
 

TURNER INTERVENERS’   

MOTION TO ADD A PARTY  

  

NOW COME the Turner Interveners, through their counsel, and pursuant to 83 Ill. Adm. 

Code 200.190, respectfully file a Motion to Add a Party as an additional Applicant ("Motion") 

in the above-captioned proceeding.  In support of this motion, the Turner Interveners state as 

follows:  

1. On August 1, 2014, Enbridge issued a media release, a true and correct copy of 

which is Attachment 1 hereto.  

2. In pertinent part, the media release states as follows:  

…  

• Marathon Petroleum Corporation named anchor shipper and equity partner in the 

US$0.9 billion Southern Access Extension Project, and will fund 35% of the project  

…  

Also on July 1, 2014, Enbridge and Marathon Petroleum Corporation (MPC) reached 

an agreement to admit MPC as a 35% equity interest partner in the Southern Access 

Extension project (Southern Access Extension). MPC will also make additional cash 

contributions in accordance with the Southern Access Extension spend profile in 

proportion to its 35% interest. The Southern Access Extension was announced as part 

of Enbridge’s Light Oil Market Access Program in December 2012 and will involve the 
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3. Also on August 1, 2014, Enbridge Energy Partners, L.P. filed a Form 10-Q with 

the Security and Exchange Commission.  A true and correct copy of excerpts therefrom are 

Attachment 2 hereto.   

4. The Form 10-Q reports on page 56 as follows:  

Southern Access Extension  

  

In December 2012, Enbridge announced that it would undertake the Southern 

Access Extension project, which will consist of the construction of a 165-mile, 24inch 

diameter crude oil pipeline from Flanagan to Patoka, Illinois, as well as additional 

tankage and two new pump stations. The initial capacity of the new line is expected to 

be approximately 300,000 Bpd. Effective July 1, 2014, Enbridge entered into an 

agreement with Lincoln Pipeline LLC, or Lincoln, an affiliate of MPC, to, among other 

things, admit Lincoln as a partner and participate in the Southern Access Extension. 

Lincoln has purchased a 35% equity interest in the project and will make additional cash 

contributions in accordance with the Southern Access Extension’s spend profile in 

proportion to its 35% interest. Subject to regulatory and other approvals, the project is 

expected to be placed into service in mid-2015.  

  

5. Lincoln Pipeline, LLC was chartered on March 26, 2014 in Delaware.  See 

Attachment 3.  

6. Lincoln Pipeline, LLC became authorized to conduct business in Illinois on  

April 2, 2014.  See Attachment 4.  

7. The sole member of Lincoln Pipeline, LLC is MPL Investment LLC.  See 

Attachment 5.  

construction of a new 265-kilometre (165-mile) 24-inch diameter crude oil pipeline 

from Flanagan, Illinois to Patoka, Illinois, for an initial capacity of approximately 

300,000 barrels per day, as well as additional tankage and two new pump stations. 

Subject to regulatory and other approvals, Southern Access Extension is expected to be 

placed into service in mid-2015 and Enbridge’s share of the project is expected to be 
approximately US$0.6 billion.    

  

Turner Motion to Add Lincoln--Page 2



 

8. MPL Investment LLC was chartered in Delaware on November 9, 2009.  See 

Attachment 5.  

9. MPL Investment LLC is in partnership with MPLX GP LLC, a Delaware limited 

liability company, MPLX Operations LLC, a Delaware limited liability company, MPC 

Investment LLC, a Delaware limited liability company, MPLX Logistics Holdings LLC, a 

Delaware limited liability company, Marathon Pipe Line LLC, a Delaware limited liability 

company, MPLX Pipe Line Holdings LP, a Delaware limited partnership, and Ohio River Pipe 

Line LLC, a Delaware limited liability company. See Attachment 6.  

10. On the basis of information and belief, the complex web of interrelated parties 

described in Paragraphs 2, 6 and 9 above eventually leads to Marathon Oil Company, which 

has three refineries which receive crude oil from the Patoka terminal, the destination of the  

SAX. See Attachment 7.  

11. The Enbridge Form 10-Q also reports on page 52 as follows:  

Marathon Petroleum Corporation, or MPC, has been secured as an anchor 

shipper for the Sandpiper project. As part of the arrangement, the Partnership, through 

its subsidiary, North Dakota Pipeline Company LLC, or NDPC, formerly known as 

Enbridge Pipelines (North Dakota) LLC, and Williston Basin Pipeline LLC, or 

Williston, an affiliate of MPC, entered into an agreement to, among other things, admit 

Williston as a member of NDPC. Williston will fund 37.5% of the Sandpiper Project 

construction and have the option to participate in other growth projects within NDPC, 

unless specifically excluded by the agreement; this investment is not to exceed $1.2 

billion in aggregate. In return for funding part of Sandpiper’s construction, Williston 

will obtain an approximate 27% equity interest in NDPC at the in-service date of 

Sandpiper, targeted for early 2016.  

  

12. The Sandpiper is upstream of the SAX and is a part of a comprehensive 

agreement between Marathon Oil Company and Enbridge with respect to the transportation 

of light crude.  See Attachment 8.  
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13. The Sandpiper is a contract line for the benefit of Marathon Oil Company.  See 

Attachment 9.  

14. Marathon Oil Company has exclusive use of the SAX up to the amount of its 

shipping commitment, and while not yet disclosed, is likely substantial since Marathon is the 

“anchor” shipper for the SAX, which was announced in January of 2013.  See Attachment 10 

and 11.  

15. Further supporting Marathon’s dominion over the SAX is the capital Marathon 

has both expended and obligated for the construction of the SAX, which cumulatively is nearly 

$300,000,000.00.  See Attachment 12.  

16. While there remains a substantial amount of discovery and other investigation, 

ample undisputed evidence for use in this proceeding is leading to the SAX being a contract 

line and therefore ineligible for a Certificate of Good Standing and the award of eminent 

domain. [Perhaps also requiring a re-opening of 13-0446.]  

17. Furthermore, the underpinnings of the decision in this case relative to a 36” 

pipeline are now largely obsolete, where the earlier focus was on dilbit from Northern Alberta. 

[Refreshed memories can now also recall that the testimony of the Enbridge economist in 

support of the alleged public need in 2008 was discredited to such a degree that Enbridge 

abandoned his testimony in its post-hearing briefing. (And this abandonment led to the final 

decision also entirely disregarding his testimony.)]  

18. It is commonly known by ordinary citizens of Central Illinois who are observers 

of Enbridge, that several months ago, Enbridge began delivering 24” pipe to storage yards at El 

Paso, Illinois and near Decatur, Illinois for construction of the SAX.  
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19. While adding a new party in this case could necessitate a further extension of 

the timeline created for this case, the diameter of the pipe used to construct the pipeline was 

long ago decided by Enbridge [and perhaps Marathon], months before filing to re-open this 

proceeding.  

20. Since a factual basis is required to support the construction of a 24” pipeline, it 

would be careless not to shed some light on the real plan of Enbridge and Marathon, since little 

exists m the evidence presented in 2008 which pertains to what is now intended by Enbridge 

and Marathon. 

21. The interest of Marathon is substantial enough that it should be bound by the 

decision in this case as a party Applicant.  Hiding behind the missing disclosure of the real 

parties in interest is inappropriate.  The interest of Illinois and the landowners is meaningful 

enough that Marathon should be required to face the ICC and the landowners. While it might 

seem appropriate in a financially distressed Illinois to provide a counter-balance to the political 

games being played on the national level with the Keystone Pipeline, it  should not be forgotten 

that transportation of crude oil by pipeline is an inherently dangerous industrial activity where 

risk is transferred to landowners and operating farmers in perpetuity.  And while Illinois farmers 

are often taken for granted, farming is an invaluable part of our State's economy, and the natural 

productivity of the land which Marathon and Enbridge propose to cross is the envy of the rest 

of the world.   Marshall, Michigan was just the tip of the iceberg in terms of the risk being 

exported to rural Illinois, if a Certificate of Good Standing is granted.  Both Enbridge and 

Marathon should be required to meaningfully participate in this case, without shortcuts. 
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Wherefore, the Turner Interveners hereby respectfully move to add Lincoln Pipeline, 

LLC as a party on the side of the original Applicant, and for other and further relief as is 

equitable.  

August 7, 2014                          Respectfully submitted,  

           TURNER INTERVENORS  

  

By:  _________________________ 

        Mercer Turner, Their Counsel 

 

Mercer Turner 

Law Office of Mercer Turner, PC 

202 North Prospect Road, Suite 202 

Bloomington, IL 61704 

(309)662-3078 
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NEWS RELEASE 
 
Enbridge reports second quarter adjusted earnings of $328 million or $0.40 
per common share 
 
HIGHLIGHTS 
(all financial figures are unaudited and in Canadian dollars unless otherwise noted) 

 
• Second quarter earnings were $756 million and six months earnings were $1,146 million, both 

including the impact of net unrealized non-cash mark-to-market gains and losses 
 

• Second quarter and six months adjusted earnings were $328 million and $820 million, respectively, or 
$0.40 and $1.00 per common share, respectively  
  

• Enbridge Inc. and Enbridge Energy Partners, L.P. announced an equity restructuring involving the 
General Partner’s incentive distributions rights within Enbridge Energy Partners, L.P. 
 

• Enbridge Inc. continued to execute its long-term funding plan and raised approximately $3.3 billion 
since the end of the first quarter through a combination of debt and equity issuances 
 

• Marathon Petroleum Corporation named anchor shipper and equity partner in the US$0.9 billion 
Southern Access Extension Project, and will fund 35% of the project 

 

• Ontario Energy Board approved Enbridge Gas Distribution Inc. five-year incentive rate application 
 

• Northern Gateway Project approved by the Government of Canada, subject to conditions 
 

 
CALGARY, ALBERTA – August 1, 2014 – Enbridge Inc. (Enbridge or the Company) (TSX:ENB) 
(NYSE:ENB) – “Earnings for the first half of this year are in line with our expectations and our full year 
adjusted earnings per share guidance of $1.84 to $2.04 per share,” said Al Monaco, President and Chief 
Executive Officer. “More broadly, we are keenly focused on the implementation of our strategic plan and 
on our key priorities of safety and operational reliability, execution of our growth projects and extending 
and diversifying our growth beyond 2017. The plan, which now includes a growth capital program of $42 
billion, of which $37 billion is commercially secured and expected to be put into service by 2017, gives us 
continued confidence in delivering average annual earnings per share growth of 10-12% through 2017, 
and there are a number of factors that bode very well for post 2017 growth. 
 
“In Liquids Pipelines, our largest business, our strategy is driven by our customers’ need for incremental 
pipeline capacity and new market access to accommodate the continued strong growth of North 
American supply,” said Mr. Monaco. “Market access remains a strategic imperative and we are making 
good progress. Construction of the Seaway Twin is now mechanically complete and we expect to 
complete the Flanagan South project this fall, adding an incremental 600,000 barrels per day of heavy 
crude capacity to the key refining hub in the U.S. Gulf Coast. By the end of 2016, we expect to bring into 
service projects that will open up approximately 1.7 million barrels per day of incremental capacity.” 
 
Enbridge remained active in the capital markets. Since the end of the first quarter, Enbridge has raised 
approximately $0.5 billion through a public common share offering. Proceeds from the offering will be 
used to fund the incremental capital required for the Line 3 Replacement Program and other general 
 
Forward-Looking Information and Non-GAAP Measures 
This news release contains forward-looking information and references to non-GAAP measures. Significant 
related assumptions and risk factors, and reconciliations are described under the Forward-Looking 
Information and Non-GAAP Measures sections of this news release, respectively. 
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corporate purposes. In addition, the Company raised approximately $0.9 billion in cumulative redeemable 
preference shares, US$1.5 billion in senior notes and $0.3 billion in medium-term notes.  
 
Effective July 1, 2014, Enbridge and Enbridge Energy Partners, L.P. (EEP) restructured the equity in EEP 
under which Enbridge as the General Partner (GP) of EEP will permanently waive its existing incentive 
distribution rights (IDR) in exchange for Class D units and new incentive distribution units (IDU). The GP 
share of incremental cash distributions will also decrease from 48% of all distributions in excess of 
US$0.4950 per unit per quarter down to 23% of all distributions in excess of the EEP’s current quarterly 
distribution of US$0.5435 per unit per quarter. The restructuring is intended to enhance the economics of 
EEP’s investment projects and growth opportunities, while at the same time re-establishing EEP as a 
strong sponsored vehicle and as an effective source of funding for Enbridge via future drop downs. 
 
“This restructuring builds upon steps we initiated last year to re-establish EEP as a cost effective 
sponsored vehicle for Enbridge,” said Mr. Monaco. “A stronger EEP supports Enbridge’s strategic 
priorities of executing our growth capital program and extending growth beyond 2017.” 
 
On July 1, 2014, EEP completed a drop down of additional interest in the natural gas and natural gas 
liquids (NGL) midstream business to Midcoast Energy Partners, L.P. (MEP) for cash proceeds of US$350 
million, the first drop down of additional interests since the initial public offering of MEP units. As a new 
low cost funding vehicle, these drop downs to MEP improve EEP’s funding effectiveness and are another 
step to re-establishing EEP as a strong sponsored vehicle for Enbridge. 
 
On June 17, the Canadian federal government approved the Northern Gateway Project (Northern 
Gateway). This approval comes after the most comprehensive review of a pipeline project in Canadian 
history and is subject to Northern Gateway meeting the 209 conditions issued by the Joint Review Panel 
(JRP).  
 
“The federal government’s approval supports Enbridge’s view that the project can be built and operated 
safely, and that opening up new markets for Canadian energy is in our national interest,” said Mr. 
Monaco. “That said, we still have a lot of work to do. We will continue to focus on three priorities: meeting 
the JRP’s conditions; working with the Province of British Columbia on its five conditions for supporting oil 
pipelines; and continuing to engage Aboriginal communities to build further trust and support.”  
 
Effective July 28, 2014, the Enbridge Board appointed as a director Marcel R. Coutu. Mr. Coutu is the 
past Chairman of Syncrude Canada Ltd., an integrated oil sands project, and the former President and 
Chief Executive Officer of Canadian Oil Sands Limited. He is currently a director of Brookfield Asset 
Management, Power Corporation of Canada, The Great-West Lifeco Inc. and IGM Financial Inc., as well 
as the Calgary Exhibition and Stampede Board, a non-profit organization. 
 
