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Common Units Representing Limited Partner Interests

Having an Aggregate Offering Price of Up to $1,740,959,652

MPLX LP

This prospectus supplement and the accompanying prospectus relate to the issuance and sale from time to time by us
of common units representing limited partner interests in us, which we refer to as our common units, having an
aggregate offering price of up to $1,740,959,652. The issuance and sale of common units under this prospectus
supplement by us, if any, will be made through one or more of J.P. Morgan Securities LLC, Barclays Capital Inc.,
Merrill Lynch, Pierce, Fenner & Smith Incorporated, Citigroup Global Markets Inc., RBC Capital Markets, LLC,
UBS Securities LLC and Wells Fargo Securities, LLC, which we refer to collectively as the sales agents.

The issuance and sale of common units under this prospectus supplement, if any, will be made pursuant to a third
amended and restated distribution agreement, between us and the sales agents, which we refer to as the distribution
agreement. Subject to the terms of the distribution agreement, at our request, the sales agents will use their reasonable
efforts, as our agents, to sell the common units offered pursuant to this prospectus supplement on a daily basis or as
otherwise agreed upon by us and any sales agent. The distribution agreement provides for sales of common units by us
by means of ordinary brokers transactions through the New York Stock Exchange, or the NYSE, any other national
securities exchange or facility thereof, a trading facility of a national securities association or an alternate trading
system, to or through a market maker or directly on or through an electronic communication network, a dark pool or
any similar market venue or in negotiated transactions, in each case, at market prices or at negotiated prices, in block
transactions or as otherwise agreed between us and any sales agent. Under the terms of the distribution agreement, we
may sell common units to any sales agent as principal for its own account at a price agreed upon at the time of the
sale. If we sell common units to any such sales agent as principal, we will enter into a separate terms agreement on our
behalf with such sales agent and, if required, we will describe that agreement in a separate prospectus supplement or
pricing supplement.

The compensation of the sales agents for sales of common units shall be at a fixed commission rate of up to 2.0% of

the gross sales price per unit. The net proceeds from any sales and issuance by us of common units under this
prospectus supplement will be used as described under Use of Proceeds in this prospectus supplement.
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Our common units trade on NYSE under the symbol MPLX. On March 12, 2018, the last reported sale price of our
common units on NYSE was $35.48 per unit.

Investing in our common units involves risks. Limited partnerships are inherently different from corporations.
You should carefully consider the risk factors on page S-4 of this prospectus supplement and in the
accompanying base prospectus before you make an investment in our common units.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

J.P. Morgan Barclays BofA Merrill Lynch Citigroup
RBC Capital Markets UBS Investment Bank Wells Fargo Securities
The date of this prospectus supplement is March 13, 2018.
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ABOUT THIS PROSPECTUS SUPPLEMENT

We provide information to you about this offering in two separate documents. The accompanying base prospectus
provides general information about us and the securities we may offer from time to time, some of which may not
apply to this offering. This prospectus supplement further describes the specific details regarding the offering
contemplated herein. Additional information is incorporated by reference in this prospectus supplement. This
prospectus supplement should be read in conjunction with the accompanying base prospectus. If information in this
prospectus supplement is inconsistent with the accompanying base prospectus, you should rely on this prospectus
supplement.

You should rely only on the information contained or incorporated by reference in this prospectus supplement, in the
accompanying base prospectus, or in any free writing prospectus that we may provide to you. We have not, and the
sales agents have not, authorized anyone to provide you with different information. You should not assume that the
information contained in this prospectus supplement, the accompanying base prospectus, or any document
incorporated by reference is accurate as of any date other than the date mentioned on the cover page thereof. Our
business, financial condition, results of operations and prospects may have changed since those respective dates. We
are not, and the sales agents are not, making offers to sell the common units in any jurisdiction in which an offer or
solicitation is not authorized or in which the person making such offer or solicitation is not qualified to do so or to
anyone to whom it is unlawful to make an offer or solicitation.

