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, SETTLEMENT AGREEMENT AND GEl‘ IERAL RELEASE

ThlS Settlement Agreement and General Release (the ‘Agreement’ 1 1s made this 25th day -

of July, 2019,, by and between Plarnt1ff the Commonwealth of Kentucky actmg by and through

Attomey General Andy Beshear and Defendants Marathon Petroleum Company LP and
Speedway LLC (“Defendants ) in the case styled Commonwealth of Kentucky ex rel. Andy
Beshear, Arz‘orney General V. Marathon Petroleum Company !ZP,E et qu?’ Franklin Circuit Court
Civil Action No 07 CI-00751 (the “Actlon”) - :
| I RECITALS

1.1 l Whereas the Commonwealth by and through the Attorney General, commenced

the Action by filing a Complaint on May 10, 2007,

l

1.2 Whereas the Commonwealth by and through the Attorney General, filed an

Amended Complamt on May 20, ?.Ol 1

1.3 .‘_ Whereas, Defendants demed and contlnue f6 deny the:;allegations made by the

Commonwealth by ancl through the Altorney General m the Action, mcludmg those set out in the

Complamt and the Amended Complalrlrt referenced above and

| S
14 | Whereas, the Commonwealth by and throughl{ theffiAtto:frney General, and

Defendants have agreed to resolve all clatms and counterclanns asserted, or that could have been
asserted as to the Covered Conduct (d< fined below) in, the A,tron.l B »

v \Nowf therefore, in consrderatlon of the mutual pt: )mises cevenahts and agreements
hereafter setjl forth and the exehaénge of other good and valuable consrderatron the receipt and
sufficiency of which is hereby acl;nOvvledged the part1es agrf e as follovsirs
’ | I DEFINITIONS -
2.1 ‘As used in this Agreerr ent, the followmg wozds orterms shall have the following

meanings: EXHIBIT

f




purpose of s
Amended C

gouging statute or the Consumer: Prot

nothing conf

Attorney General Andy Beshear.

rel
[
I B
-

“Attorney General Representatives
Beshear and the followmg representatwes of lns offi

Assmtant Deputy Attomeys General the Executlve

Protecuon of the Ofﬁce of the: Attorney General the C

l
Commumcanons DHCCtOI for: the Office of the Attom

in the Action and any other outs1de counsel.

C. “Covered Conduct” shall mean T

gasohne and other motor fuels durmg the emeroency

in the Amended Complamt

D. shall mean Marathon P

Defendants”

LLC, along with Defendant; predecessors;;m,mt

i
-

offic
i

E. “Effecﬁvé Date” shall mean tjhe_ dat
parties. o |
m. GENERAL AGREED
3.1 | The Commonwealth and Defendants are enter
cttlement. Defendants do not admit any of the al

omplaint, or the Actljon d
ection Act. |

-

3

2 The Commonwealth al

nd the Attorney Gener

tained herein may be taken or construed ‘as an

ers, and each of Defendants’ agents, repref,sentaix

Commonwealth” shall mean lPlamtZ

nd Defendants spec1ﬁc

ff, the Commonwealth of Kentucky,

g

shall mean, Attorney General Andy

ice: the Deputy Attorney General, the

[DIIGC'[OI' of the Ofﬂce of Consumer

ommumcatlons Director and .Dep'uty
ey General, and all counsel of record
)efendants marl(etmg and sale of

penods in 2005 and 2011 as outlined
=troleum Company LP and Speedway
srest successors and assigns, thelr

ves, and employees

C thls; Agreement’ is executed by all

TERMS
ing ln’to thi's Agreement solely for the
legatlons made m the Complaint, the

ally deny that they violated the price

e
F
[

i

al Represellltativzes acknowledge that

admission jof any wrongdoing or of




liability by Defendants for any violaf

l
' Commonwealth nor the Attorney

Defendants! acknowledge that nothmg contained herem may
by the Commonwealth of no such Wrongdomg or hab1llty bw

statute, law rule or regulation, and nelther Defendants nor

shall state othervwse or state that the 4

or authorrzed any practlce act, or con

41

five hundred thousand dollars ($22 500 ,000) (the

twenty

On or before July 15, 2020, Defendants shall pay $5 625

Defendants
Payment_‘shall be joint and several. It}
the Attornej,
General Fun
of improving rural roads, nawgi'able
impact of Weather events. |
42
restitution o
for injunctiv
alleged violations of the law, and/éor 18

violated. - This payment has not 5een

Defendants agree to pay the Commonwealth

General will recomrnend that the proceed

d pursuant to KRS 48 00,

The Settlement Payrne
f amounts alleged tol be r

¢ relief and constitutes e

General Representat1v

1\ttorney General Repre
duct of Defendants

5 Iv.

tion of any statn'te law

[

PAYMENT l

q, rule or’ reoulatron and neither the
es shall state othervwse Snmlarly,
be taken or construed as a concession
y Defendants for any violation of any
anyone aetlng o_n Defendants’ behalf