Also in the second quarter, Enbridge announced that J. Richard Bird, Executive Vice President, Chief 
Financial Officer and Corporate Development, will retire by the end of the 2014. Upon his retirement, Mr. 
Bird’s role will be split into two roles: Chief Financial Officer and Chief Development Officer. In the interim, 
effective July 1, 2014, John Whelen has been appointed to the role of Senior Vice President, Finance, 
and Vern Yu has been appointed as Senior Vice President, Corporate Development.  
 
“Richard has been a force at Enbridge for more than 20 years and has made a significant contribution to 
the Company’s success. While he will unquestionably be missed, our leadership succession process 
ensures that we have highly qualified individuals who are ready to fill critical senior roles in the Company,” 
said Mr. Monaco. “Richard will be supporting John and Vern in their new roles for the remainder of the 
year and we’re confident that his disciplined approach will carry forward.”  
 
Results of Operations 
Enbridge second quarter adjusted earnings increased by 5% to $0.40 per common share and remained 
at $1.00 per common share for the first half of 2014 compared with the respective 2013 comparative 
periods. The results were in line with management’s expectation, matching the prior year’s exceptionally 
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strong first half. The Company remains on track to achieve its 2014 full year adjusted earnings per share 
guidance range. 
 
Second quarter adjusted earnings growth was primarily driven in Liquids Pipelines and bolstered by 
strong supply from western Canada and increased downstream refinery demand leading to higher 
throughput on the Canadian Mainline. Likewise, higher throughput was also achieved on the Athabasca 
mainline in the Company’s Regional Oil Sands System, which also benefitted from contributions from new 
projects coming into service, in particular the Norealis Pipeline. 
 
Another key driver to the Company’s second quarter growth was contributions from the Company’s 
sponsored vehicles, as both EEP and Enbridge Income Fund (the Fund) delivered a second consecutive 
quarter of strong performance. EEP adjusted earnings growth was supported by higher throughput and 
tolls across the majority of its liquids pipeline assets. Earnings from the Fund also reflected strong results 
from its liquids business, in particular, the Saskatchewan System.  
 
Enbridge Gas Distribution Inc. (EGD) continued to contribute to Enbridge’s reliable business model 
although the second quarter results were lower than the comparable period due to an increase in 
depreciation expense from an increased asset base and higher interest expense. EGD operated in the 
first half of 2014 under interim distribution rates pending approval of a five-year customized Incentive 
Rate (IR) application by the Ontario Energy Board (OEB). With the approval granted in July 2014, the 
difference in revenues under the interim rates and rates under the customized IR application will be 
adjusted as part of EGD’s October 2014 Quarterly Rate Adjustment Mechanism process. 
 
Energy Services second quarter adjusted earnings were unfavourable compared with the exceptionally 
strong second quarter of 2013 and reflected narrowing location spreads and less favourable conditions in 
certain markets accessed by committed transportation capacity, with associated unrecovered demand 
charges.  
 
The adjusted earnings discussed above excludes the impact of unusual, non-recurring or non-operating 
factors, the most significant of which are changes in unrealized derivative fair value gains and losses from 
the Company’s long-term hedging program, gains on the disposal of non-core assets and investments, as 
well as certain costs and related insurance recoveries arising from crude oil releases. See Non-GAAP 
Measures. 
 
SECOND QUARTER 2014 OVERVIEW 
For more information on Enbridge's growth projects and operating results, please see the Management's 
Discussion and Analysis (MD&A) which is filed on SEDAR and EDGAR and also available on the 
Company’s website at www.enbridge.com/InvestorRelations.aspx.  

 
• Earnings attributable to common shareholders increased from $42 million in the second quarter of 

2013 to $756 million in the second quarter of 2014. The Company delivered strong quarter-over-
quarter earnings growth, however, the magnitude of this growth and the comparability of the 
Company’s quarterly results are impacted by a number of unusual, non-recurring or non-operating 
factors, the most significant of which is changes in unrealized derivative fair value gains and losses. 
The Company has a comprehensive long-term economic hedging program to mitigate interest rate, 
foreign exchange and commodity price exposures. The changes in unrealized mark-to-market 
accounting impacts from this program create volatility in short-term earnings, but the Company 
believes over the long-term it supports reliable cash flows and dividend growth. Other non-recurring 
factors impacting quarter-over-quarter comparability were remediation and long-term stabilization 
costs of approximately $40 million after-tax and before insurance recoveries recorded in the second 
quarter of 2013 related to the Line 37 crude oil release which occurred in June 2013.  
 

• Enbridge’s adjusted earnings increased from $306 million in the second quarter of 2013 to $328 
million in the second quarter of 2014. Liquids Pipelines adjusted earnings reflected higher 
contributions from Canadian Mainline and Regional Oil Sands System. Canadian Mainline adjusted 
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earnings reflected higher throughput partially offset by the absence of revenues from Line 9B. Within 
Regional Oil Sands System, higher adjusted earnings were primarily attributable to higher throughput 
on the Athabasca mainline and contributions from the Norealis Pipeline. In Gas Distribution, EGD’s 
lower adjusted earnings reflected a gas transportation cost adjustment related to the first half of 2013 
which was recorded in the third quarter of 2013 and higher depreciation expense due to the growth in 
asset base and higher interest expense. Energy Services adjusted earnings declined in the second 
quarter of 2014 compared with an exceptionally strong comparative 2013 period due to narrowing 
location spreads and less favourable conditions in certain markets accessed by committed 
transportation capacity. Both the Company’s sponsored vehicles, EEP and the Fund, contributed to 
the adjusted earnings increase and reflected strong results from their core assets. EEP adjusted 
earnings reflected higher contributions from the majority of its liquids business through higher 
throughput and tolls as well as the positive contribution from new assets placed into service. Adjusted 
earnings for the Fund also reflected higher earnings from its liquids business, in particular the 
Saskatchewan System. 
 

• On July 17, 2014, the OEB approved EGD’s five-year customized IR application, with modifications. 
The customized IR application establishes the methodology for establishing rates for the distribution 
of natural gas over a five-year period from 2014 through 2018 and will allow EGD to recover its 
capital investment amounts, as well as an opportunity to earn above the allowed return on equity. The 
OEB decision also allows for final 2014 rates to be implemented with the October 2014 Quarterly 
Rate Adjustment Mechanism with an effective date of January 1, 2014. EGD is currently operating 
under OEB approved interim distribution rates. The difference in revenues under the interim rates and 
rates under the customized IR will be adjusted as part of the October 2014 Quarterly Rate Adjustment 
Mechanism process.  
 

• On July 1, 2014, Enbridge and EEP completed the equity restructuring, which was agreed to on June, 
18, 2014, under which Enbridge Energy Company, Inc., a wholly owned subsidiary of Enbridge and 
the GP of EEP, irrevocably waived its then existing IDR in excess of its 2% GP interest in exchange 
for 66.1 million Class D units and 1,000 IDU (collectively, the Equity Restructuring). The Class D units 
carry a distribution equal to the quarterly distribution on the Class A common units. The third quarter 
2014 distribution on the Class D units will be adjusted to provide Enbridge with an aggregate 
distribution in 2014 equal to the distribution on its IDR as if the Equity Restructuring had not occurred. 
The IDU will not be entitled to a distribution initially, but will in the future be entitled to 23% of any 
amount in excess of EEP's current quarterly Class A common unit distribution of US$0.5435 per unit. 
In the event of any decrease in the Class A common unit distribution below US$0.5435 per unit in any 
quarter during the next five years, the distribution on the Class D units will be reduced to the amount 
which would have been received by Enbridge under the existing IDR as if the Equity Restructuring 
had not occurred.  

 
• Also on July 1, 2014, Enbridge and Marathon Petroleum Corporation (MPC) reached an agreement to 

admit MPC as a 35% equity interest partner in the Southern Access Extension project (Southern 
Access Extension). MPC will also make additional cash contributions in accordance with the Southern 
Access Extension spend profile in proportion to its 35% interest. The Southern Access Extension was 
announced as part of Enbridge’s Light Oil Market Access Program in December 2012 and will involve 
the construction of a new 265-kilometre (165-mile) 24-inch diameter crude oil pipeline from Flanagan, 
Illinois to Patoka, Illinois, for an initial capacity of approximately 300,000 barrels per day, as well as 
additional tankage and two new pump stations. Subject to regulatory and other approvals, Southern 
Access Extension is expected to be placed into service in mid-2015 and Enbridge’s share of the 
project is expected to be approximately US$0.6 billion. 
 

• On June 18, 2014, Enbridge announced that J. Richard Bird, Executive Vice President, Chief 
Financial Officer and Corporate Development, plans to retire by the end of 2014. Upon Mr. Bird’s 
retirement, his responsibilities will be split into two separate roles of Chief Financial Officer and Chief 
Development Officer. Enbridge also announced the appointment of John Whelen as Senior Vice 
President, Finance and Vern Yu as Senior Vice President, Corporate Development, effective July 1, 
2014.  

4 
 Turner Motion to Add Lincoln--Page 10



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q
x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT

OF 1934

For the quarterly period ended June 30, 2014

OR

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the transition period from              to

Commission file number 1-10934

ENBRIDGE ENERGY PARTNERS, L.P.
(Exact Name of Registrant as Specified in Its Charter)

Delaware 39-1715850
(State or Other Jurisdiction of
Incorporation or Organization)

(I.R.S. Employer Identification No.)

1100 Louisiana
Suite 3300

Houston, Texas 77002
(Address of Principal Executive Offices) (Zip Code)

(713) 821-2000
(Registrant’s Telephone Number, Including Area Code)

Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to
such filing requirements for the past 90 days.    Yes x    No ¨

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for
such shorter period that the registrant was required to submit and post such files).    Yes x    No ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.
(Check one):

Large Accelerated Filer x Accelerated Filer ¨

Non-Accelerated Filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes ¨    No x

The registrant had 254,208,428 Class A common units outstanding as of August 1, 2014.
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In this report, unless the context requires otherwise, references to “we,” “us,” “our,” “EEP” or the “Partnership” are intended to mean
Enbridge Energy Partners, L.P. and its consolidated subsidiaries. We refer to our general partner, Enbridge Energy Company, Inc., as our “General
Partner.”

This Quarterly Report on Form 10-Q includes forward-looking statements, which are statements that frequently use words such as “anticipate,”
“believe,” “continue,” “could,” “estimate,” “expect,” “forecast,” “intend,” “may,” “plan,” “position,” “projection,” “should,” “strategy,”
“target,” “will” and similar words. Although we believe that such forward-looking statements are reasonable based on currently available
information, such statements involve risks, uncertainties and assumptions and are not guarantees of performance. Future actions, conditions or events
and future results of operations may differ materially from those expressed in these forward-looking statements. Any forward-looking statement made
by us in this Quarterly Report on Form 10-Q speaks only as of the date on which it is made, and we undertake no obligation to publicly update any
forward-looking statement. Many of the factors that will determine these results are beyond the Partnership’s ability to control or predict. Specific
factors that could cause actual results to differ from those in the forward-looking statements include: (1) changes in the demand for, the supply of,
forecast data for, and price trends related to crude oil, liquid petroleum, natural gas and natural gas liquids, or NGLs, including the rate of
development of the Alberta Oil Sands; (2) our ability to successfully complete and finance expansion projects; (3) the effects of competition, in
particular, by other pipeline systems; (4) shut-downs or cutbacks at our facilities or refineries, petrochemical plants, utilities or other businesses for
which we transport products or to which we sell products; (5) hazards and operating risks that may not be covered fully by insurance, including those
related to Line 6B and any additional fines and penalties assessed in connection with the crude oil release on that line; (6) changes in or challenges
to our tariff rates; and (7) changes in laws or regulations to which we are subject, including compliance with environmental and operational safety
regulations that may increase costs of system integrity testing and maintenance.

For additional factors that may affect results, see “Item 1A. Risk Factors” included in our Annual Report on Form 10-K for the fiscal year
ended December 31, 2013 and our subsequently filed Quarterly Reports on form 10-Q, which is available to the public over the Internet at the U.S.
Securities and Exchange Commission’s, or SEC’s, website (www.sec.gov) and at our website (www.enbridgepartners.com).

i
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Operating revenue increased by $207.8 million for the six month period ended June 30, 2014, when compared with the same period in 2013,
primarily due to increases in tariff rates, delivery volumes and rail revenue as discussed in our analysis above. In addition, operating revenue for the
six month period ended June 30, 2014 improved due to increased related ship or pay contracts on our Bakken system of $12.6 million. This is due to a
full six months of earnings from the Bakken system which went into service in March of 2013, as well as a stepped up demand charge for certain
shippers. These long-term ship-or-pay contracts contain make-up-rights. Make-up-rights are earned by shippers when minimum volume commitments
are not utilized during the period but under certain circumstances can be used to offset overages in future periods, subject to expiration periods. We
recognize revenue associated with make-up rights at the earlier of when the make-up volume is shipped, the make-up right expires, or when it is
determined that the likelihood that the shipper will utilize the make-up right is remote.

Environmental costs, net of recoveries decreased $140.5 million for the six month period ended June 30, 2014, when compared with the same
period in 2013, which is primarily attributable to the change in costs accruals and insurance recoveries for Line 6B as discussed above. During the six
month period ended June 30, 2014 there were $35.0 million in cost accruals compared to $215.0 million accruals for the comparable period ended
June 30, 2013. There were no insurance recoveries for the six month period ended June 30, 2014 compared to $42.0 million in insurance recoveries
for the comparable period ended June 30, 2013.