Except as otherwise indicated, references in this prospectus supplementto MPLX LP, MPLX, we, us and our
MPLX LP and its consolidated subsidiaries. References to MarkWest refer to our wholly-owned subsidiary MarkWest
Energy Partners, L.P. and its subsidiaries. References to MPC refer to Marathon Petroleum Corporation and its
consolidated subsidiaries other than MPLX.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational reporting requirements of the Securities Exchange Act of 1934, or the Exchange
Act. We file annual, quarterly and current reports and other information with the Securities and Exchange
Commission, or the SEC. You can read and copy these materials at the SEC s public reference room at 100 F Street,
N.E., Washington, D.C. 20549. You can obtain information about the operation of the SEC s public reference room by
calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet site that contains information MPLX has

filed electronically with the SEC, which you can access over the Internet at http://www.sec.gov. You can also obtain
information about MPLX at our website at http://www.mplx.com. We do not intend for information contained on our
website to be part of this prospectus supplement or the accompanying base prospectus, other than documents that we
file with the SEC that are incorporated by reference in this prospectus supplement or the accompanying base
prospectus.

INFORMATION WE INCORPORATE BY REFERENCE

The SEC allows us to incorporate by reference into this prospectus supplement and the accompanying base prospectus
the information in documents we have filed with it, which means that we can disclose important information to you by
referring you to those documents. The information we incorporate by reference is considered to be a part of this
prospectus supplement and the accompanying base prospectus, and information that we file later with the SEC will
automatically update and supersede this information. Any statement contained in any document incorporated or

deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of this
prospectus supplement and the accompanying base prospectus to the extent that a statement contained in or omitted

from this prospectus supplement or the accompanying base prospectus, or in any other subsequently filed document
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that also is or is deemed to be incorporated by reference herein, modifies or supersedes such statement. Any such
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of
this prospectus supplement and the accompanying base prospectus.
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We incorporate by reference the following documents into this prospectus supplement:

our Annual Report on Form 10-K for the fiscal year ended December 31, 2017;

our Current Reports on Form 8-K filed on September 1, 2017, January 4, 2018, January 8, 2018 (Items 5.03
and 9.01 only), February 2, 2018, February 8, 2018 and March 5, 2018;

the description of the common units representing limited partner interests in MPLX as set forth in MPLX s
Registration Statement on Form 8-A (Registration No. 001-35714), filed with the SEC on October 23, 2012
under the Exchange Act, and all amendments or reports filed with the SEC for the purpose of updating such
description;

Item 8 of MarkWest s Annual Report on Form 10-K for the fiscal year ended December 31, 2014 (SEC File
No. 001-31239); and

Part 1, Item 1 of MarkWest s Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2015,
June 30, 2015 and September 30, 2015 (SEC File No. 001-31239).
We also incorporate by reference any future filings we make with the SEC under Section 13(a), 13(c), 14 or 15(d) of
the Exchange Act (excluding information deemed to be furnished and not filed with the SEC) until the termination of
this offering. We do not and will not, however, incorporate by reference in this prospectus supplement any documents
or portions thereof that are not deemed filed with the SEC, including any information furnished pursuant to Item 2.02
or Item 7.01 of our Current Reports on Form 8-K unless, and except to the extent, specified in such current reports.

You may request a copy of these filings, other than an exhibit to these filings unless we have specifically incorporated
that exhibit by reference into the filing, at no cost, by writing or telephoning MPLX at the following address:

MPLX LP
200 E. Hardin Street
Findlay, Ohio 45840
Attention: Investor Relations
Telephone: (419) 421-2414
DISCLOSURES REGARDING FORWARD-LOOKING STATEMENTS
This prospectus supplement, including the documents incorporated herein by reference, includes forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933, which we refer to as the Securities Act,
and Section 21E of the Exchange Act. You can identify our forward-looking statements by words such as anticipate,

believe, design, estimate, objective, expect, forecast, goal, guidance, imply, intend, opportunity.
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position,  potential, predict, project, prospective, pursue, seek, strategy, target, could, may, sh
similar expressions that convey the uncertainty of future events or outcomes. When considering these forward-looking
statements, you should keep in mind the risk factors and other cautionary statements contained in this prospectus
supplement and the documents we have incorporated by reference.