sentatives have approved, sanctioned

2 total amOunt of twenty-two million,

shall pay the remalmng $5,625,000. Defendant

5 be appropniate

waterways, and/

nt 1s made in set

eceived in violation of

i

Lo

IS ofth
d by tt

or emsg
tlemer
stitution for damages @

paid to come into comp

designated as fine, pens

“Settlement Payment”) as follows: no later than -

(20) days after the Effeotrve Date of this Aoreement Defendants agree to pay $11 ,»250,000.

OOO.; Onior b.efore July 15, 2021,

S oblwa‘non 10; make the Settlement

l

1s the mtentlon of the Attorney Ge neral and Defendants that

1S settlerne
]

nt that are dep051ted in the

e Geheral Assembly for the purpose }

:rgenc;:y nilanagement to mitigate the
it of the Commonwealth’s claims for
KRS 367 374 and KRS 367.170 and
T hann that Was;or may be caused by
liance W1th the layv that was allegedly

Aty or pa)_érnent in lieu thereof:




V. RELEASE

5.1 The Commonwealth releases and forever dlSChaI‘gCS to the fullest extent of the law,

(
{

the Defendants as defined above, from the followmg all cxvrl elalms causes of action, damages,

I i
restltutlon ﬁnes costs, and penaltles that the Attomey General or the Cbmmonwealth asserted or

|

could have asserted against the Defendants resultmg from thef Coyered ‘Conduct; provided

however, tlus Agreement shall not release any claims asserted in Case No 15 CV-00354-DJH in

l

' the Umted States District Court for the Western D1str1ct of Kentuck} styled Commonwealth of
Kentucky, ex rel Attorney General and Andy Beshear V. Marathon Petroleum Company, LP
Marathon Petroleum Corp., and Speedway, LLC. Defendants fully release the Commonwealth

and the Attomey General Representatlves from all elalms a>serted m thelr counterclaun or that

could have b{een asserted in the Aenon. - ‘ :
; VL. ADDITIONAL PROVISIONS |
6.1 W1thm 5 busmess days of the EffeetiveSDate .the Commonwealth and Defendants
agree to tender to the Court the Agre ed Order of Dismlssal attached hereto ‘as Exhibit A in the |
Action. : . | | ‘
6.2 The Attorney General Representatrves ackn leedce that the Protective Order
entered by the Court in the Actlon on Apnl 3,2008, as thereafter amended surv1ves the termination
of this htlgat] on and continues to l)lnd the Attomey General F epre_s;entatr:ves 4nd the Defendants.

!
1

VII. CONSTRUCTIOT

L(

0
B

7.1 The titles and headers to each sectlon of tlns Agreernent are for convemence ‘

purposes onlv and are not mtended by the parties to lend meamng ;to the actujal provisions of the

S
T

Agreement. ;




72| :
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If any clause, prov151

illegal, mvahd or unenforceable such illegality,

other clause, provision or section of
enforced as 1f such illegal, 1nva11d or

contained herem

7.3 ¢

valid or bmdmg unless made in wntmg, 51gned by the Coma

on or section of thls Agr

this Agreem,ent,: and tr

unenforceable clause, s¢

No waiver, modrﬁcatron or amendment of 1

eement shall for any reason, be held
lnvaltdlty or unenforceab111ty shall not affect any
is Agreement shall be construed and

,ctron or other provrslon had not been

he terms of this Agreement shall be

nonwealth and Defendants and then

only to the extent speerﬁcally set forth in such. Wntten waive
7.4 [ Time shall be of the essence with respect toe

requires actlon to be taken by the Co mmonwealth or Defen

upon a specrﬁed date.
! i
Nothmg in this Agreement shall be construe

I
Immunity the Commonwealth may otherwrse have | in any act

7.5

7.6 . This Agreement sets forth the éntire agreeme

Defendants,. and there are no represen

tatlons, agreements. art

I, modtﬁcatton or amendment
ach provrsron of this Agreement that
dants within a stated time period or

i

d to waive any! claims of sovereign
ion or proceeding.

it be;tweerft theéCommonwealth and

angements or understandlng, oral or

written, between the Commonwealt

Agreement which are not fully eftpressed hereto or attached

'I

i

7.7

|
signatories On separate counterparts ¢ach of Wh]Ch shall con

and all of Wthh together shall eonst1tute one and the _{same ¢

of this Agreement may be dehvered b

or they shall lconstitute an original counterpart thereof, |

|
i

This document may be executed in any nurnb

y facsimile or electron;

h and Defendants relatmo to the subJeet matter of this
] : .