Future Prospects Update for Liquids
The table and discussion below summarize the Partnership’s commercially secured projects for the Liquids segment, which have been recently

placed into service or will be placed into service in future periods:

Projects
Total Estimated

Capital Costs In-Service Date Funding
(in millions)

Eastern Access Projects:
Line 5, Line 62 Expansion, Line 6B Replacement $ 2,400 2013—2014 Joint
Eastern Access Upsize—Line 6B Expansion 310 Early 2016 Joint

U.S. Mainline Expansions:
Line 61 (ME phase 1) 160 Q3 2014 Joint
Line 67 (ME phase 1) 220 Q3 2014 Joint
Chicago Area Connectivity (Line 62 twin) 495 Late 2015 Joint
Line 61 (ME phase 2) 1,160 2015—2016 Joint
Line 67 (ME phase 3) 240 2015 Joint

Line 6B 75-mile Replacement Program 390 Q2 2013—Q1 2014 EEP
Sandpiper Project 2,600 Early 2016 Joint
Line 3 Replacement Program 2,600 Second half 2017 EEP

Jointly funded 25% by the Partnership and 75% by our General Partner under Eastern Access Joint Funding agreement. Estimated capital costs are presented at 100% before our General
Partner’s contributions.
Jointly funded 25% by the Partnership and 75% by our General Partner under Mainline Expansion Joint Funding agreement. Estimated capital costs are presented at 100% before our
General Partner’s contributions.
Delayed, however, throughput impacts expected to be substantially mitigated by temporary system optimization actions.
As of June 30, 2014, the following projects related to the Eastern Access Projects have been put into service: (1) Line 5, (2) Line 62 Expansion and (3) a portion of the replacement of Line
6B.
Since November 25, 2013, the Sandpiper Project is funded 62.5% by the Partnership and 37.5% by Williston Basin Pipeline LLC, an affiliate of Marathon Petroleum Corp., under the North
Dakota Pipeline Company Amended and Restated Limited Liability Company Agreement.
A special committee of independent directors of the Board of EEP has been established to consider a joint funding agreement with Enbridge Inc.

Line 3 Replacement Program

On March 3, 2014, we and Enbridge announced that shipper support was received to replace portions of the existing 1,031-mile Line 3 pipeline
on the Canadian Mainline/Lakehead system between Hardisty, Alberta,
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Canada and Superior, Wisconsin. Our portion of the Line 3 Replacement Program, referred to as the US L3R Program, includes replacing 358 miles
from the U.S./Canadian border at Neche, North Dakota to Superior, Wisconsin. Subject to regulatory and other approvals, the US L3R Program is
targeted to be completed in the second half of 2017 at an estimated cost of $2.6 billion. While the L3R Program will not provide an increase in the
overall capacity of the mainline system, it supports the safety and operational reliability of the system, enhances flexibility and will allow us to
optimize throughput. The L3R Program is expected to achieve an equivalent 34-inch diameter pipeline capacity of approximately 760,000 bpd.

The initial term of the agreement is 15 years. For purposes of the toll surcharge, the agreement specifies a 30 year recovery of the capital based
on a cost of service methodology. A special committee of independent directors of the board of EEP has been established to consider a proposal from
our General Partner, on behalf of Enbridge, that would establish joint funding arrangements for the US L3R Program by creating an additional jointly
owned series of partnership interests in OLP similar to the series established for Alberta Clipper, Eastern Access and Mainline Expansion. We
anticipate that joint funding arrangements for the US L3R Program will be completed in 2014.

Line 6B 75-mile Replacement Program

In 2011, we announced plans to replace 75-miles of non-contiguous sections of Line 6B of our Lakehead system. Our Line 6B pipeline runs
from Griffith, Indiana through Michigan to the international border at the St. Clair River. The new segments have been completed in components,
with approximately 65 miles of segments placed in service in 2013. The two remaining 5-mile segments in Indiana were placed in service in March
2014. The total capital for this replacement program was approximately $390 million. These costs are currently being recovered through our FSM.

Light Oil Market Access Program

On December 6, 2012, we and Enbridge announced our plans to invest in a Light Oil Market Access Program to expand access to markets for
growing volumes of light oil production. This program responds to significant recent developments with respect to supply of light oil from U.S. north
central formations and western Canada, as well as refinery demand for light oil in the U.S. Midwest and eastern Canada. The Light Oil Market Access
Program includes several projects that will provide increased pipeline capacity on our North Dakota regional system, further expand capacity on our
U.S. mainline system, upsize the Eastern Access Project, enhance Enbridge’s Canadian mainline terminal capacity and provide additional access to
U.S. Midwestern refineries.

Sandpiper Project

Included in the Light Oil Market Access Program is the Sandpiper Project which will expand and extend the North Dakota feeder system by
225,000 Bpd to a total of 580,000 Bpd. The proposed expansion will involve construction of an approximate 600-mile pipeline from Beaver Lodge
Station near Tioga, North Dakota to the Superior, Wisconsin mainline system terminal. The new line will twin the existing 210,000 Bpd North Dakota
system mainline, which now terminates at Clearbrook Terminal in Minnesota, adding 250,000 Bpd of capacity on the twin line between Tioga and
Berthold, North Dakota and 225,000 Bpd of capacity on the twin line between Berthold and Clearbrook both with a new 24-inch diameter pipeline, in
addition to adding 375,000 Bpd between Clearbrook and Superior with a 30-inch diameter pipeline. The Sandpiper project is expected to cost
approximately $2.6 billion.
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Marathon Petroleum Corporation, or MPC, has been secured as an anchor shipper for the Sandpiper project. As part of the arrangement, the
Partnership, through its subsidiary, North Dakota Pipeline Company LLC, or NDPC, formerly known as Enbridge Pipelines (North Dakota) LLC, and
Williston Basin Pipeline LLC, or Williston, an affiliate of MPC, entered into an agreement to, among other things, admit Williston as a member of
NDPC. Williston will fund 37.5% of the Sandpiper Project construction and have the option to participate in
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We filed a petition with the FERC to approve recovering Sandpiper’s costs through a surcharge to the NDPC rates between Beaver Lodge and
Clearbrook and a cost of service structure for rates between Clearbrook and Superior. In March 2013, the FERC denied the petition on procedural
grounds. We refiled the petition on February 12, 2014 and received approval in the form of a declaratory order from the FERC on May 16, 2014.
Furthermore, in late 2013, we held an open season to solicit commitments from shippers for capacity created by the Sandpiper Project. The open
season closed in late January 2014 with the receipt of a further capacity commitment which can be accommodated within the planned incremental
capacity as identified above. The pipeline is expected to begin service in early 2016, subject to obtaining regulatory and other approvals.

Eastern Access Projects

Since October 2011, we and Enbridge have announced multiple expansion projects that will provide increased access to refineries in the United
States Upper Midwest and the Canadian provinces of Ontario and Quebec for light crude oil produced in western Canada and the United States. In
2013, we completed and placed into service the 50,000 Bpd capacity expansion of our Line 5 light crude line between Superior, Wisconsin and the
international border at the St. Clair River. Furthermore in 2013, we completed and placed into service the expansion of the Spearhead North pipeline,
or Line 62 expansion, between Flanagan, Illinois and the Terminal at Griffith, Indiana. The Line 62 expansion increased capacity from 130,000 Bpd to
235,000 Bpd by adding horsepower.

In 2012, we announced plans to replace additional sections of the our Line 6B in Indiana and Michigan, referred to as the Line 6B Replacement
project, including the addition of new pumps and terminal upgrades at Hartsdale, Griffith and Stockbridge, as well as tanks at Flanagan, Stockbridge
and Hartsdale, to increase capacity from 240,000 Bpd to 500,000 Bpd. The replacement of the Line 6B sections are in addition to the line 6B 75-Mile
Replacement Program discussed above. Portions of the existing 30-inch diameter pipeline are being replaced with 36-inch diameter pipe. The target
in-service date for the Line 6B Replacement project was split into two phases, with the segment between Griffith and Stockbridge completed in May
2014 and the segment from Ortonville, Michigan to the international border at the St. Clair River now expected to be completed early in the fourth
quarter of 2014. Following detailed engineering estimates completed in the first quarter of 2014 in addition to issues with local ground terrain
conditions including tie-ins, the expected capital cost increased by approximately $300 million. These projects, including the previously discussed
Line 5 and Line 62 expansion completions, will now cost approximately $2.4 billion and will be undertaken on a cost-of-service basis with shared
capital cost risk, such that the toll surcharge will absorb 50% of any cost overruns over $1.85 billion during the Competitive Toll Settlement, or CTS,
term, which runs until July 2021.

As part of the Light Oil Market Access Program announced in 2012, the Partnership will expand the Eastern Access Projects, which will include
further expansion of the Line 6B component by increasing capacity from 500,000 Bpd to 570,000 Bpd and will include pump station modifications at
Griffith, Niles and Mendon, additional modifications at the Griffith and Stockbridge terminals and breakout tankage at Stockbridge. The expected cost
of this expansion is now approximately $310 million, which is a decrease of $55 million from the original estimated cost as a result of a more detailed
engineering estimate and a proposed tank construction being removed from the scope of the project. This further expansion of the Line 6B component
is expected to begin service in early 2016.

These projects collectively referred to as the Eastern Access Projects, will cost approximately $2.7 billion. The Eastern Access Projects are now
being funded at 75% by our General Partner and 25% by the Partnership under the Eastern Access Joint Funding agreement, after we exercised the
option to reduce our portion of the funding by 15 percentage points on June 28, 2013. Additionally, within one year of the in-service date, scheduled
for early 2016, we will have the option to increase our economic interest by up to 15 percentage points at cost.
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other growth projects within NDPC, unless specifically excluded by the agreement; this investment is not to exceed $1.2 billion in aggregate. In return
for funding part of Sandpiper’s construction, Williston will obtain an approximate 27% equity interest in NDPC at the in-service date of Sandpiper,
targeted for early 2016.
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U.S. Mainline Expansions

In 2012 and 2013, we announced further expansions projects for our mainline pipeline system including (1) expanding our existing 36-inch
diameter Alberta Clipper pipeline, or Line 67; (2) expanding of the existing 42-inch diameter Southern Access pipeline, or Line 61; and (3) expanding
by constructing a 76-mile, 36-inch diameter twin of the Spearhead North pipeline, or Line 62.

The initial phase of the Alberta Clipper pipeline expansion includes increasing capacity between Neche, North Dakota into the Superior,
Wisconsin Terminal from 450,000 Bpd to 570,000 Bpd at an estimated cost of approximately $220 million, while the second phase will add an
additional 230,000 Bpd of capacity at an estimated cost of approximately $240 million. These projects require only the addition of pumping
horsepower at existing sites with no pipeline construction. Subject to regulatory and other approvals, including an amendment to the current
Presidential border crossing permit to allow for operation of the Line 67 pipeline at its currently planned operating capacity of 800,000 Bpd, the
expansions will be undertaken on a full cost-of-service basis and are expected to be available for service in the third quarter of 2014 for the initial
expansion to 570,000 Bpd and in 2015 for the expansion to 800,000 Bpd. A number of temporary system optimization actions are being undertaken to
substantially mitigate any impact on throughput associated with the initial 120,000 Bpd capacity increase. Furthermore, it is anticipated that obtaining
regulatory approval for the expansion to 800,000 Bpd will take longer than originally planned although approval is expected mid-2015.

The initial phase of the Southern Access pipeline expansion also includes an increase in capacity between the Superior Terminal and the
Flanagan Terminal near Pontiac, Illinois from 400,000 Bpd to 560,000 Bpd at an estimated cost of approximately $160 million. The second phase of
the Southern Access pipeline expansion will expand the pipeline to its full 1,200,000 Bpd potential with additional tankage requirements. The Line 61
expansion from 560,000 Bpd to 1,200,000 Bpd is now estimated to cost approximately $1.2 billion, which is a decrease of $90 million from the
original estimated cost as a result of a more detailed engineering estimate. Both phases of the expansion require only the addition of pumping
horsepower and crude oil tanks at existing sites with no pipeline construction. The first phase of the Line 61 expansion is expected to be available for
service in the third quarter of 2014. For the second phase of the Line 61 expansion, which remains subject to regulatory and other approvals, the pump
station expansion is expected to be available for service in 2015, while the additional tankage is expected to be completed in 2016.

These projects collectively referred to as the U.S. Mainline Expansions projects, will cost approximately $2.3 billion and will be undertaken on
a cost-of-service basis. Furthermore, these projects are jointly funded by our General Partner and the Partnership, under the Mainline Expansion Joint
Funding Agreement, which parallels the Eastern Access Joint Funding. On June 28, 2013, we exercised our option to decrease our economic interest
and funding of the U.S. Mainline Expansions projects from 40% to 25%. Within one year of the in-service date, scheduled for 2016, the Partnership
will have the option to increase its economic interest held at that time by up to 15 percentage points at cost.

Canadian Eastern Access and Mainline Expansion Projects

The Eastern Access Projects and U.S. Mainline Expansions projects complement Enbridge’s strategic initiative of expanding access to new
markets in North America for growing production from western Canada and the Bakken Formation.

Since October 2011, Enbridge also announced several complementary Eastern Access and Mainline Expansion Projects. These projects include:
(1) partial reversal of Enbridge’s Line 9A in western Ontario to
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Furthermore, as part of the Light Oil Market Access Program announced in 2012, the capacity on our Lakehead System between Flanagan,
Illinois, and Griffith, Indiana will be expanded by constructing a 79-mile, 36-inch diameter twin of the Spearhead North pipeline, or Line 62, with an
initial capacity of 570,000 Bpd, at an estimated cost of $495 million. Subject to regulatory and other approvals, the expansion is expected to begin
service in late 2015.
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permit crude oil movements eastbound from Sarnia as far as Westover, Ontario which was completed and placed into service in August 2013;
(2) construction of a 35-mile pipeline adjacent to Enbridge’s Toledo Pipeline, originating at the Partnership’s Line 6B in Michigan to serve refineries
in Michigan and Ohio which was completed and placed into service in May 2013; (3) reversal of Enbridge’s Line 9B from Westover, Ontario to
Montreal, Quebec to serve refineries in Quebec; (4) an expansion of Enbridge’s Line 9B to provide additional delivery capacity within Ontario and
Quebec; (5) expansions to add horsepower on existing lines on the Enbridge Mainline system from western Canada to the U.S. border; and
(6) modifications to existing terminal facilities on the Enbridge Mainline system, comprised of upgrading existing booster pumps, additional booster
pumps and new tank line connections in order to accommodate additional light oil volumes and enhance operational flexibility. The outstanding
projects have various targeted in-service dates through 2015. The Line 9B projects noted above are subject to fulfillment of certain conditions outlined
under the Canadian National Energy Board approval received in March 2014 and are expected to be in service in the fourth quarter of 2014. These
projects will enable growing light crude production from the Bakken shale and from Alberta to meet refinery needs in Michigan, Ohio, Ontario and
Quebec. These projects will also provide much needed transportation outlets for light crude, mitigating the current discounting of supplies in the
basins, while also providing more favorable supply costs to refiners currently dependent on crudes priced off of the Atlantic basin.