Forward-looking statements include, but are not limited to, statements that relate to, or statements that are subject to
risks, contingencies or uncertainties that relate to:

future levels of revenues and other income, income from operations, net income attributable to MPLX,

earnings per unit, adjusted EBITDA or distributable cash flow;

S-ii
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anticipated levels of regional, national and worldwide prices of crude oil, natural gas, natural gas liquids,
which we refer to as NGLs, and refined products;

anticipated levels of drilling activity, production rates and volumes of throughput of crude oil, natural gas,
NGLs, refined products or other hydrocarbon-based products;

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

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

expectations regarding joint venture arrangements and other acquisitions, including the dropdowns completed
by MPC, or divestitures of assets;

business strategies, growth opportunities and expected investments;

the effect of restructuring or reorganization of business components;

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

the potential effects of changes in tariff rates on our business, financial condition, results of operations and
cash flows;

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

our ability to successfully implement our growth strategy, whether through organic growth or acquisitions;

capital market conditions, including the cost of capital, and our ability to raise adequate capital to execute our
business plan and implement our growth strategy; and

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

changes in general economic, market or business conditions;

changes in the economic and financial condition of MPLX;

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

S-iii
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changes in producer customers drilling plans or in volumes of throughput of crude oil, natural gas, NGLs,
refined products or other hydrocarbon-based products

changes in regional, national and worldwide prices of crude oil, natural gas, NGLs and refined products;

domestic and foreign supplies of crude oil and other feedstocks, natural gas, NGLs and refined products such
as gasoline, diesel fuel, jet fuel, home heating oil and petrochemicals;

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

midstream and refining industry overcapacity or undercapacity;

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

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

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

changes in our capital budget, maintenance capital expenditure requirements or changes in costs of planned
capital projects;

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

actions taken by our competitors and the expansion and retirement of pipeline, processing, fractionation and
treating capacity in response to market conditions;

changes in fuel and utility costs for our facilities;

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

the ability to successfully implement growth strategies, whether through organic growth or acquisitions;
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accidents or other unscheduled shutdowns affecting our pipelines, processing, fractionation and treating
facilities or equipment, or those of our suppliers or customers or facilities upstream or downstream of our
facilities;

unusual weather conditions and natural disasters;

disruptions due to equipment interruption or failure;

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

legislative or regulatory action, which may adversely affect our business or operations;

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

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

labor and material shortages;

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

capital market conditions, including an increase of the current yield on MPLX common units, adversely
affecting MPLX s ability to meet its distribution growth guidance;

increases in and availability of equity capital, changes in the availability of unsecured credit, changes
affecting the credit markets generally and our ability to manage such changes; and

the other factors described in Item 1A. Risk Factors of our most recent Annual Report on Form 10-K and our
other filings with the SEC.
We do not undertake any obligation to update the forward-looking statements included or incorporated by reference in
this prospectus supplement, unless we are required by applicable securities laws to do so.
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SUMMARY

The following summary information is qualified in its entirety by the information contained elsewhere in this
prospectus supplement and the accompanying base prospectus, including the documents we have incorporated by
reference herein and therein. Because this is a summary, it does not contain all the information that may be important
to you. We urge you to read this entire prospectus supplement and accompanying base prospectus and the other
documents incorporated by reference herein, carefully, including the Risk Factors sections and our consolidated
financial statements and the related notes.

Partnership Information

We are a diversified, growth-oriented master limited partnership formed in 2012 by MPC to own, operate, develop
and acquire midstream energy infrastructure assets. We are engaged in the gathering, processing and transportation of
natural gas; the gathering, transportation, fractionation, storage and marketing of NGLs; and the transportation,
storage and distribution of crude oil and refined petroleum products.