| ereto

er of counterparts and by different
>t1tute an ongmal counterpart hereof
locument @ne or more counterparts

c transrmsslon Wlth the intent that it
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. v ENFORCEMENT

8.1 This Agreement may only be enforced by t
There are no thlrd—party beneﬁcranes to thrs Agreement
8.2 Any failure by any party to this Agreement to

any other party of any of the provrs1oms of this Agreement sh

he Com_j:no;nweefilth and Defendants.

insist upon the stnct performance by

all not be: deemed a waiver of any of

the prov131ons of this Agreement and such party, notw1thstandmg sueh faﬂure shall have the right -

thereafter to seek both specific performanee of any and all of

all other ava lable relief,

the provrslons of this Agreement and .

» 83 i By consent of the pa.ttles the Court shall retam Junsdlctlon of the Action and the

parties hereto for the purpose of enforcmg this Agreement and venue as to aﬂ matters between the

parties relatmg hereto or ansmg out -‘of this Agreernent shall be in the Franldm Circuit Court,

Frankfort, Kentucky

IN WITNESS W’HEREOF th, parties, mtendmg to be leg:ally Ebound, and for the mutual

eonsideration set forth above, hereby agrees to the above term; and.eondifcions;Qand hereby executes

this Settlement Agreement and Generdl Release.
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f BY:

MARATHON PETROLEUM COMPANY Lp

By: MPC. Investment LLC, Its Gener*i Pa:mer
E

-

P
B

HE

u‘é?y R Hemmger
Chief Executxve Officer

W } £
Fa :_?» K

~ (INSERT BATE}

SPEEDWAY LLC

Timoé:y T. Griffith
'Pres‘éf nt

(INSERT DATE)




MARATHON PETROLEUM COMPANY Lp
By: MPC lnvestment LLC, Its Genera| Pariner

By: %

Gﬁry&.ﬁ@m’inge_r
Chief Executive Officer

(INSERT DATE)

SPEEDWAY LLC

Timothy T/ Griffith
President o

Rrd N g
o vy

cf

(INSERT DATE)
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COMMONWEALTH OF KENTUCKY, ex rel ANDY BESHEAR, ATTORNEY

GENERAL f S : S

ANDYBESHEAR |

ATTORNE;Y GENERAL : -

COMMONWEALTH OF KENTUGKY - i
e [ . ,

i

i
b
i

Deputy Attorney General

Date
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COMM

CIv IL ACTION NO. O7—CI

COMMONWEALTH OF KENTUCKY exrel.
ANDY BESHEAR ATTORNEY GENERAL

V. j
’ i

MARATHON PETROLEUM COMPANY LP, et af,

ORDERE;
Plamtlff the Commonwealth: of Kentucky, has move

this 11t1gat10n in consideration of the payment by eertam De
!

Million Flve Hundred Thousand ($22 500,000. 00) Dolla

Plaintiff’s motlon
I

ONVVEALTH OF KENTUCKY
FRANKLIN CIRCUIT COURT DIVISION H

ENTERED
JUL 31 2019

AMY FELD

G iy

FRANKL!N CIRCUIT COURT
MAN, CLERK

M

&7

00751

d thls Court to approve settlement of
fendants of the sum of Twenty Two

Is. The Defendants do not - oppose

Settlement 1

1T I S FURTHER ORDERED that upon recelpt 9

Settlement Agreement the funds shall be disbursed as, follové

1. The Ofﬁce of the Attorney General shall recelve $4

investrgatlon and htlgatlon per KRS 48. 005 to be

_Exhl{blt A are recelved as fol
i

J
by
§

lows

»

.c_‘ .

1,125 ,000.00 upon rece1pt of the second payme

c. $1,125,000.00 upon recelpt of the thlrd payment

The

conti

IT IS HEREBY ORDERED that the Commonwealth’

2,250,000.00 upon recelpt of the first payment ¢

s Unopposed Motion to Approve

5 GRANTED and the Settlement Agreement is attached hereto as EXhlblt A.

f the ﬁrst payment due under the
SOO,QO0.0Q as 1ts reasonable costs of

i
o
S

disbursed as payments set forth in
! [ : :

f$11 250 OOO 00 plus
nt of $5 625 OOO 00; plus

of $s; 625 OOO OO

law firms of Boies, Schlller Flexner LLP and Strauss ;Troy ,LPA shall receive a

ingency fee and reimbursement of advaneed litigation fees fand expenses as set forth

DEFENDANTS

PLAINTIFF



in the initial Personal Serv1ce Contract PON2 040 16 000032 19 1 and its renewal, effective

1]