Enbridge United States Gulf Coast Projects and Southern Access Extension
A key strength of the Partnership is our relationship with Enbridge. In 2011, Enbridge announced two major United States Gulf Coast market

access pipeline projects, which, when completed, will pull more volume through the Partnership’s pipeline and may lead to further expansions of our
Lakehead pipeline system. In addition, in 2012 Enbridge announced the Southern Access Extension, which will support the increasing supply of light
oil from Canada and the Bakken into Patoka, Illinois.

Flanagan South Pipeline

Enbridge’s Flanagan South Pipeline project will transport more volumes into Cushing, Oklahoma and twin its existing Spearhead pipeline,
which starts at the hub in Flanagan, Illinois and delivers volumes into the Cushing hub. The 590-mile, 36-inch diameter pipeline will have a design
capacity of approximately 600,000 Bpd and is expected to be mechanically complete by mid-October 2014. However, in the initial years, it is not
expected to operate to its full design capacity. In August 2013, the Sierra Club and National Wildlife Federation, the Plaintiff, filed a Complaint for
Declaratory and Injunctive Relief, referred to as the Complaint, with the United States District Court for the District of Columbia, or the Court. The
Complaint was filed against multiple federal agencies, or the Defendants, and included a request that the Court issue a preliminary injunction
suspending previously granted federal permits and ordering Enbridge to discontinue construction of the project on the basis that the Defendants failed
to comply with environmental review standards of the National Environmental Protection Act. In September 2013, Enbridge obtained intervener
status and joined the Defendants in filing a response in opposition to the motion for preliminary injunction. The Plaintiff’s request for preliminary
injunction was denied by the Court in November 2013. A court hearing was held on February 21, 2014 concerning the merits of the Complaint against
the federal agencies, but no decision has yet been released.

Seaway Crude Pipeline

In 2011, Enbridge completed the acquisition of a 50% interest in the Seaway Crude Pipeline System, or Seaway. Seaway is a 670-mile pipeline
that includes a 500-mile, 30-inch pipeline long-haul system that was reversed in 2012 to enable transportation of oil from Cushing, Oklahoma to
Freeport, Texas, as well as a Texas City Terminal and Distribution System that serves refineries in the Houston and Texas City areas. Seaway also
includes 6.8 million barrels of crude oil tankage on the Texas Gulf Coast and provided an initial capacity of 150,000 Bpd. Further pump station
additions and modifications completed in January 2013 have increased the capacity to approximately 400,000 Bpd, depending upon the mix of light
and heavy grades of crude oil.

In March 2012, based on additional capacity commitments from shippers, plans were announced to proceed with an expansion of the Seaway
Pipeline through construction of a second line to more than double its capacity
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to 850,000 Bpd. As of July 2014, this 30-inch diameter pipeline was mechanically complete and follows the same route as the existing Seaway
Pipeline. Included in the scope of this second line was a 65-mile, 36-inch diameter pipeline lateral from the Seaway Jones Creek facility to Enterprise
Product Partners L.P.’s, or Enterprise Product’s, ECHO crude oil terminal, or ECHO Terminal, in Houston, Texas was completed in January 2014.
Furthermore, the 100-mile pipeline from Enterprise Product’s ECHO Terminal to the Port Arthur/Beaumont, Texas refining center to provide shippers
access to the region’s heavy oil refining capabilities was substantially completed in July 2014. The new 100-mile pipeline offers incremental capacity
of 750,000 Bpd.

Natural Gas

The following tables set forth the operating results of our Natural Gas segment and approximate average daily volumes of natural gas
throughput and NGLs produced on our major systems for the periods presented.

For the three month
period ended June 30,

For the six month
period ended June 30,

2014 2013 2014 2013
(in millions)

Operating revenues $ 1,396.8 $ 1,306.4 $ 3,043.7 $ 2,666.5
Cost of natural gas 1,259.8 1,115.5 2,748.5 2,306.9
Operating and administrative 103.6 116.4 212.5 224.2
Depreciation and amortization 36.8 35.4 73.8 70.8
Operating expenses 1,400.2 1,267.3 3,034.8 2,601.9
Operating income (loss) (3.4) 39.1 8.9 64.6
Other income 2.3 — 1.0 —
Net income (loss) $ (1.1) $ 39.1 $ 9.9 $ 64.6
Operating Statistics (MMBtu/d)
East Texas 1,029,000 1,211,000 1,000,000 1,231,000
Anadarko 826,000 972,000 825,000 968,000
North Texas 300,000 344,000 286,000 338,000
Total 2,155,000 2,527,000 2,111,000 2,537,000
NGL Production (Bpd) 83,480 91,251 82,004 89,900

Three month period ended June 30, 2014, compared with three month period ended June 30, 2013
The operating income of our Natural Gas business for the three month period ended June 30, 2014, decreased $42.5 million, as compared with

the same period in 2013. The most significant area affected was the Natural Gas segment gross margin, representing revenue less cost of natural gas,
which decreased $53.9 million for the three month period ended June 30, 2014, as compared with the same period in 2013.
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In December 2012, Enbridge announced that it would undertake the Southern Access Extension project, which will consist of the construction
of a 165-mile, 24-inch diameter crude oil pipeline from Flanagan to Patoka, Illinois, as well as additional tankage and two new pump stations. The
initial capacity of the new line is expected to be approximately 300,000 Bpd. Effective July 1, 2014, Enbridge entered into an agreement with Lincoln
Pipeline LLC, or Lincoln, an affiliate of MPC, to, among other things, admit Lincoln as a partner and participate in the Southern Access Extension.
Lincoln has purchased a 35% equity interest in the project and will make additional cash contributions in accordance with the Southern Access
Extension’s spend profile in proportion to its 35% interest. Subject to regulatory and other approvals, the project is expected to be placed into service
in mid-2015.

Southern Access Extension
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Execution copy

CONTRIBUTION, CONVEYANCE AND ASSUMPTION AGREEMENT

This Contribution, Conveyance and Assumption Agreement, dated as of October 31, 2012 (this “Agreement”), is by and among
MPLX LP, a Delaware limited partnership (the “Partnership”), MPLX GP LLC, a Delaware limited liability company and the
general partner of the Partnership (the “General Partner”), MPLX Operations LLC, a Delaware limited liability company (the
“Operating Company”), MPC Investment LLC, a Delaware limited liability company, MPLX Logistics Holdings LLC, a
Delaware limited liability company, Marathon Pipe Line LLC, a Delaware limited liability company, MPL Investment LLC, a
Delaware limited liability company, MPLX Pipe Line Holdings LP, a Delaware limited partnership, and Ohio River Pipe Line
LLC, a Delaware limited liability company (each, a “Party” and collectively, the “Parties”).

RECITALS

WHEREAS, the General Partner and MPLX Logistics Holdings LLC have caused the formation of the Partnership, pursuant to
the Delaware Revised Uniform Limited Partnership Act (as amended from time to time, the “Delaware Partnership Act”), for the
purpose of owning and operating crude oil, refined product and other hydrocarbon-based product pipelines and other midstream
assets and providing related services, as well as engaging in any other business activity that is approved by the General Partner and
that lawfully may be conducted by a limited partnership organized under the Delaware Partnership Act.

WHEREAS, in order to accomplish the objectives and purposes in the preceding recital, each of the following actions has been
taken prior to the date hereof:

1.        MPC Investment LLC formed the General Partner (f/k/a Marathon Petroleum Logistics GP LLC) under the terms of the
Delaware Limited Liability Company Act (as amended from time to time, the “Delaware LLC Act”) and contributed $1,000.00 in
exchange for all of the limited liability company interests in such company;

2.        MPC Investment LLC formed MPLX Logistics Holdings LLC (f/k/a Marathon Petroleum Logistics Holdings LLC) under
the Delaware LLC Act and contributed $2,000.00 in exchange for all of the limited liability company interests in such company;

3.        MPLX Logistics Holdings LLC, as the limited partner, and the General Partner, as the general partner, formed the
Partnership under the Delaware Partnership Act and contributed $980.00 and $20.00, respectively, in exchange for a 98% limited
partner interest (the “Initial LP Interest”) and a 2% general partner interest, respectively, in the Partnership;

4.        MPL Investment LLC formed the Operating Company under the Delaware LLC Act and contributed $1,000.00 in
exchange for all of the limited liability company interests in such company;
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5.        Marathon Pipe Line LLC formed MPL Louisiana Holdings LLC under the Delaware LLC Act and contributed $1,000.00
in exchange for all of the limited liability company interests in such company;

6.        Marathon Pipe Line LLC formed Hardin Street Holdings LLC under the Delaware LLC Act and contributed $1,000.00 in
exchange for all of the limited liability company interests in such company;

7.        The Operating Company formed MPLX Terminal and Storage LLC under the Delaware LLC Act and contributed $250.00
in exchange for all of the limited liability company interests in such company;

8.        Marathon Petroleum Company LP formed Marathon Petroleum Logistics Services LLC under the Delaware LLC Act and
contributed $1,000.00 in exchange for all of the limited liability company interests in such company;

9.        MPL Investment LLC and the Operating Company formed MPLX Pipe Line Holdings LP (f/k/a Marathon Petroleum
Pipeline Holdings LP) under the Delaware Partnership Act and contributed $500.00 and $500.00, respectively, in exchange for a
50% limited partner interest and a 50% general partner interest, respectively, in such partnership;

10.        Effective July 1, 2012, Marathon Pipe Line LLC contributed to Hardin Street Holdings LLC, its successors and its
assigns, a 60% limited liability company interest (representing all of Marathon Pipe Line LLC’s ownership interests), and all of
Marathon Pipe Line LLC’s rights and obligations, in Muskegon Pipeline LLC, a Delaware limited liability company;

11.        Effective September 1, 2012, Marathon Pipe Line LLC contributed to Hardin Street Holdings LLC, its successors and
its assigns, all of Marathon Pipe Line LLC’s ownership interests, rights and obligations in Capline System, an undivided interest
petroleum pipeline, and all of Marathon Pipe Line LLC’s ownership interests, rights and obligations in Maumee Pipeline Company,
an undivided interest petroleum pipeline;

12.        Effective September 1, 2012, Marathon Pipe Line LLC contributed to Hardin Street Holdings LLC, its successors and
its assigns, a 58.52% limited liability company interest (representing all of Marathon Pipe Line LLC’s ownership interests) in
LOCAP LLC, a Delaware limited liability company;

13.        On September 14, 2012, the Operating Company, as borrower, and the Partnership, as parent guarantor, entered into a
$500 million, five-year, unsecured revolving credit facility with Citibank, N.A., as administrative agent, and several other
commercial lending institutions, as lenders and letter of credit issuing banks.

14.        Pursuant to a purchase and sale agreement and related conveyance documents, effective September 30, 2012, Marathon
Petroleum Company LP sold and transferred a butane cavern located in Neal, West Virginia and related assets to MPLX Terminal and
Storage LLC;
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15.        Effective October 1, 2012, all of the employees of Marathon Pipe Line LLC were transferred to and became employees
of Marathon Petroleum Logistics Services LLC, a Delaware limited liability company;

16.        Effective October 10, 2012, Marathon Pipe Line LLC contributed to MPL Louisiana Holdings LLC, its successors and
its assigns, a 40.7% limited liability company interest (representing all of Marathon Pipe Line LLC’s ownership interests), and all of
Marathon Pipe Line’s rights and obligations, in LOOP LLC, a Delaware limited liability company;

WHEREAS, concurrently with the consummation of the transactions contemplated hereby, each of the matters provided for in
Article II will occur in accordance with its respective terms;

WHEREAS, if the Over-Allotment Option (as defined herein) is exercised, each of the matters provided for in Article III will
occur in accordance with its respective terms; and

WHEREAS, the members or partners of the Parties have taken or caused to be taken all limited liability company and
partnership action, as the case may be, required to approve the transactions contemplated by this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants, representations, warranties and agreements herein contained,
the parties hereto agree as follows:

ARTICLE I
DEFINITIONS

Capitalized terms used but not otherwise defined herein shall have the respective meanings ascribed to such terms below:

“Closing Date” means the date on which the closing of the purchase and sale of Common Units to the Underwriters pursuant to
the Underwriting Agreement occurs.

“Closing Time” means the “time of purchase” as defined in the Underwriting Agreement.

“Common Unit” means a common unit representing a limited partner interest in the Partnership having the rights set forth in the
Partnership Agreement.

“Current Assets” means cash and cash equivalents, receivables (less allowance for doubtful accounts), receivables from related
parties, intercompany accounts receivable, inventory (other than materials and supplies inventories) and other current assets.

“Current Liabilities” means accounts payable, payables to related parties, intercompany accounts payable, payroll and benefits
payable, accrued taxes and other current liabilities (other than accrued liability – environmental).
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“Effective Time” means 12:01 a.m. Eastern Time on the Closing Date.

“Offering” means the initial public offering of the Partnership’s Common Units pursuant to the Registration Statement.

“Omnibus Agreement” means that certain Omnibus Agreement, dated as of the date of this Agreement, among Marathon
Petroleum Corporation, Marathon Petroleum Company LP, MPL Investment LLC, the General Partner, the Partnership, the Operating
Company, MPLX Terminal and Storage LLC, MPLX Pipe Line Holdings LP, Marathon Pipe Line LLC and Ohio River Pipe Line
LLC, as such agreement may be amended, supplemented or restated from time to time.

“Option Units” means the Common Units that the Partnership will agree to issue upon an exercise of the Over-Allotment Option.

“Original Partnership Agreement” means that certain Agreement of Limited Partnership of the Partnership, dated as of April 10,
2012.

“Over-Allotment Option” has the meaning assigned to it in the Partnership Agreement.

“Partnership Agreement” means the First Amended and Restated Agreement of Limited Partnership of the Partnership, dated as
of the date of this Agreement.

“Registration Statement” means the Registration Statement on Form S-1 filed with the United States Securities and Exchange
Commission (Registration No. 333-182500), as amended.

“Subordinated Unit” means a subordinated unit representing a limited partner interest in the Partnership having the rights set
forth in the Partnership Agreement.

“Underwriters” means the underwriting syndicate listed in the Underwriting Agreement.

“Underwriting Agreement” means a firm commitment underwriting agreement to be entered into between the Partnership and the
underwriters named in the Registration Statement with respect to the Offering.