As of December 31, 2017, our assets included 1,613 miles and 2,360 miles of owned or leased and operated crude oil
and product pipelines, respectively, and partial ownership in 2,194 miles and 1,917 miles of crude oil and products
pipelines, respectively, which span 17 states; a barge dock facility with approximately 78 thousand barrels per day, or
mbpd, of crude oil throughput capacity; crude oil and product storage facilities (tank farms) with approximately

18.6 thousand barrels, or mbbls, of available storage capacity; nine butane and propane storage caverns with
approximately 2,755 mbbls of NGL storage capacity; 59 light products terminal facilities, one leased terminal and
partial ownership in two terminals, with a combined total shell capacity of approximately 23.8 million barrels; an
inland marine business, comprised of 18 tow boats and 232 barges; and gathering and processing infrastructure, with
approximately 5.9 billion cubic feet per day, or bcf/d, of gathering capacity, 8.0 bcf/d of natural gas processing
capacity and approximately 610 mbpd of fractionation capacity, acquired as a result of the December 4, 2015 merger
with MarkWest, which we refer to as the MarkWest Merger, one of the largest processors of natural gas in the United
States and the largest processor and fractionator in the Marcellus and Utica shale plays.

In addition, following the dropdown acquisition from MPC completed on February 1, 2018, we provide fuels
distribution services to MPC and own refining logistics assets consisting of tanks with storage capacity of
approximately 56 million barrels as well as refinery docks, loading racks and associated piping.

All of our operations and assets are located in the United States. Our principal executive offices are located at 200 E.
Hardin Street, Findlay, Ohio 45840, and our telephone number at that location is (419) 421-2414.

The Offering
Issuer MPLX LP, a Delaware limited partnership
Securities Offered by MPLX Common units having an aggregate offering price of up to $1,740,959,652

are being offered by us, at such prices as further described below in Plan
of Distribution (Conflicts of Interest).

New York Stock Exchange Symbol MPLX

Manner of Offerings
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At-the-market offering that may be made from time to time through the
sales agents. See Plan of Distribution (Conflicts of Interest).

We intend to use the net proceeds from this offering for general
partnership purposes, including repayment or refinancing of debt and
funding for acquisitions, working capital requirements and capital
expenditures.

S-1
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Series A Preferred Units

Limited Voting Rights

Limited Call Right

Redemption of Ineligible Holders

Table of Contents

The Series A Preferred units rank senior to common units with respect to
distribution rights and rights upon liquidation and are entitled to receive
cumulative quarterly distributions. See Supplemental Information
Regarding Description of Capitalization.

Our general partner manages and operates us. Unlike the holders of
common stock in a corporation, you will have only limited voting rights
on matters affecting our business. You will have no right to elect our
general partner or its directors on an annual or other continuing basis. Our
general partner may not be removed except by a vote of the holders of at
least 66 2/3% of the outstanding common units and Series A Preferred
units (on an as-converted basis), including common units owned by MPC,
voting together as a single class.

If at any time our general partner and its affiliates own more than 85.0%
of the outstanding common units, our general partner has the right, but not
the obligation, to purchase all of the remaining common units at a price
equal to the greater of (1) the average daily closing price of our common
units over the 20 trading days preceding the date that is three business
days before notice of exercise of the call right is first mailed and (2) the
highest per-unit price paid by our general partner or any of its affiliates for
common units during the 90-day period preceding the date such notice is
first mailed.

Common units held by persons who our general partner determines are not

citizenship eligible holders or rate eligible holders will be subject to
redemption. Citizenship eligible holders are individuals or entities whose
nationality, citizenship or other related status does not create a substantial
risk of cancellation or forfeiture of any property, including any
governmental permit, endorsement or other authorization, in which we
have an interest, and will generally include individuals and entities who
are U.S. citizens. Rate eligible holders are:

individuals or entities subject to U.S. federal income taxation on the
income generated by us; or

entities not subject to U.S. federal income taxation on the income
generated by us, so long as all of the entity s beneficial owners are subject
to such taxation.

We have the right, which we may assign to any of our affiliates, but not
the obligation, to redeem all of the common units of any holder that is not
a citizenship eligible holder or a rate eligible holder or that has failed to

16
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certify or has falsely certified that such holder is a citizenship eligible
holder or a rate eligible holder. The redemption price will be equal to the
market price of the common units as of the date three days before the date
the notice of redemption is mailed. The redemption price will be paid in
cash or by delivery of a promissory note, as determined by our general
partner. The units held by any person the general partner determines is not
a citizenship eligible holder will not be entitled to voting rights.