July 1,2018 through June 30t 2020; and

. An} and all remamlng amounts after each payment of subsectiQns (1) and (2) above shall

be pa1d to the Commonwealth’s General Fund. {
SO ORDERED this /:51 day of _w) \f(/}}/ |
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Ellzabeth U Natter Elizabeth. Natter@ky gov

Jonathan Farmer Jonathan.F armer@ky gov
Office of the Attorney General '
1024 Capital Plaza Dr., Suite 200 :
Frankfort, KY 40601 : t
Ronald R. Pany nparry@straussfroy com
Strauss Troy Co., LPA

150 East Four’ch St » Suite 400
Cincinnati,| Ohxo 45202

Harlan Levy HLevy@BSFLLP com
Nicholas A; Gravante, Jr. :
ngravante@bsﬂlp com

Boies, Schiller Flexner LLP. ,
575 Lexmgton Avenue -
New York, NY 10022 ' ;

George F. Carpmello gcarpmello@bsﬂlp com
Boies Schlller Flexner : ; |
30 South Pearl Street, 11th floor o
Albany, NY 12207 "

Counsel for, Plaintiff

S S
CIRCUIT COURT CLERK’S SERVICE LIST

Sheryl G. Snyder :

Theresa A, Canaday

Peter M. Cummins ;

FROST BROWN TODD LLC

400 West Market Street 32ad Floor

Louisville! Kentucky 40202

(502) 58945400 - phone
(502) 581-1087 facslmlle
; i
John M. N[aJoras (admitted; pro hac vice)

-Michael R} Gladman (admitted pro hac vice)

Serglo A Fostado (admltted pro hac vice)
JONES DAY '

325 John EL. McConnell Blvd Suite 600
Columbus| OH 43215 :

(614) 281-3865 — phone

Counsel for Defqndané,s




A0
- JUL 31 2019
COMMONWEALTH OF KENTUCKY I | FRANKLIN CIRCUIT COURT
FRANKLIN CIRCUIT COURT DIv.11 : L-AMYFELDMAN, CLERK

ENTERED

CIVIL ACTION NO. 07-C1-Q0751

| COMMONWEALTH OF KENTUCKY ex rel.
ANDY BESHEAR ATTORNEY GENERAL

V.

MARATHON PETROLEUM COMl’ANY LP et al.

PLAINTIFF

DEFENDANTS

AGREED ORDER OF DISMISSAL WLTH PREJUDICE

Pla1nt1ff the Commonwealth of Kentucky (the “Commonwealth”) actlng by and through

Attorney General Andy Beshear (the

“Attorney General”),

)

and D‘efendants Marathon Petroleum

Company LP and Speedway LLC (“Defendants”), havmg reached an agreement for the resolution

of all cla1ms the Commonwealth as
Defendants and the Court being otherw1se sufficiently adv1se

ORDERS AND ADJUDGES as fOllOWS:

1.
' Defendants as set forth in the o
vAll counterclalms are dlsmlsse
3. All partles shall bear thelr oW
4. This Court shall retain JurlSdlC

enforcmg their Settlement Agr

SO ORDERED ADJUDGED AND

This éact1on shall be, and f_hereby 1s, dismissed m its ciantirety wlth prejudiee as against all

d with prejudice.
tion of this action and

cement.

DECREED this ;:?/

serted or could hav

arties” Settlement Agr

costs and attorneys’ fe

€ assertedg in th_ts lawsuit against

d, THE COURT HEREBY FINDS,

cement.

€S.

the Partieséhereto for the purpose of

Jo

day of

L



HAVING SEEN AND AGREED, SO|STIPULATED AND
ACKNOWLEDGED THIS X

HAVE SEEN AND AGREED TO: |

Elizabeth U. Natter
Jonathan Farmer _
Office of the Attorney General

1024 Capital Plaza Dr., Suite 200

Frankfort, KY 40601

Ronald R. Parry

Strauss Troy:Co., LPA

150 East Fourth St., Suite 400
Cincinnati, OH 45202

Harlan Levy:

Nicholas A. Gravante, Jr.
Boies, Schiller Flexner LLP
55 Hudson Yards, 20™ Floor
New quk, NY 10001

Georgé F. Cgirpinello
- Boies, Schiller Flexner LLP

30 South Pearl Street, 11th floor

Albany, NY 112207

Counsel for Haintiﬁ’
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Sheryl G. Snyder

Theresa A. Canaday

Peter M. Cammins :

FROST BROWN TODD LL _
400 West Market Street, 32nd F loor
Louisville, KY 40202 -

John M. Mvajorasi(admitted pro hac vice)

- Michael R./Gladman (admitted pro hac vice)

JONES DAY o
325 John H. McConnell Blvd., Suite 600
Columbus,:OH 43215 -

Sergio A. Tostado (admitted pro hac vice)

Counsel forf De_}’ehda;it$