ARTICLE II
CONTRIBUTIONS, ACKNOWLEDGMENTS AND DISTRIBUTIONS

Each of the following transactions set forth in Sections 2.1 through 2.13 shall be completed as of the Effective Time in the order
set forth herein:

2.1 MPLX Terminal and Storage LLC Contribution. MPL Investment LLC shall contribute to the Operating Company,
and the Operating Company shall subsequently contribute to MPLX Terminal and Storage LLC, either an account receivable from
MPL Investment LLC or an account payable to MPL Investment LLC, as the case may be, in an amount necessary to make the amount
of the Current Assets of MPLX Terminal and Storage LLC equal to the amount of the Current Liabilities of MPLX Terminal and
Storage LLC as of the Effective Time.
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2.2 Marathon Pipe Line LLC and Ohio River Pipe Line LLC Contributions. MPL Investment LLC shall contribute to
each of Marathon Pipe Line LLC and Ohio River Pipe Line LLC either an account receivable from MPL Investment LLC or an
account payable to MPL Investment LLC, as the case may be, in amounts necessary such that (a) the amount of the Current Assets of
Marathon Pipe Line LLC shall be equal to the amount of the Current Liabilities of Marathon Pipe Line LLC and (b) the amount of the
Current Assets of Ohio River Pipe Line LLC shall be equal to the amount of the Current Liabilities of Ohio River Pipe Line LLC, in
each case as of the Effective Time.

2.3 Execution of the Partnership Agreement. The General Partner and MPLX Logistics Holdings LLC, as the
organizational limited partner, shall amend and restate the Original Partnership Agreement by executing the Partnership Agreement in
substantially the form included in Appendix A to the Registration Statement, with such changes as the General Partner and MPLX
Logistics Holdings LLC may agree.

2.4 Distribution of the Hardin Street Holdings and the MPL Louisiana Holdings Interests. Notwithstanding any
provision of the limited liability company agreements of Hardin Street Holdings LLC and MPL Louisiana Holdings LLC, each as
amended as of the date hereof (the “HSH and MPL Louisiana LLC Agreements”), Marathon Pipe Line LLC hereby distributes, grants,
bargains, conveys, assigns, transfers, sets over and delivers to MPL Investment LLC, its successors and its assigns, for its and their
own use forever, all right, title and interest in and to 100% of the limited liability company interests in each of Hardin Street Holdings
LLC and MPL Louisiana Holdings LLC, and MPL Investment LLC hereby accepts such limited liability company interests as a
distribution from Marathon Pipe Line LLC. Notwithstanding any provision of the HSH and MPL Louisiana LLC Agreements, MPL
Investment LLC is hereby admitted to each of Hardin Street Holdings LLC and MPL Louisiana Holdings LLC as a member, and
hereby agrees that it is bound by the HSH and MPL Louisiana LLC Agreements as a member of each of Hardin Street Holdings LLC
and MPL Louisiana Holdings LLC. Notwithstanding any provision of the HSH and MPL Louisiana LLC Agreements, immediately
following the admission of MPL Investment LLC as a member of each of Hardin Street Holdings LLC and MPL Louisiana Holdings
LLC, Marathon Pipe Line LLC shall and does hereby cease to be a member of each of Hardin Street Holdings LLC and MPL
Louisiana Holdings LLC and shall thereupon cease to have or exercise any right or power as a member of Hardin Street Holdings
LLC or MPL Louisiana Holdings LLC and Hardin Street Holdings LLC and MPL Louisiana Holdings LLC shall continue without
dissolution.

2.5 Additional Capital Contribution to the Operating Company. MPL Investment LLC hereby grants, contributes,
bargains, conveys, assigns, transfers, sets over and delivers to the Operating Company, its successors and assigns, for its and their
own use forever, all right, title and interest in and to a 47.667% limited liability company interest in each of Marathon Pipe Line LLC
and Ohio River Pipe Line LLC, and the Operating Company hereby accepts such limited liability company interests as a capital
contribution from MPL Investment LLC. Notwithstanding any provision of the limited liability company agreements of Marathon
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Pipe Line LLC and Ohio River Pipe Line LLC (each as amended as of the date hereof, the “MPL LLC Agreement” and the “ORPL
LLC Agreement,” respectively), the Operating Company is hereby admitted to Marathon Pipe Line LLC and Ohio River Pipe Line
LLC as a member of Marathon Pipe Line LLC and Ohio River Pipe Line LLC, respectively, and hereby agrees that it is bound by the
MPL LLC Agreement and the ORPL LLC Agreement. MPL Investment LLC hereby continues as a member of Marathon Pipe Line LLC
and Ohio River Pipe Line LLC, holding 52.333% of the limited liability company interests in each, notwithstanding any provision of
the MPL LLC Agreement or the ORPL LLC Agreement.

2.6 Additional Capital Contribution to MPLX Pipe Line Holdings LP; Partial Redemption of Limited Partner Interest
in MPLX Pipe Line Holdings LP. The Operating Company hereby contributes $10.00 to MPLX Pipe Line Holdings LP as a capital
contribution in exchange for an additional 1% general partner interest in MPLX Pipe Line Holdings LP, and MPLX Pipe Line
Holdings LP hereby accepts such capital contribution. MPLX Pipe Line Holdings LP hereby distributes $10.00 to MPL Investment
LLC in redemption of a 1% limited partner interest in MPLX Pipe Line Holdings LP, and MPL Investment LLC hereby accepts such
distribution and redemption. The Operating Company hereby continues as general partner of MPLX Pipe Line Holdings LP, owning a
51% general partner interest, and MPL Investment LLC hereby continues as limited partner of MPLX Pipe Line Holdings LP, owning
a 49% limited partner interest.

2.7 Partial Contribution of Marathon Pipe Line LLC and Ohio River Pipe Line LLC Interests. MPL Investment LLC
hereby grants, contributes, bargains, conveys, assigns, transfers, sets over and delivers to MPLX Pipe Line Holdings LP, its
successors and assigns, for its and their own use forever, all right, title and interest in and to a 52.333% limited liability company
interest in each of Marathon Pipe Line LLC and Ohio River Pipe Line LLC, and MPLX Pipe Line Holdings LP hereby accepts such
limited liability company interests as a capital contribution from MPL Investment LLC. Notwithstanding any provision of the MPL
LLC Agreement and the ORPL LLC Agreement, MPLX Pipe Line Holdings LP is hereby admitted to Marathon Pipe Line LLC and
Ohio River Pipe Line LLC as a member of Marathon Pipe Line LLC and Ohio River Pipe Line LLC, respectively, and hereby agrees
that it is bound by the MPL LLC Agreement and the ORPL LLC Agreement. Immediately following the admission of MPLX Pipe Line
Holdings LP as a member of each of Marathon Pipe Line LLC and Ohio River Pipe Line LLC, MPL Investment LLC shall and does
hereby cease to be a member of each of Marathon Pipe Line LLC and Ohio River Pipe Line LLC and shall thereupon cease to have or
exercise any right or power as a member of Marathon Pipe Line LLC or Ohio River Pipe Line LLC. The Operating Company hereby
continues as a member of each of Marathon Pipe Line LLC and Ohio River Pipe Line LLC, owning a 47.667% limited liability
company interest in each, notwithstanding any provision of the MPL LLC Agreement or the ORPL LLC Agreement.

2.8 Additional Partial Contribution of Marathon Pipe Line LLC and Ohio River Pipe Line LLC Interests. The
Operating Company hereby grants, contributes, bargains, conveys, assigns, transfers, sets over and delivers to MPLX Pipe Line
Holdings LP, its successors and its assigns, for its and their own use forever, all right, title and interest in and to a 47.667% limited
liability company interest in each of Marathon Pipe Line LLC and Ohio River
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Pipe Line LLC, and MPLX Pipe Line Holdings LP hereby accepts such limited liability company interests as a capital contribution
from the Operating Company. Immediately following such contribution of such limited liability company interests, MPLX Pipe Line
Holdings LP shall and does hereby continue as the sole member of each of Marathon Pipe Line LLC and Ohio River Pipe Line LLC,
the Operating Company shall and does hereby cease to be a member of each of Marathon Pipe Line LLC and Ohio River Pipe Line
LLC and shall thereupon cease to have or exercise any right or power as a member of Marathon Pipe Line LLC or Ohio River Pipe
Line LLC and Marathon Pipe Line LLC and Ohio River Pipe Line LLC are hereby continued without dissolution.

2.9 Distribution of Operating Company Interests. MPL Investment LLC hereby grants, distributes, bargains, conveys,
assigns, transfers, sets over and delivers to MPC Investment LLC, its successors and its assigns, for its and their own use forever, all
right, title and interest in and to all of the limited liability company interests in the Operating Company, and MPC Investment LLC
hereby accepts such limited liability company interests as a distribution from MPL Investment LLC and is hereby admitted as a
substitute member of the Operating Company. Immediately following such admission, MPL Investment LLC shall and does hereby
cease to be a member of the Operating Company.

2.10 Contribution of the OLLC Interest to the General Partner. MPC Investment LLC hereby grants, contributes,
bargains, conveys, assigns, transfers, sets over and delivers to the General Partner, its successors and its assigns, for its and their own
use forever, all right, title and interest in and to a portion of its limited liability company interests in the Operating Company with a
value equal to 2% of the equity value of the Partnership immediately after the Closing (the “OLLC Interest”), and the General Partner
hereby accepts such OLLC Interest as a capital contribution from MPC Investment LLC. Notwithstanding any provision of the limited
liability company agreement of the Operating Company (the “Operating Company LLC Agreement”), the General Partner is hereby
admitted to the Operating Company as a member of the Operating Company holding the OLLC Interest and hereby agrees that it is
bound by the Operating Company LLC Agreement. MPC Investment LLC hereby continues as a member of the Operating Company
with respect to the portion of its limited liability company interest in the Operating Company not transferred to the General Partner.

2.11 Contribution of Remaining Operating Company Interests to MPLX Logistics Holdings LLC. MPC Investment
LLC hereby grants, contributes, bargains, conveys, assigns, transfers, sets over and delivers to MPLX Logistics Holdings LLC, its
successors and its assigns, for its and their own use forever, all right, title and interest in and to MPC Investment LLC’s remaining
limited liability company interests in the Operating Company, and MPLX Logistics Holdings LLC hereby accepts such limited
liability company interests as a capital contribution from MPC Investment LLC. Notwithstanding any provision of the Operating
Company LLC Agreement, MPLX Logistics Holdings LLC is hereby admitted to the Operating Company as a member of the
Operating Company and hereby agrees that it is bound by the Operating Company LLC Agreement. Immediately following such
contribution of such limited liability company interests, the General Partner shall and does hereby continue as a member of the
Operating Company holding the OLLC Interest, MPC Investment LLC shall and does hereby cease to be a member of the Operating
Company and shall thereupon cease to have or exercise any right or power as a member of the Operating Company, and the Operating
Company is hereby continued without dissolution.
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2.12 Contribution of the OLLC Interest to the Partnership. The General Partner hereby grants, contributes, bargains,
conveys, assigns, transfers, sets over and delivers to the Partnership, its successors and its assigns, for its and their own use forever,
all right, title and interest in and to the OLLC Interest in exchange for (a) a continuation of the General Partner’s 2% general partner
interest in the Partnership and (b) the issuance to the General Partner of all of the limited partner interests in the Partnership classified
as “Incentive Distribution Rights” under the Partnership Agreement, and the Partnership hereby accepts such OLLC Interest.
Notwithstanding any provision of the Operating Company LLC Agreement, the Partnership is hereby admitted to the Operating
Company as a member of the Operating Company and hereby agrees that it is bound by the Operating Company LLC Agreement.
Immediately following such contribution of such OLLC Interest, MPLX Logistics Holdings LLC shall and does hereby continue as a
member of the Operating Company, the General Partner shall and does hereby cease to be a member of the Operating Company and
shall thereupon cease to have or exercise any right or power as a member of the Operating Company, and the Operating Company is
hereby continued without dissolution.

2.13 Additional Contribution of Operating Company Interests. MPLX Logistics Holdings LLC hereby grants,
contributes, bargains, conveys, assigns, transfers, sets over and delivers to the Partnership, its successors and its assigns, for its and
their own use forever, all right, title and interest in and to all of MPLX Logistics Holdings LLC’s limited liability company interests
in the Operating Company in exchange for (a) 19,651,515 Common Units representing a 26.1% limited partner interest in the
Partnership, (b) 36,951,515 Subordinated Units representing a 49% limited partner interest in the Partnership and (c) the right to
receive $149,144,119.22 in proceeds from the Offering to reimburse MPLX Logistics Holdings LLC for certain capital expenditures
incurred by MPLX Logistics Holdings LLC with respect to the assets owned by MPLX Terminal and Storage LLC, Marathon Pipe
Line LLC and Ohio River Pipe Line LLC, and the Partnership hereby accepts such limited liability company interests. Immediately
following such contribution of such limited liability company interests, the Partnership shall and does continue as the sole member of
the Operating Company, MPLX Logistics Holdings LLC shall and does hereby cease to be a member of the Operating Company and
shall thereupon cease to have or exercise any right or power as a member of the Operating Company, and the Operating Company is
continued without dissolution.

Each of the following transactions set forth in Sections 2.14 through 2.17 shall be completed as of the Closing Time, and in any
event only after completion of the transactions set forth in Sections 2.1 through 2.13, in the order set forth herein:

2.14 Public Cash Contribution. The Parties acknowledge that, in connection with the Offering, the public, through the
Underwriters, has made a capital contribution to the Partnership of $380,600,000.00 in cash in exchange for 17,300,000 Common
Units (the “Firm Units”) representing a 22.9% limited partner interest in the Partnership and new limited partners are being admitted
to the Partnership in connection therewith.
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2.15 Payment of Transaction Expenses and Contribution of Proceeds by the Partnership. The Parties acknowledge
(a) the payment by the Partnership, in connection with the Closing, of transaction expenses in the amount of approximately $4.9
million, excluding underwriting discounts of $22,836,000.00 in the aggregate but including a structuring fee of 0.375% of the gross
proceeds of the Offering payable to certain of the Underwriters (the “Structuring Fee”), (b) the distribution and payment of
$149,144,119.22 to MPLX Logistics Holdings LLC as a reimbursement of qualified capital expenditures, and (c) the contribution by
the Partnership of $201,600,000.00 to the Operating Company, of which $10,000,000.00 is to be used by the Operating Company for
working capital purposes.