S-2
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For a discussion of the material U.S. federal income tax consequences that
may be relevant to prospective unitholders who are individual citizens or
residents of the United States, please read Material U.S. Federal Income
Tax Consequences in this prospectus supplement.

Investing in our common units involves risks. Limited partnerships are
inherently different from corporations. You should carefully consider the
information referenced under Risk Factors on page S-4 of this prospectus
supplement and in the accompanying base prospectus before you make an
investment in our common units.

Affiliates of certain of the sales agents are lenders under our $2.25 billion
unsecured revolving credit facility, which we refer to as our credit facility.
Because more than 5% of the net proceeds of the common units may be
paid to those affiliates, this offering will be conducted in compliance with
the applicable requirements of FINRA Rule 5121. See Plan of Distribution
(Conflicts of Interest) Conflicts of Interest.

S-3
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RISK FACTORS

You should carefully consider any specific risks set forth under the caption Risk Factors in the accompanying base
prospectus and under the caption Risk Factors included in our most recent Annual Report on Form 10-K and our
other filings with the SEC before making an investment decision. For more information, see Where You Can Find
More Information and Information We Incorporate by Reference. The risks and uncertainties we have described
are not the only ones we face. Additional risks and uncertainties that are not yet identified may also materially harm
our business, operating results and financial condition and could result in a complete loss of your investment.

USE OF PROCEEDS

We intend to use the net proceeds from the issuance and sale of common units by us under this prospectus supplement
for general partnership purposes, including repayment or refinancing of debt and funding for acquisitions, working
capital requirements and capital expenditures. Pending any specific application, we may initially invest funds in
short-term marketable securities or apply them to the reduction of short-term indebtedness.

Affiliates of the sales agents are lenders under our credit facility and, accordingly, if any of the net proceeds of the
issuance and sale of common units by us are used to repay indebtedness under our credit facility, such affiliates of the
sales agents will receive a portion of the net proceeds of this offering. For a more complete description of our
indebtedness, please see our most recent Annual Report on Form 10-K and other filings with the SEC for more
information, which are incorporated into this prospectus supplement by reference.

SUPPLEMENTAL INFORMATION REGARDING DESCRIPTION OF CAPITALIZATION

This section titled Supplemental Information Regarding Description of Capitalization should be read together with the
section titled Description of Capitalization in the accompanying base prospectus.

As of March 2, 2018, we had 793,880,364 common units outstanding, of which 289,178,430 were held by the public
and 504,701,934 were held by affiliates of MPC (excluding common units held by officers and directors of our
general partner or MPC). As of March 2, 2018, we had 30,769,232 Series A Preferred units outstanding. The Series A
Preferred units are not deemed to represent any percentage interest in the Partnership unless or until they are converted
into common units under in accordance with their terms. As of February 28, 2018, on an as-converted basis and
assuming a one-to-one conversion ratio, the Series A Preferred units constituted an approximate 3.7% limited partner
interest in the Partnership. In addition, our general partner holds a non-economic general partner interest in us, which
gives it the right to manage and control our business and affairs.

SUPPLEMENTAL INFORMATION REGARDING OUR PARTNERSHIP AGREEMENT

This section titled Supplemental Information Regarding Our Partnership Agreement should be read together with the
section titled Our Partnership Agreement in the accompanying base prospectus.

In February 2018, we completed a restructuring of our previously outstanding general partner interest and incentive
distribution rights, which we refer to as the GP/IDR Restructuring. In connection with the GP/IDR Restructuring our
general partner amended and restated our partnership agreement by entering into a Fourth Amended and Restated
Agreement of Limited Partnership of MPLX LP, dated as of February 1, 2018, which we refer to as the amended and
restated partnership agreement. The amended and restated partnership agreement reflects the cancellation of
previously outstanding incentive distribution rights in us and the conversion of our general partner s economic general
partner interest in us into a non-economic general partner interest in the GP/IDR Restructuring. In addition, the
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amended and restated partnership agreement reflects the conversion of the last remaining outstanding Class B units
into common units effective on July 1, 2017.

S-4
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The foregoing summary of the changes effected in our amended and restated partnership agreement may not contain
all the information that is important to you and is qualified by reference to the full text of the amended and restated
partnership agreement.

