plan, an Employee Award may be in the form of dd?Perance Award. Any Stock Award which is a Perfono@ Award shall have a
minimum Restriction Period of one year from the i@@ate, provided that the Committee may provideetarlier vesting following a change
of control or other specified events involving tBerporation, or upon a termination of employmentdgson of death, Disability, or
Retirement. The Committee shall set PerformancdsGnadts sole discretion which, depending on tkiest to which they are met, may
determine the value and/or amount of PerformancarAsithat will be paid out to the Participant andti@ portion of a Performance Award
that may be exercised. A Performance Goal may dectine or more of the following and need not bestimae for each Participant:

« revenue and income measures (which include revgmass margin, income from operations, net incame¢ sales, earnings per
share, earnings before interest, depreciationstad amortizatiorEBIDTA”), and economic value adde“EVA”);

» expense measures (which include costs of goodssallihg, finding and development costs, genemdl administrative expenses,
and overhead costs

» operating measures (which include refinery throughmechanical availability, productivity, operagimcome, funds from
operations, cash from operations, «tax operating income, market share, margin, aressallumes)

e margins (which include cra-spread measures
» refined product measure
« cash flow measures (which include net cash flownfaperating activities and working capitz

» liquidity measures (which include earnings befarafter the effect of certain items such as inteteses, depreciation and
amortization, and free cash flov

* leverage measures (which include to-equity ratio and net debt

» market measures (which include market share, giack, growth measure, total stockholder returid, market capitalization
measures)

e return measures (which include return on equityrreon assets, and return on invested cap
e corporate value and sustainability measures (winiclude compliance, safety, environmental, and gransl matters
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e project completion measures (which may include messregarding whether interim milestones regartimdgets and deadlines
are met, as well as whether projects are comphatetdne and on or under budget); ¢

» other measures such as those relating to acquisjttbspositions, or customer satisfacti

Unless otherwise stated, such a Performance Gedlmat be based upon an increase or positive n@sdér a particular business criterion
and could include, for example, maintaining théustajuo, performance relative to a peer group detexd by the Committee, or limiting
economic losses (measured, in each case, by reéeterspecific business criteria). In interpretitign provisions applicable to Performance
Goals and qualified Performance Awards, this Pdantended to conform with Code § 162(m), includiwghout limitation, Treasury
Regulations § 1.162-27(e), as to grants pursuathitgsubsection and the Committee in establishingn goals and interpreting the Plan shall
be guided by such provisions. Prior to the paynoéainy compensation based on the achievement &frifence Goals applicable to
qualified Performance Awards, the Committee musdifgen writing that applicable Performance Goalsd any of the material terms thereof
were, in fact, satisfied. Subject to the foreggangvisions, the terms, conditions, and limitatiapplicable to any Performance Awards
intended to qualify as performance-based compemwséir purposes of Code 8 162(m) shall be deterdhimethe Committee to the extent
required by Code § 162(m).

(b) The Committee shall adjust the Performance §&gther up or down) and the level of the PerfarcesAward that a Participant m
earn under this Plan if it determines that the aerice of external changes or other unanticipatesihiess conditions have materially affected
the fairness of the goals and have unduly infludribe Corporation’s ability to meet them, includinghout limitation, events such as
material acquisitions, changes in the capital stingcof the Corporation, and extraordinary accawgnthanges; provided, however, that
Performance Awards granted to Executive Officeddldie adjusted only to the extent permitted ur@iede § 162(m). In addition,
Performance Goals and Performance Awards shalhloelated without regard to any changes in accagrgtandards that may be requirec
the Financial Accounting Standards Board after $oetiormance Goals are established.

(c) Notwithstanding anything to the contrary conéal in this Plan, no Participant who is an Emplayes be granted, during any one-
year period, Employee Awards collectively consigtid: (i) Options or Stock Appreciation Rights tlaae exercisable for more than 6,000,
shares of Common Stock; or (ii) Stock Awards cawvgior relating to more than 2,000,000 shares of @omStock (the limitation in clauses
(i) and (ii) being collectively referred to as tt&tock-based Awards Limitations”). No Plan Partanip who is an Employee may be granted
Employee Awards consisting of cash (including CAslards that are granted as Performance Award®dpact of any calendar year havit
value determined on the Grant Date in excess of0$80000.