2.16 Capital Contribution to MPLX Pipe Line Holdings LP. The Operating Company hereby makes a capital contribution
of $191,600,000.00 to MPLX Pipe Line Holdings LP to fund future capital projects, and MPLX Pipe Line Holdings LP hereby
accepts such capital contribution from the Operating Company. Following this capital contribution, the Operating Company will hold
a 51% general partner interest in MPLX Pipe Line Holdings LP and MPL Investment LLC will hold a 49% limited partner interest in
MPLX Pipe Line Holdings LP.

2.17 Redemption of the Initial LP Interest from the Partnership and Return of Initial Capital Contribution. The
Partnership hereby redeems the Initial LP Interest held by MPLX Logistics Holdings LLC and hereby refunds and distributes to
MPLX Logistics Holdings LLC the initial contribution, in the amount of $980.00, made by MPLX Logistics Holdings LLC in
connection with the formation of the Partnership, along with any interest or other profit that resulted from the investment or other use
of such initial contribution.

ARTICLE III
EXERCISE OF OVER-ALLOTMENT OPTION

If the Over-Allotment Option is exercised in whole or in part, the Underwriters will contribute additional cash to the
Partnership in exchange for Option Units at the Offering price per Common Unit set forth in the Registration Statement, net of
underwriting discounts and the Structuring Fee. The Partnership hereby agrees to redeem a number of Common Units from MPLX
Logistics Holdings LLC equal to the number of Option Units sold by the Partnership pursuant to the exercise of the Over-Allotment
Option on the basis of the Offering price per Common Unit set forth in the Registration Statement, net of underwriting discounts and
the Structuring Fee.

ARTICLE IV
FURTHER ASSURANCES

From time to time after the Effective Time, and without any further consideration, the Parties agree to execute, acknowledge and
deliver all such additional deeds, assignments, bills of sale, conveyances, instruments, notices, releases, acquittances and other
documents, and to do all such other acts and things, all in accordance with applicable law, as may be necessary or appropriate
(a) more fully to assure that the applicable Parties own all of the properties, rights, titles, interests, estates, remedies, powers and
privileges granted by this Agreement, or which are intended to be so granted, (b) more fully and effectively to vest in the applicable
Parties and their
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respective successors and assigns beneficial and record title to the interests contributed and assigned by this Agreement or intended
to be so and (c) more fully and effectively to carry out the purposes and intent of this Agreement.

ARTICLE V
ORDER OF COMPLETION AND EFFECTIVENESS OF TRANSACTIONS

5.1 Order of Completion of Transactions. The transactions provided for in Sections 2.1 through 2.13 shall be completed
as of the Effective Time in the order set forth in Article II. The transactions provided for in Sections 2.14 through 2.17 shall be
completed as of the Closing Time in the order set forth in Article II. Following the completion of the transactions set forth in
Article II, the transactions provided for in Article III, if they occur, shall be completed.

5.2 Effectiveness of Transactions. Notwithstanding anything contained in this Agreement to the contrary, (a) none of
Sections 2.1 through 2.13 shall be operative or have any effect until the Effective Time and (b) none of the provisions of
Sections 2.14 through 2.17 or Article III shall be operative or have any effect until the Closing Time, at which respective time all
such applicable provisions shall be effective and operative in accordance with Section 5.1 without further action by any Party.

ARTICLE VI
MISCELLANEOUS

6.1 Costs. Except for the transaction expenses set forth in Section 2.15, the Operating Company shall pay all expenses, fees
and costs, including, but not limited to, all sales, use and similar taxes arising out of the contributions, distributions, conveyances and
deliveries to be made under Article II and shall pay all documentary, filing, recording, transfer, deed and conveyance taxes and fees
required in connection therewith. In addition, the Operating Company shall be responsible for all costs, liabilities and expenses
(including court costs and reasonable attorneys’ fees) incurred in connection with the implementation of any conveyance or delivery
pursuant to Article IV (to the extent related to any of the contributions, distributions, conveyances and deliveries to be made under
Article II).

6.2 Headings; References; Interpretation. All Article and Section headings in this Agreement are for convenience only
and shall not be deemed to control or affect the meaning or construction of any of the provisions hereof. The words “hereof,” “herein”
and “hereunder” and words of similar import, when used in this Agreement, shall refer to this Agreement as a whole, and not to any
particular provision of this Agreement. All references herein to Articles and Sections shall, unless the context requires a different
construction, be deemed to be references to the Articles and Sections of this Agreement. All personal pronouns used in this
Agreement, whether used in the masculine, feminine or neuter gender, shall include all other genders, and the singular shall include
the plural and vice versa. The use herein of the word “including” following any general statement, term or matter shall not be
construed to limit such statement, term or matter to the specific items or matters set forth immediately following such word or to
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similar items or matters, whether or not non-limiting language (such as “without limitation,” “but not limited to” or other words of
similar import) is used with reference thereto, but rather shall be deemed to refer to all other items or matters that could reasonably
fall within the broadest possible scope of such general statement, term or matter.

6.3 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the Parties and their
respective successors and assigns.

6.4 No Third Party Rights. The provisions of this Agreement are intended to bind the Parties as to each other and are not
intended to and do not create rights in any other person or confer upon any other person any benefits, rights or remedies, and no
person is or is intended to be a third party beneficiary of any of the provisions of this Agreement.

6.5 Counterparts. This Agreement may be executed in any number of counterparts with the same effect as if all Parties had
signed the same document. All counterparts shall be construed together and shall constitute one and the same instrument.

6.6 Choice of Law; Mediation; Submission to Jurisdiction. (a) This Agreement shall be subject to and governed by the
laws of the State of Delaware, excluding any conflicts-of-law rule or principle that might refer the construction or interpretation of
this Agreement to the laws of another state. EACH OF THE PARTIES HERETO AGREES THAT THIS AGREEMENT INVOLVES
AT LEAST U.S. $100,000.00 AND THAT THIS AGREEMENT HAS BEEN ENTERED INTO IN EXPRESS RELIANCE UPON 6
Del. C. § 2708. EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCONDITIONALLY AGREES (i) TO BE SUBJECT
TO THE JURISDICTION OF THE COURTS OF THE STATE OF DELAWARE AND OF THE FEDERAL COURTS SITTING IN
THE STATE OF DELAWARE, AND (ii) TO THE EXTENT SUCH PARTY IS NOT OTHERWISE SUBJECT TO SERVICE OF
PROCESS IN THE STATE OF DELAWARE, TO APPOINT AND MAINTAIN AN AGENT IN THE STATE OF DELAWARE AS
SUCH PARTY’S AGENT FOR ACCEPTANCE OF LEGAL PROCESS AND TO NOTIFY THE OTHER PARTY OF THE NAME
AND ADDRESS OF SUCH AGENT.

(b)        If the Parties cannot resolve any dispute or claim arising under this Agreement, then no earlier than 10 days nor more
than 60 days following written notice to the other Parties to such dispute or claim, any Party to such dispute or claim may initiate
mandatory, non-binding mediation hereunder by giving a notice of mediation (a “Mediation Notice”) to the other Parties to such
dispute or claim. In connection with any mediation pursuant to this Section 6.6, the mediator shall be jointly appointed by the Parties
to the dispute or claim and the mediation shall be conducted in Findlay, Ohio unless otherwise agreed by the Parties to the dispute or
claim. All costs and expenses of the mediator appointed pursuant to this section shall be shared equally by the Parties to the dispute
or claim. The then-current Model ADR Procedures for Mediation of Business Disputes of the Center for Public Resources, Inc.,
either as written or as modified by mutual agreement of the Parties to the dispute or claim, shall govern any mediation pursuant to this
section. In the mediation, each Party to the dispute or claim shall be represented by one or more senior representatives who shall have
authority to resolve any disputes. If a dispute or claim has not been resolved within 30 days after the receipt of the Mediation Notice
by a Party, then any Party to the dispute or claim may refer the resolution of the dispute or claim to litigation.
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(c)        Subject to Section 6.6(b), each Party agrees that it shall bring any action or proceeding in respect of any claim arising
out of or related to this Agreement, whether in tort or contract or at law or in equity, exclusively in any federal or state courts located
in Delaware and (i) irrevocably submits to the exclusive jurisdiction of such courts, (ii) waives any objection to laying venue in any
such action or proceeding in such courts, (iii) waives any objection that such courts are an inconvenient forum or do not have
jurisdiction over it and (iv) agrees that, to the fullest extent permitted by law, service of process upon it may be effected by mailing a
copy thereof by registered or certified mail (or any substantially similar form of mail), postage prepaid, to it at its address specified
in Section 6.9. The foregoing consents to jurisdiction and service of process shall not constitute general consents to service of
process in the State of Delaware for any purpose except as provided herein and shall not be deemed to confer rights on any person
other than the Parties.

6.7 Severability. If any of the provisions of this Agreement are held by any court of competent jurisdiction to contravene, or
to be invalid under, the laws of any political body having jurisdiction over the subject matter hereof, such contravention or invalidity
shall not invalidate the entire Agreement. Instead, this Agreement shall be construed as if it did not contain the particular provision or
provisions held to be invalid and an equitable adjustment shall be made and necessary provision added so as to give effect to the
intention of the Parties as expressed in this Agreement at the time of execution of this Agreement.

6.8 Amendment or Modification. This Agreement may be amended or modified from time to time only by the written
agreement of all the Parties. Each such instrument shall be reduced to writing and shall be designated on its face as an amendment to
this Agreement. Notwithstanding anything in the foregoing to the contrary, any amendment executed by the Partnership or any of its
subsidiaries shall not be effective unless and until the execution of such amendment has been approved by the conflicts committee of
the General Partner’s board of directors.

6.9 Notices. All notices, requests and other communications required or permitted hereunder shall be in writing and shall
be deemed duly given or delivered (i) when delivered personally, (ii) if transmitted by facsimile when confirmation of transmission
is received or by email when receipt of such email is acknowledged by return email, (iii) if sent by registered or certified mail,
postage prepaid, return receipt requested, on the third business day after mailing or (iv) if sent by private courier when received; and
shall be addressed as follows:

if to: MPLX LP
c/o MPLX GP LLC, its general partner
200 East Hardin St.
Findlay, OH 45840
Attention: President
Email address: glpeiffer@marathonpetroleum.com
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if to: MPLX GP LLC
200 East Hardin St.
Findlay, OH 45840
Attention: President
Email address: glpeiffer@marathonpetroleum.com

if to: MPLX Operations LLC
200 East Hardin St.
Findlay, OH 45840
Attention: President
Email address: glpeiffer@marathonpetroleum.com

if to: MPLX Logistics Holdings LLC
539 South Main St.
Findlay, OH 45840
Attention: President
Email address: dctemplin@marathonpetroleum.com

if to: MPC Investment LLC
539 South Main St.
Findlay, OH 45840
Attention: President
Email address: grheminger@marathonpetroleum.com

if to: MPL Investment LLC
539 South Main St.
Findlay, OH 45840
Attention: President
Email address: dctemplin@marathonpetroleum.com

if to: Marathon Pipe Line LLC
539 South Main St.
Findlay, OH 45840
Attention: President
Email address: copierson@marathonpetroleum.com

if to: MPLX Pipe Line Holdings LP
c/o MPLX Operations LLC, its general partner
200 East Hardin St.
Findlay, OH 45840
Attention: President
Email address: glpeiffer@marathonpetroleum.com
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if to: Ohio River Pipe Line LLC
539 South Main St.
Findlay, OH 45840
Attention: President
Email address: copierson@marathonpetroleum.com

or to such other address as such Party may indicate by a notice delivered in accordance with this Section 6.9.

6.10 Integration. This Agreement and the instruments referenced herein supersede all previous understandings or
agreements among the parties, whether oral or written, with respect to the subject matter of this Agreement and such instruments. This
Agreement and such instruments contain the entire understanding of the Parties with respect to the subject matter hereof and thereof.
There are no unwritten oral agreements between the parties. No understanding, representation, promise or agreement, whether oral or
written, is intended to be or shall be included in or from part of this Agreement unless it is contained in a written amendment hereto
executed by the parties hereto after the date of this Agreement.

6.11 Deed; Bill of Sale; Assignment. To the extent required and permitted by applicable law, this Agreement shall also
constitute a “deed,” “bill of sale” or “assignment” of the assets and interests referenced herein.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Parties to this Agreement have caused it to be duly executed as of the date first above written.

MPLX LP MPLX GP LLC
By: MPLX GP LLC
Its: General Partner

By: /s/ G. L. Peiffer
G. L. Peiffer, President

By: /s/ G. L. Peiffer
G. L. Peiffer, President

MPLX Operations LLC MPLX Logistics Holdings LLC

By: /s/ G. P. Shaffner By: /s/ D. C. Templin
G. P. Shaffner, V. President D. C. Templin, President

MPC Investment LLC MPL Investment LLC

By: /s/ G. R. Heminger By: /s/ D. C. Templin
G. R. Heminger, President D. C. Templin, President

Marathon Pipe Line LLC MPLX Pipe Line Holdings LP
By: MPLX Operations LLC

By: /s/ C. O. Pierson Its: General Partner
C. O. Pierson, President

By: /s/ G. P. Shaffner
G. P. Shaffner, V. President

Ohio River Pipe Line LLC

By: /s/ C. O. Pierson
C. O. Pierson, President

Signature page, Contribution Agreement
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MPC Investing in Significant Growth Projects 
 Southern Access Extension (SAX) 

Patoka, 
IL 

SAX 

Bakken 

Flanagan, IL 

Superior, WI 

Canadian 

 Logistics equity opportunity – MPC 
– Length, size:  165 Mile, 24” 
– Capacity:   300 MBD 
– In-Service:  2Q 2015 
– MPC Investment:  ~$250 MM 
– MPC Equity:  35% 
– Future potential drop to MPLX  

Source:  Enbridge 
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1 http://business.financialpost.com/2013/11/26/marathon-agrees-to-partner-

on-enbridges-sandpiper-line/?__lsa=8c9f-2d53 

 

Marathon agrees to partner on Enbridge’s 

Sandpiper line 

 

Reuters | November 26, 2013 | Last Updated: Nov 26 8:45 AM ET 

 

 
Shane Bevel/Bloomberg News 

Enbridge Inc said on Monday that Marathon Petroleum Corp agreed to take a stake and become the main 

shipper on the company’s $2.6-billion Sandpiper pipeline project, which will take crude oil from North 

Dakota’s Bakken field to U.S. refiners. 