SUPPLEMENTAL INFORMATION REGARDING PROVISIONS OF OUR PARTNERSHIP AGREEMENT
RELATING TO CASH DISTRIBUTIONS

This section titled Supplemental Information Regarding Provisions of our Partnership Agreement Relating to Cash
Distributions should be read together with the section titled Provisions of our Partnership Agreement Relating to Cash
Distributions in the accompanying base prospectus.

The amended and restated partnership agreement revised the provisions of the previously effective partnership
agreement relating to cash distributions by removing provisions providing for distributions of available cash to the
holders of incentive distribution rights and to our general partner on its general partner interest. Except as otherwise
provided under the amended and restated partnership agreement, we will distribute available cash as of the end of each
quarter, after payment of distributions to the holders of Series A Preferred units, pro rata to our limited partners
(excluding the holders of Series A Preferred units) as of the record date selected by our general partner.

MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES

This section titled Material U.S. Federal Income Tax Consequences restates and supersedes the section in its entirety
titled Material U.S. Federal Income Tax Consequences in the accompanying base prospectus.

This section is a summary of certain of the material U.S. federal income tax considerations that may be relevant to
prospective common unitholders who are individual citizens or residents of the U.S. and, unless otherwise noted in the
following discussion, is the opinion of Jones Day, counsel to our general partner and us, insofar as it relates to legal
conclusions with respect to matters of U.S. federal income tax law. This section is based upon current provisions of
the Internal Revenue Code of 1986, as amended (the Internal Revenue Code ), existing and proposed Treasury
regulations promulgated under the Internal Revenue Code (the Treasury Regulations ) and current administrative
rulings and court decisions, all of which are subject to change, possibly with retroactive effect. Later changes in these
authorities may cause the tax consequences to vary substantially from the consequences described below. Unless the
context otherwise requires, references in this sectionto us or we are references to MPLX LP and our operating
subsidiaries and references in this section to units or unitholders are references to only our common units and common
unitholders.

The following discussion does not comment on all U.S. federal income tax matters affecting us or our common
unitholders. Moreover, the discussion focuses on common unitholders who are individual citizens or residents of the
U.S. and has only limited application to corporations, estates, entities treated as partnerships for U.S. federal income
tax purposes, trusts, nonresident aliens, U.S. expatriates and former citizens or long-term residents of the United States
or other common unitholders subject to specialized tax treatment, such as banks, insurance companies and other
financial institutions, tax-exempt institutions, foreign persons (including, without limitation, controlled foreign
corporations, passive foreign investment companies and non-U.S. persons eligible for the benefits of an applicable
income tax treaty with the United States), IRAs, real estate investment trusts (REITs) or mutual funds, dealers in
securities or currencies, traders in securities, U.S. persons whose functional currency is not the U.S. dollar, persons
holding their units as part of a straddle, hedge, conversion transaction or other risk reduction transaction, and persons
deemed to sell their units under the constructive sale provisions of the Internal Revenue Code. In addition, the
discussion only comments to a limited extent on state, local and foreign tax consequences. Accordingly, we encourage
each prospective unitholder to consult his or her own tax advisor in analyzing the state, local and foreign tax
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consequences particular to him or her of the ownership or disposition of common units and potential changes in
applicable tax laws.

The Internal Revenue Service, which we refer to as the IRS, has issued us private letter rulings confirming that a
portion of our operations generates qualifying income under Section 7704 of the Internal Revenue Code.
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Otherwise, the IRS has made no determination as to our status or the status of our operating subsidiaries for U.S.
federal income tax purposes or whether our operations generate qualifying income under Section 7704 of the Internal
Revenue Code. Instead, we will rely on opinions of Jones Day. Unlike a ruling, an opinion of counsel represents only
that counsel s best legal judgment and does not bind the IRS or the courts. Accordingly, the opinions and statements
made herein may not be sustained by a court if contested by the IRS. Any contest of this sort with the IRS may
materially and adversely impact the market for the common units and the prices at which common units trade. In
addition, the costs of any contest with the IRS, principally legal, accounting and related fees, will result in a reduction
in cash available for distribution to our common unitholders and our general partner and thus will be borne indirectly
by our common unitholders and our general partner. Furthermore, the tax treatment of us, or of an investment in us,
may be significantly modified by future legislative or administrative changes or court decisions. Any modifications
may or may not be retroactively applied.