8. Director Awards.

(a) The Board shall determine the type or typeRiodctor Awards to be made under this Plan and slesignate from time to time the
Participants who are to be the recipients of suicbdibr Awards. Each Director Award shall be evickthin a Director Award Agreement,
which shall contain such terms, conditions, andtéitions as shall be determined by the Board isats
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discretion, and may be signed by an Authorizedd®ffon behalf of the Corporation. Director Awardayneconsist of those listed in this
paragraph 8(a) and may be granted singly, in coatioin or in tandem. Director Awards may also be eniadcombination or in tandem with,
in replacement of, or as alternatives to, grantsgtits under this Plan or any other plan of thepBaation or any of its Subsidiaries, including
the plan of any acquired entity; provided that,eptas contemplated in paragraph 14 hereof, n@m®pti Stock Appreciation Right may be
issued in exchange for the cancellation of an @pbioStock Appreciation Right with a higher exeeg®ice nor may the exercise price of any
Option or Stock Appreciation Right be reduced. Nzii@n or Stock Appreciation Right may include psighs that “reload” the Option or
Stock Appreciation Right upon exercise or that eatthe term of an Option or Stock Appreciation Rigéyond ten years from its Grant D
All or part of a Director Award may be subject tinditions established by the Board, which may ideluut are not limited to, continuous
service with the Corporation and its Subsidiaried achievement of specific Performance Goals. Wperermination of service by a
Participant who is a Director, any unexercisededefl, unvested, or unpaid Awards shall be treaseskt forth in the applicable Employee
Award Agreement.

(i) Option. A Director Award may be in the form of an Optidm Option awarded to a Director pursuant to tHaRhall be a Non-
Qualified Stock Option. The Grant Price of an Optihall be not less than the Fair Market Valuehef€ommon Stock on the Grant Date.
The term of an Option shall not exceed ten yeans fihe Grant Date.

(i) Stock Appreciation RightA Director Award may be in the form of a Stockpkpciation Right. The Grant Price for a Stock
Appreciation Right shall not be less than the Farket Value of the Common Stock on the Grant Dabe term of a Stock Appreciation
Right shall not exceed ten years from the GraneDat

(iii) Stock Award A Director Award may be in the form of a Stock Amd. Terms, conditions and limitations applicabl@tStock
Award granted to a Non-Employee Director pursuarnhis Plan shall be determined by the Board.

(iv) Restricted Stock Unit AwardA Director Award may be in the form of a ReseittStock Unit Award. Terms, conditions and
limitations applicable to a Restricted Stock Unwad granted to a Non-Employee Director pursuathitPlan shall be determined by the
Board.

(v) Cash Awards A Director Award may be in the form of a Cash Adia

(vi) Performance Award Without limiting the type or number of Directomards that may be made under the other provisibtti
Plan, a Director Award may be in the form of a Berfance Award. Terms, conditions and limitationplEgble to any Performance Award
granted to a Non-Employee Director pursuant toBié shall be determined by the Board. The Boladl set performance goals in its
discretion which, depending on the extent to wiiedy are met, may determine the value and/or amafuPérformance Awards that will be
paid out to the Non-Employee Directors.

9. Award Payment; Dividends; Substitution; Fractio&lares

(a) General. Payment of Awards may be made in the form of @asbommon Stock, or a combination thereof, and malde such
restrictions as the Administrator shall determine,
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including, in the case of Common Stock, restriction transfer and forfeiture provisions. If paymehan Award is made in the form of
Restricted Stock, such shares may be issued aetfianing or end of the Restriction Period. Inehent that shares of Restricted Stock are to
be issued at the beginning of the Restriction Betiwe certificates evidencing such shares (t@gtent that such shares are so evidenced)
shall contain appropriate legends and restricttbasdescribe the terms and conditions of theiotistns applicable to such shares. In the
event that shares of Restricted Stock are to lnedsat the end of the Restricted Period, the tightceive such shares shall be evidenced by
book entry registration or in such other mannehasAdministrator may determine.

(b) Dividends and InterestRights to dividends or Dividend Equivalents mayextended to and made part of any Award consisting
shares of Common Stock or units denominated ineshair Common Stock, subject to such terms, conmditiand restrictions as the
Administrator may establish. The Administrator nzgo establish rules and procedures for the creddf interest on deferred cash payments
and Dividend Equivalents for Awards consisting ledues of Common Stock or units denominated in shaff€ommon Stock.