Enbridge, Canada’s largest pipeline company, said in a release that Marathon will pay 37.5%  of Sandpiper’s 

cost in exchange for a 27% interest in the company’s North Dakota system. 

Sandpiper will add a new, 225,000 barrel per day line, running from Beaver Lodge, North Dakota to 

Clearbrook, Minnesota, and a 375,000 bpd line from Clearbrook to Superior, Wisconsin, where it will meet 

Enbridge’s massive mainline system, which carries the bulk of Canada’s crude exports to Midwest refiners. 
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2 http://business.financialpost.com/2013/11/26/marathon-agrees-to-partner-

on-enbridges-sandpiper-line/?__lsa=8c9f-2d53 

 

When complete in 2016, Sandpiper will boost the capacity of Enbridge’s North Dakota pipeline network to 

580,000 bpd, as the company looks to accommodate rising oil production from the state. 

“With the growth in Bakken crude oil production, the Sandpiper Project will provide needed pipeline takeaway 

capacity for crude oil transportation out of the region,” Mike Palmer, Marathon’s senior vice president, Supply, 

Distribution and Planning, said in a release. “This project further strengthens our ability to transport Bakken 

crude oil by pipelines and benefits MPC by providing additional access to this resource at a competitive cost of 

transportation.” 

The announcement comes eight months after Enbridge was forced to revamp its plans for the line. The U.S. 

Federal Energy Regulatory Commission (FERC) rejected the company’s initial proposal in March after refiners 

complained about planned surcharges for moving oil on the conduit. 

Under its original proposal, pipeline was to be open to all shippers, but it now plans to turn Sandpiper into a 

contract line, with only a small amount of capacity open for spot shipments. 

© Thomson Reuters 2013 
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144 FERC ¶ 61,085 
UNITED STATES OF AMERICA 

FEDERAL ENERGY REGULATORY COMMISSION 
 
Before Commissioners:  Jon Wellinghoff, Chairman; 
                                        Philip D. Moeller, John R. Norris, 
                                        Cheryl A. LaFleur, and Tony Clark. 
 
Enbridge Pipelines (Illinois) LLC Docket No. OR13-19-000 
 
 

ORDER ON PETITION FOR DECLARATORY ORDER 
 

(Issued July 31, 2013) 
 
1. On May 2, 2013, Enbridge Pipelines (Illinois) LLC (Enbridge Illinois) filed a 
Petition for Declaratory Order (Petition).  Enbridge states that approval of the Petition 
will support its proposed Southern Access Extension Project (Project), which will provide 
new pipeline capacity to transport crude petroleum from Flanagan, Illinois, to the pipeline 
hub at Patoka, Illinois.  Enbridge Illinois explains that the Project involves construction 
of a new 165-mile pipeline at an estimated cost of $720 million.  Enbridge Illinois seeks 
Commission action on the Petition by July 31, 2013, to permit timely completion of the 
Project. 

2. As discussed below, the Commission grants the Petition. 

Background  

3. Enbridge Illinois states that the Project is expected to commence service in the 
second quarter of 2015.  According to Enbridge Illinois, the Project currently is sized as a 
24-inch pipeline that will provide up to 300,000 barrels per day (bpd) of capacity for 
crude oil transportation.  Emphasizing that the Project involves a substantial capital 
investment, Enbridge Illinois explains that it conducted a widely-publicized open season 
from December 12, 2012, to January 18, 2013, seeking term and volume commitments 
from shippers in return for priority service at a premium rate.  Enbridge Illinois also 
states that it intends to conduct an additional open season,1 and depending on the results 
of the additional open season, Enbridge Illinois states that it may increase the size of the 
pipeline to 30 or 36 inches.  Enbridge Illinois adds that up to 90 percent of the capacity 
will be available for committed volumes, while at least 10 percent will be reserved for 
uncommitted volumes. 

                                              
1 Enbridge Illinois conducted the additional open season from June 5 to July 19, 

2013.  See 
http://www.enbridge.com/MediaCentre/News.aspx?yearTab=en2013&id=1728157. 
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4. Enbridge Illinois states that the tariff structure for the Project provides separate 
rates for committed and uncommitted shippers, and various commitment levels.  
Enbridge Illinois further states that at each volume level, committed shippers will pay a 
premium rate that is at least $0.01 more than the rate applicable to comparable 
uncommitted volumes moving from the same receipt point to the same destination point 
as the committed volumes. 

5. Enbridge Illinois asks the Commission to confirm that: 

a. for the terms of their Transportation Service Agreements (TSA), the 
committed shippers will pay the rates calculated under the TSAs 
applicable to the open season in which they participated; 

b. Enbridge Illinois can provide up to 90 percent of the capacity created by 
the Project as priority committed capacity at a premium rate for the 
committed shippers that signed TSAs during one of the open seasons; 

c. Enbridge Illinois can implement a tariff rate structure for both 
committed and uncommitted shippers that includes a base rate and a 
separate power charge that will be trued up to actual power costs at the 
end of each calendar year; and 

d. Enbridge Illinois can implement a lottery provision for allocation of 
uncommitted space to prevent any uncommitted shipper’s allocation 
from falling below the minimum batch size during periods of 
prorationing. 

Description of the Filing2 

6. Enbridge Illinois states that the Project will provide additional market access for 
crude oil transported from both Canada and the Bakken Region of the U.S. on the 
Enbridge Energy Partners, L.P. Mainline System (Enbridge Mainline), thereby affording 
shippers access to refineries seeking light crude oil that are served by pipelines 
originating at Patoka.  Enbridge Illinois explains that North Dakota Bakken oil 
production rose from approximately 100,000 bpd in 2006 to approximately 770,000 bpd 
annualized in 2012.  Enbridge Illinois adds that North Dakota officials forecast that 
production may reach 850,000 bpd by early 2014.  Enbridge Illinois emphasizes that the 
Project is intended to address in part the rapidly growing production in the Bakken region 
and the critical need for new infrastructure to link that region to refinery markets.  
Enbridge Illinois maintains that the expanded capacity linking production in the north to 

                                              
2 Throughout the Petition, Enbridge Illinois relies on additional details contained 

in the Affidavit of Sheldon Bueckert attached to the Petition. 
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refineries served through Patoka will provide a long-term, stable, and reliable source of 
energy, which will enhance our nation’s energy security and independence. 

7. Enbridge Illinois states that notice of the first open season was provided to all 
approved shippers on the Enbridge Mainline, with additional notice provided by press 
releases and published in at least 10 trade and general circulation print and online 
publications.  According to Enbridge Illinois, 14 interested parties participated in the first 
open season, signed confidentiality agreements, and received copies of the TSA. 

8. Enbridge Illinois asserts that the Project will require a large capital investment; 
therefore, the success of the Project depends on the support of committed shippers that 
make long-term ship-or-pay commitments at premium rates.  Enbridge Illinois 
acknowledges that such shippers need assurance that they will be able to transport their 
volumes during the terms of their TSAs and that as much as 90 percent of the Project’s 
total capacity will be available to them.  Further, states Enbridge Illinois, subject to 
Commission approval in this proceeding, these shippers’ committed volumes will not be 
subject to prorationing under ordinary operating conditions. 

9. Additionally, Enbridge Illinois points out that the base committed rates are subject 
to adjustment if the actual costs of constructing the Project exceed the estimate.   
Enbridge Illinois explains that the TSA permits it to adjust the committed shippers’ rates 
annually as of July 1, commencing the year following the in-service date, in accordance 
with the Commission’s annual index determination.3  Enbridge Illinois also states that, 
should the Commission’s indexing requirement terminate during the term of the TSAs, 
the adjustment will be based on the annual Producer Price Index published in the 
immediately preceding May, plus two percent.  Enbridge Illinois adds that it will adjust 
the uncommitted base rate annually using the Commission’s oil pipeline index. 

10. Enbridge Illinois next states that it will impose a separate power cost charge on 
both committed and uncommitted volumes, regardless of volume level.  Enbridge Illinois 
explains that this charge will be determined at the beginning of each year on the basis    
of estimated power costs and throughput volumes, and it will true-up these costs to  
actual power costs and throughput volumes at the end of the year.  According to  
Enbridge Illinois, any difference from the forecasted costs and throughput volumes will 
be factored into the following year’s power cost charge.  Enbridge Illinois states that, in 
the final year of any committed shipper’s contract term, any difference determined by the 
true-up will be reflected as either an invoice or a refund that will be issued to the 
committed shipper.  Further, states Enbridge Illinois, if at any point during a year, actual 
power costs vary from the forecasted costs by more than 10 percent, it may make an 
interim power charge adjustment to mitigate the amount of any over- or under-recovery 
at the end of the year. 

                                              
3 Enbridge Illinois cites 18 C.F.R. § 342.3 (2012). 
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11. Enbridge Illinois states that it also plans to include a per-barrel heavy crude 
surcharge of 22 percent of the base tariff rates for committed and uncommitted shippers 
on all actual shipments of heavy crude.  Enbridge Illinois asserts that this is similar to rate 
structures of other pipelines, including the Enbridge Mainline.4 

12. Finally, Enbridge Illinois states that another feature of the TSA it offered is a 
lottery mechanism to allocate capacity in the event that pro rata apportionment results in 
no uncommitted shipper being allocated the minimum volume of 50,000 barrels.  
According to Enbridge Illinois, in a month in which this occurs, the lottery process will 
utilize random number generating software to assign each uncommitted shipper a random 
number.  Enbridge Illinois explains that the minimum volume allocation will be assigned 
to uncommitted shippers sequentially, starting with the shipper that received the lowest 
number in the random assignment process until the available capacity is fully allocated.  
Enbridge Illinois adds that this process will ensure that pro rata allocations do not 
become so fractional that each shipper effectively receives zero capacity. 

13. Enbridge Illinois emphasizes that the Commission has approved a variety of 
methods for allocating capacity during times of excess demand, stating that “pipelines 
should have some latitude in crafting allocation methods to meet circumstances specific 
to their operations.”5  For example, continues Enbridge Illinois, the Commission has 
upheld an array of history-based apportionment methods as the basis for allocating 
capacity.6  Citing certain features of its proposed rate design (uncommitted rates that are 
$0.01 lower than committed rates, premium rates for committed shippers in exchange for 
guaranteed capacity rights), Enbridge Illinois maintains that the Commission has  

                                              
4 Enbridge Illinois cites Express Pipeline P’ship, 76 FERC ¶ 61,245 at 62,257 

(1996) (accepting the proposed rate differential between light, medium, and heavy grades 
of crude oil as just and reasonable); TransCanada Keystone Pipeline, L.P., 125 FERC 
¶ 61,025, at PP 10, 22 (2008) (TransCanada Keystone) (approving a request to charge 
committed shippers a variable rate for transportation of light crude oil set at 70 percent of 
the rate for higher density heavy crude oil); Shell Pipeline Co., LP, 141 FERC ¶ 61,017 
(2012) (accepting viscosity surcharge provision, which imposed higher rates for 
transportation of crude oil that exceeded a certain viscosity level).  

5 Enbridge Illinois cites Mid-America Pipeline Co., LLC, 106 ¶ 61,094, at 61,336 
(2004) (citing SFPP, L.P., 86 FERC ¶ 61,022, at 61,115 (1999) and Total Petroleum Inc. 
v. Citgo Products Pipeline, Inc., 76 FERC ¶ 61,164, at 61,947 (1996)). 

6 Enbridge Illinois cites, e.g., Bridger Pipeline, LLC, 123 FERC ¶ 61,081 (2008); 
ConocoPhillips Transp. Alaska, Inc., 112 FERC ¶ 61,213 (2005). 
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approved requests for priority service on terms directly comparable to those it proposes in 
the Petition.7 

14. Similarly, continues Enbridge Illinois, the Commission has approved other 
requests to offer priority service to shippers that entered into long-term volume 
commitments in support of similar projects, while also preserving access for 
uncommitted shippers.8  Enbridge Illinois points out that the Commission recognized the 
importance of committed shippers to the pipeline’s capital financing, distinguishing those 
shippers from uncommitted shippers, which are not required to ship or pay each month.9 

15. Enbridge Illinois contends that its proposal is consistent with Commission 
precedent in reserving 90 percent of capacity for committed volumes, while ensuring that 
uncommitted volumes have access to 10 percent of the capacity.  Enbridge Illinois points 
out that the Commission has not established a minimum percentage of capacity that must 
be set aside for uncommitted shippers, but asserts that the Commission has indicated that 
a reservation of 10 percent of capacity for uncommitted shippers is sufficient to provide 
reasonable access.10 

16. According to Enbridge Illinois, its proposed power cost charge also is consistent 
with Commission precedent.  Enbridge Illinois explains that the Commission has 
permitted pipelines to track changes in cost items, provided that they include true-up 
mechanisms to guarantee that changes are tracked accurately.11  Finally, Enbridge Illinois 
asserts that its proposed lottery provision is consistent with Commission precedent.12 

                                              
7 Enbridge Illinois cites Shell Pipeline Co., LP, 139 FERC ¶ 61,228 (2012); 

Kinder Morgan Pony Express Pipeline LLC, 141 FERC ¶ 61,180, at P 22 (2012); 
Enbridge Energy Co., 110 FERC ¶ 61,211, at P 36 (2005). 

8 Enbridge Illinois cites CCPS Transp., LLC, 121 FERC ¶ 61,253 (2007) (CCPS 
Transp). 

9 Enbridge Illinois cites CCPS Transp., 121 FERC ¶ 61,253, at P 19 (2007).  See 
also Sunoco Pipeline, LP, 139 FERC ¶ 61,259, at P 13 (2012) (Sunoco). 

10 Enbridge Illinois cites Sunoco, 139 FERC ¶ 61,259, at PP 9, 14 (2012). 
11 Enbridge Illinois cites, e.g., ANR Pipeline Co., 110 FERC ¶ 61,069, at P 26 

(2005); Colorado Interstate Gas Co., 115 FERC ¶ 61,322 (2006); Wyoming Interstate 
Company Ltd., 122 FERC ¶ 61,303 (2008); El Paso Natural Gas Co., 114 FERC 
¶ 61,305, at PP 207-208 (2006); TransCanada Keystone, 125 FERC ¶ 61,025, at 61,075 
(2008). 