All statements as to matters of U.S. federal income tax law and legal conclusions with respect thereto, but not as to
factual matters, contained in this section, unless otherwise noted, are the opinion of Jones Day and are based on the
accuracy of the representations made by us.

For the reasons described below, Jones Day has not rendered an opinion with respect to the following specific U.S.

federal income tax issues: (i) the treatment of a unitholder whose common units are loaned to a short seller to cover a

short sale of common units (please read  Tax Consequences of Unit Ownership Treatment of Short Sales ); (ii) whether
our monthly convention for allocating taxable income and losses is permitted by existing Treasury Regulations (please
read  Disposition of Common Units Allocations Between Transferors and Transferees ); and (iii) whether our method
for taking into account Section 743 adjustments is sustainable in certain cases (please read  Tax Consequences of Unit
Ownership Section 754 Election and  Disposition of Common Units Uniformity of Units ).

Partnership Status

A partnership is not a taxable entity and incurs no U.S. federal income tax liability. Instead, each partner of a
partnership is required to take into account his or her share of items of income, gain, loss and deduction of the
partnership in computing his or her U.S. federal income tax liability, regardless of whether cash distributions are made
to him or her by the partnership. Distributions by a partnership to a partner are generally not taxable to the partnership
or the partner unless the amount of cash distributed to him or her is in excess of the partner s adjusted tax basis in his
or her partnership interest. Section 7704 of the Internal Revenue Code provides that publicly traded partnerships will,
as a general rule, be taxed as corporations. However, an exception, referred to as the Qualifying Income Exception,
exists with respect to publicly traded partnerships of which 90.0% or more of the gross income for every taxable year
consists of qualifying income. Qualifying income includes income and gains derived from the transportation,
processing, storage and marketing of crude oil, natural gas and products thereof. Other types of qualifying income
include interest (other than from a financial business), dividends, gains from the sale of real property and gains from
the sale or other disposition of capital assets held for the production of income that otherwise constitutes qualifying
income. Based on estimates consistent with our latest quarterly earnings disclosure and our expectations about
changes in relative income sources, we estimate that less than 2.0% of our current gross income on a pro forma basis
is not qualifying income; however, this estimate could change from time to time. Based upon and subject to this
estimate, the factual representations made by us and our general partner and a review of the applicable legal
authorities, Jones Day is of the opinion that at least 90.0% of our current gross income constitutes qualifying income.
The portion of our income that is qualifying income may change from time to time.

The IRS has issued us private letter rulings confirming that a portion of our operations generates qualifying income

under Section 7704 of the Internal Revenue Code. Otherwise, the IRS has made no determination as to our status or
the status of our operating subsidiaries for U.S. federal income tax purposes or whether our operations generate
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on the opinion of Jones Day on such matters. It is the opinion of Jones Day that, based upon the Internal Revenue
Code, its regulations, published revenue rulings and court decisions, on our private letter ruling, and on the
representations described below that:

We will be classified as a partnership for U.S. federal income tax purposes; and

Each of our operating subsidiaries will be treated as a partnership or will be disregarded as an entity separate
from us for U.S. federal income tax purposes.
In rendering its opinion, Jones Day has relied on factual representations made by us and our general partner. The
representations made by us and our general partner upon which Jones Day has relied include:

Neither we nor any of the operating subsidiaries has elected or will elect to be treated as a corporation; and

For each taxable year, more than 90.0% of our gross income has been and will be income of the type that
Jones Day has opined or will opine is qualifying income within the meaning of Section 7704(d) of the Internal
Revenue Code.

We believe that these representations have been true in the past and expect that these representations will continue to

be true in the future.

On January 24, 2017, final regulations regarding which activities give rise to qualifying income within the meaning of
Section 7704 of the Internal Revenue Code were published in the Federal Register. We do not believe these final
regulations affect our ability to be treated as a partnership for U.S. federal income tax purposes.