(c) Fractional Shares No fractional shares shall be issued or delivgngduant to any Award under this Plan. The Adniater shall
determine whether cash, Awards, or other propérdyl be issued or paid in lieu of fractional shamswhether fractional shares or any rights
thereto shall be forfeited or otherwise eliminated.

10. Stock Option ExerciseThe Grant Price of an Option shall be paid ihdtithe time of exercise in cash or, if electedhsy
Participant, the Participant may purchase sucheshiay means of tendering Common Stock valued atMraiket Value on the date of
exercise, or any combination thereof. The Admiaistr, in its sole discretion, shall determine atakje methods for Participants to tender
Common Stock. Subject to applicable law, Optiony alao be exercised through “cashless exercis&qguhares approved by the
Administrator involving a broker or dealer approusdthe Administrator.

11. Taxes The Corporation or its third party administrasball have the right to deduct applicable taxemfemy Award payment and
withhold, at the time of delivery or vesting of basr shares of Common Stock under this Plan, arogpiate amount of cash or number of
shares of Common Stock or a combination thereop&yment of taxes required by law or to take sublemaction as may be necessary in the
opinion of the Corporation to satisfy all obligatffor withholding of such taxes. The Administratealy also permit withholding to be
satisfied by the transfer to the Corporation ofrekaf Common Stock owned by the holder of the Alwaith respect to which withholding is
required. If shares of Common Stock are used tsfgdax withholding, such shares shall be valueBaar Market Value on the date when the
tax withholding is required to be made.

12. Amendment, Modification, Suspension or Terminatidhe Board or the Committee may amend, modifypsnd or terminate this
Plan for the purpose of meeting or addressing &anges in legal requirements or for any other pgggaermitted by law, except that: (i) no
amendment or alteration that would materially adebr affect the rights of any Participant under Amyard previously granted to such
Participant shall be made without the consent ohRarticipant; and (i) no amendment or alterasiball be effective prior to its approval by
the stockholders of the Corporation to the extétldolder approval is otherwise
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required by applicable legal requirements or tligiirements of any exchange on which the CommonkSsdisted. Notwithstanding the
foregoing, no amendment may cause an Option ok3{ppreciation Right to be repriced, replaced, amged through cancellation, or
modified without stockholder approval (except asvided in paragraph 14), if the effect of such admeent would be to reduce the exercise
price for the shares underlying such Option or E#gpreciation Right.

13. Assignability. Unless otherwise determined by the Committebdén&ward Agreement, no Award or any other benefiar this
Plan shall be assignable or otherwise transferaktept by will or the laws of descent and distiifiu Any attempted assignment of an
Award or any other benefit under this Plan in viiola of this paragraph 13 shall be null and void.

14. Adjustments

(a) The existence of this Plan and Awards granezdunder shall not affect in any way the right owpr of the Corporation or its
stockholders to make or authorize any or all adjesits, recapitalizations, reorganizations or otifi@nges in the Corporation’s capital
structure or its business, or any merger or codatitin of the Corporation, or any issue of bon@hethtures, preferred, or prior preference
stocks ahead of or affecting the shares of ComntockSr the rights thereof, or the dissolutioniquidation of the Corporation, or any sale
or transfer of all or any part of its assets orithess, or any other corporate act or proceedingther of a similar character or otherwise.

(b) Except as provided in this Plan, the issueheyGorporation of shares of stock of any classgourities convertible into shares of
stock of any class, for cash or property, or ftolaor services, either upon direct sale or upar@se of rights or warrants to subscribe
therefor, or upon conversion of shares or obligetiof the Corporation convertible into such sharesther securities, shall not affect, and no
adjustment by reason thereof shall be made witheago, the number of shares of Common Stock stiljeAwards granted hereunder.

(c) If the Corporation shall effect a subdivisionconsolidation of shares or other capital adjusitsieadoption of any plan of exchange
affecting Common Stock, a distribution to holdef€€ommon Stock of securities or other property ¢otthan normal cash dividends), the
payment of a stock dividend or other increase ducton of the number of shares of the Common Statktanding without receiving
compensation in money, services or property, thahé number of shares of Common Stock subjethitoPlan, (ii) the Stock-based Awards
Limitations, (iii) the number of shares of Commawdck covered by outstanding Awards, (iv) the Garites of all outstanding Awards, and
(v) the appropriate Fair Market Values determinadsich Awards shall each be adjusted proportibnbiethe Board as appropriate to
reflect such transaction.