12 Enbridge Illinois cites, e.g., Seaway Crude Pipeline Co. LLC, 143 FERC 
¶ 61,036 (2013); Enbridge Pipeline (North Dakota) LLC, 140 FERC ¶ 61,193 (2012); 
CCPS Transp. LLC, 139 FERC ¶ 61,125, at P 15 (2012). 
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Public Notice, Interventions, and Protests 

17. Notice of the filing was issued May 7, 2013, with interventions and protests due 
on June 3, 2013.  Pursuant to Rule 214 of the Commission’s regulations,13 all timely-filed 
motions to intervene and any unopposed motion to intervene out-of-time filed before the 
issuance date of this order are granted.  Granting late intervention at this stage of the 
proceeding will not delay or disrupt the proceeding or place additional burdens on 
existing parties. 

18. Flint Hills Resources Canada, LP (Flint Hills) filed a motion to intervene and a 
conditional protest.  BP Products North America Inc. and BP Canada Energy Group ULC 
(together, BP) filed a motion to intervene and a limited protest.  BP subsequently 
withdrew its limited protest.  Marathon Petroleum Company LP (Marathon) filed a 
motion to intervene out of time and comments.  The Canadian Association of Petroleum 
Producers also filed a motion to intervene out of time. 

19. Marathon states that Enbridge Illinois’ Petition does not request any changes to the 
tariff for the Enbridge Mainline.  Marathon adds that the Commission’s order in this 
proceeding should not trigger changes to the Enbridge Mainline tariff. 

20. Flint Hills states that it does not oppose construction of the Project or the proposed 
tariff reserving 90 percent of the capacity to be sold at premium rates to committed 
shippers.  Flint Hills states that its non-opposition to such proposals is subject to the 
understanding and condition that the implementation of the proposed tariff structure and 
the underlying shipper commitments will not adversely affect service on the Enbridge 
Mainline as the result of a mismatch of capacity and resulting prorationing on the 
Enbridge Mainline.  Flint Hills maintains that such impacts could be exacerbated by 
providing preferential access to Enbridge Mainline shippers with downstream delivery 
points.  Absent review of the precedent agreements executed with committed shippers, 
Flint Hills contends that it is impossible to determine at this stage whether Enbridge 
Illinois has promised such shippers preferential access to Enbridge Mainline capacity.  
Flint Hills adds that its concern stems from an existing mismatch of Enbridge Mainline 
capacity with downstream expansion projects and Enbridge Energy Limited Partnership’s 
related proposal in Docket No. IS13-17-000 to eliminate the historical-based cap on 
nominations, a proposal that Flint Hills believes to be driven by Enbridge Illinois’ 
incentive to free up mainline capacity for long-haul movements by committed shippers 
with delivery points on downstream expansion projects.14 

21. Enbridge Illinois filed reply comments, contending that Flint Hills has not raised 
any issues related to the limited relief that Enbridge Illinois seeks in the Petition, instead 

                                              
13 18 C.F.R. § 385.214 (2012) 
14 See Enbridge Energy, Limited P’ship, 144 FERC ¶ 61,035 (2013). 
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presenting unsupported concerns regarding service and rates on the Enbridge Mainline.  
In addition to the fact that Flint Hills’ concerns are unrelated to the Petition at issue here, 
Enbridge Illinois argues that such concerns are speculative and premature at this time.  
Enbridge Illinois emphasizes that Marathon noted in its comments that the Petition does 
not request any changes to the tariff of the Enbridge Mainline, and thus, aside from 
clarifying that the Enbridge Mainline tariff is not at issue here, any further discussion 
with respect to the Enbridge Mainline is not properly at issue here. 

22. Enbridge Illinois states that Flint Hills’ protest focuses on the question of whether 
Enbridge Illinois promised committed shippers on the Project that they would have 
preferential access to service on the Enbridge Mainline as the result of signing a TSA.  
Enbridge Illinois denies that this is the case, maintaining that the TSAs offered in the 
open seasons for this Project do not provide any priority or preferential access to capacity 
on the Enbridge Mainline.  

Commission Analysis 

23. The Commission will grant the Petition.  The proposed terms of service and rate 
structure for committed and uncommitted shippers are permissible under the ICA and are 
consistent with applicable Commission policy and precedent regarding priority service 
terms and rates that can be offered to shippers that commit volumes through an open 
season to support a new infrastructure project.  Since its decision in Express Pipeline 
P’ship,15 the Commission has recognized that shippers making longer-term commitments 
incur costs and liabilities and undertake risks that make them not similarly situated with 
shippers that are unwilling or unable to do so. 

24. To minimize the risk that the Project will not move forward, and to provide 
financial assurance to Enbridge Illinois, the TSAs require shippers to commit to ship-or-
pay contracts at premium rates for initial 10 or 15-year terms.  In exchange for these 
commitments, Enbridge Illinois will reserve 90 percent of the capacity for those shippers 
and will assure such shippers that it will not prorate their committed volumes.  
Additionally, Enbridge Illinois will provide an appropriate amount of capacity (10 
percent) for uncommitted shippers that do not provide the financial assurances that the 
committed shippers provide.  Enbridge Illinois plans to implement a lottery provision for 
allocation of uncommitted capacity, which is similar to lottery mechanisms previously 
approved, to prevent any uncommitted shipper’s allocation from falling below the 
minimum batch size during the period of prorationing.  In addition, Enbridge Illinois’ 
first open season appropriately gave all potential shippers the opportunity to become 
committed shippers by entering into TSAs.  With its second open season, Enbridge 
Illinois again offered an opportunity for shippers to become committed shippers. 

                                              
15 75 FERC ¶ 61,303 (1996). 
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25. The Commission also finds that Enbridge Illinois has sufficiently addressed the 
concerns raised by Flint Hills.  Accordingly, based on the facts stated in the Petition, the 
Commission finds that Enbridge Illinois’ proposed rate structure and terms and 
conditions of service are just and reasonable and not unduly discriminatory, and the 
Commission grants the requested approvals sought in the Petition.  However, Enbridge 
Illinois must file tariffs pursuant to the applicable provisions of Part 342 and other 
relevant sections of the Commission’s Rules and Regulations when it proposes the actual 
rates to implement the general methodological framework described in the Petition and 
approved by this order. 

The Commission orders:  

 The Petition is granted, as discussed in the body of this order. 
 
By the Commission. 
 
( S E A L ) 
 
 
 

Nathaniel J. Davis, Sr., 
Deputy Secretary. 
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UPDATE 2-Marathon Petroleum eyes cheap US domestic crude 

January 30, 2013|Reuters 

By Selam Gebrekidan 

 
Jan 30 (Reuters) - Marathon Petroleum said on Wednesday a series of projects will improve its 

access to cheap domestic crude and boost its U.S. refinery profits as it seeks to benefit  from the 

nation's energy boom.  

 

The company plans to ship more crude form North Dakota's Bakken shale and Canadian tar 

sands to its Midwest plants and outfit its Ohio and Kentucky facilities to process increasing 

volumes of Utica condensate. It also hopes to take advantage of increasing Eagle Ford shale and 

Permian basin crude supplies at its Gulf Coast refineries. Output from these shale prospects has 

jumped in the last few years, with the Bakken and Eagle Ford alone accounting for more 

than a million barrels-per-day of US production in November, data from state regulators show. 

 

Marathon President and Chief Executive  Gary Heminger said he expects shale oil supplies to 

the Gulf Coast will grow in the coming months and keep a lid on the price of U.S. light crude 

oil. This is a boon for his company, which operates the 490,000 barrels-per-day Garyville 

refinery in Louisiana and will complete its $2.5 billion purchase of BP's Texas City, Texas 

plant on Friday. 

 

Still, Heminger said, Marathon will continue to processforeign crude at its Gulf Coast refineries. 

He declined tospecify the type of crude oil the company intends to import."We do not expect to 

see any material change to the foreign barrels that we're bringing into our system today," 

Heminger added. 

 

Earlier, Mike Palmer, Marathon's vice president and head of supply, distribution and planning, 

had said that there will be no "material volume of foreign cargo  sweet crude left in the Gulf" 

this year. Findlay, Ohio-based Marathon imports about 25 percent of the total crude oil it 

processes at its U.S. refineries. The firm has also taken advantage of cheap inland crude, which 

helped it beat Wall Street estimates and secure  fourth-quarter profits to the tune of $755 

million. 

 

Companies like Valero Energy Corp and Phillips 66 have already replaced sweet crude imports 

to their Gulf Coast refineries with so-called advantaged crudes. 

 

MIDWEST PLANS 

Marathon will be the anchor shipper on Enbridge Inc's proposed Southern Access Extension, 

which will transport crude oil from Flanagan, Illinois, near Chicago to Patoka, Illinois, a crude 

storage  and blending hub. 

1 
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10-Q: MARATHON PETROLEUM CORP

0

(EDGAR Online via COMTEX) -- Item 2: Management's Discussion and Analysis of Financial Condition and Results
of Operations Management's Discussion and Analysis of Financial Condition and Results of Operations should be
read in conjunction with the unaudited financial statements and accompanying footnotes included under Item 1.
Financial Statements and in conjunction with our Annual Report on Form 10-K for the year ended December 31,
2013. Management's Discussion and Analysis of Financial Condition and Results of Operations includes various
forward-looking statements concerning trends or events potentially affecting our business. You can identify our
forward-looking statements by words such as "anticipate," "believe," "estimate," "expect," "forecast," "goal," "intend,"
"plan," "predict," "project," "seek," "target," "could," "may," "should," "would," "will" or other similar expressions that
convey the uncertainty of future events or outcomes. In accordance with "safe harbor" provisions of the Private
Securities Litigation Reform Act of 1995, these statements are accompanied by cautionary language identifying
important factors, though not necessarily all such factors, which could cause future outcomes to differ materially from
those set forth in forward-looking statements. For additional risk factors affecting our business, see Item 1A. Risk
Factors in our Annual Report on Form 10-K for the year ended December 31, 2013. Corporate Overview We are an
independent petroleum refining, marketing and transportation company. We currently own and operate seven
refineries, all located in the United States, with an aggregate crude oil refining capacity of approximately 1.7 million
barrels per calendar day. Our refineries supply refined products to resellers and consumers within our market areas,
including the Midwest, Gulf Coast and Southeast regions of the United States. We distribute refined products to our
customers through one of the largest private domestic fleets of inland petroleum product barges, one of the largest
terminal operations in the United States, and a combination of MPC-owned and third-party-owned trucking and rail
assets. We currently own, lease or have ownership interests in approximately 8,300 miles of crude oil and refined
product pipelines to deliver crude oil to our refineries and other locations and refined products to wholesale and retail
market areas. We are one of the largest petroleum pipeline companies in the United States on the basis of total
volumes delivered. Our operations consist of three reportable operating segments: Refining & Marketing; Speedway;
and Pipeline Transportation. Each of these segments is organized and managed based upon the nature of the
products and services it offers. Refining & Marketing-refines crude oil and other feedstocks at our seven refineries in
the Gulf Coast and Midwest regions of the United States, purchases ethanol and refined products for resale and
distributes refined products through various means, including barges, terminals and trucks that we own or operate.
We sell refined products to wholesale marketing customers domestically and internationally, buyers on the spot
market, our Speedway business segment and to independent entrepreneurs who operate Marathon(R) retail outlets;
Speedway-sells transportation fuels and convenience products in the retail market in the Midwest, primarily through
Speedway(R) convenience stores; and
Pipeline Transportation-transports crude oil and other feedstocks to our refineries and other locations, delivers
refined products to wholesale and retail market areas and includes the aggregated operations of MPLX and MPC's
retained pipeline assets and investments.

Aug. 4, 2014, 2:02 p.m. EDT
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        Executive Summary
        Select results for the three and six months ended June 30, 2014 and 2013 are
        reflected in the following table.
                                                             Three Months Ended            Six Months Ended
                                                                   June 30,                     June 30,
        (In millions,
        except per share
        data)                                                 2014          2013           2014           2013
        Income from Operations by segment
        Refining & Marketing                              $     1,260     $   903     $    1,622        $ 2,008
        Speedway                                                   94         123            152            190
        Pipeline Transportation                                    81          58            153            109
        Net income attributable to MPC                    $       855     $   593     $    1,054        $ 1,318
        Net income attributable to MPC per diluted share  $      2.95     $  1.83     $     3.60        $  4.01

Net income attributable to MPC increased $262 million, or $1.12 per diluted share, in the second quarter of 2014 and
decreased $264 million, or $0.41 per diluted share, in the first six months of 2014 compared to the same periods of
2013, primarily due to our Refining & Marketing segment.

Refining & Marketing segment income from operations increased $357 million in the second quarter and decreased
$386 million in the first six months of 2014 compared to the same periods of 2013. The increase in the second
quarter was primarily due to more favorable net product price realizations and a higher U.S. Gulf Coast ("USGC")
crack spread, partially offset by a narrower Light Louisiana Sweet ("LLS") - West Texas Intermediate ("WTI") crude
oil differential and a lower Chicago crack spread. The decrease in the first six months was primarily due to an
increase in refinery direct operating costs, a narrower LLS-WTI crude oil differential and a lower sweet/sour crude oil
differential, partially offset by more favorable net product price realizations and a higher USGC crack spread.
Speedway segment income from operations decreased $29 million in the second quarter and $38 million in the first
six months of 2014 compared to the same periods of 2013, primarily due to decreases in our gasoline and distillate
gross margin and increases in operating expenses, partially offset by increases in our merchandise gross margin.

In July 2014, we exercised our option to acquire a 35 percent ownership interest in Enbridge Inc.'s SAX pipeline
through our investment in Illinois Extension Pipeline. The SAX pipeline will run from from Flanagan, Illinois to Patoka,
Illinois and is targeted to be operational in mid 2015. We agreed to fund 35 percent of the estimated $850 million
construction costs for the SAX pipeline project, of which approximately $295 million is our share. In July, we made an
initial contribution of $69 million to fund our portion of the construction costs for the project.
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CERTIFICATE OF SERVICE 

 

I certify that I caused copies of the Motion to Add a Party filed by the Turner 

Interveners to be served on the parties listed on the service list via electronic or regular 

mail, this 7
th

 day of August, 2014. 

 

 

_________________________________ 

Mercer Turner 

 

Mercer Turner 

Law Office of Mercer Turner, PC 

202 North Prospect Road, Suite 202 

Bloomington, IL 61704 

(309)662-3078 
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