If we fail to meet the Qualifying Income Exception, other than a failure that is determined by the IRS to be inadvertent
and that is cured within a reasonable time after discovery (in which case the IRS may also require us to make
adjustments with respect to our unitholders or pay other amounts), we will be treated as if we had transferred all of our
assets, subject to liabilities, to a newly formed corporation, on the first day of the year in which we fail to meet the
Qualifying Income Exception, in return for stock in that corporation, and then distributed that stock to the unitholders
in liquidation of their interests in us. This deemed contribution and liquidation should be tax-free to unitholders and us
so long as we, at that time, do not have liabilities in excess of the tax basis of our assets. Thereafter, we would be
treated as a corporation for U.S. federal income tax purposes.

If we were treated as a corporation for U.S. federal income tax purposes in any taxable year, either as a result of a
failure to meet the Qualifying Income Exception or otherwise, our items of income, gain, loss and deduction would be
reflected only on our corporate income tax return rather than being passed through to our unitholders, and our net
income would be taxed to us at corporate rates. In addition, any distribution made to a unitholder would be treated as
taxable dividend income, to the extent of our current and accumulated earnings and profits, or, in the absence of
earnings and profits, a nontaxable return of capital, to the extent of the unitholder s tax basis in his or her common
units, or taxable capital gain, after the unitholder s tax basis in his or her common units is reduced to zero.
Accordingly, taxation as a corporation would result in a material reduction in any unitholder s cash flow and after-tax
return and thus would likely result in a substantial reduction of the value of the units.
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The discussion below is based on Jones Day s opinion that we will be classified as a partnership for U.S. federal
income tax purposes.

Limited Partner Status
Unitholders of MPLX LP will be treated as partners of MPLX LP for U.S. federal income tax purposes. Also,
unitholders whose common units are held in street name or by a nominee and who have the right to direct the nominee

in the exercise of all substantive rights attendant to the ownership of their common units will be treated as partners of
MPLX LP for U.S. federal income tax purposes.
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A beneficial owner of common units whose units have been transferred to a short seller to complete a short sale would
appear to lose his or her status as a partner with respect to those units for U.S. federal income tax purposes. Please
read Tax Consequences of Unit Ownership Treatment of Short Sales.

Income, gain, deductions or losses would not appear to be reportable by any unitholder who is not a partner for U.S.
federal income tax purposes, and any cash distributions received by any unitholder who is not a partner for U.S.

federal income tax purposes would therefore appear to be fully taxable as ordinary income. These holders are urged to
consult their tax advisors with respect to their tax consequences of holding common units in MPLX LP. The

references to unitholders in the discussion that follows are to persons who are treated as partners in MPLX LP for U.S.
federal income tax purposes.

Tax Consequences of Unit Ownership
Flow-Through of Taxable Income

Subject to the discussion below under  Tax Consequences of Unit Ownership Entity-Level Collections we will not pay
any U.S. federal income tax. Instead, each unitholder will be required to report on his or her income tax return his or

her share of our income, gains, losses and deductions without regard to whether we make cash distributions to him or

her. Consequently, we may allocate income to a unitholder even if he or she has not received a cash distribution. Each
unitholder will be required to include in income his or her allocable share of our income, gains, losses and deductions

for our taxable year ending with or within his or her taxable year. Our taxable year ends on December 31.

Treatment of Distributions

Distributions by us to any unitholder generally will not be taxable to the unitholder for U.S. federal income tax
purposes, except to the extent that the amount of any such cash distribution exceeds his or her tax basis in his or her
common units immediately before the distribution. Our cash distributions in excess of any unitholder s tax basis
generally will be considered to be gain from the sale or exchange of the common units, taxable in accordance with the
rules described under  Disposition of Common Units. Any reduction in any unitholder s share of our liabilities for
which no partner, including the general partner, bears the economic risk of loss, known as nonrecourse liabilities, will
be treated as a distribution by us of cash to that unitholder. To the extent that our distributions cause any unitholder s

at-risk amount to be less than zero at the end of any taxable year, he or she must recapture any losses deducted in
previous years. Please read  Tax Consequences of Unit Ownership Limitations on Deductibility of Losses.

A decrease in any unitholder s percentage interest in us because of our issuance o