(d) In the event of a corporate merger, consolixhgtacquisition of property or stock, separati@organization or liquidation, the Board
may make such adjustments to Awards or other pomagor the disposition of Awards as it deems &iple, and shall be authorized, in its
sole discretion: (i) to provide for the substitutiof a new Award or other arrangement (which, {flayable, may be exercisable for such
property or stock as the Board determines) for esarl or the assumption of the Award, regardlesstadther in a transaction to which Code
§ 424(a) applies; (ii) to provide, prior to therntsaction, for the acceleration of the vesting aret@sability
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of, or lapse of restrictions with respect to, theakd; or (iii) to cancel any such Awards and tawdlto the Participants cash in an amount
that the Board shall determine in its sole disorets equal to the fair market value of such Awarmdshe date of such event, which in the «

of Options or Stock Appreciation Rights shall be #xcess of the Fair Market Value of Common Statkwuch date over the exercise price of
such Award. For the avoidance of doubt, if the eiserprice is less than Fair Market Value the Qptio Stock Appreciation Right may be
canceled for no consideration.

(e) Notwithstanding the foregoing: (i) any adjustitsemade pursuant to this paragraph 14 to Awamtsatte considered “deferred
compensation” within the meaning of Code § 409Aldleamade in a manner which is intended to natltés accelerated or additional tax to
a Participant pursuant to Code § 409A and (i) adipistments made pursuant to this paragraph 14verds that are not considered “deferred
compensation” subject to Code § 409A shall be miadech a manner intended to ensure that after adjeistment, the Awards either:

(A) continue not to be subject to Code § 409A;B)rdo not result in accelerated or additional @a tParticipant pursuant to Code § 409A.

15.Restrictions No Common Stock or other form of payment shaligseed and no payment shall be made with respeatyt Award
unless the Corporation shall be satisfied basati@advice of its counsel that such issuance wilinbcompliance with the rules of any
securities exchange on which the Common Stocktisdiand applicable laws, including United Stageiefal and state securities laws.
Certificates (if any) or other writings evidencisljares of Common Stock delivered under this Paithé extent that such shares are so
evidenced) may be subject to such stop transfarsmhd other restrictions as the Administrator aegm advisable under the rules,
regulations, and other requirements of the Seesrdand Exchange Commission, any securities exchartgansaction reporting system upon
which the Common Stock is then listed or to whidls mdmitted for quotation and any applicable fatler state securities law. The
Administrator may cause a legend or legends tddxeed upon such certificates or other writings tikenappropriate reference to such
restrictions.

16.Unfunded Plan This Plan shall be unfunded. Although bookkeegiogounts may be established with respect to Raatits who
are entitled to cash, Common Stock or rights tleemeder this Plan, any such accounts shall be meedly as a bookkeeping convenience.
The Corporation shall not be required to segregayeassets that may at any time be representeddbty €ommon Stock, or rights thereto,
nor shall this Plan be construed as providing fmhssegregation, nor shall the Corporation, ther@aar the Committee be deemed to be a
trustee of any cash, Common Stock, or rights tbeebe granted under this Plan. Any liability &igation of the Corporation to any
Participant with respect to an Award of cash, Comr8tock, or rights thereto under this Plan shalbéged solely upon any contractual
obligations that may be created by this Plan arydfamard Agreement, and no such liability or obligatof the Corporation shall be deemed
to be secured by any pledge or other encumbranemypproperty of the Corporation. Neither the Cogtion nor the Board nor the
Committee shall be required to give any securithand for the performance of any obligation thayrba created by this Plan.

17.Code Section 409AThis Plan is intended to provide compensatiorctviie exempt from or which complies with Code § AQand
ambiguous provisions of this Plan or any Award Agmaent, if any, shall be construed in a mannentbatd cause Awards to be compliant
with
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or exempt from the application of Code § 409A, pgrapriate. For purposes of Code § 409A, each paym&ler this Plan shall be deeme
be a separate payment.

Notwithstanding any provision of this Plan to tlentrary, if a Participant is a “specified employegthin the meaning of Code § 409A
as of the date of such Participant’s terminatioeraployment and the Corporation determines, in daitd, that immediate payment of any
amounts or benefits under this Plan would causelation of Code § 409A, then any amounts or bésefhich are payable under this Plan
upon the Participant’s “separation from servicethivi the meaning of Code § 409A which: (i) are sabjo the provisions of Code § 409A,;
(i) are not otherwise excluded under Code § 4084 (iii) would otherwise be payable during thstfgix-month period following such
separation from service, shall be paid on the fitstiness day next following the earlier of: (1§ thate that is six months and one day
following the date of termination; or (2) the dafehe Participant’s death.

18.Governing Law This Plan and all determinations made and actiaken pursuant hereto, to the extent not othergoserned by
mandatory provisions of the Code or the securities of the United States, shall be governed bycamdtrued in accordance with the law
the State of Delaware.

19.No Right to EmploymentNothing in this Plan or an Award Agreement sh#lrfere with or limit in any way the right of the
Corporation or a Subsidiary to terminate any Pigaict's employment or other service relationshiprat time, nor confer upon any
Participant any right to continue in the capaaityvhich he or she is employed or otherwise sefveLorporation or any Subsidiary.

20. SuccessorsAll obligations of the Corporation under this Phaith respect to Awards granted hereunder shallibéing on any
successor to the Corporation, whether the existehsach successor is the result of a direct oréetl purchase, merger, consolidation, or
otherwise, of all or substantially all of the buess and/or assets of the Corporation.

21.Tax ConsequencedNothing in this Plan or an Award Agreement skalbstitute a representation by the CorporationRawicipant
regarding the tax consequences of any Award reddiyea Participant under this Plan. Although thep@eation may endeavor to: (i) qualify
a Performance Award for favorable United Statefoaign tax treatment; or (ii) avoid adverse taatment €.g., under Code § 409A), the
Corporation makes no representation to that effiedtexpressly disavows any covenant to maintaioréble or unavoidable tax treatment.
The Corporation shall be unconstrained in its caaf@activities without regard to the potential atdge tax impact on holders of Performance
Awards under this Plan.

22.Non-United States Participantd'he Board or Committee may grant awards to persoitside the United States under such terms
and conditions as may, in the judgment of the Baar@ommittee, as applicable, be necessary or alleiso comply with the laws of the
applicable foreign jurisdictions and, to that emdy establish sub-plans, modified vesting, exeroisgettlement procedures and other terms
and procedures. Notwithstanding the above, neitteeBoard nor the Committee may take any actioneuthis Plan, and no Awards shall be
granted, that would violate the Securities Exchafsgeof 1934, the Code or any other applicable law.
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23. EffectivenessThis Plan is effective June 30, 2011, subjethéocompletion of the spin-off of the Corporatioarh Marathon Oil
Corporation. This Plan shall continue in effectdaierm of ten years after the date on which tbekstolders of the Corporation approve this
Plan, unless sooner terminated by action of thedoa
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Exhibit 21.1
MARATHON PETROLEUM CORPORATION

Company Name Jurisdiction of Organization
Bonded Oil Compan Delaware
Catlettsburg Refining, LL( Delaware
* Green Bay Terminal Corporatic Wisconsin
* Johnston County Terminal, LL Delaware
* LOCAP LLC Delaware
Mannheim Terminal and Warehousing Service Comj lllinois
Marathon Canada Marketing, Li Delaware
Marathon Carbon Management LI Delaware
Marathon Domestic LL( Delaware
Marathon Petroleum Company Canada, Alberta
Marathon Petroleum Company | Delaware
Marathon Petroleum Service Compe Delaware
Marathon Petroleum Supply LL Delaware
Marathon Petroleum Trading Canada L Delaware
Marathon Pipe Line Compai Nevada
Marathon Pipe Line LL( Delaware
Marathon PrePaid Card LL Ohio
Marathon Renewable Fuels Co Delaware
Marathon Renewable Fuels LL Delaware
Marathon Renewable Supply LL Delaware
Mid-Valley Supply LLC Delaware
MPC Investment Fund, In Delaware
MPC Investment LLC Delaware
MPL Investment LLC Delaware
Muskegon Pipeline LL( Delaware
NEC Ethanol LLC Delaware
Niles Properties LL( Delaware
Ohio River Pipe Line LLC Delaware
Omni Logistics LLC Delaware
Port Everglades Environmental Co Florida
Speedway Beverage LL Delaware
Speedway LLC Delaware
Speedway Petroleum Corporati Delaware
Speedway Prepaid Card LL Ohio
Speedway.com LL( Delaware
Starvin Marvin, Inc Delaware
SuperAmerica Beverage LL Delaware
SuperMom's LLC Delaware

* Indicates a company that is not wholly owned diyeot indirectly by Marathon Petroleum Corporat



